
Authorization to procure technical equipment maintenance services known as SMARTnet® from 
Cisco Systems on a countywide basis under a Western States Contracting Alliance Agreement for a 
period of five (5) years at a 33 percent discount off list price; and to finance the purchase of the 
services at an annual interest rate of not to exceed 2.58 percent.  

SUBJECT

June 12, 2012

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street 
Los Angeles, California 90012
 
Dear Supervisors:

AUTHORIZATION TO EXECUTE AN AGREEMENT 
WITH CISCO SYSTEMS FOR CISCO SMARTNET® 

TECHNICAL EQUIPMENT MAINTENANCE SERVICES
(ALL SUPERVISORIAL DISTRICTS)

(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1.  Delegate authority to the Director of the Internal Services Department (ISD), or his designee to 
execute an Agreement identified as an “Authorization to Order Under State Contract” (ATO), similar 
to Attachment I, with Cisco Systems (Cisco) under the Western States Contracting Alliance’s 
(WSCA) Data Communications Equipment and Associated Original Equipment Manufacturer (OEM) 
Maintenance and Training Master Agreement; and to manage the Cisco equipment maintenance 
centrally at ISD.

This Agreement will provide technical equipment maintenance services for the County’s Cisco 
equipment, known collectively as SMARTnet®, in the amount of $20,400,950 to be used over the 
next five-years from Fiscal Years (FY) 2012-13 through 2016-17. 



2.  Authorize the Director of ISD, or his designee, to execute amendments and to make necessary 
changes to the scope of services to accommodate the future addition and/or deletion of equipment 
covered under the Agreement through the term, and to increase the Agreement amount up to 20 
percent of the sum approved by your Board based on the County’s needs for Cisco equipment 
maintenance. 

3.  Authorize the Chief Executive Officer, or his designee, to finance the purchase of the services in 
the amount of $20,400,950 through Key Government at an annual interest rate of not to exceed 2.58 
percent, and to execute all related financing documents and amendments. 

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended actions is to authorize ISD to procure Cisco equipment and 
software services for County departments at a significantly reduced cost directly from Cisco, through 
a WSCA Agreement, as amended by the State of California. 

Cisco is the OEM for the majority of the networking equipment used by County departments. 
SMARTnet® is the umbrella of maintenance services that enables software upgrades, return 
material authorization replacements, and technical support for covered Cisco equipment.  

Currently, there are approximately 160 individual SMARTnet® Contracts in effect across the County, 
covering more than 10,300 pieces of equipment.  Nearly all of these Contracts are effective for 12-
month periods, and are generally managed in a decentralized fashion.  County departments pay an 
average of 15 percent off Cisco’s Global List Price for these maintenance services.

Cisco has proposed a five-year direct Agreement with the County to provide SMARTnet® 
maintenance services under a single Agreement rather than the approximately 160 separate 
Contracts currently in effect.  By simplifying the contracting process, leveraging the County’s 
combined expenditure on SMARTnet®, and pre-paying for these services for a multi-year term, 
Cisco will extend a 33 percent discount from its Global List Price for SMARTnet® services.  
Additionally, by pre-payment (which will be financed), the County avoids any periodic price increases 
that Cisco may make for SMARTnet for that equipment for the life of the Agreement.

Consolidated program oversight will be managed by ISD and will require 2 positions (included in 
ISD’s FY 2012-13 final changes request) to manage the Agreement and centrally coordinate the 
program for the County.

Implementation of Strategic Plan Goals
The recommended action supports the County’s Strategic Plan Goal 1, Operational Effectiveness, by 
effectively managing County resources.
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FISCAL IMPACT/FINANCING

This action will lead to net savings countywide estimated at approximately $5.5 million over five 
years versus individual 12-month Contracts given similar equipment inventories.  Beyond the 
projected savings, the Cisco offer includes additional services and support, which include a 
designated County Technical Services Manager, Network Optimization Services, and other benefits, 
which are valued at approximately $3.5 million.  

The estimated cost of the five-year Agreement for FYs 2012-13 through 2016-17, which will be 
financed, is $21,371,211, including finance charges.  The annual financing cost is not to exceed 2.58
 percent per year.  Total interest payments to the County will be in the amount of $970,261.  The 
additional discount from Cisco list price as compared to current County pricing exceeds the financing 
cost and generates the net $5.5 million in savings across all departmental funding sources over the 
term of the Agreement. 

Any increase(s) to provide service coverage of new equipment added beyond the initial Agreement 
amount will be prepaid, using prices calculated at 33 percent off of the Cisco Global List Price at the 
time of those additions through the term of the Agreement. At the County’s option, the additional 
amount due may be financed as an additional schedule to the proposed financing Agreement at the 
then-current market rates and within the existing term of the financing period.

The annual payments will be funded from the existing IT operating budgets of the various 
departments and agencies with the covered equipment.  Those departmental budgets already 
include funding for the Cisco maintenance of existing equipment at the higher rate.

In order to obtain the significant savings identified above, this Agreement reflects a five-year County 
commitment, prepaid to Cisco and financed by the County with Key Government, a Cisco partner in 
government financing.  The financing arrangement includes interest costs that are payable over four 
fiscal years beginning in FY 2013-14.  
According to the Auditor-Controller, interest costs incurred in conjunction with maintenance and 
other operating expenses are generally not reimbursable for programs funded by the State and 
federal government.  In this case, the Agreement savings significantly exceed the related interest 
costs and are cost effective for all programs, including those which are subvented.  The Auditor-
Controller will work with the State Controller during FY 2012-13 to explain the overall cost-
effectiveness of this arrangement.  Based on the savings that this Agreement will provide to County 
programs funded by State and federal revenues, the Auditor-Controller will seek permission to allow 
the County to claim reimbursement for the related interest costs.  

The Chief Executive Office will identify County General Funds to pay for interest costs, beginning 
with $408,554 due in FY 2013-14.  This amount will be included in ISD’s FY 2013-14 budget request. 
 If the State Controller determines that interest costs are allowable under Federal guidelines, future 
fiscal year County General Fund appropriations will not be required.  

To manage Cisco equipment maintenance centrally, ISD’s FY 2012-13 Final Changes Budget 
request will include 1 Senior Typist-Clerk and 1 Staff Assistant III positions and $4.6 million for 
services and supplies appropriation for the first year maintenance payments.  ISD will recover an 
administration fee of 7 percent from participating departments for the centralized administration of 
the Cisco agreement.  ISD will bill each department for their pro-rata share of the Cisco equipment 
maintenance contract.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

SMARTnet® is the brand name for a set of technical equipment maintenance services provided 
directly by Cisco to maintain, repair, and optimize its products. It includes technical support, 
advanced hardware replacement, network equipment software upgrades, online technical resources, 
inventory management, and other maintenance-related services. 

The County has approximately 10,300 Cisco devices under SMARTnet® maintenance Contracts, 
ranging from network routers and switches, to Voice over Internet Protocol (VoIP) equipment and 
handsets, to security-related hardware.  The County opened 1,260 technical support cases and 
requested 419 equipment replacements during the period of July 1, 2009 through March 16, 2012 
under SMARTnet®.

The initial SMARTnet® coverage is typically acquired at time of the initial equipment purchase and is 
generally one-year in length. After the first year, SMARTnet® may be extended through competitive 
bid award or acquired through Board-approved master agreements, such as the Cisco Networking 
Equipment and Technical Service Master Agreement or the Telecommunications Equipment and 
Services Master Agreement (TESMA). 

Historically, Cisco’s SMARTnet® services have been provided to local governments through its 
channel partners (resellers). Based on this practice, there are currently 160 SMARTnet® contracts 
supporting the County’s Cisco equipment, which are held by 14 Cisco resellers.  These contracts do 
not leverage the County’s total Cisco services purchase volume, nor do they realize multi-year 
discounts as each contract is paid on a year-by-year basis.

Due to these decentralized SMARTnet® purchases and the large number of existing contracts, it is 
difficult to determine the County’s total spend on SMARTnet®.  However, the departments with 
annual SMARTnet® maintenance renewals greater than $100,000 have procured those services 
under TESMA, as reflected below:

                          •   FY 2008-09  -  $3,758,838
                          •   FY 2009-10  -  $4,617,393
                          •   FY 2010-11  -  $4,801,230
                          •   FY 2011-12  -  $6,012,963

There are eleven main departments participating in this Agreement: Fire, Health Services, Mental 
Health, Natural History Museum, Public Health, Public Social Services, Public Works, Regional 
Planning, Registrar-Recorder/County Clerk, Sheriff, and ISD, which provides network support for 
other County departments. 

This Agreement does not alter the County’s current procurement practices with regard to future 
purchases of Cisco equipment and related initial SMARTnet® terms purchased via the competitive 
bid process.  Instead, following the initial one-year maintenance term, ISD, under its delegated 
authority, may add those SMARTnet® services to the direct Agreement with Cisco on a co-terminus 
basis.  Additions to the Agreement will be pre-paid and receive a 33 percent discount from Cisco 
Global List Price in effect at the time.  SMARTnet® coverage acquired under this Agreement will not 
extend beyond June 30, 2017.

The Honorable Board of Supervisors
6/12/2012
Page 4



Not all Cisco equipment is covered by this technical equipment maintenance agreement.  The 
County has the right to determine coverage and service levels.  There are approximately 2,100 
eligible devices that are not covered because County departments have elected not to cover them.  
There are also many devices that are beyond their designed lifespan but are still in active use. 

The Agreement amount does not include any equipment not already in use nor assumes any future 
equipment coverage. The amount of SMARTnet® services for the current equipment inventory will 
decline over time as equipment reaches the end of maintenance support, as reflected below: 

                          •   FY 2012-13  -  $4,565,607
                          •   FY 2013-14  -  $4,887,924
                          •   FY 2014-15  -  $4,541,155
                          •   FY 2015-16  -  $3,983,695
                          •   FY 2016-17  -  $3,392,929

Replacements and additions are not included in the initial Agreement amount, so changes based on 
the departments’ future SMARTnet® needs will increase the Agreement amount during the five-year 
period.

In addition to the discount to SMARTnet® services, Cisco is offering value-added services at no 
additional cost to enhance the County’s technical equipment maintenance operations.  These 
include Network Optimization Services for the County’s networks and consolidated County data 
center, knowledge transfer, and an assigned Cisco Technical Services Operations Manager to 
expedite technical support requests and return materials authorizations.

ISD will provide contract management, contract monitoring, and billing services for all departments to 
ensure successful delivery of the Agreement services.  This will ensure consistency in those 
functions and relieve departments of some of the contract administration responsibilities associated 
with SMARTnet®.

CONTRACTING PROCESS

The Western States Contracts Alliance (WSCA) is a purchasing cooperative administered by nine 
state agencies in the western region of the United States, including California.  These state agencies 
aggregate their purchases and solicit bids for commonly used products and services to leverage 
their combined purchasing power, and establish Agreements that are accessible to other state and 
local government agencies.  On behalf of WSCA, the State of Utah conducted a competitive 
solicitation to procure SMARTnet® services in August 2006, which resulted in a direct Agreement 
with Cisco.  On May 23, 2008, the State of California entered into an amendment to the WCSA 
Agreement with Cisco.  The WSCA Agreement term, with extensions runs through May 31, 2014.  
The executed Agreement between the County and Cisco will be extended along with the standard 
terms and conditions set forth in any successor WSCA Agreement, or will stand alone and 
incorporate the terms and conditions of the current WSCA, as amended by the State of California, if 
no successor WSCA Agreement is established.
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As a “piggyback” Agreement and Amendment established by other government entities, the WSCA 
and amended agreements possess basic protections in its terms and conditions that are inherent in 
most government contracts.  Additionally, Cisco has agreed, as noted in the ATO, to comply with the 
following County-specific contract provisions:

                          •   Jury Service Policy 
                          •   Safely Surrendered Baby Law
                          •   Governing Law, Jurisdiction and Venue
                          •   Child Support Compliance Program
                          •   County’s Defaulted Property Tax Reduction Program

However, this does not include all of those terms and conditions specific to the Board’s social 
programs that are included in County Contracts.  Attachment II represents a comparison and 
explanation of those County terms and conditions that are addressed, or partially addressed in the 
base WSCA Agreement and/or State of California Amendment, as well as those County terms and 
conditions that will be excluded in the Cisco Agreement with the County. 

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed five-year, direct Agreement with Cisco for SMARTnet® maintenance services will 
consolidate the administration of these services under a single Agreement,   simplify the contracting 
process for these services, and leverage the County’s combined purchase power to achieve a 33 
percent discount from its Global List Price for SMARTnet® services. Additionally, it enables the 
County to lock in pricing for these services for equipment under contract and avoids any Cisco 
SMARTnet® price increases for this equipment for the duration of the Agreement. 

CONCLUSION

Approval of the recommended Agreement with Cisco will streamline the contracting process and will 
provide the County with the lowest possible prices for SMARTnet® services.

The Honorable Board of Supervisors
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TOM TINDALL

Director
RICHARD SANCHEZ

Chief Information Officer

c: Chief Executive Officer
Executive Officer, Board of Supervisors
County Counsel
Deputy CEO
Affected Department(s)

Respectfully submitted,

TT:RS:JS:ES

Attachments(2)
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Attachment I

Authorization to Order Under State Cont ract

This Authorization to Order Unde r State Cont ract, effect ive on July 1, 2012, are by and between the
Internal Services Department , County of Los Angeles ("County"), an agency of the County of Los Angles
with offices at 1100 North East e rn Avenue. l os Angeles, California 90063, and Cisco Systems, Inc.
("Cisco" ) having its princ ipal place of busine ss at 170 West Tasman Drive, San Jose, Califo rn ia 95134
These Supple menta l Purchase Order Term s (incl uding any Exhi bit s hereto), along with the State of Utah
- Sta te Cooperative Contra ct, Contract Number: AR·233, the California Participating Addend um
Agreement Number 7·08·70·13 Under Western States Contracti ng Allia nce (W5CA) Cisco Networking
Communicat ions & Ma intenance Maste r Agreem ent fo r t he "Agreement" .

The County and Cisco are entering into t his Agreement solely for Cisco's provision of SMARTnet services
to the County fo r Cisco Networ king Equipment th at the County elected during the term . The term of
t he Contract and the SMARTnet support service is for five (5) years, through June 30, 2017. The
agreement con sists of the foll owing docum ents, w hich, in case of conflict, shall have priorit y in the order
liste d, and are hereby incorporated as jf fully set forth:

• These Supplementa l Purchase orders te rms including 1) Cisco direct SMARTnet of fer to the
County of Los Angeles (Exhibit 1) and supplemental contractual te rms requested by t he County
of Los Angeles (Exhibit 2)

• California Part icipat ing Addendum Agreement Number 7-08-70-13 Under Western States
Con tract ing Allia nce (WSCA) Cisco Networking Communicat ions & Maint enance Master
Agreeme nt ( http:Uwww .documents.dgs.ca.gov/pd/wsca/ datacomm2! PA-Cisco.pdf)

• Stat e of Utah - State Cooperative Contract, Contract Number: AR·2 33
(http:Uwww.cisco .com!web/strategy/govern ment/wsca/s tates/utah/docs/signed cisco wsca
cont ract. pdO

Cisco will be paying the contract usage fee of 1.00% to th e State of Californ ia and 0.50 % to t he State of
Utah .

AGREED ANDACCEPTED,

County of Los Angeles

Signature: _

Name (Printed ): _

Title , _

Date, _

. I •

Cisco Systems, Inc.

Signatu re : _

Name (Printed): _

Title' _

Date : _



Attachment I

Exhibit 1 - Cisco's Direct SMARTnet Offer to the County of Los Angeles

1.1 Problem Isolation and Resolution Support

Cisco SMARTnet Service provides the County with access to Cisco Technical Assistance Center (TAC)
Support Engineers, Cisco .com online technical resources , and operating system support and updates
and upgrades .

1.1.1 TAC Engineer Support

Cisco 's TAC is available 24 hours a day , 365 days a year around the world. with support avai lable in local
languages. You can interac t with Cisco TAC engin eers in a way that is most convenient and useful for
you , including ema il, telephone, web-based collaboration , or a face-to-face discussion using Cisco
WebEx. coHaboration.

1.1.1.1 Operating System Support Updates

SMARTnet Service entitles the County to online access to Cisco's latest operating system software
updates and upgrades.

Unless the County is notif ied otherwi se by Cisco or unless tangible property is requested by the County , it
is not Cisco's current pract ice to provide tang ible property in the transfer of software and/or software
updates, patches or new vers ion releases.

1.1.2 Service Restoration Support

Depending on the option selected by the County , Cisco SMARTnet Serv ice provides a variety of Advance
Hardware Replacement options including :

• Advance Hardware Replacement Next Business Day

• Adva nce Hardware Replacement 8x5x4

• Advanced Hardware Replacement 24x7x4

• Advanced Rep lacement 24x7x2

• Cisco Smart Foundation: The Cisco Smart Foundation service (formerly known as Cisco 5MB
Support Assistant) is an entry-l evel technical support service designed specifically for small and
medium-sized businesses with data -only networks, 5MB-elass products , and fewer than 250
netwo rk users and 50 or fewer network devices. Note that this offering is typicalfy offered to
Small and Medium sized businesses only. However, in 2009, Cisco agreed to offer this service
level to the County in order to reduce cost for eligible product lines.

Please refer to Attachment 0 for a full descri ption of Cisco SMARTnet services.

1.2 Cisco Advanced Services

1.2.1 Network Optimization Services (NOS)

The Optimization Serv ices outli ned below are value added services that are provided by Cisco and
offered at no cost to the Coun ty. The specific technolo gies supported include:

· 2·



Attachment I

• Five (5) years of NOS for Routers and Switches

• Two (2) years of NOS for Datacenter

o Unified Computing System (UGS)

o Nexus (Data Center Switch ing)

Please refer to Attachment C for a specific list of NOS deliverables. Please note that each of these
service deliverables is for a twelve (12) month period. Cisco is will ing to work with the County to
repurpose the deliverables described for another Advanced Serv ice deliverable upon agreement of both
part ies in writing Any repurposed del iverables will be at equal or lesser value of the original deliverable.

Please note that this is not intended to offer and sell professional services to the County . The services
outlined above are being offered by Cisco to ensure adeq uate resources are in place to manage a direct
contract with the County.

1.2.2 Technical Services Operations Manager

Cisco will provide the County with access to a Technical Serv ices Operations Manager (T50 M). The
T5 0 M is a Cisco operations expert who will work with the County to escalate technical service requests
and return material authorizations. Below is a list of spec ific deliverables that the T50M will provide to
the County :

• A customer kick -off meeting to introduce team members and review roles and responsibilities
• Provide a weekly status log of critical items
• A monthly report outlin ing key acti vities
• Semi-annual business review
• Training and support recommendations
• Collation of systemic issues and communication to customer and Cisco account team
• Escalation ass istance is during local bus iness hours (8:00 AM - 5:00 PM)

To provide greater insight into the management of the con tract, the CISCO TSOM and LA County will meet
quarterly to review relevant reports , metrics and contract matters.

This service is being provided at no charge to the County for the full five (5) year Term.
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Attachment I

2 Pricing

2.1 Coverage Term of Master Contract
The term of the SMARTnet services will be from July 1, 2012* ("Effective Date") and shall continue until
June 30, 2017 r servtces Term"). The services will provide five (5) years of coverage" for the specific
devices that the County elects to cover. Attachment A provides a cost breakdown by agency for the
devices that will be covered under this agreement. Attachment B provides a deta iled list of equipment by
agency for items that were elected to have coverage .

Any equ ipment not included on Attachmen t 8 is not covered dur ing the Serv ices Term. The total cost for
SMARTnet Service coverage dur ing the Serv ices Te rm is as fo llows:

Item lis t Price · Discount
Net Price to

Countv •
Five (5) years of SMARTnet coverage for the

specific dev ices as determined by the
County on Attachment B

$30,449 .177.78 33 ,00% .... $20.400 ,949.11
(The Ust Price and Net Price does not take

into account the addition/subtraction of
hardware over the five year Term).

..The pricing provided is prorated for each device to reflect a contract stan date that begins at the
termination of an existing SMARTnet contract or July 1, 2012, whichever is later. All devices willhave a
contract end date of June 30, 2017 or the Cisco anno unced End of Support date, whichever is earlier.

Any true-ups will be processed in the same manner to account for the start and end dates.

.... Cisco is providing a maximum discount of 33% to the County for this direct offer. The County may at
their own discretion utilize a oonion of this discoun t to pay for finance charges and any related expenses.
If a portion of the discount is used for such purpose, Cisco will reduce the discount accordingly to cover

these expenses and the remain ing discount will be applied directly as a discount to the SMARTnet
purchase,

The list price figure above represents inventory to be covered as of January 26, 2012 .

2.2 Coverage Term of Specific Devi ces

The contract start date is defined by each device and varies based on existing SMARTnet contracts that
are in place today . The pricing provided above is prorated to reflect a contract start date by device of
either 1) the end date of the existi ng SMAR Tnet cont ract, or 2) July 1, 2012 . All devices captured under
this SMAR Tnet contract will have a contract end date of 1) June 30, 2017 or 2) the End of Serv ice date
that is announced by Cisco, whichever is earlier. Any products that are added to the cont ract via the true
up process during the Services Term will have a contract end date of June 30, 2017 , or the End of
Service Date that is announced by Cisco, whichever is earlier. Attachment B provides the cont ract sta rt
date and end date for each device that will be covered under the cont ract.

Any hardware that is on an existing SMARTnet contract today will remain in place for the life of its original
contract term and is not covered during the Serv ices Term. The County may elect to add such hardware
at end of its contract term to the master SMARTnet contract dur ing a true -up cyc le.
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Attachment I

2.3 Contract Structure

To maintain better integrity of inventory by each agency, Cisco will create a contract structure to prov ide
unique service level contrac ts by agency. In addition, Cisco will implem ent a standardized naming
convention to he lp manage the changes to inventory and have an established taxonom y of contract data
elements.

2.4 Finance Payment Option

The County will make payment in full to Cisco at time of purchase.

2.4.1 Finance Option

The County can arrange for flexible payment terms by entering into a payment plan agreement with a
lease or finan ce institution app roved to do bus iness with the County. Under a payment plan agreement,
the lender or finance institution wi ll make payme nt in fu ll to Cisco at the time of purchase and the Cou nty
will then make period ic payment to the lending instit ution fl.e. monthly, quarte rly, sem i-annually, or
annually). An y financing term s shall be solel y between the County and the finance institution.

2.5 True-Up Process

To account for the add itions and deletions of dev ices within the County's network that will have
SMARTnet coverage during the Services Term, Cisco will perform an annua l true-up audi t to account for
inventory adjustments. If there is a net positive adjustment, the County may elect to add a separate lease
schedule to the master payment plan agreement (if any) or it may elect to pay cash to Cisco for the added
services . If there is a net negative adjustment, Cisco will issue a credi t memo to the County for the
overage amount and the County may app ly the credit memo for payment aga inst a future invo ice from
Cisco as described below in sections 2.5.1 and 2.5.2.

Please note that Cisco is providing a maximum discount of 33% to the County for this direct offer. The
County may at their own discretion utilize a portion of this discount to pay for finance charges and any
related expenses. If a portion of the discount is used for such purpose, Cisco wi" reduce the discount
accordingly to cover these expenses and the remaining discou nt will be applied directly as a discount to
the SMARTnet purchase.

An SMARTnet cost for true-ups will be based on the then-current list price. The term of the SMARTnet
Service for the newly added devices will be for the time period from when the items are added to the
SMARTnet contract until the earlier of June 30, 2017 or the End of Se rvice date that is announced by
Cisco.

If financing is elected for any true-up, the finance charges will be paid by the Co unty and will be based on
the then-current market rates at the time of the true-up.

2.5.1 Service Removals and Additions - Annual True-Up

During the Services Term, Cisco and the County acknowledge that the Co unty may des ire to add new
products to its network and remov e products included on Att achment 8 from its network. During the
Services Te rm, on an annual basis, ("Annual Reconciliat ion"), Cisco and the Coun ty will reconc ile the list
of products in the County's network and eithe r an invoice or a credit will be issued as described below
("Annual True-Up"). During the Annual Reconciliation, the County will identify in writing to Cisco 's
Serv ices Account Ma nager any produc ts removed from the County's network, and any products added to
the County's network for which Customer intends to purchase enti tlement to Cisco services. The County
and Cisco will review and app rove the identified products . The County understands and agrees that the
County will no longer be entitled to receive Cisco services for products identified as decommissioned and
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Attachment I

removed, and that the County will not have any claim against Cisco related to Cisco services for such
removed products.

At the conclusion of each Annual Reconciliation, for purchases of products by the County, which products
are added to Attachment S, the County will be issued an invoice by Cisco for a pro-rated amount for
Cisco services on such new products, which will be coterminous with the Term of the applicable
equipment list

At the conclusion of each Annual Reconciliation, for decommissioned products removed from the
equipment list during the Term for which Cisco has received pre-paid SMARTnet services fees from the
County, Cisco agrees to extend a credit to the County in an amount equal to a pro-rata portion of the
unused SMARTnet services fees paid by the County to Cisco for such services in accordance with the
terms of this section.

The provision of any such credits is conditioned upon the County providing written notification to Cisco of
any de-commissioned equipment within thirty (30) days of the date of decommission. If the County does
not notify Cisco within such thirty (30) day period, then the County will not be entitled to receive and Cisco
will not be obligated to extend any credit on such decommissioned equipment. Both the County and
Cisco will mutually agree on the final list of equipment that will be part of the annual true-up.

Cisco's standard policy states that services are not terminable by the County for convenience. However,
if the County finances the fee for the SMARTnet Services, the County may terminate for non
appropriation of funds for outlying years if the County and the financing company so agree. Under
Cisco's standard policy, decommissions are allowed.

Credits can be applied to the purchase of new Cisco hardware or services, are non-transferable and must
be used within a twelve (12) month period from the date of issuance or the credit will be forfeited. If a
credit memo has been issued to the County and Cisco services are not required for the specific agency
that holds the credit memo, the County may use the value of the credit memo to place direct hardware
orders to Cisco under the WSCA contract. The terms and conditions of any hardware purchases will be
in accordance with the WSCA Master Contract and California Participating Addendum.

2.5.2 Service Removals and Additions - Off-Cycle

If an off cycle true-up (Le. other than the annual true-up) is required, Cisco and the County will mutually
agree to the timing of the required off-cycle true-up. Any off-cycle true-up will follow the guidelines set
forth in section 2.5.1 above.

2.5.3 Short-Term SMARTnet Coverage

For products that are on a current SMARTnet contract and the term of the SMARTnet contract expires
prior to the Annual Reconciliation, Cisco recommends that the County work with the original Cisco partner
from which the equipment was purchased and procure the necessary SMARTnet coverage for a one (1)
year contract term. At the Annual Reconciliation, this equipment will be added to the master contract. if
the County deems necessary. The same process will be utilized for new product purchases and is
defined in section 2.6.

The final SMARTnet pricing for short-term coverage is between the Cisco reseller and the County. The
discounts referenced for a direct order to Cisco do not apply for orders to a Cisco partner.

2.5.4 Payment for True-Ups

If at the completion of a true-up process a balance is due from the County to Cisco, the County will, within
ten business days after completion of the true-up process, notify Cisco of its election to pay cash or
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finance.

The County will issue a purch ase order to Cisco and Cisco will forwa rd the County an invoice for payment
in full net 30 days from when the invoice is issued to the County. If the County elects to execute a new
payment plan with its financing company, the Co unty will forward the final true-up quote and an updated
data sheet to the financing company and will work with the lender to execute a new schedu le to the
payment plan that is co-terminus to the orlg inal payment plan within thirty days after completion of the
true-u p process .

2.5.5 True-Up Process

Cisco and the County will meet on a quarterly basis to review new equipment purchases that may be
added to the SMARTnet master contract at a later date , decommissioned hardware items , RMAs that
were processed, and any contractual issues that need to be discussed. The annua l true-up will operate
as follows:

• Annual True up process starts on Ma rch 1Sl of each year.
• On March 11

\ Cisco will provide an uncovered equ ipment report and/or delta report on equipment
not current ly covered on the master contract.

• The County will d istribu te the uncovered equipment report to each department to validate what
they want covered on the SMARTnet master contra ct and the level of serv ice for each covered
device.

• Each department will review the uncovered equipment report and schedule a meeting with the
Cisco Service Sales Manager to validate the data and identify what should be placed under the
master contract and what should be retired or removed from the master contract.

• Cisco will then run a validated quote to determine what the costs w ill be to that department
(credits will also be considered if there is mo re equipment being retired than added to the master
contract).

• Once approved by the department, that department will not ify the County that they accept the
change orde r.

• Cisco will perform this same task for each department that has adopted the master contract.
• On a quarterly bas is, Cisco w ill compile all quotes that the County has received acceptance for by

each department and Cisco will submit a final quo te to the Cou nty for review and acceptance.

2.6 Lapse in Coverage

If SMARTnet coverage has lapsed on Cisco hardware and the County elects to cover that hardware with
SMARTnet at a later date, Cisco reserves the right to inspect and verify that the hardware can be added
to the SMARTnet contract. Cost associated with certifying the equipment and re-Iicensing the software
will be the sale responsibility of the County.

Inspection fees are depe ndent on the list price of the com ponent (chassis, card, modul e, port adapter,
and GBIC) to be inspected and Cisco will determine the final inspection costs once the Jterrus) requiring
inspection are known . For example purposes only, the net cost fees (discount of 33% does not apply ) and
inspection part number as of January 2012 are as follows:

Inspect ion Part Number Inspect ion Pr ice (US
OSS-INSPECT-CATA $518 / unit
OSS- INSPECT-CAT.B $624 I unit
OSS-INSPECT-CAT.C $864 I unit

- 7-
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2.7 Return Materials Authorization (RMA)

The ma nagement of RMAs, including seria l number management for changes to the contract, will be the
responsibility of the Cisco T80M, A summa ry of RMAs wi ll be prov ided 10 the Cou nty on a monthly basis.

Add itiona l Q&A about RMAs can be found at
http://ww'oN.cisco.comlweb/ordering/cs_info/or3/o32/Return_8_ProducUWebReturns/rma_faq.htmI#7

2.8 New Hardware Purchases

As the County co ntinues to build out its infrastructure or refresh existing equipment, Cisco recommends
that new Cisco hardware be purchase d with one (1) year of SMARTnet. The County may continue to
work with the authorized Cisco resellers to purchase SMARTnet for new hardware purchases, It is the
County's dec ision to determine what service offering and serv ice level (if any) are procured for new
hardware.

As stated in section 2.5.1 above, Cisco will accept direct purchase orders for hardware under spec ific
circu mstances .

· 8 ·
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Attachment A - SMARTnet Services Cost by Ag ency

Table 1 - SMARTnet Serv ices Fi ve Year Lis t Pr ice and Net Price by Agency

Department
Pro Rated List Discount Pro Rated Net

Pri ce Pr ice

An imal Care & Control (d o ISO $ 31 846 .81 33.00% $ 21,337.36
Assessor (clo Ism s 38,593.06 33.00% $ 25,8 57.35
Children & Familv Services (cia ISD) $ 1 158828.70 33.00% $ 776 415.23
CJIS d o Is m $ 607 772.52 33.00% $ 407 207.59
Community & Senior Services (cJo ISO) $ 1,749.16 33.00% $ 1 171.93
f ire Deoartment s 188328.86 33.00% $ 126,180.34
Hall of Administration (czc ISO) $ 652,297.41 33.00% $ 437 039.27
Health Services $ 5,574,865.52 33.00% $ 3.735,159.90
Human Resources (clo ISOl $ 1,925.00 33.00% $ 1 289.75
ISO Data Center $ 5092971.09 33.00% $ 3,412,290 ,63
ISO LAN $ 361 1.94 33.00% $ 2,420,00

ISO Shared Com outino Infrastructu re S 236 ,305 .14 33.00% $ 158,324.44
ISO VolP $ 2,073,561 .57 33 .00% $ 1,389,286.25
ISO WA N S 2289600.01 33 .00% $ 1,534,032.01
ISO Wi ·Fi $ 267618.03 33.00% S 179 304 .08
Mental Health $ 389 ,240 .00 33 .00% S 260 790.80
Natural Historv Museum $ 138,459.95 33 .00% S 92,768.17
Office of Emeroencv Momt clo ISD $ 270.00 33 .00% $ 180 .90
Public Health $ 4 12,976.30 3300% $ 276.694.12
Public Librarv (clo ISO $ 174,219.66 33,00% S 116,727.17
Public Social Services $ 1955564.18 33 .00% S 1,310.228.00
Public Wo rks $ 840965.69 33 .00% S 563447.01
Reaional Plannina $ 1 372 .32 33 .00% S 919.45
Reoislrar-Recorder/CC $ 343,6 67.76 33.00% S 230,257.40
Sheriffs Oeoartment $ 7 926,217.90 33.00% S 5,310 566 .00
World Trad e Center (clo ISO $ 46,349.20 33.00% $ 31 053.97

Tota l s 30 449,177.78 s 20 ,400,949.11

Please note that ~ 'clo ISO' represents departmental inventories managed by ISO. Per ISO, these costs
will be covered by ISO's LAN Support rates .~
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Table 2 - Actual Annual Net Cost of SMARTnet Serv ices by Agency

De artmem Year ' Ye" r2 Ye'" :3 Ye"r J Year 5, De lll 'lme n l l Ollll
AlUm!1 Carll &. Contrpl clOISO' s 161962 s 818300 s 818300 s j "918 s 3 1.1200 s 31 8J6 81
A$$e~iPr c/(\ISO s 12 209 06 s 6 59600 s 659600 s 6 596 00 s 6596 01) S 38.593 05
Chlloren & F ~mil seeees cc ISO S 21905516 S 25E> 28000 s 25628000 S 215 8915 52 S 211317 OC S 1 1588;;870
CJIS t 'OISO S 233 161 53 S 116 .17500 S 11620377 S 112 300 22 S 29 632 00 S 601772 52
CommuM &. Semor SSMCH (C'O ISO S 567 00 s 56700 S SG7 00 S .1 8 16 S . S 174 9 1€.
Fire De arlmenl , 22 810 52 S 43 828 00 S o 828 00 S 39 14834 , 38 714 00 S taa328 815
Hili l of Admirll$lrahon c!o ISO , 11765J 11 S 137 43100 S 137.131 00 S DO62230 s 1291 59 00 S 652297 41
Health SeMClI& 5 1 291 5SJ 56 S 1158277 37 5 1 066.672 01 S ' ,048 032 40 5 1,O OJ 299 20 , 5574 8S5 52
Human Re$ourtH c.e ISO S m oo s 38500 s aas00 s ) S5 00 S moo s 1 925 00
ISO Oala C~ nt ~ r S 1 1 06 J B 1 1 ~ S 1074 423 39 S 1023.9670-1 S 983 n s T7 S 9OJ863 11 S 5 092 971 09
ISO LAJ I S B31 '8 s 840 00 S e40 00 s 563 29 S 537A7 S Jlj119.1
ISO Sharid Com " Infril slru~ture s 9 7aJ ll; s 3H69 ,OS S 61 46907 S 6'.1233 11 S 561.1982 S 236J llS ti
ISOVoll=' s 5'57.302<11 S 611 J.7S 40 s .11.1 95125 S 292 578 80 S 1S72.19 71 s 2 073S}1-.*-
lSOWAlI S s ee 3S3 ::'8 , 5593 SJ 80 s ~1575 SJ S .1.10 597 SJ S 2'51 &47 77 S 2289600 02
ISO WI.f'i S 69 OJ7 40 S ~6 72.1 CO S 56 72400 S 56 724 00 s 28m·& s 26\_m-g
Menial Hn kh S 77 aaa Oll s 77 848 00 S 71 8.18 00 S 77 ala 00 s 77 BJ800 S 389 2.1000
Natural HI$lo Mus ~ul'" S 28853 28 S 28 JJ6 63 S 28 06182 S 27 84-!~~ S 25 248 22 S. 138459 95
OIIiee of Emif inC)' M'Jmt CiO ISD' S )J 00 s )J 00 , 54 00 s 5.100 -~ '§..<l oo .~ 276 00
Putllre Heilkh , 8' m:u , 85,2<1900 s aJ 11157 S 8137.1 39 S a12:% 00 s j 1i 9n 5lj
Publre Libril elo ISO s 3UlU J) , 36 560 57 s 36,53900 S J2 .m_~~ S 31 ea239 S 17.1 219 6'5
Put-Ire Soei.1se oee s S J29 586 JJ S J35 eet ss S JJ5 7JH a S 3301 a11 00 S 319 ).1761 S 1555 51)! 18
Public WOlks , 175,139.17 s 1760 15 jJ s 18J76..l 35 s HiS 512 54 s 136 533 89 S BJO965 69
Re ronal PI'lnnon S 33000 s 33000 S 33000 s 1973 2 S 18500 S 1 312 32
Fl.e rslrar·Fl.ecolderiCC s J2 53a 50 s 63811 00 s 8381100 S 63811,00 s J 96S626 S 3J3 66776
Sherilf5 De rtrntnt s 1 781.826 77 5 1 686,7!-l SJ S 1 659..t8-l65 S 1,J55.' M 58 5 1.3012 986 97 S 7 926 217 30
World Trade Cerrl el C'O ISO s 8 513 57 r 101 22110 S 10 122 ou S 8 8501 E3 S 8,73700 s .16 J-J9 20

TOlal Li&l Pnce 56814'90 13 s 6 685 625 95 5 s 3.10.5.19 35 S 567:tl 057 0 s J 93E 706 65 s 30 jJ 9 177 n
D1S~"Unl 33 OO~, 3300% 3300·" J3 Oll% 33 00%

Total Net Pnce 5 4.56B07.39 S 4.479.369.39 S J ,24S,168.06 5 3.800.310.82 5 3.307.S93.J6 S 20,400.9J9.11

Table 3 - Cisco Value Added Servfces

The net price of $20,400,949.11 listed above in Table 1 and 2 includes the following Cisco value added
services for the noted term. These value added services do not add cost to the SMART net Services paid
for by the County.

Service Descrtntl on Contract Term

Network Ootirnlzatlcn Serv ices - Unified Comoutina Svstem 2 Years

Network Optimization Services - Nexus (Data Center Switcninc) 2 Years

Network Ootimiza tion Serv ices 5 Years

Technical Support Operations Manaoer 5 Years

- 10 ·
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Table 4 - Optional Network Optimization Services

If the County elects to purchase Network Optimization Services for UCS and Data Center Switching for
years 3,4, and 5, the foll owing schedule shows the price to the County for each year.

Servic e Descnptlon Option veers
USt Price t Discoun t 10 tIel Price '

Yea r County 01 LA Yell l
fJ~t....urk Ophm1zal1oll Same .... · Unifi ed Com utm Svstem 3 .1 and 5 S 1072 293 00 37.76% ~66718070

Network 0 ImlZillion Services - N!'l(lI s Dsta C£ontef Swrtch ln'.l) ) .l and £• 5 482.160 oe :17 18% ~300000 00

• Tnls annual net price assumes the same list of deliverabfes as defined in Attachment C and the same
amount of equipment within the County network.

- JI •
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Attachment B - Detailed SMARTnet Quote by Agency

Please refer to this Attachment B for a deta iled breakdown of Cisco 's quote by agency
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Atta chment C - Network Optimizat io n Serv ices (NOS) Deliverables

Below is a list of NOS deliverables and the specific annual allowa nce that is prov ided under the contract

I. Wid e Area Network (WAN)
Deliverab le Annual Descript ion of Serv ice

Al lowance
Softwa re Management Strategy Review 1 Work with the County to reduce active

number of lOS versions in the
Enterprise.

Design Review (Routin g) 1 Design reviews may include MPLS
Multicast review to aos and DeN
network build out.

II Network SUDDort
Deliverabl e Annual Desc ription of Serv ice

Allowance
Configuration Best Practices Report 1 eNC Configuration Best pract ice
(Requires Cisco Network Collector- CNC) reports allows the County to see
• exact configuration cha nges needed

to com ply with Cisco best practices ,
• Note that CNC is in place with ISO, If This is a direct device by device
CNC is needed by other agencies, review.
another CNC will need to be installed.
Ongoin g Software Su pport 1 Software review to warn the County

about software defects as well as
rnitic aticn.

Proactive Software Recommendation 1 Full software scru bs of code , All
Report known bugs reviewed and

documented. This allows the County
to be able to fully understand lOS
operation prior to putting into
oroduc tion .

Software Infrastructure Analysis Report 1 Th is provides the num ber of lOS
(Requires CNC ) versions in use in the enterprise and

the devices runn ing the code. This
gives a device by dev ice listin g of all
versions runninoIn the network.

Software Security Alert 1 Cisco Network Consulting Engineer
(NCE) does a complete rev iew and
impact assessmen t of the impacted
devices. The NCE will then notify the
County on releas e of the PSIRT what
changes and/or modifications are
available.

Hardware EoX Report (Requires CNC) 1 An exact list of what devices that will
reach last day of support and a 3
year window into what is coming.
This allows exact plann ing for
replacement of equ ipment. The list is
an exact device by device named list
of the parts and chassis that w ill
need to be replace d.

• /3 ·
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Eng ineering Recommendation Report 3 over the 5 year Examples include: Modificat ion of
term of the LANMIAN aos STP best practices,

contract L3 routing best practices. However,
this can cover a very wide array of
support The County and Cisco will
mutuallv aaree on the tonics.

Hardware Field Notice Report (Requires 1 The Field Notice Report shows
CNCt see notice above exactly which devices are affected by

any of the Cisco field notices. This is
a good report to validate that there
are no potential issues out in the
Countv network.

Ongoing Hardware Sup port 1 Escalat ion support for TAC cases
where the NOS NeE can ass ist In
the correction of an issue.

Technology or Protocol Audit (Requires 1 A review of L3 routing protocols that
eN G) will validate the County's overall

network des ign. This is meant as a
proactive review looking for issues
WIth fail over and or stabilitv.

Ong oing Des ign Support 1 Design support for any technology
area covered by the contract. This is
a deliverable that is agreed to
between the County and Cisco.

Ongoing Esca lation Engineering Support 4 Escalation of issues beyond TAC
support. This will help speed
resolution of issues within Cisco's
Business units and the Countv.

Ongoing Flexible Support
1 Escalation and/or change support

that can either be on site or remote .
Cisco and the Coun ty will work
togethe r to make sure that the
change/escalation is handled in a
timely fashion.

Onsite Network Consulting Support 1 Planned change windows where an
NCE is needed on site. In addit ion
Cisco will open a proactive TAC case
so that TAC is also stand ing by to
support.

Onsite Network Optimiza tion Support
1 On site des ign review and wh ite

board sess ions. These sess ions give
direct interaction between the Cisco
and the County eng ineering support
staff .

Scheduled Change Support 1 Support of any scheduled network
Change. This can be either on site
or remote suooort.

IIIN k letwo r eammq
Del iverab le Annual Description of Service

Allowan ce
Remote Knowledge Tra nsfer Session - 1 Know ledge Trans fer sessions and a

change to deep dive discuss ions
about a oart icular feature or function
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of the County network. These are
not generic 'tra ining' sessions, but
direct review of the existing County
confiaurations.

Technical Know ledge library (TKL) 1 Remote repository of all Cisco
documentation. Al l County members
will have access to this library. TKL
also includes test tools for Cisco
certifications as well as router
simulations.

IV. Unified Ccmuutinu Systems rucsj 0 timization
Deliverable Annu al Desc ription of Serv ice

Allowanc e
Configuration and Performance Audit 1 UCS Best Practices Audit - Cisco

Advanced Services will perform an
audit of the UCS platform. This audit
will compare the County env ironment
to Cisco best practices in
configuration and architecture. The
audit will place issues into a red,
yellow and green status allow ing for
the onoritization of fixes.

UCS Best Practices Aud it 1 Cisco UCS engin eer will perform an
audit of the confi guration of the UCS
servers . Cisco wi ll provide guidance
around issues in a red, yellow and
green fashion for remediation of the
ccnfiquraticn of UCS.

UCS Health Check 1 The UCS healthcheck will
encompass an archi tectural rev iew
and recommendations. The report
will highlight technical anomalies
including interface errors , missing
power supp lies or down ed interfaces
that can lead to substandard
perform ance .

On-Site Consultant Support 1 within the first 2 The Cisco UCS engineer will support
year s of the the Cou nty team in reviewing

contract cus tomer created desig ns. The
engineer woul d make
recom mendations based on the
County's requirements. The
engineer could also prov ide
engineering assistance on new
features the County is cons idering
on the UCS platform.

Remote Knowledge Transfer Sess ions 1 within the first 2 The Cisco engineer will provide
years of the informal train ing to the County team

contract on a Cisco UCS server top ic.
Potential informal training sessions
include : Cisco server

- /5 •
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troubleshooting, scal ing the UCS
solution or new feature roadmaps for
the platform.

Ongoing Design Support 1 with in the first 2 This deliverab le is worked out as to
years of the the exact subject area between the

contract Countv staff and Cisco.

Duration of Servl ces • WAN
Services will be provided for a total duration of 60 months

Requested Start Date: July 1, 2012
Requested End Date: June 30, 2017

Duration of Services - UCS and Nexus
Services will be provided for a total duration of 24 months

Requested Start Date: July 1, 2012
Requested End Date: June 30,201 4
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Attachment 0 - SMARTnet Services Description

Below contains aspects of Cisco's standard serv ice pol icy and note that not all items may apply to LA
County. The specific Cisco SMARTnet Service Descriptions are located as referenced in Table 4 below.

Cisco SMARTnet Service prov ides tech nical support in the operate phase of the Cisco Services lifecycle.
Premium serv ice option s can be added that target operational efficiency. Cisco SMARTnet Service
includes:

• Around-the-clock global access to the Cisco TAC

• Access to Cisco.com knowledge base and tools

• Nex t-business-day adva nce hardware replacement (prem ium options avail able for business
critical dev ices , such as 2-hour replace ment and onstte parts replacement and installation)

• Ongoing operati ng system software updates and upgrades

• Cisco Internet Operating System (IDS) Software support to extend the life of Cisco dev ices with
improved security, increased performance, bandwidth management, new protocol support, and
greater interoperability

• Proactive diagnostics and real -time alerts with Smart Call Home to help you quickly identify and
resolve issues.

Cisco SMARTnet Service Connects You Directly to the Network Experts at Cisco

Cisco SMARTnet Service connects you direct ly to the Cisco TAC, staffed by Cisco professionals certified
in a broad range of Cisco foundational and advanced technologies. The Cisco TAC employs a system
that help s your service requ est automatically route to the appropriate technology team and automatically
escalate to the next level of support if it is not resolved within a specified timeframe. To confirm the right
reme diation action, Cisco TAC engineers can test solutions in a laboratory environment that simulates
you r network.

The Cisco TAC is availab le around the clock and around the globe, with support available in local
languages.

Online Troubleshooting Tools Accelerate Problem Resolution

As part of the Cisco SMAR Tnet Service, your staff has access to trou bleshooting and support resources
on the support site on Cisco.com.

Parts Replacement

A variety of hardware replacement opt ions are ava ilable, including prem ium options such as 2-hour
replacement and onsi te parts replacement and installation. At the time of a true-up, the County can select
the coverage you need on a device-by-device basis, so you get the flexible coverage you need.

All optio ns include anytime, global access to the Cisco TAC and Cisco .com reso urces.

The Cisco SMARTnet Service options are shown in the Table 1.

- J7 -
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Table 1. Cisco SMARTnet Service Features and Options

EquipmentI I I Cisco I I I I SmartHardware Operating Cisco Onsile Reglstere Services
Replacement System ' TAe Engineer Id Access r DIagnostics

Covered Duration Optionsf Updates Support Option to and Alerts
I I' IClsco.com,

Cisco An3 Renewable Advance Yes. Yes Only with Yes . 24x7 Yes
SMARTneU contracts Replacement : ongoing ensile full access
Cisco • 24x7)(2 hour updates option
SMARTnel • 24x7x4 hour within the
Onstte

• 8x5)(4 hour
licensed

Services featu re set
• 8x5xNBD

Other:

• RFR
2

Cisco All Standard Advance No' No No No No
warranty hardware: replacement (10

90 days days))
{specific
produ cts
1 yea rllimited
Iifetime)4

Standard
software .
90 davs"

, Advance hardware rep lace ment IS ava ilable In venous service-level combination s. For example,
8x5xNBD indicates that a technical support engineer is available 24x7 and advance hardware
replacement is available 8 hours per day (delivering the replacement hardware during normal
business hours only), 5 days a week, with next busine ss day delivery.

2 Return for Repair on select video products only.
3 Som e equ ipment exclusions might apply; consult service sales rep resentatives for more details .
4 Optical networking products offer 5 year limited hardware warranty with 15 days return to factory

replacement and 1 year limited softwa re warranty , this warranty only applies to Optical product s.
5 Warranty ensures only that software media are defect-free and the software substantially conforms to

its published specifications.

The Cisco TAC is available 24 hours a day, 365 days a year in more than 140 languages, by ema il or
telephone (1-800-553-2447). Wh en you contact the TAC, the first question you will be asked is to
establish the priority leve l of the issue based on the criteria in the Table 2.

Table 2. Cisco TAC Priority levels

TA_C P~ior;ty Levels _

Priority I
Level Definition Commitment

- - - -

1

2

An existing network is down or there is a
critical impact to Technical POC 's bus iness
operations.

Operation of an existing network is severely
degraded. or sign ificant aspects of

- 18 -

Cisco and Techn ical POC will commit the
necessary resources around the clock to
resolve the situation.

Cisco and Technical POC will commit full
time resources during normal business
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I
rAe Priority Levels

- - ------~, - - - - --_--l_ ~-
------ --------

Priority
Level , Definition Commitment

- --- - - ----

Technical POC's business operation are hours to resolve the situation.
being negatively impacted by unacceptable
network performance,

3 Operational performance of the network is Cisco and Technical POC will commit
impaired while most business operations resources during normal business hours to
remain functional . restore service to satisfactory levels.

4 Technica l poe requires information or Cisco and Technical poe will provide
assistance on Cisco product capabilities. resources during normal business hours to
installation , or configuration There is clearly provide information or assistance as
little or no impact to Technical POC 's requested.
business operation ,

If a case is not progressing adeq uately or the quality of service is not satisfactory, we encourage the
Techn ical POC to esca late the case . You can do this by con tacting the Cisco WIN TA C and ask ing for the
man ager of Customer Support Eng ineer (CSE) who is hand ling the case. If that manager is not available,
please ask for the TAC Duty Manager who is avai lable 24 hours a day. Ta bl e 3 displays the automatic
escal ation path based on priority and how long a case is unresolved.

Tabl e 3. Escalatio n Process

Automatic EscalaUon Path----I -~-----;r---T·~ 1- -- -Elapsed
Time Priority 1 I Priority 2 _ Pljority 3 _ Priority 4 __

1 Hour Technical Engineering
Manager

4 Hours Tech Support Director Technical
Engineering
Manager

12 Hours Tech Support Director
(second contact)

24 Hours VP of Technical Tech Support
Advocacy Director

48 Hours President (CEO) VP of Customer
Advocacy

72 Hours Technica l
Engmeering
Manager

96 Hours President (CEO) Tech Support Cus tomer
Director Engineering

Manager

Ta ble 4. Service Descriptio ns

The link below provides add itional information on Cisco SMAR Tnet serv ices and provides additional
reference material. The level of serv ice provided is dependent on the level of serv ice purchased by the
County.
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Service Description Please refer to the following URl
leve l

http://w1'!VI{,CISco,cooo/,,,,eb/about/fj olOQ bu:m E' ss
I!egal/s efw;e de sc rlQt 10ns/oocs/ smertnet o nsn e

C4P Smannet onsil e I-f't\I cc-e race- 24x7x4 E~hibrt. co t
http://www Cisc o ,cOffi/w eb/abo y v dQlnq business
/Iega l/service des cClptioos/docs /Smart oet QOSIte

S2P Smartne! H\N COVerBQe- 24lC7 x2 xhi ,t d'
http: //w w 'PI. cISCQ com/w eb/abQutldolOg byslness
/legallserYlcl;;! descfI pnon s/docsiS rnart net onsrte

SNT Smartnel HW coverace- BlC511NBD Exh ibit octf
http://www .cl''co,corol,,,, eb/about/dQing bvsmess
(h;gal/serylce d,:,scop t IOOS I doc; i s mer t ne t OOWl?

SNTP Smartnel HW coverace-241(7)(4 Exhrhit .oof
http ://www ,Clsco,corn/w8b/abQut/domg business

HW & &N support for video- major SW Ile~a l ls ervice de scelotions/doc:;:l Essen t lal Operat
ECDN uccetes & 8x5xNBD "' rr es Di rt al Medl - So lut ions df

SIN Coverage for S'N Center Ac cess- does not
include the major updates, It does include SW http; IIwww,cisco, com/w eb/abo utidoin g busmess
Support, lAC and is provider for customers t1egal/seryic "# de scnp ti ons/doc <: /Es sen net Operat

ESW with their own voice solutions oervlces Dio,t'3! Me di Ci solunons .nuf

SW Programs- standard SW coverage without
btro : //ww w .c.sco. cco vt..oet/ cts co SAS-~A~ I I . n rl fSAS the SW uocraoes and lAC succo rt

SW Programs- standard SW coverage with the
Ih tt n ' l h ,yW'f'l cisc 100nai/CIscO SA<;-<:\ A,SlJ,nrlfSAU SW uourecee and l AC support
http ;I!www CISCO .ccrn/ web/ etiout / oomo ousmess

SU1 IPS standard KW coveraae 8x5xNBD (lenal ervtce d€lscn ron cs/ctsco PS.odf
http ;l!www,ci;:cQ,com/web/=boyt/dol OQ busmess

SU3 IPS standard I-MI cw etace 24)(7)(4 /tecet/serv.c e oescnot« n /o ocs/ctsco PS. of
http ;lIwww ,ClscQ,comrweb/about/dOloq busme:;:s

SU02 IPS standard H'N coearace ensue 8)(5)(4 z te oat/service ce scoot.on s/ctsco IPS,o r1f
Smartnet HW ccvaraqa- 8 x5xN8 D but Severity http : /1'ffww PscQ .c Qrn/web/abQutldQlog bUSiness
1 and Severity 2 cases are not supported tl +: 9al/serVice desCrip tlons!J:j Des/Cjsc Q Smart Fa\.!

5MBS under this Service. n , n. df
ht t P:IIwww,CISco .coml'web/abou t I dolng ousmess
!l eg al/s ervic e de SCriptioos/ docs/crsc a Remote M

ROSF Remote Onerate Sel\'ices Fixed Price , services df
UC Support 24xlx4 cnsite . It includes SW
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htt p ://www.cisco.com/en/US/products/svcsJps3034 /ps2827/ps29la/serv grouphome .html
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Exhib it 2 - Supplemental Cont ract Terms

Jury Service Program:

This Contract is subject to the provrstons of the County's ordi nance entitled Contractor
Employee Jury Service ("Jury Service Program") as codified in Sections 2.203.010 through
2.203.090 of the los Angeles County Code, a copy of which is attached as Exhibit H and
incorporated by reference into and made a part of this Cont ract.

Written Employee Jury Servi ce Policy.

1. Unless the Cont ractor has demonstrated to the County's satisfaction either that the
Contractor is not a "Contractor" as defined under the Jury Service Program (Section
2.203 .020 of the County Code) or that the Contractor qualifies for an exception to the Jury
Service Program (Section 2.203.070 of the County Code), the Contractor shall have and
adhere to a written pol icy that provides t hat its Employees shall receive from the
Contractor, on an annual basis, no less than five days of regular pay for actual jury service.
The policy may provide t hat Employees deposit any fees received for such jury service with
the Contra ctor or that the Contractor deduct from the Employee's regular pay the fees
received fo r j ury service.

2. For purposes of this sub-paragraph, "Contractor" means a person, partn ership, corpo ration
or othe r entity wh ich has a contract with the County or a subcontract with a County
Contractor and has received or w ill receive an aggregate sum of $50,000 or more in any 12
month period under one or more County cont racts or subcontracts. "Employee" means any
California resident who is a full-time employee of t he Contractor. "Full-time" means 40
hours or more worked per week, or a lesser number of hours if: 1) t he lesser number is a
recognized industry standard as determined by the County, or 2) Cont ractor has a long
standing practice that def ines the lesser number of hours as full-t ime. Full-ti me employees
providing short -term, temporary services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service Program. If the Contractor uses
any Subcontractor to perform services for the County under the Contract, the
Subcont ractor shall also be subject to the provisions of this sub-paragraph. The provisions
of this sub-paragraph shall be inserted into any such subcont ract agreement and a copy of
t he Jury Service Program shall be attache d to the agreement.

3. If t he Contractor is not required to comply wi th the Jury Service Program when the
Contract commences, t he Contractor shall have a cont inuing obligat ion to review t he
applicability of its "except ion stat us" from the Jury Service Program, and the Contractor
shall imme diately notify t he County if the Cont racto r at any t ime eit her comes wit hin the
Jury Service Program's def inition of "Contractor" or if the Contractor no longer qualifies for
an exception to the Jury Service Program. In either event, the Contractor shall immediately
implement a written policy consistent with the Jury Service Program. The County may also
require, at any ti me during t he Contract and at its sole discretion, that the Cont ractor
demonstrate, to t he County's satisfaction t hat t he Contractor either continues to remain
outs ide of the Jury Service Program's definit ion of "Contractor" and/or tha t the Contractor
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conti nues to quali fy fo r an exception to the Program.

4. Contracto r's violation of this sub-paragraph of the Contract may constitute a material
breach of the Contract . In the event of such mater ial breach, County may, in its sole
discret ion, terminate the Contract and/or bar the Contractor from the award of futu re
County contract s for a per iod of time consistent with the seriousness of t he breach.

County's Commitm ent to th e Safely Surre ndered Baby Law

The Contractor acknowledges tha t the County places a high priorit y on the implementation of the Safely
Surrend ered Baby Law . The Contractor understands that it is the County 's policy to encourage all County
Cont ractors to volunta rily post th e County's "Safely Surrendered Baby Law" poste r in a pro minent position
at t he Cont ractor's place of business. The Contractor wi ll also encou rage its Subcontractors, if any, to post
this poste r in a prominent position in t he Subcontractor's place of business. The County's Depart ment of
Children and Family Services will supply t he Contractor wi th t he poster to be used. Information on how to
receive the poster can be fo und on the Internet at www.babysafela .org.

The Contractor acknowl edges that th e County has established a goal of ensuri ng tha t all individuals
who benef it fina ncially fro m the Cou nty th rough Contract are in compliance with t heir court 
ordere d child, family and spousal support obligations in order to mit igate the economic burden
oth erwise im posed upon the County and its taxpayers.

As required by the County's Child Support Compliance Program (County Code Chapter 2.200) and
without lim it ing the Cont ractor' s duty under this Contract to comp ly with all applicable provisions
of law, the Contractor warrants th at it is now in com pliance and shall during the term of this
Contract maintain in compliance with employment and wage reporting requ irement s as required
by the Federal Social Securi ty Act (42 USC Section 653a) and California Unemployment Insurance
Code Section 1088.5, and shall implement all lawfully served Wage and Earnings Withholding
Orders or Child Support Services Department Notices of Wage and Earnings Assignment for Child,
Family or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code
Section 5246(b).

Govern ing law, Juri sdiction, and Venue

This Cont ract shall be governed by, and const rued in accordance with, t he laws of t he State of
California . The Contractor agrees and conse nts to the exclusive jur isdict ion of the courts of the
State of California for all purposes regard ing this Contract and further agrees and consents t hat

venue of any action brought hereunder shall be exclusively in the County of l os Angele s.

Child Support Compliance Program

The Contractor acknowledges t hat the County has established a goal of ensuring th at all individuals who
benefi t f inancially f rom the County th rough Contract are in compliance with their court-ordered
child, fam ily and spousal support obligations in order to mit igate the economic burden otherwise
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imposed upo n the County and its taxpaye rs.

As required by the County's Child Support Compliance Program (County Code Chapter 2.200) and without
limit ing the Cont ractor's duty under this Contract to comply with all applicable provisions of law,
the Cont ractor warrants that it is now in compliance and shall during the term of this Contract
maintain in compliance with employment and wage reporting requirements as required by the
Federal Social Security Act (42 USC Section 653a) and California Unemployment Insurance Code
Section 1088.5, and shall implement all law fully served Wage and Earnings Withholding Orders or
Child Support Services Department Notices of Wage and Earnings Assignme nt for Child, Family or
Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code Sect ion
5246(b).

Warranty of Compliance with Cou nty' s Defaulted Property Tax Reduct ion Program

Contractor acknow ledges tha t County has establ ished a goal of ensuring that all individuals and
businesses th at benefit f inancia lly from County th rough cont ract are current in paying the ir property tax
obligations (secured and unsecure d roll) in order to mitigate the econom ic burden ot herwise imposed
upon County and its taxpaye rs.

Unless Cont ractor qualif ies for an exemption or exclusion, Contractor warrants and cert ifie s t hat to t he
best of it s knowledge it is now in compliance, and during the term of this contract will maintain
compliance, with Los Angeles County Code Chapte r 2.206.
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CALIFORNIA PARTICIPATING ADDE NDUM

AGREEMENT NUMBER 7-08-70-13
Under

WESTERN STATESCONTRACTING ALUANCE 0NSCA)
CISCO NETWORKING COMMUNICATI ONS& MAINTENANCEMASTERAGREEMENT

CWSCA Moster Agreement")
(State of Utah Contract Ref. No. AR-233]

Participating State:

Stateof California ("Participating State")

Procurement Office

707 Third Street, Second Floor, MS 202
est Sacramento, CA. 95605-2811

Contractor:

" ~~ Cisco Systems Inc. (·Contractor" or ·Cisco")
:;':~ . 170 West Tasman Drive

'SanJose,California9531 4

75833

:t

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

.Date" 'of this Participating Addendu.m).

1.

2.

5/13/2008

Authority & Scope .
The State of Californla hereby represents to Cisco that it has legal authority to enter into
a Participating Addendum under this WSCA Master Agreement and to make this
agreement avallable to other entitles under the California Public Contract Code Sectlons
10298(b), 10299(b) and 12109 and the Government Code Section 14624. This is
inclusive of all State and local government agencies, which is any city, county, district or
other governmental body empowered to spend public funds per California Public Code
Section 12110.

State-Specific Constitutional & Statutory Requirements
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WSCA California Participating Addendum

Notwithstanding WSCA Master Agreement, Attachment B, §§ 9.4 and 17.2, the-Site of
Californ ia will not indemnify CISCO or its fu lfillment partners. -

3. Incorporat ion of WSCA Master Agreement

The WSCA Master Agreement, as now or hereafter amended made by the aiginal .
parties thereto dur ing the term of this Participating Addendum, is incorporated al if set
forth at length. All rights and obligations-between the Parties are governed by thelerms
of the WSCA Master Aareement, as amended by this Participating Addl!ldum.
("Agreement') Capitalized terms in this Participating Addendum sha ll be deflnedas set
fo rth in the.WSCA Master Agreeme nt, Attachment B.

To the extent of a conflict in terms between the WSCA Master Aareemen t ad this
Participating Addendum, the following descending order of precedence shall apple

1. Participating Addendum - Appendix A:
a. Statement of Work (SOV1lJ
b. Siate of California:

i. General Provisions for IT (GSPD 401-IT dated Apri/12, 20&)
Ii. i IT Purchase Special Provisions 01121103
iii. Maintenance Special Provisions 01/21/03
iv, Software Special Provisions 01/21/03
v. Personal Services Specia l Provisions 02/08107

2. Farticipating Addendum (remainder of this document)
3: WSCA;Master Agreement , Attachments A-E, as now or hereafter amerded by .

the State of Utah and Cisco Systems, Inc. '

4. State-Specific Purchasing Guidelines

a. The provis ions of this Participating Addendum. Appendix A, apply to all transactions
Linder this Agreement. . .

b. Only Fulfillment Partners authorized under this Agreement are ab le to directly receive
Purchase Orders or payments 'under this Participating Addendum. . The State of
Californ ia contract number as set forth at the top of page 1 of this Participating
Addendum is required to appear on every Purchase Order issued under this Addendum.

c. The _discounts identified in the WSCA Master Agreement are the minimum discounts
that will be 'offered by Cisco under this Agreement. All authorized Fulfillment Partner's
have the option, in their sale discretion and as the ir sole legal .obligation to the
Custom er, to quote additional, incremental discounts on an order-by-order basis
throughout the contract term. Cisco will use its reasonable efforts to assist in resolving
any dispute regarding the incremental discourits, if needed. . .. .

d. Contractor ·shall deliver a copy of the required quarterly volume reports described in
the WSCA Maste r Agreement, Attachment B. Section 16, to the State 's Primary Point of
Contact set forth in Append ix 8 , and to pay the Pa 'cipating State an administrative fee
in the amount of one (1%) percent of sales under this Participating'Addendum which is
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WSCA Cclllomla ParticIpa ting Addendum

to be calculated on the same basis as set forth in the WSCA Master Agreement,
Attachment A, for the State of Utah administrative fee. The Participating State will
accept the Contractor's reports and fee directly from Authorized Fulfillment Partners
named under this Participating Addendum.

5. Cisco Fulfillment Partners

Cisco has the right to utilize alternate Fulfillment Partners, including Value Added
Resellers (VARs) andlor distributors and dealers (hereafter "Resellerls]") as fulfillment
agents under this Agreement, e.g., for direct order taking, processing, Iuttillment or
provisioning.

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

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

6.

5/13/2008

Orderingllnvo ices

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

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

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

.Authorized Fulfillment Partners are responsible for delivering required contract reports .

Page 3 of 62.
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WSCACa lifomia Participating Addendum

and rem ittances to the WSCA Contract Manager in accorda nce with the requirements
and schedule for delivery established in the WSCA Master Agreement. .

7. ' Product & Services Offering

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

. 8. Primary Point of Contact

The Part ies will keep and maintain current at all times a primary. point of contact for
administration of this' Participating Addendum. Th e Parties' primary points of contact
shall .be set forth in this Participating Addendum, Appendix B - "Primary Points of
Contact." ,

9. Term ' , :

The term of this Participating Addendum shall begin on the date of last signature of both
parties ("Effective Date") and -shall continue for aperiod' ending on-the Termination Date
of the WSCA Master Agreement or when this Participating Addendum is terminated in
accordance with the WSCA Master Agreement, wh ichever sha ll occur first.

10.

(

i

Entire Agreement/Amendment

Th is Agreement constitute's the entire agreement between the parties concerning the
SUbject matter 'of this Agreement and replaces any prior ora l or written communications
between the parties , all of which are excluded. There are no conditions, understandings,
agreements, representations or warranties, expressed or implied, tha t are not specified
herein. This Agreement may be modified only by a written document executed by the
parties he~eto .

11. Notices .>

Notwithstanding anything contai ned in the Agreement to, the contrary, all notices
required or permitted under this Agreement will be in writing and will be deemed given:..
(a) when delivered personally; (b) when-sent by confirmed facsimile or electronicmail (in
the case of Cisco to Agreement-notice@cisco. com), (provided that the original document
is-placed in air mail/a ir courier or delivered persona lly, within seven days of the facsimile
electronic notice); (c) three (3) days after having been sent by registered or certified
mail, return. receipt requested, postage prepaid (or six (6) days' for international mail); or:
(d) one (1) day afte r depos it with a commercial exp ress courier specifying next day
de livery (or two (2) days for international courier packages specify ing 2-day delivery),
w ith written verification of receipt. All communica tions will be sent to the addresses set
forth on the cover sheet of this Agreement (and notices to Cisco shall be further
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WSCA Co lifomio Portlc lpatlng Addendum

addressed to the Office of the General Coun sel. Attn: Contract. Notice) or such other
address as may be des ignated by a party by giving written notice to the other party
pursuant to this paragraph, or, in the absence of such an address from Customer, to the
address to which the last invoice under this Agreement was sent before notice is served.

Notwithstand ing the foregoing, notices regarding changes in pricing, Software license
terms, pol icies or programs may be by posting on Cisco.corn or by a-mail or fax.

!

The WSCA Master Agreement. together with this Participating Addendum and its Appendices A
C, set forth the entire Agreement between the Participating State and Cisco with respect to the
subject matter and supersedes and replaces all previous communications, representations or
agreements, whether oral or written, with respect to the subject matter hereof. Terms and
conditions inconsistent with, contrary or in addi tion to the terms and conditions of the Agreement
shall not be added to or incorporated into the Agreement by any subsequent purchase order or
otherwise, and any such attempts to add or incorporate such terms and conditions are hereby
rejected. The terms and cond itions of this Agreement shall prevail and govem in the case of
any such inconsistent or additional terms.

IN WITN ESS WHEREOF, the parties have executed this Participating Addendum as of the date
of last execut ion by the Parties below.

CISCO SYSTEMS, INC.
Contractor

STATE OF CALIFORNIA
Part icipat ing State

Ted Hull, Vice Pres ident, Finance
Customer Solutions Finance ·

,.

~t GENERAL SERVICES
VtI GALSERVICES

By:~M
Printed Name: \ ; h", 8,tie C

Title: lk{4ty r1"cec1<;~
Date: d:<!> los-,Date:---""-f-~i-=:":""_----

Titl e: ,-\PC.,F O r 'S

S- / {lfIDi
I i

. IJA.
By: --1"4...- {~ k~
Printed Nam e: lr----ic·c..J "--

I
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Appendix A

State -Specific Purchasing Guidelines ·
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WSCA California Partic ipa ting Addendum Appendix A: Sta tement of Work (SOW)
Port A. "Ge neral Provisions for /r

STATEMENT OF WORK

Modifications to State of Californ ia Standard Terms

Part A. "GENERAL PROVISIONS FOR IT"
(GSPD 401-IT, dated April 12,2007)

The fo llowing terms supersed e and replace, in the ir entirety , the referenc ed sections originally
contained In this Appendix A, Sta te of California "General Provisions for IT (GSPD 4Dl -IT doted Apri/12,
2DD7r .

1. Defin it ions :

a) "Acceptance Tests"
means those tests performed during the Perlonnance Period which are intended to determine compliance
of Equipment and Software with the specifications and all other Attachments incorporated herein by
reference and to determine the reliability of the Equipment. "Specifications and other Attachments
incorporated herein" are defined as the manufacturer's standard product literature and specifications.

f) "c ommerce! Software"
means Software developed or regularly used that (i) has been sold, leased, or licensed to the general
public; (ii) has been offered for sale, lease, or license to the general public; (iii) has not been offered, sold,
leased, or licensed to the public but will be available for commercial s~le , lease, or license in time to
satisfy the delivery requirements of this Contract; or (iv) satisfies a criterion expressed in (i), (ii), or (iii)
above and would require only minor modifications to meet the requirements of this Contract. AU Products
sold under this Agreement are 'Commercial Software'.

m) "Designated CPU(st
means for each product, if applicable, the central processing unit of the computers or the server unit,
including any associated peripheral units. lf no specific "Designated CPU(s)" are specified on the
Contract, the term shall mean any and all CPUs located at the site specifi ed therein for which the
Purchaser has paid the required license fee.

z) "Mean Time Between Failure (MTBFt (Deleted - NIA]

aa) "Mean Time Between Repair (MTBR)' (Deleted - NIA]

cc) "Operational Use T ime" (Deleted - NIA]

dd) "Performance Testing Period" [Deleted - NIA}

II) "Software"
means any computer 'code in object code or executable code format and whether embedded in or
bundled with the Products in any manner, inclUding as firmware, and even if provided separately on disks
or other media or by electronic transmissions, together with all bug fixes, revisions and upgrades thereto,
an all-inclusive term which refers 10 any computer programs, routines, or subroutines supplied by the
Contractor. including Operating Software, Programming Aids, Application Programs , and Program
Products.

Page 70f62.
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WSCA Californ ia Participating Addendum. . Appendix A: statement of Work (SOW)
Part A. "General Provisions ForIT"

qq) "Virus"
means any codes, progra ms or commands designed to: (1) without authorization from Customer , alter,
damage' or erase equipment, computer data or programs; or (2) permit unauthorized access to
Customer's systems that is intended to destroy or caus e any of those systems to malfunction.
Notwithstanding the foregoing, the term "Virus" does not include any: (i) Software featu res or functionality
that, when first delivered, acts in.accordance with Cisco Product Documentation by restr icting the number
of users, sessions, servers, CPUs, ports, or issued and outst anding IP addresses to the number licensed
under the Agreement, or (ii) Software features or functiona lity perform ing valid duties or function under
the Agree me nt or as otherwise listed in Cisco Product Documentation.

.rr) 'St?telT)e~i' of Wor~ (SO.W)· '=" Th~ 'S~tement of Wo rk. '(SOW ) (thi~ Append ix ~) shaH· deflne any
changes ~made ..te.. t he California ancfW3CA terms and conditions which are mutiJally acceptable for the
perfcirman'ce of 'this Agre~me·nl. · Anlai:{~itjQria l terms include d on the Indivtdual purchase' documents
shall be llmited to those terms specif ically allowed under this Particioating Addendum . Cisco rejects any
purchase document that includes terms . that have 'not been previously allowed by this Appendix A,
Statement of Work.

ss) "Acceptance Date" - Th e date, defined as no more than three (3) days after delivery, on which State
accepts Con tractor Deliverab les which will result in title trans fer , initiation of warranty, and payment of
invoice.

[Original text of remaining paragraphs of Section 1 are unchanged.)

2. CONTRACTFORMATION [Delet~d in itsentirety - N/A.]

7. COMPLIANCE WITH STATUTES AND REGULATIONS

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

b. The State will notify Contractor of any such claim in writin g and tender the defense thereof within
a reason able t ime; and

I

c. Con tractor wil l have sole control of the defense of any action on such claim and all negotiations
. .for its settlement or compromise; provided that (i) when substantial principles of government or

pub lic law are involved, 'when litigation might create precedent affecting futur e State operations or
liabili ty; or when involvement of the State is otherwise mandated by law, the State may participate
in such action at Its own expense with respect to attorneys' fees and costs (but not liability): and
(ii) and the . State will reasonab ly cooperate. in the defense and in any related settlement
negotiations..

d. [Or iginal text remains unchanged.) .

e. [Original text remains unchanged.)
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8. CONTRACTOR'S POWER AND AUTHORITY:

Appendix A: Statement of Work (SOW?
.PortA. -Genera l Provisions For tr:

The Contractor represents that it has full power and authority to grant the rights herein g:anted. The
State's sale and exclusive remedy for Contractor's breach of this section is as set forth under this SOW,
Section 39, below. Further, Contractor represents that it wi ll not enter into any arrangement with any third
party which might abridge any previously granted license rights of the State under this Contract.

a. Th e State will notify Contractor of any such claim In writing and tender the defense thereof within
a reasonabl e time; and

b. Contractor will have sole control of the defense of any action on such claim and all negotiations
for its settlement or compromise; provided that (l) when substantial principl es of government or
public law are involved, when litigation might create precedent affecting fut ure State operations or .
liability, or when involvement of the Slate is otherwise mandated by law, the State may participate
in such action at its own expense with respect to attorneys' fees and costs (but not liability); and
(il) the State will reasonably cooperate in the defense and in any related settlement negotiations,

9. ASSIGNMENT

. Except as expressly provided under WSCA Master Agreem ent, Attachment S, Sectio n 23, this Contract
shall not be assignable by the Contractor in whole or in part without the written consent of the State. For
the purpose of this paragraph, State will not prohibit Contractor from freely assigning its right to payment,
provided that Contractor remains responsible for its obligations hereunder.

10. WAIVER OF RIGHTS

Any action or inaction by the State or the failure of the State on any occasion, to enforce any right or
provision of the Contract, shall not be construed to be a waiver by the State of its rights hereunder and
shall not prevent the State from enforcing such provision or right on any future occasion.

11.

12.

a.

b.

c.

5/13/2008

ORDER OF PRECEDENCE [Deleted in its entirety - N/A}

PACKING AND SHIPMENT:

All Goods are to be packed in suitable conta iners for protection in shipment and storage, and in
accordance with applicable specifications. Each container of a multiple container shipment shall
be identified to:
L show the number of the container and the total number of containers in the shipment; and
li. the number of the container in which the packing sheet has been enclosed .
All shipments by Contractor or its subcontractors must include packing sheets identifying: the
State's Contract number; item number; quantity and unit of measure; part number and description
of the Goods shipped; and appropriate evidence of inspection, if required. Goods fOf different
Contracts shall be listed on separate packing sheets.
Shipments must be made as specified in this Contract, as it may be amended .

Poge 9 0f62.
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14. DElIVERY:

Appendix A:. Statement of Work (SOlo\?
Port A. "General Provisions For tr:

Contractor shall meet the delivery and completion schedules specified in this Contract. T he State's sole
and exclusive remedy with respect to a default in meeting the delivery and com pletion schedule shall be
to exercise its right to cancel an individual order In accordance with this SOW , Section 22. With respect
to the shipp ing and delivery terms spec ified in WSCA Master Agreement, t ime, jf slated as a number of
days, shall mean business days unless otherwise specif ied. The quantities specified herein are the only
quantities required. If Contractor 'delivers in excess of the quantities specified herein, the State shall not
be required to make any payment fo r the excess Deliverables, and may return them to Contractor at
Contractor's expense or utilize any other rights available to the State at law or in equity,

16.

a.

b.

c .

d .
e.

17.

a.

b.

18.

a.

5/ 13/2008

INSPECTION, ACCEPTANCE AND REJECTION:

Cisco meets ISO 9001 and 14001 certificat ions and meets the standards therein with respect to
qual ity assurance standards for Cisco products.
Contractor and its subcontractors shall provce all reasonable facilit ies for the safety and
convenience of inspectors at no addition al cost 10 the State. Contracto r shall furnish to inspectors
all information and data as may be reasonably required to perform their inspection ,
The State shall give writte n notice of rejection of Product Deliverables \-Vi thin three (3) business
days after receipt of such Deliverab les. Such notice ofrejection will state the respects in which the
Deliverablea do not SUbstantially conform to the prccuctwerranty under this agreement. If the
State does not provide such notice of rejection within three (3) business days of delivery , such
Deliverabies and services will be deemed to have been accepted. Acceptance shall no t be
construed to wa ive any limited warranty rights provided under this Contract with respect to 'any
nonconformity.
[Deleted - NIA]
[Delet 9d - NIA]

SAMPLES:

Samples of items may be requ ired by the State for inspection and specltlcation lesting and must
be furnished free of expense to the Stale during the testing period. Samples may be provloed , at
customer's request, subject to the terms of the Contractor's "Demo Depor or "Try and But
Programs asset forth if') the WSCA Master Agreement, Attachment C. The samples fumished
must be identical in an respects to the products bid andlor specified In the Contract.
Samples, if not destroyed by tests, may, as provided under the "Demo Depot' or 'Try and Buy"
agree ment, be returned to Contractor iii its original condition at Contractor's expense,

WARRANTY:

W arranties provided by Contractor are set forth in WSCA Master Agreeme nt, Attachment B, § 21
"a-nd cannot be changed at the field revet by either party. The Lim ited W arranties in W SCA Master
Ag reement, Attachment. B, § 21, a) begin upon acceptance of the goods or services in question
and b) end at the end of the warranty periods set forth in WS CA Master Agreem ent; Attachment
8, § 21. Contractor warrants thal lhe Hardwa re Dellverables will be free from material defects in
materials and workmanship under normal use. Th is limited warranty extend s only to the originai
user of the Product. Customer's sale and exclusive remedy and the entire liability of Cisco and its
suppliers under this limited warranty will be, at Cisco's or its serv ice center's option, shipme nt of a
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b.

c.

d.
e.

f.

5/13/2008

replacement within the period and according to the replacement process described in the
Warranty Card, or a refund of the purchase price, if the Hardware is returned to the party
supplying it to Customer, if different than Cisco, fre ight and insurance prepai d. Cisco replacemen t
parts, used in Hardware repair , may be new or equivalent to new. Cisco's obligations hereunder
are conditioned upon the returned of affected Products . in accorda nce with Cisco's then-current
Return Material Authorization (RMA) procedures. In addition to the other warranties set forth
herein, where the Contract calls for delivery of Comm ercial Software, Co ntractor warrants that
such Software will substantially conform to its pubbshed specifica tions . T his limi ted warranty
extends only to the Customer who is the original licensee. Customer's sale and exclusive remedy
and the entire liabiHty of Cisco and its suppliers under this limited warranty will be, at Cisco or its
service center's option , repair, replacement, or refund of the Software if reported (or, upon
request, returned) to the party supplying the Software to Customer, if different than Cisco . In no
event, does Cisco warrant that Ihe Software iserror free or that Customer will be ab le to operate
the Software without problems or interrup tions. In add ition, due to the continua l development of
new techniques for intrudi ng upon and attacking networks , Cisco does not warrant that the
Software or any equipment. system or network on which the Software is used wilt be free of
vulnerabil ity to intrusion or attack .

Contractor warrants that Dellverables fu rnished hereunder will be free, at the l ime of del ivery, of
harmful code (i.e . computer 'virus, as that term is defined under § 1 of this SOW.) Without limiting
the generality of the foregoing, if the State believes that harmfu l code may be present in any
Commercial Software delivered hereunder, Contractor will, upon the State's request, provide a
master copy of the Software for comparison and correction . If Contrac tor breaches the warranty
under this paragraph (b), Contractor will notify Customer as soon as Cisco become s awar e of the
problem.
Exclusions: I

t. Contractor does not warrant that' any Softwa re provided hereunder is error-free or that il
will run without immaterial interruption.

ii. Contractor does not warrant and will have no responsibility for a cla im to the exte nt that it
arises directly from (A) a modificat ion made by the Slate, unless such modification is
approved or directe d by Contractor, (6) installation, operation. maintenance or use of
Software in combination with or on products other than as s pecified by Contractor, (C)
abnormal physical or electrical stress , mis use , negligence, ·or accident; or (D) is sold or, in
the case of Software , licensed, for beta, evaluation, testing or demonstration purposes for
which Cisco does not receive a payment of purchase price or license fee .

iii. Contractor does not warrant third party Hardware or Softwa re sold under this Agreement.
W here Contractor resells Hardware Or Software it purchased from a third party, and such
third party offers wa rranties, Contracto r wm pass through any such third party warranties to
the State and will·reasonably cooperate in enforcing them. Such warranty pass-through will
be supplemental to, and not relieve Contractor. from, Contrac tor's warr anty obligat ions set
fort h above for Contracto r's Products and Services .

All warranties shall inure to the origina l user or licensee as set forth in paragraph a, above .
The State's exclusiv e remedy and Contractor's sole obligation will be limited to , at Contractor's
option:

L re-performance, repair, or replacement of the nonconforming Deliverable (including without
limitation an infringing Deliverable) or service; or

li. refund of all amounts paid by the State for the nonconforming Deliverable or service. The
payment oblig ation will not exceed the limits on Contractor's liability set forth in the Section
entitled "Limitation of Liability."

EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED IN THIS SECTION, CONTRACTOR
MAKES NO WARRANTIES EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. SATISFACTORY QUALITY , AGAINST INFRINGEM ENT OR
ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE, WHICH ARE
HEREBY EXCLUDED TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW. THIS
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DISCLAIMER SHALL APPLY EVEN IF THE EXPRESS WARRANTY SET FORTH ABOVE
FAILS OF ITS ESSENTIAL PURPOSE.

22. TERMINATION FOR THE CONVENIENCE OF THE STATE:

B . The following provisions shall supersede the provisions of the WSCA Master Agreement,
Addendum B,§ 12.2.2 with respect to the State's rights. The State may terminate this WSCA
Participating Addendum for its convenience in whole, if the Department of General Services,
Deputy Director Procurement Division, or designee, determines that a termination Is in the State's
interest. The Department of General Services, Deputy Director, Procurement Division, or
designee, shall terminate by delivering to the Contractor a Notice of Termination specifying the
extent of termination and the effective' date thereof, which shall be a minimum of thirty (30)
business days from the-date of the notice. The Participating Addendum shall automatically
terminate at the end of the notice period. No future orders may be received after such termination
date

Any cancellation under this provision shall no! affect the rights and obligations of either party or
the validity of orders outstanding at the lime of cancellation, e.g., any right of and Participating
State to indemnification by the Contractor, rlghts-'of payment for goods/serVices delivered and
accepted, and rights attending any warranty or default in performance in association with any
prior order.

Individual Product orders placed against this contract may be cancelled for convenience or
rescheduled in acccroence with Cisco's Order Management Tool and OM GuidelinBs. provided
that a customer cancellation request Is received by Cisco more than ten (10) business days prior
to Cisco's scheduled order shipment date without further obligation to the supplier. Order
cancellation requests submitted to Cisco less than ten (10) business days prior to the promised
shipment date will be already in manufacturing and will not be accepted by Cisco. " .

b. After receipt of a Notice of Termination, and except as directed by the State, the Contractor shall
immediately proceed with the .following obligations. as applicable. regardless of any delay in
determining or adjusting any amounts due under this clause. The Contractorshalt

c.

I. Stop work as specified in the Notice of Termination.
il. Place no further subcontracts for materials, services, or facilities, except as necessary-to

complete the continuing portion of the Contract under Purchase Order(s) or Statements
of Work (SOWs) issued by the State and accepted by Contractor prior to the effective
date of termination established pursuant to paragraph (a), above.

iii. Terminate all subcontracts to the extent they relate to the work terminated.
lv. Settle all outstanding liabilities and termination settlement proposals a~ising from the

termination of subcontracts: .

Unless otherwise set forth In this Statement of Work, if the Contracior and the State Jail to a~~ee
on the amount to be paid because of the termination for convenience, the State will pay the
Contractor the following amounts: provided that in no event will total payments exceed the
amount payable to the Contractor if the Contract had been fully performed:

i. The Contract price for Deliverables or services ordered by the Slate and not previously
paid for, adjusted for any savings on freight and other like charges, inclUding but not
limited to the price for all product, services, maintenance and training deliverables under
a valid Purchase Order or Statement of Work'issued prior to the date of termination; and
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li. The total of:

A. All other amounts previously due and payable prior to the dale of
termination, and

B. The reasonable costs incurred in the performance of Ihe work
terminated, including inilial costs and preparatory expenses allocable
thereto, but excluding any cost attributable to Dellverables or services
paid or to be paid;

C. The reasonable cost of settling and paying termination settlement
proposals under terminated subcontracts Ihat are properly chargeable to
the terminated portion of the Contract; and

O. Reasonable storage, transportation, demobllization, unamortized
overhead and capital costs, and other costs reasonably incurred by the
Contractor in winding down and terminating its work.

d. The Contractor will use generally accepted accounting principles, or accounting principles
otherwise agreed 10 in writing by the parties, and sound business practices in determining all
costs claimed, agreed to, or determined under this clause.

. '

23,

25.

a.

b.

c.

d.

5/13/2008

TERMINATION FOR DEFAULT: {Deleted in its entirety - N/A.]

RIGHTS AND REMEDIES OF STATE FOR DEFAULT

In the event any Deliverables furnished or services provided by the Contractor in the performance
of the Contract should fail to materially conform to the manufacturer's published performance
specifications of the Deliverable during the warranty period, the State may reject the same, and It
shall become the duty of the Contractor to reclaim and remove the item promptly or to correct the
perfonnance of services, without expense to the State, andlor at Contractor's sole discretion to
immediately repair or replace all such rejected items or refund the amount paid fo~ such items as
described In Section 18 above. .

In addition to any other rights and remedies the State may have under this agreement, the State
may require Contractor, at Contractor's expense and with Contractor's approval, to ship
Deliverables via air freight or expedited routing to avoid or minimize actual or potentia! delay if the
delay is Ihe fault of the Contractor.

In the event of the termination of the Contract, either in whole or in part, by reason of default or
breach by the Contractor, any direct damages sustained by the State will be covered by the
"Limitation of Liability" and are subject to the exclusive remedies statements otherwise set forth in
this SOW.

The State reserves the right to offset the amount of ail direct damages caused by tne Contractor
as are expressly due as enumerated under the Contract against any outstanding invoices or
amounts owed to Contractor or to make a claim against the. Contractor therefore.
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a. Contractor's liability for damages to the State for any cause Whatsoever, and regardless of the
form of action, whether in Contract or in tort, shall be limited as staled WSCA Master Agreement,
§ 17.3 and 17.4..

b. The foregoing limitation of liability shall not apply (I) to liablllty under paragraph 39, below, entitled
"Patent, Copyright, and Trade Secret Indemnity· or to any other liability (including without

.. limitation indemnification obligations) for Infringement ofthird party intellectual property rights
under the WSCA Master Agreement, Attachment B, Section 9; (ii) to claims arising under this
SOW Clause # 27, and WSCA Master Agreement, Attachment B, Section 17.2 indemnification for
third party claims against the State for bodily injury to persons or damage to real or tangible
personal property caused by Contractor's negligence or willful misconduct); or iii) to costs or
attorney's fees that the State becomes entitled to recover as a prevailing party in any of the
foregoing actions. The parties expressly agree that the damages enumerated in this paragraph
26 (b) constitute direct damage.

c. Nothing herein shall be construed to waive or limit the State's sovereign immunity or any other
immunity from suit provided by law.

d. IN NO EVENT WILL THE CONTRACTOR BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL,
INDIRECT; SPECIAL, OR PUNITATIVE DAMAGES, EVEN IF NOTIFICATION HAS BEEN
GIVEN AS.TO THE POSSIBILITY OF SUCH DAMAGES.

27. CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY:

a. The Contractor shall be liable for damages arising out of injury to the person and/or damage to
tangible personal property pursuant toWS CA Master Agreement, Attachment B. Section 17.2.

b. Contractor shall not be liable for damages arising out of or caused by an alteration or an
Attachment not made or installed by the c ontractor, or for damage to alterations or Attachments
that may result from the normal operation and maintenance of the Deliverables provided by the
Contra~tor dUring the Contract.

28. INDEMNIFICATION:

Contractor agrees to indemnify, defend and save harmless the State; its officers, agents and employees
from any and all third party claims, costs (including without limitation reasonable attorneys' fees), and
losses due to the injury or death of any individual, or the loss or damage 10 any real or tangible personal
property, resultin,9 from tl'1e willful misconduct or negligent acts or omissions of Contractor or any of its
agents, subcontractors, employees, suppliers, laborers, or any other person, firm, ·or corporation
furnishing or supplying work, services, materials, or supplies in connection wtth the performance of this
Contract. Such defense and payment will be conditional upon the following: .

a.

b.

511 3/2008

The State will notify Contractor promptly of any such claim in writing and tender the defense
thereof within a reasonable time; ana
Contractor will have sole control of the defense of any action on such claim and all negotiations
for its settlement or compromise; provided that (i) when substantial principles of government or
public law are involved, when 'litigation might create precedent affecting future State operations or
lIabliity, or when involvement of. the State is otherwise mandated by law, the State may participate
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in such action at its own expense with respect to attorneys' fees and costs (but not liabilITY); and
(ii) the State will reasonably cooperate in the defense and in any related settlement negotiations.

33. CONTRACT MODIFICATION:

No amendment or variation of the terms of this Contract shall be valid unless made in wr iting, signed by
the parties and approved as required. No oral uncersta nding or agreement not incorporated in the
Contract is bind ing on any of the parties.

Any appropriately approved and executed amendment to the WSCA Master Agreement executed by
Cisco and the lead State of Utah r Amendment") shall be automatically effective and binding upon the
Participating Stale on the effect date of such Amendment. unless the Participating slate. within thirty (30)
days of the Amendment being posted onllne. provides a written notice to Cisco that the Participating State
does not agree to the Amendment ("notice"). Upon receipt of such Notice, the Parties will in good faith
either: i) negotiate a mutually acceptable resolution; or ii) notify the other Party in writing that the Party
wishes to terminate the Participating Addendum for convenience pursuant to WSCA Master Agreement.
Attachment 8 , Section 12.2, or to this SOW, Section 22.

Notwithstanding the l'oregoing. the Part ies have determined that during the Contract term, certain ongoing
changes will be made to the WSCA Master Agreement product and service offerings in the normal course
of business with the consent of the lead State and without formal amendment of this Participating
Addendum, as set forth in the following illustrative list:

(a) Updates to Cisco's U.S. Global Price Us t to reflect changes in offerings, prices or rates for existing
Product(s) or Service(s);

(b) Updates to add new commercia! Product(s) or Service(s) offerings to the exten t reasonably related to
and within the stated scope of WSCA Master Agreement. Attachment E;

(c) Changes to Product{s) or Service(s) pUblished manufacturer's commercial specifications or
productfservice descriptions; and

(d) Changes to effect data changes, additions or deletions regarding authorized FulflUmerrt Partners

Any of the forego ing will be effective immediately upon the Participa ting State without the need for a
forma! amendment of the Participating Addendum.

34. ,CONFIDENTIALITY OF DAT A:

All financial, statistical, personal, technical and other data and information relating to the State's operation
which are designated in writing confidential by the State and made available to the Contractor in order to
carry out this Contract, or which become available to the Contractor in carrying out this Contract, shall be
protected by the Contractor from unauthorized use and disclosure through the observance of the same or
more effective procedural requirements as are applicable to the Slate . The identification of all such
confidential data and information as well as the State's procedural requirements for protection of such
dala and information from unauthorized use and disclosure shall be provided by the State in writing to the
Contractor, The Contractor shall not be required under the provisions of this paragraph to keep
confidential any data or information which is or becomes publicly avai lable, is already rightfully in the
Contractor's possess ion, is independently developed by the Contractor outside the scope of this Contract,
or is rightfully obtained from thIrd parties, .
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a. The Contractor agrees to provide to the State, at no charge. a number of all nonproprietary
manuals and other printed materials, as described within the Statement of Work, and updated
versions thereof. which are necessary or useful to Ihe State in its use of the Equipment or
Software provided hereunder in accordance with Contractor's standard commercial practices. The
Contractor agrees to provide additional Documentation at prices not in excess of charges made
by the Contractor to its other customers for similar Documentation.

b. [Dele ted - NlA)

37. RIGHTS IN WORK PRODUCT: [Deleted in its entirety - NlA)

39. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

a. SUbject: to and consistent with WSCA Master Agreement Attachment 8, § 9.2, Contractor will
indemnify, detend , and save harmless the State, its officers, agents, and employees, from any
and all third party claims, costs (including without limitation reasonable attorneys' fees), and
losses for infringement or violation of any U.S. Intellectual Property Right, as defined in § 9.2 by
any product or service provided hereunder. With respect to claims arising from computer
Hardware or Sof:ware manufactured by a third party and sold by Contractor as a reseuer,
Contractor will pass through to the Slate such indemnity rights as it receives from such third party
("Third Party Ob:igation-) and will reasonably cooperate in enforcing them.

The defense and payment obligations set forth in this Section 39(a) will be conditional upon the
following:

.1. The State will notify Contractor of any such claim promptly, in writing, and tender thereof
within a reasonable time; and

2. Contractor will have sole control of the defense of any action on such claim and all
negotiations for its settlement or compromise; provided that (I) wnen substantial principles
of government or public law are involved, when litigation might create precedent affecting
future Slate operations or liability, or when involvement of the State is otherwise
mandated by law, the State may participate in such action at its own expense with
respect to attorneys' fees and costs (but not liability): and (ii) the State will reasonably
cooperate in Ihe defense and in any related settlement negotiations, and provide an
information and assistance reasonably requested by Cisco in connect ion with the conduct
of the defense and settlement of the IPR claim and SUbsequent appeal.

b.

5113/2008

Should the Deliverables or Software, or the operation thereof, become, or in the Contractor's
opinion are ' likely to become, the subject of a claim of infringement or violation of a U.S.
Intellectual Property Right, the Slate shall permit the Contractor, at Contractor's option and
expense, either to procure fo'r the State the right to continue using the Deliverables or Software.
or to replace or modify the same- so that they become non infringin'g . If none of these options in
Contractor's sole judgment can reasonably be taken, or if the use of such Deliverables or
Software by the State shall be prevented by injunction, immediately terminate both parties'
respective rights and obligations under this Agreement with regard to the Product, in which case
Purchaser wiil return the Product to Cisco and Cisco will refund to Purchaser the price originally
paid by Purchaser to Cisco for the Product, as depreciated or amortized by an equal annual
amount over three years from date of original shipment.
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c. The Contractor shall have no liability to the State under any provision of this clause with respect
to any claim .of patent, copyright or trade secret infringement which is based upon:

l. The combination, operation, installation, maintenance other than in accordance with
Contractor's Instructions, or utilization of Dellverables fumtsbed hereu nder w ith
Equipment or devices not made or furnished by the Contractor: or,

il. The amount, duration of use which Purchaser makes of the Product. revenue earned by
Purchaser from services it provides which utilize the Product, or services offered by
Purchaser to external or Internal customers;

iii, The operation of Equipment furnished by the Contractor under the control of any
Operating Software other than, or in addition to, the current version of Contractor supplied
Operating Software; or

rv. The modification by the State of the Equipment furnished hereunder or of the Software; or
v. The combination or utilization of Software furnished hereunder with non contractor

supplied Software.

THIS SECTION 39 STATES THE ENTIRE OBLIGATION OF CISCO AN D ITS SUPPLIERS, AND THE
EXCLUSIVE REMEDY OF PURCHASER, IN RESPECT OF ANY INFRINGEMENT OR ALLEGED
INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OR PROPRIETARY RIGHTS. THIS
INDEMNITY OBLIGATION AND REMEDY ARE GTVEN TO PURCHASER SOL ELY FOR ITS BENEFIT
AND IN LIEU OF, AND CISCO DISCLAIMS, ALL WARRANTIES, CONDITIONS AN D OTHER TERMS
OF NON-INFRINGEMENT WITH RESPECT TO ANY PRODUCT.

d. [Deleted· NiAll

e. [Deleted · NIA]

40. EXAM INATION AND AUDIT:

Examination and audit shall -be govemed by WSCA Master Agreement, Attachment B, Clause 38. During
the audit, Contractor shall provide and make available an authorized representative to provide access to
required information and records.

42, STOP WORK: [Deleted in its entirety - NlA]

50. FOUR·D IGIT DATE COMPLIANCE:

Contractor warrants that ~ will provide only Four-Digit Dale Compliant (as defined below) Deliverables
andlor services to the Slate. "Four Digit Date Compliant" Deliverables and services can accurately
process, calculate. compare, and sequence date data, inclUding without limitation date data ar:sing out of
or relating to leap years and changes In centuries. Th is warranty and representancn is subject to the
warranty terms and conditions of this Contract and does not limit the generality of warranty obligations set
forth elsewhere herein.

Cisco represen ts that Products which lt .has designated as "Year 2000 Compliant" (or Status Description
"Green"), as set forth in the "Compliance Teble," (including accompanying Notes), located In Cisco's
"Year 2000 Ccmpnance" web pages beginning at http://www.cisco.com (the 'Y ear 2000 Paqes"), are
"Year 2000 Compliant,~ meaning that, as delivered to Customer: .
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A. Tl'ie Products accurat ely process data and time calculat ions before and during the years 1999
and 2000;

B. All manipulat ion of time-related data yields the desired results for valid date values within the
applica tion domain;

C. Date elements in those Products use tou r digit storage and indicate century to eliminate the
chance for errors;

D. If a date eiemen t exists without a century indication, the correct century continues to be
u nambiguous and produces accu rate results; and Software accurately processes date and time
data when used in conjunction with other Yea r 2000 com pliant software products.

Should a Product that is so identified as "Year 200 0 Compliant" not be Year 200 0 Com pliant, or should
Cisco otherwise breach the foregoing represen tation, Cisco will, as Custom er's sole and exclusive
remedy, repa ir or replace the Product so that it becomes Year 2000 Compliant or, if Cisco is unable to
repair or rep lace the Product to make it Year 2000 Compliant, Cisco will retund the purchase price of the
Product paid to Cisco, provided that Customer returns the Product to Cisco , as originally delivered by
Cisco (except for normal wear and tear) and pursuant to Cisco's then-current RMA policy. The foregoing'
representation and remedy shall only apply to Products returned prior to January 31, 2001, or to Products
returned before the Products are no longer supported pursuant t9 Cisco's standard support policies,
whichever event first occurs. Each Product ordered will be subject to Cisco's then-current "Year 2000
Paces" as of the date of delivery. .-

Restrictions . This warranty does not apply if the Product (a) has been altered, excep t by Cisco, (b) has
not been installed, operated, repaired, or maintained in accordance with instructions supplied by Cisco,
(c) has been subjected to abnormal physIcal or electrical stress, misuse, negligence, or accident; or (d) is
sold or, in the case of Software, licensed, for beta, evaluat ion, testing· or demonstration purposes for
which Cisco does not receive a payment of purchase price or license fee. .
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The (of/owing sections supersede and rep 'ace. In the'r entirety, the referenc ed sections orig inally
contained In th is Appendix A State of Callfornia/T Purchase Speciaf Provisions (dated 01- 21-031.

1. LIQUIDATED DAMAGES [Deleted in Its entirety· N/A)

2. TITLE:

Title ta the Equipment shall remain in the Contractor and assigns, if any, until acceptance . Tit le to a
special feature installed on a Machine and for which only a single installation cha rge wa s paid shall pass
to the State upon acceptance at no additional charge. together with title to the Machine on which it was
installed. .

J. PRICE DECLINE [Dele ted in its entirety- N/A]

4. PRICE DECLINE [Deleted in its entirety - N/A.}
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The fo llowing terms and modified 'sections supersede and replace, in their entirety, the referen ced
sections origina llY contained In Appendix A, State of Cali fo rnia '''Malntenance Specia l Provisions" (dated
January 21, 2003).

Contractor's standard commercial service offerings, e.g., maintenance training and professional'
consulting services, are offered for sale under this agreement. Terms set forth in the State's
-Maintenance Special Provisions" below and in this Appendix A are only binding upon the Contractor
where such features are offered for sale in the Contractor's standard service plans as an elemenl of the
maintenance plan coverage.

Nothing in the State of Califomia's "Maintenance Special Provisions" or this SOW shall be construed to
require the Contractor: a) to create, modify or customize Contractor's standard commercial offerings listed
under Contractor's then-current U.S. Global Price list notwithstanding any requirement in the State's
terms; or b) to provide 'free of charge any feature offered under Contractor's standard commercial service
description unless customer has paid for the enhanced service plan under which such feature is offered.

5; Mainte nance Cove rage:

a. Period of Maintenance Coverage:

1) The State may select a period or 'periods of maintenance coverage .pffered under the Contractor's
standard commercia! services plans set forth in Cisco's U.S. Global Price List, as stated in the Statement
of Work, in accordance with the fonowing:

(a) A minimum maintenance charge as set forth in the then-current Cisco U.S. Global Price List entitles
the Stale to maintenance coverage during the Principal Period of Maintenance.

(b) The State may select in lieu of the hours available for the minimum monthly maintenance charge, one
•or more of the optional periods of maintenance coverage for an additional charge as shown in the
ordering documents.

2) The hours of maintenance coverage for a Machine on Monday tnrough Friday shall be the same each
day; and the hours on Saturday and Sunday shall be the same hours on all Saturdays or Sundays. All
Machines covered under this Contract must have a simultaneous span of time within the selected periods
of maintenance coverage, at least equal to the shortest period offeredfor any Machine in Ihe System.

3) [Deleted - N/A]

b. Preventative Maintenance (scheculec ) - [Original text remains unchanged.]

c. Remedial Maintenance (unscheouleoj - {Original text remains unchanged.]

6. Maintenance Charges

a. The maintenance charges described include all maintenance costs as described in Contractor's
standard services description, and the State will pay no additional charges unless specifically set forth in
this Contract. Maintenance discounts off then-currenl Cisco U.S. Global Price list shalt be firm for the
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Contract period of the Participating Addendum, provided however that Contractor reserves the right to
change its U.S. Global Price List for services at any time during the contract term.

Service Orders placed under the Participating Addendum shall not be SUbject to price escalation during
the maintenance term sel forth in the Order. .

b. [Original text remains unchanged.]

c. [Original text remains unchanged.]

d. [Original text remains unchanged.]

7.

9.

a.

b.

c.

10.

5/13/2008

Main tenan ce Credit for Inoperative Machines [Deleted in its entirety - NlA]

Relocation of Equ ipment

In the event the Equipment being maintained under the terms and conditions of this Contract is
moved to another location within the State of California, the Contractor shall continue to maintain
the Equipment at the new location, subject to and in accordance with the terms of Contractor's
standard advance move notification process and policies.
The charges of the Contractor to dismantle and pack the Equipment and tnatallal icn at the new
location shall be at the rates set forth in the Statement of Work. The State agrees to pay all costs
inciden tal to any move, Including costs for packing, cratlng, rigging, transportation, unpacking,
uncraling, insurance, installation, and State and local sales tax, if any. .
If Contractor is responsible for the move, no re-certification charges to confirm continued
maintenance eligibility will be appllcable. If the move is conducted by other than Contractor, State
agrees to pay re-certification charges to Contractor at rates set forth in the Statement of Work.

Term in ation [Deleted in its entirety - NlA]
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PertD. SoflwereSpeciel Provisions
(Doled: 01/21/03)

Appendix A:. Statement of Work (SOW)
PortD. "Software SpeCial ProviSions·

The fo ll o wIng terms and modified sections s upersede and replace, in their entirety. the referenced
sections orIginally contained in this Appendix At State of Cafifornia " Software Special Provisions (dated
Jmuerv 21, 20 03 /",

license Gran t

a. Contractor hereby grants to the Stale and the State accepts from Contractor, subject to the terms
and ccnoaione of Contractor's standard commercial license terms, a non-exclusive, ron
transferable license to use the Software Products nOW or hereafter listed in the WSCA Master
Agreement (hereinafter referred to as "Software Products").

b. State may use the Software Products in the conduct of Its own business, and any division thereof.

c. The license granted above authorizes the State to use the Software Products in machine
readable form'on the Computer System located at the site(s) specified in the ordering documents.
Said Computer System and its associated ullils (coliectively . referred to as CPU) are as
designated in the ordering documents . Subject to the State's ccmolla nce with the Contractor's
stated use and notice policies. Jf the designated CPU is inoperative due to malfunction , the
license herein granted shall be temporarily extended to authorize the State to use the Software
Products. in rnacblne-reeceble form, on any other State CPU until the designated CPU is
returned to operation, .

d. By prior wrillen notice and SUbject to the State's 'compliance with Contractor's standard license
rights and its published use and notice policies, the State may re-designate the CPU In which the
Software Products are to be used. The re-designation will be effective upon the date specified in
the notice of re-<iesignatlon SUbject to compliance with tre advance notice requirements.

2, . Encryption/CPU ID AuthorIzation Cod es

a. When Encryption/CPU Identrncatcn (10) authorization codes are required to operate the Software
Products, the Contractor will prov ide all codes to the State with oeuvery of the Software.

b. In case of an inoperative CPU as defined In paragraph to. above, Contractor will provide a
temporary encryption/CPU 10 authorization code to Ihe State for use on a temporarily authorized
CPU until the destqnated CPU is returned 10 operation.

c. When. changes in designated CPUs occur, the State will notify the Contractor (or its Fulfi llment
Partner) and the change will be processed in accordance with the notification policies set forth at
cisco. com. Upon receipt of such notice and where otherwise allowed under Contractor's standard
product license terms , Contractor will issue via telephone ano/or facsimReJe-rnail to the State
within 24 hours, a temporary encryption 10 authorization code for use on the newly designated
CPU until such time as a permanent code is assigned.

3 . Fees and Charges

Upon acceptance of Software to the State, in accordance with Paragraphs 5 herein and the Statement of
Work,' State will pay the license fee or recurring charge for the Software Products as set forth In the
WSCA Master Agreement. Charges will commence on Ihe Acceptance Date. The Contractor shall render

. ,
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invoices for recurring charges or single charges in accord ance with the payment terms set forth In the
WSCA Master Agreement.

4. Main tenance

a. Software error corrections, if and when made available by the Contractor, will be considered
maintenance and will be delivered by Contra ctor to Customer without additional charge for the
duration of a customer's paid maintenance service contract. Suspected errors discovered by the
State in the Software Products will be handled by the following procedures:

1) A listing of the output and a copy of the identical input data in machine-readable form
will be submitted to Contractor along with a completed copy of the appropriate Contractor
information form and, if appropr iate, a listing of the contents of the memory of the CPU at
the time the error condition was noted.

2) (Deleted - NfA]

3) [Deleted - N/A]

b.

c.

6.

7.

5/13/2008

Contractor w ill be available to assist the Stale In isolating and correct ing error conditions caused
by the State's particular Hardware or Opera ting System at rates in accordan ce with the WSCA
Master Agreement.

If Contractor is called upon by State to correct an error caused by State's negUgence: modification
by State, State supplied data, Machine or operator failure, or due to any other cause not inherent
in the original Software Products, Contractor reserves the right to charge State for such service
on a time and material basis, or rates in accordance with the WSCA Master Agreement.

Right To Copy or Modify [Deleted in its entirety- NIA}

Futu re Releases [Delated in its entiraty- N/A.}
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E. Personal Services Special Provisions
(Dated: 02/08/07)

Appendix A: Stat9 of Ca liforn ia Standord T9rms
·Psrsonol SeNic ss Speclol Provisions·

The following terms and modified sections supers ede and replace, in their entirety, the re ferenced
sections origina/ly contained in th is Appendix A. State of Cali forni a "Persona' Services Special
Provis ions (dated February OB, 200n"

1. Contract Type

a. Unless otherwise specified on the ordering document{s), the Statement of Work shalt define and
authorize work on a Fixed.Price basis, with a guarantee of task completion. .

b. To the extent that additional work not foreseen at the time this Contract is executed must be
accomplished, Work Authorizations (a\so referred to as Cisco's "Change Request Precess"). as
described in the Statement of Work, will be the means for defining and authorizing such work. on a
t abor Hour basis.

2. Pers onnel

a. Contractor personnel shall perform their duties remotely and on the premises of the Slate in
accordance with Cisco's standard commercial offerings, during the State's regular work days and
normal work hours, except as may be specifically agreed 10 otherwise by the State in the
Statement of Work.

b. The State reserves the right to disapprove the continuing assignment of Contractor personnel
provided to the Stale under this Contract. 'If the State exercises this right, and the Contractor
cannot immediately replace the disappro....ad personnel within sixty (60) days of the date it
receives such notice from the State, the parties agree to proceed with any equitable adjustment in
schedule or other terms that may be affected thereby.

Contractor is authorized, without further approvals of the' State, to subcontract any or all work
under this SOW, and to use subcontractorpersonnel in fulfiliment of Its duties, provided that Cisco
remains liable as Prime Contractor for its Deliverable.

c. The Contractor will make every effort consistent with sound business practices to honor the
specific requests of the State with regard to assignment of its employees; however the Contractor

. reserves the sale right to determine the assignmentof Its employees. If a Contractor employee is
unable to perform due to illness, resignation, or other factors, the Contractor will make every
reasonable effort to provide suitable substitute personnel.

d. In recognition of the fact that Contractor personnel providing services under this Contract may
perform similar services from time to time for others, this Contract shall not prevent Contractor
from performing such similar services or resuict Ccntractcr from using the personnel provided to
the State under this Contract. .

3, Responsibilities of the State

a. The State shall provide normal office working facilities and equipment reasonably necessary for
Contractor performance under t his Contract. Any special requIrements (e.g., reprographic
services, computer time, key data entry, etc.) shall be identified in the ordering document..
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b. The State is responsible for providing required information, data, documentation, and test oata to
facil itate the Contractor's performance of the work, and will provide such additional assistance
and services as is specifically set forth in the ordering document.

c. The Contractor will not be responsible for any delay, cost increase, or other consequence to the
extent that it is caused by the Slate's failure to fulfill responsibilities set forth herein. In the event
of any claim for equitable adjustment to price, schedule, or both, the parties will negotiate in good
faith regarding execution of a Contract amendment per a Cisco ·Change Request" in substantially
the form set forth in Appendix C. Should the Contractor determine that a delay exists or is
probable due to a failure of the State, the Contractor will promptly notify the State in writing.

4. Unant icipated Tasks

a. In the event that additional work must be perfonned which was wholly unanticipated and is not
specified in the Statement of Work, but which in the opinion of both part ies is necessary to the
successful accomplishment of the general scope of work outlined, the procedures outlined in' this
Section and Cisco's ·Change Request" process will be employed.

b. For each item of unanticipated work not specified in the Statement of Work. a Work Authorization
(-Cisco Change Request") will be prepared in accordance with the sample attached as Appendix
Q.

c. It is understood and agreed by both parties to this Contract that all of the terms and conditions of
this Contract shall remain in force with the inclusion of any such Wo rk Authorization (<<Cisco
Change Request"). Such Work Authorization (·Cisco Change Requesr) shau'ln no way constitute
a Contract other than as provided pursuant to this Contract nor in any way amend or supersede
any of the other provisions of this Contract.

d. Each Work Authorization (·Cisco Change Request") shall consist of a detailed statement of the
purpose, objective, or goats to be undertaken by the Contractor, Ihe job classification Of

approximate skili level of the personnel to be made available by the Contractor, an identification
of all signifICant material to be developed by the Contractor and delivered to the State. an
identification 01 all significant materials to be delivered by the State to ·the Contractor, an
estimated time schedule for the provisions of-these services by the Contractor, completion criteria
fo r the work to be performed. the name or identification of the Contractor personnel to be
assigned, the Contractor's estimated work hours required to accomplish the purpose, objective or
goals, the Contractor's billing rates per work hour, and the Contractor's estimated total cost of the
Work Authorization (~Ci sco Change Request"].

e. All Work Authorizations (·Cisco Change Request") must be in writing prior to beginning work and
signed by the Contractor and the Slate.

t The State may, at any time, by a single written Stop Work Order to the Contractor, require the
Contractor to stop all, or any part, of the consulting work, or any work Quoted by hourly
performance, called for by this Contract for a maximum period of up to 90 days after the Stop
Work Order Is dellvered to the Contractor, and for any further period 10 which the parties may
agree. The Stop Work Order shall be specifically identified as such and shall indicate it is issued
under this clause. Upon receipt of the Slop Work Order, the Contractor shall immediately comply
with its terms and take all reasonable steps to minimize the incurrence of costs allocable 10 the
work covered by the Stop Work Order during the period of work stoppage. Within a period of 90
days after a Stop Work Order is delivered to the Contractor, or within any extension of that period
to which the parties shall have agreed, the Sta le shall either:

Cancel the Stop Work Order; or
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(ii) Terminate the work covered by the Stop Work Order as provided for in the termination
for default or the termination for convenience clause of this Contract.

If a Stop Work Order issued under thrs clause is canceled or the period of the Stop Work Order _or
any extension thereof expires, the Contractor shalt resume work subject to the availability of
appropriate personnel. The Parties shall mutually agree to an equitable adjustment in the
delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing,
accordingly, if:

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

The Contractor asserts its right to an equitable adjustment within 30 days after the end of
the period of work stoppage; provided, that if .tbe State 'decides the facts jUstify the
action, the State may receive and act upon a proposal submitted at any time beforefinal
payment under this Contract"

If a Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated
in accordance with the provision entitled Termoaton for the Convenience of the State, the State
shall allow reasonable costs resulting from the Stop Work Order in arriving at the termination
settlement. In such event, the State shall pay Cisco for all work performed and accepted in
accordance with the affected terms of the ordering documents up to the effective date of the Stop
Work Order at the agreed upon prices, fees and expense reimbursement rates set forth in the
affected ordering documents, as follows:

(i) For any Milestone-based payment obligations, the State shall pay for any arnoonts owing
for: { 1r all Milestones completed prior to the effectiveness of termination for which a
Milestone/service Completion Certificale in the form substantially as that attached hereto
as Appendix C has been executed by the parties, (2) the Services actually performed
towards Mliestcnes that have not been completed as a result of such termination (on a
prorated basis of the fee associated with such Milestone, taking into account the portion
of work actually performed satisfactorily In respect of such terminated Milestone and for
which a Milestone/service completion certificate has been executed by the parties), (3)
reimbursement for any costs and expenses incurred by Cisco prior to the effective date
of the Stop Work Order (as permitted by the applicable order document), and (4)
reimbursement for any actual and reasonable. costs and' expenses committed to by
Cisco prior to the effective dale of the Stop Work Order (as permitted by the applicable
terms of the order). •

(ii) In' the event the order provides compensation for the work on a fixed-price basis
(inclUding hourly fee basis) and the ordering document does not include Milestones,
including but not limited to for SUbject matter experts and/or consultlnq services, the State
shall pay for (1) a prorated amount of such fixed fee based on the portion of work actually
performed satisfactorily in respect of the affected order (taking into consideration the
percentage of Services and Denverebes completed satisfactorily In accordance with the
affected scope of wors; as of the effective date of the Slop Work Order and for which the
parties have agreed in writing to such satisfactory completion percentage). (2)
reimbursement for any costs and expenses incurred by Cisco prior 10 the effectiveness of
termination (as permitted by the applicable order documents), and (3) reimbursement for
any actual an,d reasonable costs and expenses committed to by Cisco prior to the
effectiveness of termination (as permitted by the applicable order documents).

There shall be no other charge or penalty for such termination.

The State shall not be liable to the Contractor for loss of ·profits because of a Stop Work Order
Issued under this clause.
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g. Personn el resources will not be expend ed (at a cost to the State) on task accomplishment in
excess of est imated work hours required unless the procedure below is followed :

1) If, in the performance of the work, the Contractor determines that a Work Authorization ("Cisco
Change Request") to be performed unde- this Contract cannot be accomplished within the
estimated work hours, the Contractor will Immediately notify the State in writing of the Contractor's
estimate of the work hours which will be required to complete the W ork Authorizat ion ("CiSCO
Chan ge Request") in full . Upon.receipt of such notificat ion, the State may:

(a) Authorize the Contractor to expend the estimated addit ional work hours or service in
excess of the original estimate necessary to accomplish the Wo rk Autho rization (such an
authorizat ion not unreasonably to be withh eld), or

(b) (Delete " N/A]

(c) A!ter the sco pe of the Work Authorization in order to define tas ks that can be
accomplished within the remaini ng est imated work hours.

2) T he Slate will not ify the Contractor in wr iting of its election within seven (7) business days after
receipt Of the Contractor's notification. If no tice of the election is given to proceed . the Contractor
may expend the estimated additional work hours or services. The State agrees to reimburse the
Contracto r for such additiona! wo rk hours.

5. Invo icing and Payment f or Services

a. During the execut ion of each Milestone (as set forth in the Statement of W ork) which involves the
delivery to the State of identified Deuverebes. the Contractor may submit periodi cally to the State
invoices reflecting a pro-rata cost of the Mileston es, determined on the basis of the lesser of
either.

1) The number of Dellverables provided to the State divided by the total number of Deliverables
required to be delivered to the State, less a ten percent (10%) withhold, less any amounts
previously invoiced, or

2) The number of work-hours expended by the Contractor in the performa nce of the task divided
by the number of work hours scheduled for the task, less a len percent (10% ) Withhold, Jess any
amounts previously invoiced; provided that the Statement of Work may specify a withhold of more
than ten percent (10%) .

b.

c.

. 5/13/2000

For those Milestones which do not involve delivery to the State of identif ied Deliverables, but
which are of a continuing nature, the Contractor may subm it invoices refl ectin g a pro-rata cost of
the Milestone, less a ten percent (10% ) withhold, less any amo unt previously invoiced. Actual
progress payment amounts for such Mileston es must be based on at least equ ivalent services
rendered, and to the extent practicable, will be keyed to clearly identifiable stages of progress as
reflecte d in wri tten reports submitted with the invoices.

Upon com pletion of a Milestone in accordance with the acceptance criter ia set forth herein, the
full charg e for such Milestone, less amounts previously invoiced to the State, may be submitted
for payment. Nothing herein will be construed to wa ive or contradict any requirement of California
Public Contract Code Section 12112 or any sim ilar or successor provision .
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d. In the event that work not specified in the Statement of Work is performed with the State's written
consent , invoices for services as reflected on Work Authorizations will be submitted to the State
for payment

8. Invoices prepared In accordance with this provision will not be submitted more frequently than
monthly to the State.

f. In the aggregate, invoices reflecting progress payments (vs. separate and d'snrct tasks) will not
exceed ninety percent (90%) of the ceilir.g amount of the Contract, with the balance to be
invoiced upon completion of the Contract, in accordance with the acceptance criteria set forth
herein.

g. [Deleted - N/A]

7. Confli ct of Interest

During the performance of this contract, should the Contractor become aware of a financial confl ict of
interest that may foreseeably allow an individual or organization involved in this Contract to materially

.benefit from the State's adoption of an action(s) recommended as a result of this contract, the Contractor
must inform the Stale in writing within 10 working days. If, in the State's judgment, the flnencet-mterest
will jeopardize the objectivity of the recommendations, the Stale shall have the option of terminating the
Contract.

Failure to disclose a relevant financial interest on the part of the Contractor will be deemed grounds for
termination of the Contract with all associated costs to be borne by the Contractor and, in addition, the .
Contractor may be excluded from parUcipating In the State's bid processes for a period of up to 360
calendar days in accordance with Public Contract Code section 12102Ul.
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State of California Standard Terms

General Provisions for IT
(GSPD 401-ITdated Apri/12, 2007)

,

1. DEFINITIONS: w sess othefwise specified In Ina Stotemem of Worlt.The fdlow1ng termsshaj be Q!ven the meol'ling show n,
Ul1lessccotee recwes cfte-wee.

0) "Acceptance Tests"

1T1a0l1S those tests certcorec durir'g the pertomcnce Period Whlct1 ore Imended to delermine compliance of Equipment
0I1d Software wiII1 the scec accncns o -.d all 011'\er ATtachments lncorpol'Otoo t1e retn by ~erence and 10 determine the
reliabi lity of the Equipment

meo-s 0 cQlTlp\,lter Pfogram wtl<:1'\ Is intended to be execc-sc 101 tI1e purpose of perfotmlng l,;Seful w«k lor the user of ft1e
Inforrno~on being processed. Appecotjan programs are de~aped 01 olt1erwlse ooqulred by !he user of l!'1&
Hordwor e/$oftw alll system. bu'l tl'\e y may be supo!lad by lt1e c cwoctce.

c) -Atlochmenl"

means 0 med1Ol'1col. eectrco. or electronic Interconnection to the Cortroctor-eocotec Mocliine 01' Sys'em of Equipm ent
monufacl\Jred by othEl(thon lt1e original Equipment manufoctuef. that k5 not ccenectcc by !he Contractor.

d) "Buslnas entity"

means any 11'1d1~dual, blsiness. partn&rsh p, Joint ven1Ul:l, corcocsco, s-ccrccecaco. limited 1lobilty cococsce, IIml!ed
liabi lity po<fnerY1ip, sole prOplietOl1hlp, jd nt sled company, consortlum. or o!t'er p'lvate lega enti ty 'ecognlzed by statute.

e) "Buye!"

f) "Comme rcial Software"

m8Q11$ Sof!wO'edeveloped 0' rel;l~Y used tIlot: (I) has been sold,1e0sad. or rfC&nsed to the general publ ic; (ll) hos been
offered fat sole, ree se. orsce-se to -reijElOEl'oI pvbI~ (iii) nos not been offered. sold. le~ed. or licensed '0 the pl.JbJic b\..t
will be avolloble for commeroal SOle, lease. or: nceree In ~me to $O'Ilsty the delrvery reqUirements of this Contract: or: (N)
scnstes 0 criter!on e llQre ssed in (I), (11). or (!Ii) above and woUd require only rnlnor modificotlorn to meet the requirem ents of
this corecct

ro -ceeneer
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mtions Software ect does not meet tM detln'flon of conreecotsottwcre .

l) "Conlraelo('

Appendix A: Statement of Work (SOW)
"Gen era! Provisions for tr:

means the Buslness En1ity ~ttl wl'\Om the store ent ers Into thll Contract. ccoecctc- shdl be 5Ynonymous 100'1111 "suppl ier",
'vendor' or othElfSlmIIor term.

D "Data Ploeesslllg S<.!bsysle m"

, ..' ....
.' , .,

means 0 cOmplement of Contrcett.ir-fumlshad Incfivldual MacI1lnes, Includlng trle~my conlrolli~ e'ements (or the
h..ncf."onaI eq uivalent) end Operoflng Software. If Cl'Iy, wrJcl1 0t9 ocqured to operate 0$ on Integrated'g roup, and wricn
ere IntercoM8C1ed ernlraly by ControcIor-suppied PO\ll(lf ond/or slgnol cabt es: e ,r;., d lrs<:1 oceess coottoaer 000 drives.. a
dustvf of termi nals with 1tIelr controller. e tc .

k) ''Dol o Procen in; System (System)'

means the tolal complemtin! of ControctOl-furnlst1ed Machlnes. Including one or lTIO"e canlf a! procassors (or Insrruct\or1
processors) and Operot ing Software. which 0t9 oCQI,Jred to oparote as on Integoted grOl.O.

meons socca Software. lf1tOlTTlallon Tec tvlol ogy. telecommunications teclYldOQY. and otner items (e,g, reports) to be
OellV9rad pursuant to thls COntract Including ony such Itams fu'nl5hed lncldant to thti p rOvi$lOr1 O! services.

m) "Designated CPU(s)"

means for eoCtl product. If oppllcable , the centri:ll crccessrc unit of me conpcrers or the server unit. lncIudlng 0f'Ty
cssccctec peripheral units. If no scecn c 'Designoted cpu(s)' ere soec sec on the Contract. tM term shoJI mecn any and
dI C?U>toccteo otThe Iii:e Speci~ed thereln.

n) "Doeumlotnlotion-

meaN 1'l00000000QIietcry manuals and other plinted moTertalJ necessary or useful to the stcte In ill use or motntenance of the
Equipment or Softwar e provided hereunder. Monuots a1d other printed motelld s CIJSIOfT'bed for the srcie I' ere1.l'lder
consTiM e DoclXTl8f1lat.or1 Onlyto The liIxl l:tnt t!'lot sucnmot~ are described In or reqlJred by tne StaTem erll.of WQr~.

0) "ECjulpmenf'

15 on oIl-Inclustve Iarm. wtich re fers eithe r to lndi Yldud MClChines 01 to a complete Dolo Ptocessillg System or subsystem.
Including ttsHardware and Ope roilng Software (it CJly). .

0) "Equipmeot Follure'

Is·a maltunc~on In the Equipment, excluding all extemol tcctce. ......r«:hprevents the accomplIshment of the E<llJpment'l
Intended tuncllon(s), If rrecrcccce or Operallr,g Software reSioing In th8 .EquipmenTis necessary for the prope' operctlon of
the Equipment, 0 fa h.ffl of SUCh mlaocrxie or Ope,onng SofTwore whIct'l prevents the occempli5l'rnenl of the Equipment's
\" tended functions shd! be deelTllild to oe on Equipment FdIure.

q) "Fac iHIy Readineu Dale'

mlKWl$ the dOle 5PEldflfitd in the Statement of work by whc."l e-e StaTe must have the ste prepared ond olo<lHaoie for
Equipment dellver'(ami irtrtallcllon

c "Goods"
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means dl Type! of 1r.l11Qible cerscoc property. lrcIuding but no! limited to molar,e ll supPlies. on d EQUpmenl Qndudil'lg
c:cmpuler ond Ielecom~ Ec!uipment).

usuallyrEIfel's to computer Equipment ond I, conlrOS'sd with Sof!wG'e,See 0;.;0 Equipment.

1) "Instollollon Delte"

meons the dote speCified in IhB S1OlB'Tl9nt of WOfk by whlcl1 1'he ccerrc cro must ho w th8 O'derec EqlJpmenf ready
(certl~ed) for usebyfhe stcte . .

u) "1njOffT\(l~on Technology"

tocrcces, bI.!' Is not limited to. 011 electronic tech!101OQY systerru or'lCl servic es. automot&d Info rmati on handling. System
design an d an~s. conversion 01 cere. computer progrommll1Q. inform ati on storage a nd retrievol, telecommunicQllOll$
whlcll lrdvd& voice, video. and eetc commul"llcafiON, req Uisite Sy$lem controls. simiJClion, electronic commerce, and all
rEr.Q1ed Il'Ilem ct101'1ll between people ond Machines.

v) "Machine"

means on indiy;duol urit ol c Dote Processing system cy subsystem, separately Id8l"l'tlfled by a type oranx model runbel'.
canprlsed 01 but not limited to mech onica. eecnc-rrec-ooco. and electTonIc POrn. microcode. era scecso featu res
Installed thereon Of1d Inoudlng any ne cessory Software. e ,g.. cerwcr processnq lKlit. memory module, tope uril, card
recoer, etc.

w) bMoct1lne Alteration"

means ony ct\OrIge to 0 ec"troctor-supplied Machlne which Ir. not rrcce by 'the ccreccto. and wttch Iesults in the
Machine d&.iatng from Its physical, mechanical, electrical, or electronic (indudil'lQ mlc;:roc(xje ) clesign. whether or not
oddllonal delAces or pais ore employed In moking such change.

K) "Malnl.enon ce Diagnostic Rovtlnes"

meons the d1al;lnlJ$tic progromJ C1JstomCYity used by the Cor1troctor 10test EQu~e:1t 10( pl'ooer functio ning cod rerobl~'Y,

y) "Mol'WJfclctunng Motena's"

means pans. tOOlS, oes, j QS. 1'Ixt\Jl'es. pions, dro"""nl;ls. ond Informatlon prodJced or acquired or tignts acquired. $P9Cf~cdly
~ fuIf~1 abltgationsset~ herein. .

c "Mean TIme selween foilure (MlY)"

means Itle overage expected or ceservee nme between CONeC1Jlive 100llXE1s in a System Of ccenco-eot.

00) "Mean Tlffieto Repair (MTTRY

mElQ:"lS me overoge expected or observed time requ;red '0 repair 0 System or cco-co-ent and retcrn It to T'IOfTTlcl
operation,

bb) ''Ope rating Sortwole "

means jt,Oie roufines. whether Of not IClentifled os ProQra'll Products. lhot reside in the EQuipment and ole rea Uired tcx the
Equipm ent to cetorn Itsil'lteroced h.nctton(s). end whiclllnt9rfoce the operator. otMer CoI"llloctor-supelied prClgrcnll end
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means lor performance measurement purposes. thol Ime auring which Equipment is In octuol ooercflon by the State. For
maintenance Operational Use lime purposes. that time during which Equl~ment Is In actual operation and Is nat
synonymous with power on time..

dd) "Performance Testing Period"

means a pence of time during which the State. by appropliote testsand production runs. evaluate s the performance of
newly Insfo:led Equipment and Software priO/ta Itsacceptance by the Sta te,

.ee) ' Period of Maintenance Coverage"

means the period of time. os selected by the State. during which maintenance seN!ces are provided by the Ccotrccror for
a fixed monthly charge. as opposed to on hourly charge for services rendered. The.Period of Maintenance COlieroge
co nsists of the Prirdpo l Period of Maintenanc e and .any additional hours of coveroge per dey. end/or increased cove rage
fO(weeke nds and hoUdays. .

If) "Preventive Maintenance"

means tha t maintenance. performed on a scheduled basis by the Contracto r. which Is designed to keep the Equipment In
proper operollng condition.

gg) "Principal Period ct Maintenance"

means any'nlne consecu tive hoursper day (usually between the hoursof 7:00 a.m. and 6:00p.m .) asse!ected by thEl Stote.
ind uding on offid al meal period not to exceed one hour, Monday through Friday.-exc.:luding holidcys observed at the
Installation . '

hh) "Programming Aids"

means Contractor-supplied programs and routinesexecetoble on the Contractor's Equipment whlch assists a programmer
In the de veiopment of oppl lact1ons Inducfng language proce ssors. sorts: communica tions modules. doto bose
rnoncqernem systems. and lr.llity routines. (tope-ta-diskroutines. dis'.(-to-print routines.etc.).

Ii) ' Program Product'

me ansprograms. routines.subro\Jtines. and related Itemswhich ore proprietary to'the Contractor and which are licensed TO
the Stole far itsuse. usually on the basisof sepa rately stated chargesand appropriate contrac tual provisions.

JJ) " Remedial Maintenance"

meansthat maintenance performed l:ly the Contractor which resultsfrom Equipment (lnd u:f.ng Ope rating Software) failure.
and whIcl')isperformed 9Srequired, i.e.. cn an unscheduled basis.

kk) "Site li cense".

means for each produc t. the term "Site Uc ense' shall mean the license estabUshed upon ocquisltion of the applicable
number of c opiesof such product and poyment of the applicable license feesasset forth In the stotement of Work.

J) ·Software"

means on aU-inclusive term Which refersTO any computer ·programs. routines. or subrautines supp lied by the Contractor.
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inducing Operalirlg Sof'Iware. Programming Aids. AppOcation Progrorm, and Program Products.

mm) "Sottwore Fanure:'

means a malfunctlon In the ConllaC'lOf·supPljed soe-oe. at her 1tlan Opercting Software. which prevents the
occompliY1ment of work. even though the EQuipm ent Onc!uding tts Ope'01Ing Softwore} may rill be ccccc'e of operoting
properly. FOl' ()p8rotlng Software follur9 . see delinl1ion of EqiJpment FoIIure ,

nn) "Slat e"

meers the govemment of the S1'tlte of c ceorsc. Its empI~ cn::f outhor.Z9d rep'esentO'lves. ir'ldudl'lQ wittxlul limitolion •
any cleponmef'lf. agency. or other l,.Oll01 the Qoverrmanf of !he State of Col' fOlrto.

co} "SV$lem"

means the compiete collection of Hordwo:e. Software ond services cs descnoed In 1h15 ccorcct IntegrOTed eee
functlol1lng tog ethe r. and performing In oocc:irdonce wfth fhls cc-ncet.

00 ) "U.s. Intellecluol Property Rights·

m9Q"\S irlleliecruol Pl OIJQ'f'Y rlQlltsersocecoe In ne U'liled S!Of9Sof America. Inclt.dng wlthoIJt lWl'IifOfion rigtm In trcce
secrets. copyrlghts. o'ld us . p~eI'1ls,

2. CONTRACTFORMATION:

o . II t his Controcl reSIJ'I$from 0 sealed bid offered [n response to a solldtatlon COI"'oducled porsvont to O1opters 2
(comrT\el'1df'IQ wf1tlSection 1029:1). 3 (commencin<J w!tn secrco 12100). and 3.6 (commEll'ldng wfltlS9ction
12 125) at Polt2 of D\Ilsion 2 of the Public Contract Cod9 (FCC). ltIen ccwcctco bid ts a IIrmoffer 10 !he stc-e
which Isaccepted by the ssoc-ce of thiScconee end no l\lrtner cellon is required by e11hefporty.

b. If this Contract feSllts from a soIicr.otlor1 o1h9l ftIon desalb9d In poragrOPh 0),:cecve. ContToctOl'sQ'..IOlotlon Of

oocosone aeemed a firm offer c-a th isContract docurneot Isthe stcte's cccectcece of tho! offer.
Co It 1~ Contract resUted from 0 joint tJid.It shall00 doomed one lnd i\llsible co-eocr . Each such joi nt ccotrccto WIt

be joIn!ty ceo sev9l"CI!Iy lIobie 101' me perrcencrce of h en~re Contract. The Stota ossumes no responsiblHly or
obI lgotlon for tile dMslon 0( croers or ooc-cses among ;oin t coonoctco.

3. COMPLETE INl'iGAATION:

Tnls Cantroct. inClUdingony doc<.l'r'ants irccooctec he,m b y expressrefefenc:e. Is intended to be 0 complete integrotlon
ClOd~ ore r c pOOr or COf1lemporoneous dff8ferrt or odOliono: agfeements PlJ(!a'nll'lg to TNl subjecl reerree 01 the
cceecct.

4. SEVUABlllTY:

The ccetrcctor and the State agree that II any provision of th is ccorrccns fOUld to be Mfegol or coeororcecoe. S\Jct1 lerm
orprolMlon s'ldl be oee-ned stllc~en end tNt re-rooc er of the Controcl sholl remain fn fu'l force and errect. EIther party
hovlnQ kno'Wled~ of such term Of provision shoK promptly Inform the other o f n-e preSU'T1ed rco-cccacccew of such
plOll!slOIl.

5. INDEPENDENT CONTRACTOR: •

Contractor ond the OQ9 I'11s ond employetl$of Cantroctor. ill 1M p9r1orrno~eof this Controct. shail oct in an Indepe ooenl
copodty ond n~ as ctncen Of employees or agents 0/ ftIe State,

6. APPUCABl.E LAW;
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ony OCIlon brougnt wltt1 regar d 10ms c ce ecct sholl b e In sccscrerec COU"lty. sccrcneo so, California '!he lXliTed Notons
Cotw8t'rtlOl'loo CormOO5 fOfthe Inlernaftonol Sole ofGo~ 5hoIlI'IOtapply 10I~ ConTroCl.

7. COMf'UANCE WITH STAMES ANO ReGULAnO NS:

c . Contractor warrants and certifies lhal ln the pe rtormonce of thiscc-ecct, it will com ply with ell applicable
staMes. I\JI~ regulO~ON end orders of the United Slates and the Slate of CoHorrOo 0t'1d agrees 10 ind emnify !he
State ccorst any loss. cost. domoge or IlobHltyby reason of the Contractor's violohOl'l afthls provision,

b. 1hIip Stole wIi notify Controctor of any such dolm In wrtTlng and tender lhe oefense thereof wttI1lna reasonable
time: and

c. Cormoctot winhove sole control of fT'le oererse of arTy cctce on such claim and 011 rlOgotlollo"ls fCf il ssettlement
Ofccrcrorase. PfOI/ide<:l thor (l) -....hen substo nti~ princlple$ of goverrvnent C6 public law OI'elnvdYed. when
IiTigotlon mil;'ht create precedent otf~ futl.xe Slate operohorl$ or lloblltTy. Ofwhen Invotwmenf of the Slate Is
alrte~.se mandated by low. the stc-e may participate N15lJCh aden at", OWl'"!expense with respect 10 •
c rtorevs' fees oca costs(out r'\OT Iiotllll ly); Oilthe State 'NiI1hove Ihe rtQt1t to approve or·disapprove cr,y
sernerremor corcro-ee. whIch approva l wI~ not ul1Ieosonobly be withhel d or del ayed: and all) 'he State wih
Teosonobly cooperate in the defense and in any r9lOtEidsettlement negotiatlons

d. If t!'\ls Contract \s In excess of S5lXI,COO. Illssubject to the reqUr&moots of the Wood Tra de O'gonlzo~OI'I CMO)
Go..e rnmant Proo....ement ~reerT'erlt (GPA).

e . To the extent !hot this corrttooI fQ/!s wit!'in th e scope 0/ GO\Ierrment COde secsce 1 1 1 ~, ContrOCTOr he reby
agrum to rescooo to and resove 0fY'( complolni b rought to Itsofterrtlon..regarding occesslblllly of Itsprodvcts at
~.

6. CONTRACTOR'S po weRMID AUTHORITY:

1he c o-ercc-c wOlranls 1'hot It res full po wer One outhority 10 gronl It1e ~glm herein gront8d and wiD hdd the Slota
harmless f rom and ogoInst ony loss. c ost UobUty, and expense (IncWng recso-coe attorney feas) arising out of Qrfo{

breach of itliswQrrCn!)'. Furtner, Contractor Oll9rs thol it ""'I flOIllnter mte a !'1y ort'Ql)l;'Q'Tlenl Wrttt any Ih/rd porTy whIc.... mgt'!
obndge any fJgl'l15 of the Stoie lZ'Ider this ccencct. .

o. The State will notify Contractor d 0fIY sucn d am in wrr.Ingol'lCl l9'lder the oe'anse thereof~ a reasonable
Ilma: end

e . cconccrcr wiRhove sde control of the oefense of any OC~OI'o on such datm and 011 negotiohons forIts settlement
Ofcanprornl se; provided lhcrt (I) when subslonti~ corcoes o!'goverr;n eni or pubic law ore Involved. wt'len
lttigarton mlght creole pre~dant affactlng M UTe Siole operolions or Iiobllity. Of whe n Involvement of tile State is
otherwisemandated by law. the Slate may parIIapole In sucn action a t its own expense with respect to
ottorl1e'y1' tees ald 00;11(but nol liabll lty): 01)the Slate will haVe the right to c pprc ve or disapprove any
sattlemenl or concroree. which approval wUI not Uf)'easonoblY be WttM8id or delayed: and (lli) th e Stote w1a
reosono'oly cccce-c-e In the ceterse and in aNi r~oIed sal'1\8mentnegollatlons,

9. ASSIGNMENT:

Thls ContracI lhoUnot be ossigloble by the ccorrcctcc In whole or In pori wtthout me WTlt'lm consent of the srote. FOfthe
pu rpose 0/ ihls ccrococn S1o1e WI; rot urYaosonably prohibit Contractor from freely osslgnlng ,ltl right 10 pa yment,
provided trot ConlJact~ reman re~~e torlis obIigaliOl"ll hereunder. . ,

10. WAIVER OFIIIGIitS:

M y octI on or inOCtioo l)y h S10te Of the to l ure 01 the Stare on any occasion, to enfOfC8.o ny right orO pravison at Itle
ccenoct sholl net be cc-s rcec 10 be a wa ver by the StOTe of l:s~15 hereiXl de r and shell no! prevenl the Stole lrc:m
enforcing such pro..;s;on OfTlgnt en any futu re occcsco The rlghls end remeOlQ$ of the Stole herein are curTH.Aol've end ore
In addition to any otner ~gl'l15 at remedies tholthe src-e may hove ct klwar In equity.

11. ORDER OF PRECeDENCE:

lf1 the everaa Ofly lnConsislellCY between !he ortlcles. cnc crsrenn soecmccno-e or p rOViStOns which conslliut9 ttiS
ContJooi. lhe follOWing~or 01preced er'ICe shenoppty:

o. IhQ$e General Plovislons· lntorm otion Technology (1"1 the InStances provided herein Whei'e the pa'cgropl't beQl~
"LO'eS$ Q1he~5El SPBClf'ted in !he Statement 01WOJ~ prO'-tlIO/lS spedf.e::l in the Statement of Woo reolodng mese
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porogropl'\S shciI teee oreceeerce O\Il;Ir the paragraph -ete-encec in these Generol ~sIor<s);

b. contract form. l.e.• Purcho $E! Oroef sro 65. StOl"ldard Agreemef11SID 213. etc., and any omendmenls thereto;
c. ntormotloo technology~ provisions:
d , stat ement of .....O/1<. lrcJudlng any speci fic ations Incorporated by refe rence hereil'1; ond
e. oil Olher ottocM1en~ incor;Klfoi ed In the connod by referenc e.

1:<. PACKING AND SHIPMeNT:

e. All Goods ore to be pocked In sulIob'e COl'"!tciner~ fOf oo-ecnco in ~hipmenT ond ucroce. and In eccooc-ce
wifh cocscco'e scececoso-e, Each COl'"ltolner of 0 multlple cootcoe shlpmerlt sholl be ldenlified to;

I. sr'lo..... fhe num ber 01fhe ccetooe- ond the totol number of con tane'1 ln the shiprn~; ond
ij . the nurr.bef of the contoner In which tt1e pecking v eet has oeen encl osed.

b . All sti pmertfS by Contraetor or Ilssubcon troctors musl include pad(ing s-een kten~: the Stole'scceeccr
numbef; Item numb8f; quentity and unit cA lTleOSI.I'e; POrt numbYr and d eSCTlptlon of the Goods shipped; and
c corccrcee evoerce of InspeC!Ion If reql.ired. Goods for differero Cootrocts shollbe U$'ted 00 sePQra<e pocking
shee15.

c. Shlpmerr.smust be mode 05 speClfted In I'N$ Contract. m it may be cne-oeo. or O!herwlse directed In WflIlrQby
!l'e Stole'sTrcl"lSport~onMonOQel'T'ent lk'IJI wIttlIn !hElDepartme!'1t of Generol servces, Procvr&mer1t DMsion.

13. TRANSPORTAnON COSTS ANDOTHERFUS OREXPENSE$:

No chorge lor detlvery. ocvcce, express. parcel post, pocking. cotcce. if"l5lJfOl'lCe. uce-ee fees. peM'1IB. cost of bonds.or
fa ony other purpose w if] be ccc by tt1eState un~ exple:lSly included and itemized in the Contract.

0, ccorroctce must rtr1cl ly 10110..... cceco ct req uirements regarding Freeon Boord (1' .0 .8.). treght terms ond routing
instl\lClions.The stcte mov permltUSli of on ollemote comer ot no OdditlonOlcost to tt1e Stole wifh ccvcrce
wrtteen outtlorlzctlon of file Eluyer .

b . If "prepay ond odd'is ~elected. 5i"pportlng freig ht bi llsere reqUIred When over Sso.unless on exoct freight chalQEil
js approved by the Tronsporto tlO"lMonogemenl l¥llt wltt1ln the Department of General Services Procuremem
DlVlsioo and 0 w aiver 15 granted, •

c. On "F.o.e. Shipping Point" tronSOCTlOf\!i. I~ukt ony ,hipmenfS underthe cceeoct be receveo by the ~e In 0

oomoged ccncflion and ony rekrted freight loss and dorn~e c10inu filed against the corner or comersbe lOr'holly
or portldly declned by the COI7i9f or corrie~ with 't\1e Inference 1'hot domooe wos the re SlJl of the cct of "!he
$hipper $l.lch cs ecoecocte pocko>J'ng or~t1ng or som e inhe renl defect In the Equ prTlal"t a nd/or moteMoI.
cc-eoctcc on request of the SIOIe. shon of Contractors own expense OSSist the Stole ln 8S1obi5tllngcomerlobi 'ty
by supplying eVodencethof1he EQ>JpmEll1t o-anx motertol was pfOPel1y constructed. monuloctured. packaged.
ond securad 10 wl~ no:m ol tror"&POrtotlon condItlons.

14. DEUVEIl:Y:

ContrOClor s-et stMctty ccrere 10 the deilve ry DrlCl comple1lon schedules spectfied in tti5 co-erect. Trne. If stated 05 0
I"I.Jmberot days. shall mean ceerce days un less ofl'1elW!se scecrec . 1t'e qucn1'ttle5 specified herein are rre arty Quontllles
reQUired. II Contra c tor delivers In excess of tho Quonl'llies 5pec:fied ne 'eln the $10\9 shoil not be l eqUired 10 mol<e any
PO)'menI for the excess Del,verobles. and may rerum !hem 10 Cont ractor 01 Controcta'5 expense or utilize any other ~Qt1~
ovoitctJle to the Slate ot low or in eqUIty.

15. SUBSTITI1TIONS:

Substitution of De liverobies may not be lendertid without advance w rttten consent of the Bvyer. c onnectorsholl no t use
O"ly scececcsce In ~eu of those contcir'ed In 'hE! ccowoct 'Without written consent of the Buyer.

16. INSPECTION. ACCEPTANCE AND R£JECTlON:

a, cc-eccto- end ItssubcoritlOClors wil provide and mcinto n Q quollly assurance s;.Vem ocoeptcble tc the stote
covering DellYefObles ond services lXlder this Controcl and wl l tender 10 t!'e Stat e on/y those DelIY9rObleos that
have boon inspected end fovnd to conform 10 1'M Conlrocn reqUirement's. COnlToctor will keec records
evidencing Inspections ond their raslJl. Ond w it make these reCOlds available to the $tete OJrlng ContToct
performonce and for hree years oft&!'fino! payment ControctOf5hcll perm il the S"ote 10 relllew procedl.ll'e$,
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practices, processes, and related documents to determine the acceptability of Contractor'squaliiy assurance
System or othe r similar business practices related to pe:iormance of the Co ntract.

b . All Da llvercbles may be subject to Insp ec tion and te st by the StaTeor its ou thortzad representatives.
c. Contractor and Itssubcontractors sho ll provide all reasonoble facUlties for the safelY and convenience of

lrspecrorsat no addrtlonal cost to the Stola. Contrecror shall furnish to Inspec tors all informotlon and dota as may
be reasonab ly required to perform the ir insp ec tion.

d. PJI Dellverables may be subject to final Inspection. test ond acceptance by the State at destination.
notwithstanding any payment or Insp ec tion at source.

e. The State sholl give wrjtten notice of rejectio n o f Denverables delivered or services performed hereunder wit hin 0
reasonable time after receip t o f such Dellvarables or performance of such services. Such no ce of rejection will
state the respects In which the Dellverab!es do not substantially conform to the ir spedficatlons. If the Stole does
not provide such notice of rejection withi n thi rty (30) days of delivery. such Dellve rables and services will be
deemed to have been accepted. Acceptance by the State will be final ond Irreverslble. except cs It rela tes to
latent defects , !Toud. a nd gross mistakes amountlng to freud.. Acceptance sholl not be construed to waive an y
warranty rlgnls that the State mlght hove at low or by express reservo fion In this Contract w ith respect ·0 any
nonconformity.

17, SAMPLES:

a . . Samples of items may be requ ired b y the Stete for Inspec tion and speclflcatlon te stlng COldmust be turn/shea free
of expense tb the State. The samp es furnished must be Identical In all respects to the products bid and/or
spec ified In the Contract.

b . Samples. If not destroyed by tests. may. upon request mode at the tJme the sample isfurnished: be returned at
Contractor's expense. .

18. WARRANTY:

0 , Unless otherwise spectned In the Statement of Work. the warranties In thissubsection 0) begin upon delivsry of he
goads or servicesIn question and end one (1) year the reafter. Contractor warrants that (I) De liverables and
ssrvices furnished hereunde? will substantially conform to the requirements of this Contract (including witt'lOut
limitation all descrip tion s, specifications, and drawings Idenl1f1ed In the Stolement of Work), and (il) the
Deliverobles w ill be free from moterlal defect sIn materla lsond workmanship -,Whe re the parties have agreed to
design spectficotions (such as a Detailed Design Document) and Incorp amted the same or equivalent In the
Statement of Work directly or by reference . Contractor wmworront that its Dellverobles provide all malerial

. functionality reqLired thereby. In addition to the other warranties set forth herein. where the Contract calls for
del ivery of Commercial Software, Controctor warrants that such Software will perform In"ac c ordonce with Its
lIcense and accompanying Documental1on. The State's approval of designs or specifications furnished by
ConTroctor shall not relleve the Controctor of Its obllgattons under this wcrrontv, .

b . Co ntractor worrcnts thot Dellverables furnJs.1ed here nder (l)w ill be f ee. at the Ime of delivery, of harmful code
(i.e . computer viruses.warms. tra p doors . t ime bombs. disabllng code, or any slmllor maUdous mechanism
designed to interfere with the intended operation of, or cause damage to. computers. data. or Software): and (u')
will not Infrlnge or violate ony U.S, Intellectual Property Right. WIthout limiting the generality of the foregoing, If the
State believes tho t harmful c ode may b e p resent 1:1ony Commercial Software delivered hereunder, Contractor
will, upon the State's request. provide a master copy of the Software for comparison and correction.

c. Unlessotherwise spec ified in the Stotement of Worle
c . Contractor does not warrant that any Software p rovided hereunder Is error-free or that It wjD run wi thout

lmmarerial lnterrupt:on,
b. Contractor does nat worront and will have no resp onsib ility fo r 0 claim TO the extent that it arises directly

from (A) a m odification m ode by the State. unless such modlfica~on Is opproved or directed by
Comrcctor, (8) use of Software In cornb lnotlon with or 0:1products othe r than as specified by
Co ntractor. or (C) misuse by the Stole.

c . Where Con tractor resellsHardware or Softwore IT purchased !Tom a third party. and such ~hlrd party
off ers additional or more advanta geous warranties than those set fort h here in, Contractor wUI pass
through any su::11 worronnes to the State an d will reasonably cooperate In enforc ing t em. Such
warranty pass-through will be supplementol to , and not relieve Contractor from. Contractor's warranty
obligations set forth above. •

d . All warranties. i.ncluaing special warrontles spedfied elsewhere he ein. sho ll Inure to the S.tate . Its succes sors.
assigns, customer agencies, and governmental users of the Del lvercbles or services.

e . Except as may be specifically provided In the Statement of Work or elsewhere In this Contract. for any b raoeh of
the warranties provided In this Section. the Stole's exclusive remedy and Con tractor's sole obligation will be limited
to :

C l ,?/I"")nnO

0 ,

b .

re-certomonce. repair, or rep lccement af the noncon form ing Deliverable Qncludlng withoUt Ilmltotl o"
an InfringIng Deliverable) or service: or
should the State in Its sole discretion consent. refund of all amounts pold by the 'Sta te for the
nonconforming Deliverable or service and p ayment to the State of any add itIonal am ounts nec essary
to equal the Stat~'s Cost to Cover. ' Cost TOCover' m ea ns the cost , prope~y mltigo ed. of procuring
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Defiverobles or sevces of eq ulv<;llenl ccccbaav, I\.nc~on,and pertOf'Tlonce . The poyment obligalia1 ln
5Ubsectlon (e)(ii) obove will not exceed the limitson cconcctco Iloblllty sat forth In the Section ent!~ed
'trnltalio'l of Ucbmty. '

I. EXCEPT FORTHEEXPRESS WA1RAr-mE5 SPECIFIED INTHIS SEcnON, CONTRACTOR MAAES NO WAARANTlES EiTHER
EXPI?CSS oe IMPlIED. INCL.IDlNG WITHOUT UMiTAnONAm IMPLED WAARANTIESOf MERCHIWl"A!!iUN ORFrTI'aS
FOR APARllCU1.AR PURPOSE.

19. SAFETY AND ACCIDENT PREVEmlO N;

In perlormr.g work trlder this cen-cct on s'ote premises. Cormoctor 1hd1 conform to DnI $pedf\c 50fely reql,jrem enls
ccncoeo In the Contrad fY osrequlrad bv 1olOI or reg llQrl on. c c-eccto snoII loke any odd Mond preeo!Jt;ons 0$ the Slote
may IOOsonobly recuee fa solely and occident prevention purposes. Any v>oiollon of S\JCI'I rules and 'equirements. urieS!
promptly corrected, st1ol1 be Q' ouod5 for termlnoti on of this COntroct In cecceo-ce with the de/oot PfO'Ioisions ee-ect

20. INSl,lRANCE:

When PE!rlorrnlng work on property If1 the COle. CUJlodVor cornr Ol oj the stc-e. Con~etor $hOI molnlQln 011 commerdol
Qenefol llobfIily insurcnce. wo~ers' compensotion If1iUtCltlC8 ond any other Inwro.'lCe fhe Slate deems appropriate under
fhe eoritrocl. Contractor shotl/vmi$h en inlu,once cerntccte evioendng reqUIred Insuronce coverage eceec tcee to the
510+0. l.Ipor1 request by the Buyer. eecconoctor may be requ;redto hove the State Ihown es on ' ad ditional Insured' on
selected pol'ci&s.

21. TERMINATION fORNON-APPROPRlA.TlON OF FUNDS:

o. nIt'9lerm crt thli Controct eeencs Into f,!Col veers sccseqceot 10lhath which It 011 coooveo. such continuation
of the cootroct II conltngenl on the opproprlollon of funds for such pvrpore by lhe Leg:slotu re, If funds 10effect
such continued pa yment ere not opprop rlcted. ContrOC'!Of agrees to to~e bock ony affected Dellverobles
f\.,rnisheo' \SIder !hisccenoct terminate any servlces 5uppfl6d to the Slate under thl5 cowoct, and feteve the
St0l8 of onv turthef ob/lQCJ!lon theretOf, ,

b. Sl"ATE AGREES 'THATIF PARAGRAPH 0) P.BOVE IS INVOKED, DEUVERABlES SH.AU BER~NED TO THECOI'lTRACTOR
IN SUBSTfoNTIAllYM Sl'ME CONDmON IN YIHlCH DCl.NER':D TO THE STATE. SUBJECT TONORMAL WEAq AND TEAA.
STATE FUIID£R AGR£ES TO PAY FOR PACKiNG, CRATING. TRANSPORTATION TO CONTRACiOQ'S NEAREST FACU.r:Y
AND FOR REIMBURSEMENl"TO Tl-i ECONlRACTO/< FOR EXPENSESj~RED FOR THEIRASSISTANCE INSUCH
PACKING AND CRATING,

22. TUMINATlON seeTHE CONVi NIENCEOFTHE STATE:

e. TheSlate moy terms-ore performonce of w Ofk i¥ldefthis COntract fOf Itl ccoverce-ceIn Wl'lOIIi' Of,from ttme to
Ilme. lr'Iport. If !he Deportmenl of Genarol Services. Deputy DirectOf Procurement ~!ion. or deslgnw.
de le'TT1if\eSthat 0 le rmlnollon Il ln"'9 Sta'9 '5Inlere5t.TheOepomlent of General Services.Deputy Director.
Procurem enf DMlion. or de5:g...ee. 5ho ll terminate by dal lverlng 101t1e Contrector e Nollce 01Termination
~ lhe extent 01termination cmd the e!fec1lve dote lhaleof.

b. Mer recetct of a N~ce at Termlro1on. ond except O!i dilected by the store . lhe ccotrcctcr IhoU Immediat ely
sxcceec with the following obliQOltO!1l, 01 opplicable.r~of or'Iy deloy in determnng at o~usttngor-y
omounl5 due under !tiS d ouse. The eonlfoclOf Sholl:

L Stop wO'\( OS l pe dlied In the No~ce of Temocsco.
~ . Ploce no turthBf sotcootrc ctslOf motericfs. ser'Jices. or toc eres,except OS recsssorv 10complete the

conMlAng portton of the Contract. •
m. Terminate oIlsubControcts to the esterrt they relote 10 the WQ(\( Iermlnated.
Iv. Same 011 omIoncf,ng io bll~9I we teminatiool9ttlemem PfOPOS05 oti!ir-g from !tie term!ncrlion 01

'"""""""""c . ~:9S5 otrewse set fortl1 l" ee Stolement of Work.lI1t\e Contrector end the State fdl to o.rea 01"1 the amount to
be paid becOO58 of IhIi' l errnlnctlon for converiElnce. fI1eStote wi~ oev the ccencctcr the foIlovAng amounTS;
p!ovlded thot in no evenl will told paymern excee d the omoonl poyable to the Contractor If lhe Ccotrcct hod
been fully perfolffied: .

I. The cceecct ~ce fOf De!lverob:es Of5aIVIcesocceotec bV tile Slate and not pre~v paid rc.
odjusted for any~ on jreig t1tand o!t>erdlCIrQes; cmd

~ . The 10101 of: .
A The reasonob!e com Jncurred In the pert"OffTlonce cAthe w Ofk termlncted. tndudlng Il"itlol

costs end PfElPOrotorvexpenseso~~e the reto. but exetucinQ ony cost olIrlbulable fa
DeTIveroOles or servlcel po id or to be pold:

e, The reasonoble cOOoI5elliing ond paying termlnolion settlement prop OSOi l und er termlnoled
ZUbconllOcts Inot ere prooe~v chorgeoble 10 the lermlnated portion of the Conlrocf; onCl
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C. ReoSOf'lCltlle storage. tronsooto~or\ demoouzcllon. unomortiwd overhead and copitol C06l1.
ond otnercosts r&OSOnOl::lly lI'lCUr,ed by the Conllector In 'IMCIrlg down and term inating tts
woO<.

d. TheContractor will ",segaMEl/oily cccectecrOCCCU'l1inQ pri~es. or a CCOIJ!'Iting pllndples c!nerwl&e agreed 10
In IWI'l1lng by the corte s, one! rou nd business plactl ces In detarmlrJng on com cldmed. agreed rc. or detelmlned
l.<'1d91 this eccse.

23, TERMINATION FOR DEFA ULT:

c . The Stele may. subject l o the clouse !ltlEld "f orce Majeure· and to sco-secnco d)beIow, by IonItteo renee at
defoult to the Controctor.terminate this Contract in wt100 or in port It the cc-sroctcefoilsto:

I. Deliver Iha DeHveroble:sor perform the servces wtInln the lim e spectlied ln!he co-erect or an y
amendment the reto:

I. Make prog ress. so thot tI'1e k:IcIt at progressendo."0er5 performance of ee ccoeccr or
I. PElffOflTl crw of the att1el provi Sions of I!'lls co-ecct.

b . The Slate'sright to tell"M 'IOte thiscconcct under~ction0) abova. may be e~ercl5ed if'lt1e 100lure comMas
a rnoterlol breach of ftis Contract and If tne Cern-ector doe sno1 DJre suctl f~e -..tmn the!JmEl trame stare dln
trle s-c te's CU"e renee. 'NhIChInno evg nt wtIlba lessthan rtl'feen (10) days. urU9S$ th9 Slotemerrt'of Work coll$tor
a shorte r pEH1od .

c. If the Stole tarrnJnOtesthis Cont ract In whole or In pa rt p l.lr5uont rc th is SiiC~ on. ll may ocqUre. under terms and In
the maYlElr' ihe Buyer ccoscorsappropriate. QeI;ve rc:tjes or 59f'olCQl; simllor to those terminated. ond itle
Coo1roctor wlll be liable to ihe sto te for any excasscosts for those Deliverobi6s O"!d·5eMceS. including wltt1ou1
imltat;Ol"'I costs Il'lird parTy vencloI's c:tIorge for Monufaclaing Materlols (but~ to the clause entitled
tlmtoloQ'l of UObIIlty").However. the Con1ToctorshoJCO"Illnue ihe 101M not terminclec!.

d. II the cconocte t~ed for OOfa\41. the State may fElqura It'.e ccotrcctce tc Ironsfer lItIe. or In The C05e ol
acereec scrrwcre. 11cen68. ere Oeliver to the Slate. as directed by the BlJYef, any:

l. completed Dellverobl85.. .
I. partially completed Defrverobles. and.
II. " subject to provlslons of sub-wcliOl1 e) be low. McnJocturl r'Q MOlerlds re;otec! 10 the terminated portion

of~ cewee. Nothing InthlSSlJb·sectOl1 d) \lIIUbe constrvad to grant t!'le Stol e Mwtmto Dellverobl~
that If WOUld not /'low recelved I'Iod IhlsCOO1tact been fully pe rformed.~on direction of 'It1e Buyer.
the Contractor snell oro protect and sxeseoe property In ItspossessionIn Yo'hich the State has on
Inte rest.

"e. "!heState $/'loll po y c ewoct price for CO'T1p~ted De~verobles de livered ond accepte d . LnIess me Statem ent at
WoN.cess tor cl ffer8nt pracea.lle$or req iJrel rc-coone de livery of mattltloti. the Contractor and Buyer sholl
attempt to agr ee on the amount of poyrnant for Manutaeturtng Mcteriols and othei mo18flds oeWveredere
accepted by the State tot the protection and c roseecsce of the property; providad maT whe re the Contractor
has bIlled the State for any such morenci! . no oddiilonal dlorge IoI1lI apply . f o&.Me tc agree 'NIl~tvte a
dispUte under tile DisOl:te~cIouse.1heStole may 'NI1IY1dd trom the seo~ ony sum It de ter.Nnes to be
necessary 10 p-oteet the S10te ag ainst Ion cecoose cI Ol..1$1onc:fngliensor cloimsofformlilr lien hoIder1.

1. If. al'ler terminctior\ It isdetermined by 0 lInal rullMQ in accordance with tha Dispute~ Cl ouse tl'\at tI'Ie Controctor
was not 'n del'a ult, the ngrm ond obl igot.ON of the parties sholl be the same as JI the terrnlnotl Ol"'l hod been Issued
lorlhe ecovereeoce ot the Stole.

g. Therightsand rem edies of the stcie In ftu clouse ore In odditton to Ol"l)'other Mgtm and rem ed"as provi ded by
low or under lhls.c oerces. rnd are UljacT to the cccse iIl :ed tlmltotlon of lJ~·

24. FORCE MAJEURE

beep! for del0utt3 of scecconcctce at orry t ier, itle Contractor sholl not be kble for arYof exooss costs • the fa;lure :0
perform the ccenccr eses tram eccses be yond th& contrc:i and withoul 1I1e fcUI or neglige nce aI the Contloctor.

• E~ompJes 01lUCh CC?~allndude, but Ole rot ~mJted fO:

o. Acts of God or of the pUb~c enemy. or>d
b. Acl\ of the federal or 510te govemm8f1t In el1l1er Its sovere:gn or controctuot COpo etty. lf1he fOlvre to pe rform Is

caused by the defa\Jl of a subcontroclor al ony tier. orld if the cause of the dafOlJlls bey ond the Coolrol of bo'lt1
ll1e Contractor a nd subconlrocfor. and wltnout the loutl or negligence of althal. tne ContfOC!Of sholl rot be Mable
f9'.ony excessCOStS for failure to pertom'l. .

25. RIGHTS AND REMEDIESOFSTATE FOil:DEFAULT:

.... ., '''''''0

o. In the event an y Dellve robJes h6n'shed or seMces prO'o'ldec by ll1e Controc tor in Ih8 performance of the Con::act
5houtd foll io conform to the req\Jllements nerell\ or 10 the somple Slbmltted by ll1eConlractor. Itle State may
reject the some. an d it stloIl bectme the duty of 1tlEl Contractor to redolm oncllernove !he Item prcmplly or to
corfeCl the perf ormanc e of seNices. wlti'lOUle'Q90Sil lOlt1e Slate. end lmmedlotaly lep;oee QII sveh reje ct ed
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I19ms'Wiftlothen conforming to 'the co-ecct,
b . ~ odcf1ion to any other rlghfs ond remecaes the Slate may have. tre Slate ma y raquila ccwcctcc at

CoolToctor'sexceese, to snip DeIfveIobIes via oir freight 01exoedi!ed rout>ng10 ovdd or mirim'19 octual or
poIen1100 delay If the delay is t rle fc"Jt oftne cowocrc.

c. ..,:he e lo'9O! of tl1e term ination of 1t'IeControct. either in WI10ieor In ccrt by reO$01"l of detaUt or oreocn by the
cconcctcc any lossOl' domo~ susto ned by lt1e Sfote in procur1ng any ilems .....!"ich the c cwcct ce agr eed to
J,Jpply sholl ce bome and poId for by the cootrccto- (b ut $ub;eCl to 'fI'16 c10'..0$e enll l\&d ' Uml1otlon of UOblllly").

d . The Stote reserves lt1e nghllo ceset the rec so-coe cost o f of damages caused 10 the S'ole ag cll'lSl a ny
outstonding lrrccces or orl"ounls owed to Contraclor or ' 0 rrcsce a cl aim against tre cootectc- Ihe~fo,e.

26. lIMITA.TIONOf lIA9IUTY;

0. comcc-c-s Mobilily few" oc-cces to the stcte for any co.u wha!SOOvel. and re<;jord1ess of ftIe form d cctco
whether in Connect 011" lart. sholl bfI limi:ed tc two ~rnes the Purd\osa Price . for purposes ofths wb-seC1Ion a).
'PurchasePr~e' win mean It>e aggregate coenoctcecec except ftlat. W1ftl respect 10 a ccotrccs oroer whlch
miJtip!e purch(lse orders wtI be 1SS\RCl (e.g .. 0 Mos' er ,A,greamerrt Of MuIl1p1e A.....ord SchedU e c:oolToot),
'Purct1ose snce' wjUmean 1t'e tatcl cece of the pu rchase order for 1M Delll1eroble(1) or servlce (.$) 'ft1otgove ~stt 10
tt-e loss. such that CO"ltroclor .....mhave 0 sepO"ote mmilotioo ollklbiity fOf each pu rchase order.

b . The rOfeQOlng IImllotiorl 01~obllity sholl not oppy (1)10 I l o bl l~ ISld9r Ihe Genercl ProvI!lOI"1l. entitled 'Pctent,
Copyrlght. ond Trode Secret Prolactlon' or to ony other Robilty (including v.ithou: limitation Indemniflca~o."

OOIigotions)1or Infll ngemeot of third pa.1y Inre~ eetuol property righ ts; (II) to cloims covered by c rw spe cifi c
prCllA$OO hereln coiling tor\IQlAooted concces (III) to doims cr'..si1'Q lJnder orovislOl"\S herein c:d tlflg for
lndemni1lcatior1 for ttoird party dolrns agoinst tt-e State for bodily tr;..ry to par$Of'lS ord~ to real or tonglble
perSO"IcI p-oparty caused by Controctor's negligence or wl!1f,J m~ontt.JCT ; or{ill) 10 costsor cttorevs fees that
the SIot9 becomes entltIed to recover 0$ 0 prel/Ollng party in csw ocIion.

c. The stcte's Dobiily for damOQEIS for any cccse~r, ond regordess of the form of cceco, whether lf1
ccetroct or in tort. sho~ be limlled 10 the P'urcn ose ssce. os:r.atterm Isdefined in subsecfl on 0) above. NolhIl'Q
hDrein sho~ be comtrved to wOive or IImrt the stc te 'sKWare:g" Immunity or OT1y oI"ler Imroorl1y from suit provided
by law. '

d In no event 'Will e ither the Corrtroctor orthe Slota be Iioo!e for cOf1sequ6!1~oI, Inc ide ntal, Ind irect. scecrcr or
pllYllv9 damo;;;el. even If noMcotIon has been given OSto the possibilty of such damages, except (I) to the
eldent It10t ControClor'1 l!obil ty for suct'! oamoges IsspeCifico lly set 'orth in the Sta tement 0' Wc:A'K or (H)to the
extent !hOt Controcton Ilobiity for such dcr'noges Orlses outof$\.Jb-section oXO. 0)(11). or bXrv) OOO\fe.

27. CONTRACTOlrS lIAIUurv FOR INJURY TOPEIlSONSORDAMAGE TO PROPEIlTY:

e. The Controctor sholl be liClbl6for oc-occes or$ r"og cvr of irj ury to the person ond/or dOfTloge to the property of
me State. employeesof the store. personsoescocteo oy the Slate for 1rolring. or any other person(s) othef 1ho."
ogents or emplO'\'6eSof the CorrtIOCtor. designoled by tI1e Slate fa ony purpose. prior to, 0u~1lQ, or subsequenl
to de lvery. lnstollotlon. acceptance. end use of the Deiille rc:blEIS e:lher at the Controcto~' site or 01tI1e Sto'e's
place of OUSinea provided that the Ir'jury or damoQe was caused by the foul or neg lig er.c:e of tt\e Contractor.

b. Contractor sholl 001 be lIoble for domoges orlslng out of Of caused by 00 alerall on 01 en AItochmefi t not mode
or Inslolled by the Ca'rtroctor. or for dancge fO aterotions or Attach ments tha+ mey resutt from the no<mol
operotiOO ond moiMenonce of !he DeIlverabl es prOlllde d by the Controctor durtng the Cor1troet.

28. INDEMNIFICATION;

Contractor Qgl"fll$ to Indemnlfy, defend c:n:i seVEl hormlessthe State, its officers. agents and em ployees from any ond 01
tI1lrd pony cIo imil. costs (il'ldudlng W1lr-.out Ilm itotioo reasonabl e cttome ys' fees), ond lossesdue to the lriury a deeth of ony
IndlvlduClI, Of 'ft1elossor danoga to orry rltO! ortonglbte parsonol property, reSlJting ITom the 'Wil lful misconduct or negl~
acts Of emissionscI Contract or or O'ly cI its ogen1l. swbcoot roct OB.employees. suppliers. laborers. or on y other person. firm.
or corPO'otioo furnishing or suppI~ .....orl(, services. materials, or suoplies In c:omecllon wtIh the pefformonce of ttiS
Contract. Sur:::h de lense and poyment.....t be concttionol upootha lOllow1ng:

c. ihe Stor e wi.notify CormOClor of any SiJcIl doim In .....HIlf'lQ o.-.c::l tel"ldet the clefense~of wilhn a reaonob:e
:'me; and

d. Contractor will hove sole control 01 the oeferne 01ony oction on lillCh Ciom ond aM neQotiO~ons fof rts se1'l1emem
or com promi se; proVided !hOt (I) when substanlla l pnnoples of gOll91TY1l91l1 apubl>c low ore tnllOlved, .....hen
M'lgollon might create precedent effecllng future Stat e operot ions or ~obility. or when I1wolvem ent of the Stote II
olherw;se mOf1doted byJcw. the Stole moy port1dpale in SUcf1 oclion at Its own e~'lSe witt1 respecl to
ottorneys' tees and cosI1 (but nol lktJillty); (Ii) lhe Sta'e Will hove the Iighl to OpplOVEl or disapprove any
sell lam ell1 or compromlle. wtlIcrlopprOlld wll no t un~eosonob1y be withheld or delayed; and (l/i)1he State wil
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reolonably coopera te ~ the eereree and In any related settlement M<;jofiO!Ions.

29. INVOICES:

Unless otherwise spectfied.lnvolces:;hall be sent to the address let fonn herein. Involc~ moll be submitted in trlplicole ond
lholltndude 1he Controct.number; release order number (If opplicabla): Item number. unit csce. eeeroec Item price CWld
rwoice roto QmOiJM. srcte solet tox end /Of: use ioxihall be Itemized seporate~ and ocoee to each Invoiea os applicable.

30. Il EQUlllEO PAYMENTDATE:

Payment will be mode in ccceecorce with the OrcMsiortlof the Cali fornia Prompt Poymant Act. GovsrM1oent Code Sec110n
927 et. seq. l.hJetl ellpressly e_empted by stoMa. the I>cr requires State agendes to pay properly .Il.bmltted, \.l1dispUled
Invoces not morl!l thorl 45 days c1'ter (l) the <k:neof ccceorcrce of Delverobles ot pelformcr.ce of ser.4ceS: ot (iI) receipt of
on lSld.sputad invoice. which&vet is!OTer.

31. TAXES:

Unleu otheJ'MSEl required by tow. the store of Colirarlo is el(8mpl from Federal e_e1se texas. n-e state wi. only pay tor cOy
State or locol sees or usa taxes en the servicef; feodered Of Goods supplied '0 the State p..Il'SUOflt to tIli sControcl.

32. NewlY MANUFAcnJll£D GOODS:

All Goods fLxnlshed lI'lder 1l-05 contract $hoi be new1y mCll'll..1oe1ured Goods: used Of recondit ioned ccccs ore prohibited,
ul'lleiS O1t1ef\OA$e soeclf':ad.

33. CONTRACT MOOIFlCAnON:

No cnencmect or vcncnoo 01 the terms of this ccrwoct $1011be valid Unless made In wrilir>g. s;gned ·by the parties 000
approved os eecureo. No oral understanding Of: agreement not 1IlcorpofOted In ite Contract Is binding on any eX Ihe
parties.

34. CONFIDENJ1AUTY OF DATA:

All flr>onc lal. stalisr.caI. pef!oncI. techni cal and other cctc ond Informclion ralertlng to the Stota'l Opel"ction wl1icl'1 Oflj

deslQna1"$dccnfidentiol by the store and mode ovol1OOl9 to f!"'e ceweete In order to corry out tttl. ccorrccr. or which
become cvd10bIe to the ccwcctor In carrying out !tis cc-srcct shall be pratec:ed by !he C001roctor from vnoLltharized
use end d1selosae through the ceeevcoce of the some or more effective crcceocc raqUremems cs are ccceccce to me
store . The ld9nflflc:otjoo of all such confIdantial data end lnforrnatlon os well cs the Stole'l praceclurd roq......emElrtlS l or
protec1lon of such data and lntormcti on from U"'lOIJthortled use and d~OSUfe shallpe prWded by 1tIeState In wrliihg to
the Contractor. 11 the methods cnd procedures amployed by the Contractor lot the protecf1on ollhe Contractor's dole
and lnfOlmo1:on are deemed by the store to be ccecocie ta the crctecsoo of the Stole's conlldBrtiallnfarmaiiM 51.JCh
methods and procedures may be used. wl1'h1M written corscnt of the State. to c:onyout me Intent a th:~ paragraph. lhe
Contractor $hOI1 not be requlred ul"ldet the provisioN of ltis paragraph to keep c:001IdentloI any dolo Of InIOfmclioo wh.'ch
ls or eecores pubady CJIIOljobla Is already IIghtfUly ~ tne Contractor's po$SGSS:M ls IOOep endenlly ceveooec by the
Contractor outside the scope allnis CoMoct. Of II ~ghltuny obtolf'lEld from ltird parties.

3~. NEWS RELEASES:

l.X\Iess otheiwise oltElmpted. news rerecses pertalnng to II'Is co-erect sholl ret oe fI10de without prior wriTTen approval r.J
the oeccnrrent of Gareral SeMc:es.

36. DOCUMENtATION

c. The ccotrccto' agrees to croaoe tc the Stote. ct no charoe. 0 numbBf of al nonproprietary manuols and ather
p(trrtad mate~ols. 05 descltbed wirt'lIn 'It"le StotemElf1t af Work. ond updated versionsthereof. wt'Ochare rlaCtmOry
01usenJ to the Slale In Its use of !he EqUpmenl or Software pro-.-ided hereu,f'oClef. The cconcctce Dgf9tlS 10
pra.;de odcthonol Doc~tcr.ion01prices not In el«:ess 01cho'QeS mode or the Contractor to I1s other
customers lorslrrl.cr Docu-n aMctiOC'\.
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b . If the ccovccso Isun able 10 perform ma intenance or the Stote desires to pertOf'Tl its own mooteoe-ce on
EqIJ'P'flenl purchased under th is Contract then ccco written renee by the State the Contractor will provide c t
cceecctco then current roles ond feesccecocte and r9'Q5OOable ossistol"lCEl Including relevant occcneotcsco
to allow the Slate 10 mentaln the Equipment based 011 ccmcctco methodology. The Contractor og!&es thet
1he SloIe may repro6uce such Documentotion for its own use In maintainlng lhe Ea..o;:rnenl. It the Contractor is
unotIle to perlorm moInl9nonce. the co-eoctce agrees 10 license any ort'1e' co-trcc-ce ect the 5101"& may hove
hired TOm aintain the EqUipment to US&':ne eeeve noted Documernotlon. The State aQrees 10 Include TI'l9
cc-ecctcrs copyrighT oesee on ony 5UC/1 Documentotlon reoroduced.1naccordance with copyrtght lnstruellons
te tie provided Dythe cewccto.

37. RIGKlS IN WORK PRODUCT:

a. foJI lrwootions. d$~ries. lnlelledval property. tod'lnicol' cornm.JniC01ions and rEICOI'ds ongi'lOted 01preoored by
:he cconcctcc purwont to this ccoecct Indudlng popes. reports. cherts. computEI' p-ogtams. end other
Docum&nta1'fon Of im pr Ovemenl s thereto. orxl Including co-eoctors Odmlnistrotive ccrwowsccrcos cca reccsos
re:oltng 10 ttllscowcct (collec1tYely.lhe 'WotK. Product"). shoH be ccorrcctcn excluSive property. Thepr~ons
fA lhIs S\.lb-sec!lon 0) may be revised In 0 Stotement of Work.

b . So~re and other mote~o's deVeloped Of~rwise otltolned by or for Controetof Of 'ts otftroote5 independently
of this Con!:aet Ofcpplicoble pu-chose eoe-("Pfe-EJdtl\ng Materials" do not C()I'Ij,tlMe Work Product-If
ContractOf creates de<lvofJve worksof F'reo-&Jsting Mot~o.s. the eiemenfl, of such d9llvollve wOi1U created
pursuanlto this Controct canstlMa Work Product, but othere~ec nol. Nothing in thi~ Sedan 37 will be
constNed to Interfere wlfh Co ntractor's Of .tsofflnales' ownership of Pre-Existi1lQMoleli o~.

c . The State W'1I hove Govarrrnent Purpose Rights to the Wor~ Product es Deliverable or delivered to the stcte
he'9U'lder.~entPurpose Rights" ore the uriln1ited, lrrewco~e. wetldwlde. perpetual. royary-free. nco
exdusive rights and ace-see to use. rnoctIy. rececccce. perform. reecse. display. create cenvcee WOlks fmm.
en:! disclose the Work Prcxt.x:t. "Gowrml&nt I'I.Mpc;Q Righl$"cac Includ e the ~Qt1f to releosEt or disdose the Wor1c
Product cotsoe Ine Slota for any State go\leflYTlent PlJ'PO'& end to outhortze recceots to use. moctfy,
reooccce. perform, teecse. cf,sploy. creole derivatlve works from. and csccee the Work Prock.lct fO' eny SIa1e
goverrvnoot purposel. Such recipients of the WorkP.-oduct m ay Include, wllhout ~mllott on.Sto te ccotrcctoe.
Col:'ornIo local govemments. the US, ledef ol government. end the storeond lacol Qoverrmentt o f other srctes.
'GOIIarrvnent Pupose RlQhn" d o not It'IClud e 0f'lY rights to use, modify, reproduce. perform. release, dlsplcy.
Offlote derivotive worIu fram, or osccse fhe Woo Product for any commerclol purpose.

d. The Ideas. co-ceots, know-how, OftecN'klues r9ialing 10 dolo pr oces$ing . developed d~ng the course of this '
Contract by the ccer-ocrce or joirrtty by the ConIToctor and the Slate may be used by e iTher pOTTy w1mol1t
obllgotton of roece or accounting.

e. ThisContract VIal l nO' preclUde Ihe Contr oc:tor !:om develo~Q rl"ICT.erial. outside this ccotrcct rrcr ere
competitlve. irrespoctive of their simlorlty 10 maleri ols w hich m~ht De~II/Gred to the src-e plJlSlJont to this
co-erect.

38. PROTECTION OF PROPRI'ElARY SOFTWARE ANO OlH£RPROPI!:IETARY DATA

o. Slole cg(&es thal 011 molerlol oopropr\ole'y mcrked orId entified In w ritlng os proprietary. end furnished he rell'"ldet
are prO'Aded fOf Stole's e xclusive use for the purposesat th is Cont ract only,,IlJ1such proprietary dolo sholl rem ot'"l
Itle p roperly 01 Ina Contractor . state a grees to to~a 011 reosoncElle steps to Insure that such proprietary dote are
not dlsdosed to others, without prtor written consent of me ccesrccto. sUbject to It'e Col.lomlo Public necoos
I'd.

b. The State wGl~re, pIlor to dIsposing of orrt medio. thot any Ilcel"l59d mctar'ols contained thereon hove been
erased or otnerwlse destroyed.

c . The Sto le agrees tIlat it will toke opproprlote action by InsIf\lction, ogreemenl or otherwise wItI1 l"S employees Of
other persons perm itted access to licensed software and olher ptoprielory dato to satiSfy iI' obIlgotions under this
Controct with reopecl 10 l4&. copying. modification. pr otec tlon and secl.lity of propnetory software and othel
proprietary doto. •

39. PATENT, COPYRIGHT ANDTRADi SECRET INDEM Pl:1TY:

0 , Controctor will lndemrVty. deteoo. and 501l1I hormlas> the State , Its Officers. agents. ond employe es. from any and
oll lhlro"p arty cla ims. cosh (includ;ng without lin1ito~on l e osonoble a ttorneys' fee s). 000 losses for infrlllgQlTlent or
Ylolot1on of any U,S. Inte~ectud Pl"Opcrty RIght by any product or service prOYlded hereunder. 'Mlh respect 10
d d-ms ~l$ing from comput9f Hard ware cr SotIwore monufoctued by a thoro party and sold by ConM:lctor 05 a
resclef. Contractor wi~ poos lIvough to Ine Stote s.x:h indemni ty rigm os it receives fi'Ol'T1 such third party ("rhird
?arty Obfogotjon') and wi. cooperate In enfOfctr\g them; provided thot it tl'l8 thiro po:ty mohufocturer foils 10
hor'lOl the Third Parly ObI'.gotion. Controetor win pr<NIdetI\e Stote wjth Ind emnity pro tection eauol to that coiled
for by the "Thild Party Qt:ll1cotlon, but in no event g reO'er then thot COiled for in tho ft[stsenteflce of this SectiOi'l
390). The prQVisjOl'1l of the pre ceding sentence apply only 10 third party cemPlJler Hardware or Softwore sold 05 C
dls!lrlct ""niland accepted by m e State.
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Ul'\leM 0 Third PorTyObigotiOfl provldes Otherwise, 1he c eteree cod paymenl obligoftons $el forth In tt1b SaCl10n
390) will be condi 'fiOnoi upon lhe following:

L The S!Ole will notify cornroctor t:I any such deemIn writing and tel"ld9r the defense thereof\...lIrn a
recsonoble lime; end

f, Controdor will neve lole central of the defense of any oclion on such clam and all ner;;o~ ollons tor Its
set/lement or compromil;e; provided thol (!) wtlen substantial principles of government or publiC low are
involved..~ II1igo1ion mign! o eore prececlent offectng torcre S10le opelOllons or IIcblltty, 0< whan
Involvement of the Stole 1$ Othe!Wiseme-co-eo by low, trle stcie rT'>C1'f ccmcccie In wen coree Ol lis
own exceose wlltI respect to attorneys' teesand COlts(bulnotliablWty); (II) the State will nove the right
to opprOl$ or dsopprove cny ,eltlemenl cr cco-ceoree. "'/hleh ceo-eve will not unreasonably be
wilmald or de~ed; and (iii) ItIe store wil reosono bly coo perate in Ine defen se and in any roloted
set/ lemen! f1egoti otl ons .

b . ccrerccrc,may be reqLired to turrish a bond to the store OQoi nst any and alloss. dCmo\O&.eeen expeno;&1.
c10Lmien d Iloblltty fo< pa~ent, copyright 0"Id trade lecrel lntring~nt.

c. Should tI'Ie De'iV9foblas or Sottwor6. or ee operation lMreot, become. or In the cconccton opinion are likely 10
become. the subject of 0 C10lm of Infrlnoame~ or~on 01 0 U.s.lnte lleetuol Property R!ght, 1N1 Stale sholl
pe rm" Ihll ccotrccto a t its option ccae xpElu"..!e elIher 10procure for the stcte the rlgnt to contlnve usinglne
Delive robtes Of SOttwere, or to recioce Of modify 'the scme so that~y become non I nf~nging. It none of these
options con reosClrlCltJly be token. or If the use of such Del:veroblas 0/ Software by the sere sholl os prevented by
Ir;unctlon. the cemoctor ogrem tc toke bock IVCh Oe/Ive<oblesor SofIwore end make every reosonoble effort
to Cl$SISl 'the SlO19ln procuring IlJbstjM e DeIve'abiel or Softwale. lf. in tile KlIe cpjnIon of the Stote./ha return 01
such lr:fllnging Deliverobles or Software rreees tile retention o~ other DeUverobles or SotIwcre cccorec trcm trIe
Contractor under thl:lcconccr impraCllcd . the Stole v.otl tl'.en hove the Opllon of termlnoting such Contracts. or
opplK:atl le porti ons 1hereof, wlmout penally or terrrvlOllon cnorge.lhe Contractor agrees to tclt;e bode such
0eIIver~El.\or Soft\l.lore O"ld lefllld cov $UCTlS rre store has poId Controctor lass any recscectse ClffiOtJI1I for use
or d c;nll;lQe .

d. The cc-eec-ce sna9hove no liab ility to the Stale cooer any prevision of 1t1Is d ouse with respect to ar:y dalm of
potent. copyright or trade 'ecre1 infringement wHch II based upon:

l, lhe ccresncscn or utlltzatlon of Dellverooles furnished hE!rel.Xlder wfth Eql,iP'T'lent or oevlces 001 mod~
or fU'niVled by the Contractor: Of, '

I. The operation of Equipment tumlrned or ltle Contractor undElf Ihll conlrol 01 any Operotlng soewoe
OtI1eIlhon. or In addition to, the corent verslon of ccotrcctcr SUppl~ Oparoltng Softw~; 01

ii. n-e modltlcolion by trle Stene alb Eqljpment furrished hefeundel Q( ot the Software; Of
lv. tre ~1'IOlIOnor IJItiizaIion of~e furrishe d hereunder wrth non ccorccto- suppliedSoftwore .

e. Corrtroctor certtfias lnot 11 ho$ appropriate systems and controlsIn place to er\SU'e thot Stata h.nds wiH not be
used in 1I)e performance of lhis ccreocttor the ocoUi!ltloo, ccercsco Ofmontenonce of ccmputer Software In
lAolo!1onof copyrlgntloW$.

40. EXAMINATION AND AUDIT:

Contractor agree' that I!'.e StOTe. or 111 de signated reprasel'llo~ve SlO! hove me rlgnl to review end copy any records and
supporting DoeUTlentotion pertaining to perfOlTl'\OI'lCe 01 thls Contract. Controctor ogrees to manton such recordS for
p0S$ll:ll9 0l.lC1' for 0 minimum of three (3) veers afler final poyf'f'\ent, unle ss 0 longer period of records re tenllon Is stipulo ted .
cconccrceag reesto orlow the aJdIOf(S) access to .suen records dUring normal business hcxJrs end to oilOW' Inlal'lAews of any .
'employee, or others wI10 mIgt1trecsc-cev hove information related 10 such rec:Ofds. Further. ContrOc:!Ofograes to include
a srnlQr right of the Stole to o uett records end Interview S!Clfl ln ony subcor1tloct ralated to perfoona-.ce of ttIs Contract _

'41. OISPUTES:

o. The partiesstloll deal ill goOd follh and at/emptla leso1v$ potenlial disputes lnfOlTTlolly. If the oopute persists.
Contractor shollllbmil lo the Deportment Director or desll;ll'lee 0 wrttten demand lor 0 I1noldeClslon reg o rdlng
!ne dspaltlon of any dispule bE/1Ween tne parties orIs.:l"lQ under, reloted to Of involving thli Controct. untessthe
S!ote. on lb own In tiottve . has oIreody rendeted $l,lch a find dec%On. Contractor's written demand snoube fuIy
supported Oy 1cC1uOl in/ormotlorl, o f'ld WSUCh demand invotves 0 cost adj ustment to the COI'1trOct Con!ToctOf
shOll Include wi1hme demand a w ntt en ,talemanl slgnad by on oulhartzed person indicating Thot the demand II
mode In good fai th, lhot th e supp orting dolo ore occurate and comp~:e ond I~otthe ornoiJntl8Questeo
CICClJI'otety lef\ects file Controct odjustme fJtfOf which Corrtloc/or beI'.ev8litne Stelle Illioble. If the Contractor is
no! satl&rl9d with /he oeci5l on o1lhe Deportmel1t Orec tO' or d9Siglee. the Controetor may oppeol The de cisiOl'1 Io
the Depoctrnent of Gaoorol Services. DePUty Director, Procurem ent Divlslon .1n tne evenl that ltU Controefls rot'
Information Techrlology Goods ood/Of servlces, the deciSiOnmay be cppeoied to o n Executtw Convnmee 01
Stete and Con troefor perwrY1el . •

b. Pendino; the fInolresdlJhon ri any c;spule CJrls;ng~. relaled to or involving It'is CoMoc/. Controetor ag rees10
dI ige~y proceed wrtn tneperformance 01this Cor'.troct. including !he delivery of Gaods or providing 01services
In occordonce wlth the Stole's inst rUCllOl"l5 Contractor's loliUle 10 diligen11y proceed In accordance wi1!l Ihe
StQlellnstfIJC~ons$hOlI be'c onsioered 0 matenal bleach of It'» Controct.
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c . kr'f 1'irloI d6 c:iSion of lhe State 5hoti be exore:;sly identified os sud'l. sholl be In Wlitu"lQ. end shall be s'gned by me
Departmenl Dlreclor or de signee or DeDUlY [)jrector. Procurement D1vlslon if an appeal wa smad e. 1f1I1e Stote
fa ils10fen der aflnol decision wtlhln 90 days offer receipt of Contractor's demal"ld. II shall be deemed 0 111'101
cececo coveee 10 ccenoctoo corrtentlons.1t.e stcte's I'InoI decisi on mollbe conchmV9 on d Cinding regorc1ng
the csccte unlessControctorCOi'T'meoc:es on ccnce In 0 court of competenl jurlsdc'1lor1to contest such dec;slcn
witlin 90 doys fol1owing the dole of the ~noI dec'sion or cee (1) year following Itle 0CCfU0I of ftle COlJ5e of ccsco,
whchever is lat er.

42. STOP WO RK:

c . TheState may. at any flme. by wriMen stcc Work Orc:ler to the cceeccto, require the Controc lor to stop alt or
any port. of i'he work c c seo for by tI1\sconnect for a pe~od up 10 90 days after tI'e s-ecWQtkOrder Isda~vered
to Ihe ccntrccto. en d for any turltl er period to wIlich the parties may agree. The Stop War1o: Order shall oe
spedflcolly identiflEldos such cod sholl Indicate IT IsIssuedunder this c lousa. Upon receipt at TheStop Work Order,
the COntractor" shanImmediO:ely comply wll h Its term s and tol<e oIl,eosot'Klt;lle steps 10 ml rirnlze the lr\cUrr9l"Q! of

. costs allocable 10 the work covered by ite stco Work O"de r d lJl"ing The cenoa ct work stcccoce. 'JIII'lhln 0 period
a 90 days after 0 Stop Work Order Isde livered to the Contractor, or within aJ"ly exteNion 01tho! period 10W!'lICI'l
the porlies shall hove agreed, me Stole shalleither:

I. ccrcenre s-ec Work Order; 01
H. TerminOle the work ccverec by the Stop Work ClfdQ( os prOVided tor In me rerm ll"lOl\Ol"I fex oefo..jt or the

lerminotion for conver"Oe nce c10lJSe of this ccorroct.
b. II 0 Stoo Work Ordef Issue d under 'his cl ouse Is ccrceec 01the pe~od of ft\e Stop Wotk Order 0I 0ny exterlSiOl"l

fhereof ellPires.Ihe Contractor sholl resume wor"o:. The Stole shell moke 0'1eqUlteble odlustment In II1e de "wry
scteooe. the Coo troct pI1C<l. or" bot~ and the ccwoctsholl be modified. 1'1 writing. ac cordi ngly. It

I. The Slop Woo Order reSlil sIn on Increase In the lime recuec for. or ~ the ccoecctors cost propel1y
dlocctlle '0 Theperforma"lC9 of any pori of IttIsCorItroct ond

II. tte Corrtro ct ooasserts m"Qht to oneqlJtoble odjustment wittlln 30 Cays after lhe &nd of the pe~odd.
work stClPPOQe;,p rov1ded. !hot If the Slole deOdes the tocts jusll fy the ccsoo, the Stote may receIv!;I
end oct uPOl"I a prCPOKlIN bmltted 01any time before find payment under lhisCont roct.

c . II 0 Stop Wor"l( O"de r Isnof canceled and the worIt covered by the Slop Work Order is t9l1ll ir.oted In cccordonce
with me pra....s!Ofl itMjl\ed Termination for the Convenience a the Stete.the state S"loll olIow recsOl"lOOle costs
resuillng from the Slop Work Order in arrMrlQ at the telminc1ion se111emenl .

d . The State st"IoH not be ~obIe to the Coo lroctor fO" loss 01proIIh eecccse of a Slop WorkOrder~ under this
cocse.

43. f OLlOW.()N CON1RACTS;

O. If the c cotrccto or Itsoffllates prQVIdes Technical Consulting end Dlrecll on (os defined Oelow). !he Conlfoctor
and Ih affiliates:

l. Winnot be cwooeo 0 sub sequent Contract to SlJpplythe service or system, or any sig'lificonl
component !tIEtfeof.1hot Isused fa a In comection."t,th any Slf.Jject of such TechnicalC~ a"ld
Dif9C1lOn: 0f"Id

I . wi not oct os ccosurc-n to any pe rson or eMrtyth ct does receive 0 Controct de5cr:bed lfl 5\Jb.sec tlOl"l
(I). This pro~bItlon will cont>ntJe fa 0I"lf! (1) year afler termina tlon of this ceoncet or cenpeecn of the
Technical CoosUtlng ol'ld Direction. whichever comes late'.

b . "Technlcol CcnsufIing and Dlrectlon' me an! seJ'ltces for which the CoI'ltrcctor receiwld compel"lSOt,on from the
Slate 6ndlncloJdes:

I. developmen t of a OSSiSIOnC9ln the developr'rleN of WOfK stotemEll"lTS, spedfjCOllors,.solicitations, or
feasibility studies;

~. ceveoonent or de"gn at lest reqlJremen!s;
~I. evaluation of test data:
tv. direction of or" evoIuotiOn of enoltler Contra ct or.
v. provision of formd reconeerccncos regarding the ocqlJstt! on of l"'liOrmotiOfl Technolog y prOOJcts Of

~~~s; or" .
vl. p roviSCln5 of lormol recommel'ldctOns I9Qord ing ony of the cccve. fa purposes 01tl1ls section

'OffmOfes· ore employees. directors. partners , JOint venture participants, parent coooono-e, Wbslclaries,.
or OIly o!hef enMy COflfrQjled by, control ling. or under commOll centrcl. wrlh Ir.e Contractor". eom'd
elrists when OIl entil'y owns or directs mora thc;r1 fifty pe 'cenl (~) of the OlJ!storldlMQ shoresor seo..mIeS
lepresentlng the rlghl to vote for the electi on of dlr&etors or other managing Ol1Ihcllity .

c . To the elCent permlssfbleby low. the DIrector of the Deoooment of General Serv\ct!$, or desil;lllge. may wolve the
reslrictlON selforlh in Ih l$section by written notice lothe Con1'Icclor if the DIrector determines lheir appji cotlon
would not oe In tMe Slate's best interesl , Except os proNb ited by low. tile restrlcIIonsof Ihls Section will nol opp!y:

l. 10 follow-on odvlce l)ven by ver'ldo<s of COfTVTlerdol off -It"le-shelf prroxt5. lnCIudng Sottwo re on d
Hordwcm. on the OPerOllon. lnlegrolion reoc; l. or mOintenonce of IlUCM products ortEl' so'e; or

H. where the State has enle'ed intOa maste' OQfeemenlfor Softwcn! or~ces and The scope of wOf'( at
!Me time of Conlrocl executiOl" expressly colis 101ful\Jre rec ommendations omonQ me Contractor'sown
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products.
d. "The restricl>crn set form It'l lti' secnce or" In addi~orl 10 conflict cJ interest restrictions imposed 0I"l public;

cere-ceres by Cd1fcmio low ('Canffict lows"). In the event 010rtY Incor.slSlency. ll..ICf1 Conflict lows QWtridlt the
prO\ll$lons of thf& secnco, even If 8I1OCted cltef exsc1JliOr'l01th lS cconcct.

44, PRIORflY HIRINt# CONSIDERATIONS;

If this c concct Includessa<'\lices In excess of $2OO.lXJllhe ccreecrce srdl tjve p.1ortty ccrecercnon In 1\I1ng vcccoces n
posIllons funded by the Contract to qudifiOO IOOpierrts aI aid under Welfore end InstiM ons Code secnce 11200 In
ccccoo-ce wlthPCCSection 10053.

45. COVENAt'n AGAINSTGRATUITIes:

The ccencctcewonorrts root no grotUlies (In the form cI eN ertdfvnent. gitls. Ol' otherwise) were Of:"ered or gIVen by me
ComrCClor. 01 orry O'Olenl or reP!ese~ftve of the c cenccto.jc crwcncer or emplOyee et the State w1tn e '-"ew,lowoo
securing the COnlrOCT or secu1l"l; fovoroble tleatment wtth respect to any detell'T"llnollon:sccncerniog the performance of
:he Contract, For bfeoch or violation of thls WOlfanty. the Stole shaYhove the right to terminate the ccmrccr. eithel In
whole or in port. ond ony loss or dl:mOge sustained by the Stale In p!ocuring on the open m orl<e l ony Items which
Contractor agreed to supply shotl be borne 0I'\d pol d for by the Con1toctor. The rights ond rumedias of the Stote provided

' In '!lis clause shOll notbe ex:::lullw ond Ofe ln cidcttlon to 0rtY other /ignis ond remedes pt ovldod by low or in eqUly.

46. NONDISCRIMINATION ctAUSE:

a. OJllng the perfolmcroce 01fIiS Contract. ccenocto end ttl Mcantroctor; shoJ not unlawful ly dSCfmna!e.
rcrcss or clIow ha assmenf, ogo inst r;Jl'Iy emploYell or cccaccnt tor employmenl becou~e or sex. sel(lJClj
orientation. rcce. calor. ancestry, religious creed, notionalcrlgl l'\ disability (looudog HW and AIDS). rnedlcol
condifton (concer). OQe.mcri'd stotus.ond der-JcI of fomly core ecve. Controctor and Sl.bcantroctoTs sho/l
lnsvre fhat me evcluotlOl"'l or'id tr9Cl'tlT\Qnl of !heir employees and cecaccr esl'Ol' employmenl ere free from liUd1
Wo1mIrd.Ion and horownent.ccotrcctce CI'ld SlbconlroctOtS shOIt comply wlttl the p(ovIsIons ot th8 FoIr
Emplo',ment end HOUIIng Act (GoverNnent COde. Secti0l'1 12'XOat s&Cl.) and the applicable reg:JatIons
prcmLCgoled thereurder (Call fornlo Code of ~egula1\ons. TIlle 2.secnco 7285,0 e t saq.). The oppIicoble
r~atlonlof the Foir Emplovment ond Kouslng Commis sJoo hlplemeollng Govemment Cede Secllonl2990 (0 f). ,
set forth 1rI Chapte r 5 of OIv1son 4 of TItle 2 of II'Ie Cclltonia Code 01RegLialions ore ocopcrctec into 1his
ccmrccr by refltl8nC8 and mode 0 pat hefeof os If sellorth in fI.j, Controctor ond Its suboontroctors shall give
written notlce af their obl iga tions under rtis c louse to labor orgonIzotionii wtth whiCh hy have 0 c olle cllve
borgolJ'Vngor other OQl'&EllTllln!.

b. Thecc-crcctc- shanInclude the nonc1Sctir'rlMlIonand COI'flPlIOI"lCe prov:slOIlS of It'll, ccoss in aJ Slbc:orrtrccts to
perform WOII< lX1der the cconccs. •

41. NATU)NAl LABORRelATIONSBOARO CERTIFICATION:

Contractor sweors under penct:y of peljury~ 1'\0 more tt1an oroe fnoI. I$lOppeCiobte IInding of ccoremct of coer by c
fedefo court has been i!i>Ued o~lnst the Controctor wlUlln tne Immedotely pr9Cecnng two yeer polled becovsa of the
COntroct0r'5lailure to comply with on order of the Natlond Lobar!'<eiotlcns aooc. '!his provision Is requlred by. and shOll be
corull\Jed \r1 accordance with. PeC Section 10296,

45. ASSIGNMENT OFANTITRUST ACTIONS;

Pursuonf to Government COde 5eCl\ons t.552. 4553. and~4. the tollowirg pr~OflS ore Incorporated r.&rein:l

0 : Insubmitting 0 bid 10 l he store . the supplier o ll'ers end og'ee5 thcl lf ir.e bjd ~ cccectecr it wlll assign 10 the store
011 ~gnts. tI~ll. ond intere st in ondto 011 ccuses of cctlori It may have under secnce a 01 the Ooylon Act (15 U.s.C.
15) or under the CortwrIght Iv;t (O'Iopter 2.commenctng with Sedi0l1 1¢100. of Port 2 of Divi5iorl 1 allhe IUiness
ond Profe$siO{'lS Cede). a lising from pu- c""s.es of Goods. mmerld or oth9( ilems: or lervices by the supplier for so!e
to me Slate pur &lJOl"'lf 10 The solicitation. Such ossig:"tllElnt &tid! be mode and become effective at trio lime the
Slate lenders fino!poymenlto trio SUPPlier.

b , If the Stole rec eive $, eithElf,throughjuOgment 01 setIIement. 0 monetary recovery lOr 0 couse of octiorJ assigned
\JI'1.Cl6f this chapter. the O3Slgnor sholl be entitled 10 receiVe Teimbursamenl lor cetucl iegOl com InC\Jrred and
may, upon demond. recover flom the SIO"e any portion of tne recove-y. Including lIeDle dotTloge$, ottrtoutot:lle
10 Q\l9(chorges tnot were paid by the OS51goor but weril not PoId by the Stole os port of the bid PI1ce. iesslhe
expenses Il"lCU'Ted in obtcmTlQ thot pomonot"'e ,eCQV&Ty.

c . Upon demand In wmog by the osslgl"lOl". the assigne e shol, IMtlin one yOOftrom such dernond. reassign tI'le .
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cccse of oction ossigned U1dor this pert if the OSSIgt'IOf has been 01/ may hove been iriuted by the Vdo1loo of low
nx which me CO~ of action arose CH"d

I. meassig f"lEle ecsnot been lr!\JI'ed Thereby. or
~. the a ssignee d&d1OaS fa ilia a coot ccsco fa the cccse of action.

.49. DRUGFREE WORKPLACE CERTIFICATION:

The ControCla cerraes uncer penalty of perjury under the 1(lIN$of the Slate of Cal ifornia fhO! the Controctor wili comply
wItI'1 the r&Quremef1ts of the D'ug Free Workp iece N;t of 1990 (Gove'f'lment C ode Section 8350 at seQ.) and will provide a
drug free wor kplace by loking fhe fol lowtng actions:

O. Publ<sh 0 !tatemenl no'!lfying employees thollXllowful manufacTUre. dlstMbutlon. dispensation. possession. a use
of 0 controlled subslance.15p-ohiblIed and apecity;ng ocno-s to be l oken ogoInsl employees for \II~crtiO!'lS . os
recoreo by Goverrmeol Code secece 8355(0).

b . EstobU~h a DrugFree Awar eness Program as reqUfed b y GovEmYnenfCode Section 8355(b) 10 l11form employees
oboVt allof the IClIIowinQ:

I. ll1e do~er'l of dr\Jg obuse In the work;lloce;
n, Il'e PElfSOl'l't 0" orQcnlZo~'IPOlIe¥ of m(J/1!olniTlQ 0 drug free WOI1<p1oee:
II. 0f'Y ovalloOie counsell/1g. rohobllltctiO/1 one!emplOyee csssto-ce PfOQr=; and,
iv. 0QflCJffies that may be Imposed upon employees fa drug oouse Violations.

e . srcvoe. cs reqUired b y GovenYnent Code Secti on S355(c). that eve ry employee Who worla on me crcocsec 01
res.....ting Cor1troct:

I. will receive 0 copy of the CO"Tlpcny'1 drvg free poli cy slol ement; and.
n will cs:;~ee to oblde by the terl'N cffl"le company's S'Otement os 0 cont:f'llon of employment on tte

Cen trad.

so. FOUR-DIGrr DATE COMPUANCE:

Contractor wo' ran" mot It wte p ro\ll de only FCl..I"-or,,1tDote CompHO/1t (os defined below) De llverobles 011d104" servlce s 10
the sro te . "Four Digit Dote Compfan t" [)eI lverobles ond services eO/1 occurot~y crocess, col~, compere. ond
seque/1ce dote do lo. Inc lud l1"1Q Without IImitotl oo date cere OIislng out of 04" re10tlng to leap ye ors and ch c nQe5 In
cenfurles. Thl's warrOl11y end represenlatl on is subject 10 the worronty te rms end c ondinons of 111Is COntract and does rot
Umit the geneTCI:ty cA WOrTomy ob~gotiom setlorth e lsewhere~e",

51. SWEA!fREECODE O~ CONDUCT;

o. Controctor c eccses under peooIty 0( pe1v"f thot no equipment. moteriols. or suppMes fwrnlshed tothe Stole
pursuant to the connect hove been produced in Whole a in port by swectshop lobar. forced Iobor. ccovct
Iobor.lndemu-ed Iobor under penoI Klflction.oo~ forms of dild labor Of exploilalicn 01chDdren In sweo:tmop
leba, a v.itt'l !he eeeest of SW9ol$."lop labor. forced labor. convict lobce, indentured labor under pard sonc1Ian.
cbusl-ve lorTT'lS of cn Udlobar a ellPloitonon of ctilaen l/1sweatshop rc c or. Comroctor flJrttlef c eccres urder

. P&rlQtty of perjury that they odhe<e to fhe Sweotfree Code et. c e-ccct cs set fanh on the CoI'fOIlic Deportment
oI lnduslT1ol Relatlons website Iccoted at tmP:llW'<!iW otr.co, goy/. end Public Contrcet Code S9ctioo 61ca.

b . Contrac tor ogr8eSto cooperate fu1Ty in prcMding 'fiIOSOI'IOOIe cccessto rn records. d oetJrTlents. oger'l:s 01
employees. or p remises If reosonobly 19Q1Jr9d by outl1ortz9d oeccu 01the stcte. the De porlment of Industrial
Relations. or the Deportment o f JustiCe to determl/16' conrrcctors concso-ce witt1 the reqoJremenls undar
por OQ1oph (a) ,

52. RECYCUNG:

'The c ont rccro shall certify 1/1 wrtting under oenalty of perjury. the ml /1lmum. If not excct percentage 01 pOO consumer
mateMcI os cafined in the Pubfe Controct Code Section 12200. In products. mate~ds. goods. or suppli es offe red or said 10
ll'1e Stele legadless of Whether the pr oducl meets fhe reouremeotsof 5&ctIoo 12209. Wrth rescect to p(,l"Iter or dUplicol1oo
cortrldges thaI compfy with ti'e req~remeMb of Seeton 12156(e). 'he c ertific ation required oy fnls sibdlvlslon sIlo ll soac!fy
!hot the c ortTidges s~ com ply (PCC 12200).

53. cane SUPPORT COMPl.lANCE ACT:

FexallY ConlTOCl l/1excess of Sloo.ooo.!he CootraclOl ocknowledges in cccoococe wim Pee se cnco 7110. Ihot:

o. Theccorroctcc reeogrize5 the Importonce of eNd ond lomty~ obIlgoti.onsa"l d she! fUly comply WIlt) orl
o pp&oob 'e Sttre Ol"od feoera laws relo~~ to child and family support enforcement. Ir.c:lI"a1ng. but not Dmf<ad 10.
dsclOSU"e of information ond comptlonce With eornln~ ~sigrY'l"lel'lt ordell, os prOllided In Chop!er 8
(c ommencil"lg With Section 5200) of Port5 at 0I...I$io/19 of f!)e Fom~yCcde: and
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0 . The cconccto. 10 the best of its knowledge ~ fUllycompIl'1ng with the ecnvcsO$$l~nl ordEi,! of aD
amployees end is Pfovidlng 1he nones of a~ /'IEtw 8lTlpjoyee$ 10 the N&w loire RegIStry m olnlolned by lhe
Ca!:fQmlo Employment Cevalopmem DOtportmOtIl!

54. AMERICANSWI1H DISABil ITIESACT:

ccowccscr o e ur6l$ftle s-e-e 11'101 Contractor cco-cses W1l'1 ltle Amar\c(lrlli with Dlsobllilies Act of 1990 (~2 U.s.C. 12101 et

~'"
5S. El!CTRON:C WASTE RECYCUNG Acr or 2()~3:

The ccotrcctce cenees 'ttlol It complies with 11'19 reqWemerm of ttle E!ocllonlc Waste Recycling Act of 2003. Chapter 8.S.
Port 3 of DIvisIon 30. cowrerc -c wtIt1 section ~2460 of the Public Re~ Code. relot1nQ to rceocoos and solid wasla.
Cont ractor stla!1 maintain dac-.mentctlon and pr<Mde reasonable ()(X)eSS t o lis records and docl.menh thol e vcerce
compliance.

56. USE TAX CO u.ECTlO N:

In cccoccrce wUI1 Pee 5ectlOl"ll0295.1. Contractor certffies 1!1011! ccmplles with 1rIEI req lJremarm of sececo 7101 of the
Revenue and Toxation Code. Contrector further cernnes t!)ollt wli immediately ocMsa Stote of any ctlonQa in Its retoller's
seller'spermit or cerrnconoo of reg i:rtro1ionor applicable offi~ote's seller'l p8f1TliI or cart1foeole of regisllollOl'1 cs desatbed In
subd!v!5lon (0) of Pee Section 10295.1.

57. EXPA11lIATE CORPORATIONS:

Contractor l'Iereby cecores tI'IaI It Isnot an elopOtl'iCTe copooson or S\bsidloty of an 81(jJCt1io le corporation INIthn t\111
. meaning of PCC secncra 10286Ot1d 10286.1. and Ise ligi:::ia 10 ccoeoct wltt1 the store .

se, DOMESTIC PARTNERS:

For connects aver Sl00eto exaevted CIt orT'ElI)(ied offer January 1. 2007. 'the conrcctcc ceenes that file c ontractor IsIn
ccnc enc e with Public cc-ecct Caoe secllon 10295.3. '
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STATE MODEL
INFORMATION TECHNOLOGY

PURCHASE SPECIAL PROVISIONS
TO BE USED WITH THE GENERAL PROVISIONS - JT. DEVELOP AND

INCLUDEA STATEMENT OF WORK

1 Uquldaled Damoges

a.Generai

In Ihe event tho l Ihe Comroctor fa lls to deliver In accordance \'l ith the Contra ct requirements. Ihe pa rties agree that lhe
delay will Interfere wtth the proper lmplemen allan of Ihe Slate 's programs. to the loss and damage of the State. From lhe
nature of the case. II would b e Impracticable and extremely difficult to fix the actual damages sustained In he evenl of
any such de lay. The State and Contraclor. therefore. presume that in the event of any such delay the amount of damage
whlch will be susloined from a delay will be Ihe amounts sel forth in Ihe Sta tem enl of Work. and the Stote and the
Contractor ag ree Ihat In the evenl af a ny such delay, the Connector shall pay suc h amounts as liquida ted damages and
not as a penalty. Amounts due the Slofe os Iiqu!dated damages may be deducted by the stote from any money pa yable
to the Contraclor. The State shall nollfy the Contractor In writing of any claim for IIquldaled dama ges pursuanl to Ihls
pa rag raph on or before the date Stote deducts such sumsfrom money'payab le to the Contractor.

b . TImIng of Dellvery

I) Contractor wIB be liable for any liquidated damages for lote performance (includ ing lote delivery) specified In the
Statement of Work If Contrac tor falls to erovlde any subJecl service or deliver any subject Deliverable. ready for use in
substantial conformance WITh Its specmccnons , on or before he Delivery Dotes in the Statement of Work. Unlesso'herwise
specified In the Statem ent of Work: (A). such Iiqulda ed de moges will stand in neu of 011other damages fo such lote
performance or nonperformance; and (8) If the Contrac tor fa ilsto provide 0 software Deliverable listed in Ihe Statement of
Work by the specified Deflvery Date. but provides suitab le subS:itution of software occeptcble to the Stote. IIqt.;doted
damages shall not appiy to the listed software Deliverable.

11) The State will pay addilloncl moneta:y compenso on for early performa nce to the exte nt specifically coiled for In the
Stolement of Work. .

2 TIlle 10 Equipm ent

Unlessotherwise speclfted in the Statement of Work. tllte to the EqUipment shall remain in the Contractor and assigns. If any,
until suc h time c s successful occept ance testing has been achieved. TIfle to a soecio l faoture Installed on a Machine end
for which only a slngle Instolloltan charge was paid shall pass to the State ot no addiltonal c harge. together with title to Ihe
Machine on which it was Installed .

3 Price Decl ine (Applicable to Third Porty Co ntractoo)

Prices quated sholl be the maximum for lhe connect period subject 10 any price escalation provisions reflected In the
S otement of Work. However, should 0 price decline be onnounced by the manufactur er after contract award. b ut prlor to
c third party cont rocror taklng tl Ie to the Equloment. and should the third pa rty c ontrac to r be Ihe recipi ent of this
manufacturer's price decllne. It 50'1011 be passed on in tolal to the Slate by the third party conl roctor. Any interest. flnonce.
or other chorges based an the contract price will be recompu1ed uslng the originc l bid rotes and the differences wlll oiso
be passed to the State In totol.

<I Price Decl ine (Applicable to Manufacturers)

Plices q uoted shell be the maximum for the controcl period subject a any price escoloflon provislOns reflected in the
Statement of Work. However. should 0 prlce decline be announced by the rncnut octurer after contract award. but onor to
the Slate taldng tllfe to the Equipment. IT sholl be passed on in 10101 to the Sta te by the manufacturer. Any Interest. Ii once.
or other Charges based on the contr act price will be recom puted LISlng the original bld rotes and the differences will also
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TOBEUSED WITHTHEGENERAl PROVISIONS. IT. DEVElOP AND
INCLUDE A STATEMENT OFWORK.

The following tetm Sond cond tlorn ore superseded end reo c cec by Ol'y cnemcte or Inconsistent t61mS end ccrcano-e in
the Stoteme 'lt of Work .

I Maintenance of Equipment

The Conll'oetor is responslb le Lrder It1Is cc-ecct to maintoin lte Equipment ioenM ed In the Statement of Work. The
Contractor shan keep the EQulpment In good (lperot\r1g condition and s/lon always be rooporuive 10 the maintenance
reQuiretTlen1$ of the sic-e. EQuipment maintenance shoil be prcMded in occorco-ce witl1 ItIis c coec ct witl1 the
mcesercoce chorges. Period of Mclntenonce COve«;lgEl. locotlons. etc. listed in the St01emenl o f Work.

2 Excluslom
o. Maintenance s.ervl:::e does not lndubEl :

1) Electri cal wOlk extemcl to 1'h& Mocf'ines or rnootencace of ccceecses. olterations. AttOCt1mem. or ctrer de>AC€JS r cr
Ilsted In s-e Statement of Work

2) Repair of damage or lncrecse In service ttme caused by : occident di=ter. whict1 st1aIl h::luc e. but not be iimlled to.
nre. nood. wc1er. wind. coo Ugt1froo1,g: tronsportallon; neglect. mls\.oI.e. fotAt or nligligence of the state; Ol'ld al terotions.
whidl shall Include. but not be limited to, '3ly devla!1cn from ccencct crs physicol. mechcricol. or e1edTlcal Mac~
de$ign. and Attachments.

3) Repair of dcmoge or lncrecse In service time rmutinQfrom foIlUre to prO'vide 0 sU!toble lrstctcn cn environment w1ltl,all
focl~es presertbe d bY the opproprlole c ce rrccrce Instal lation MOI'1ucl-Physlca l PIarvlIng(induding, but net ilmlted to. failure
at. or to~ure to prC'Ade odequcte ~ecl11ca1 power. ai r CCI"ldrtioning or hum lolly control).

4) Repair _01d amage or lnaease In sewce flme aItl1butobie to It1euse~ the Mactines for other tnonthe dcto processrog
, pupose for wtlch It was ocqUfed.

5) Fumishing ploter1s. suppj ies or occeeceec poIntlng or re~nlshlr'g the Mochlnes or fumlshing moterid therefo re: Inspec1lng
Macr'lif\es Qll9red by ottlef thon ccetrcctcc moking spedflcotlcn changes or performing servlcas connected w1lh the
recccsoo of Mochlnes: or oddlf'Pgor remoVir'lg cccessoees, Attochrne'lts Of other oeaces.

6)Such sewtce whlch Is Improc1lcal forControctor to ren der becccse of ottero'lOf'l5 or connection by mechoricol or
eieclllcal mecrtS to onothef Mochlr>e.

7) Repair of damage, replacement of ports (due to oltler than normal Wear) 01 repetitive servlce ccas caused t>ytM use of
suppies Of materiols not meetlr'lg CO!'1troclc;'s spad~cotiOf\$for sucn supples or rncteoee.

8) Repair of eercce or ocecse in S9Mce tlme caused bY COI"IV9r:s101'1 from ore Contractor model "0 Of'lort1er or the
l1'lStailotiOn or removo' of 0 Contractor Ieot\.Jre wt1_ orw of the foregoing \NOS pe rfQfmed by 01119' than the Ccntrccrcr.

9) Repai r or mai ntenance by Contractor 1t>ot Is requred to restore EqiJIpmenf to proper operatlf\g cordIton ~Elf ony
person O!her ' hen cc-ncctcn employee nad performed morsercoce or otherwise repoited on Item 01 Equipment.
b. The ccmrcctce may be required to perform recor or maintenance on exduded ilelT1li in pcll"agrapt1 0. above. Ar1
additional charge for such repolr or maintenance shan be ct the established Contract rctesIn the Stalemenf of Work. 01\f
not sla~ad. be at COr'ltroetor's applicable time and moteriol rOfasend te rmsltien In effect. The crcceooeslor outhcrtzotloo
of suct1mont9r'\OflCe may be the some C:I n-ose fCl R9fT'9diOlMaintenance o(f!s,de of the ~plePeriod of MCinlenonce.

3 Respon sibll~i," of the Controetor

c . This mceeencrce service \ncllJC:le5 the toilow1ng and may be luther de$Cribed In the Statem ent 01Wor~

l)Scheduled Preven~lre Mclntancnce based uPon the scecsc needs of the lrldividuo' Machines os determined by
I'1'lCIi"IVfocrer.
2) Lhsc:heduled. ce-cc sRemediet Maintenance. Such mainta'1Ol"oCEl wIi Include 1ubrico1f0l"\ adjus:ments. end-replacement
of maintenance ports deemeP recea ov by the ce-ecctc.

b . Mtintenonce pam w~1 be furnished oy cconcctce and wIll be new or equivalent 10 new in performance when used In
lhase Mec hlnes, Replaced mOlntenance po rtsbecome the property of me Contractor.
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c. Prevennve molntenance shafl be perfarmed on a schedule which 15 mutually ccceproble 0 the Stote one the
Contractor. which Is consistent witn the State'soperating requirements. ond which Is based upon the spe cific needs of the
Equ ipment as de termined by the manufaclurer. Such schedules shall be In wrillrig ' ond shaU spec ify the frequency and
dura110n of Preventive Ma intenance for the equipment In the Statement of Wor.<.

a. Reme dial Maintenance sholl be commenced pra:"llptly after notification by on autho:lzed Slote representative tha t
Equipment and/o r Software IsInoperative..

4 Responslbill lles ot the Sla le

a. The Sta te sholl provlda all appropriate ope rating environment. Including temperature. humidity. and electrical power. In
acc ordance \vith the environmenta l requirements conrolneo In the Con trcctor's pub lished speclftcations for the Equpment
listed en th e Statement of Work.

b U.'1less m utually ogreed te by the Contractor and the State. src e personnel will not perform mo lnrencnce ar attempt
repel rsto the Equipment while such Equipment is governed by the termsof thisControcy.

c Subject to the State's security rsg <Jl ations. the Cont roctor shcll have full and free access to the Machines to provide
service thereon. ' ,

5 Maintenance Coverage

a , Period of Maintenan ce Coverage:

1) The State may select a period 0( periods of malnlenance caverage . as stated In the Statement of Work. In accordance
with the follo,,';ng:

(a) A minimum monthly maintenance charge enti tles the State to molnts nonce coverage du ring the ?rindpal Period of
Maintenance ,
(b) The State may seleel ln lieu of the hours avol lable for the minimum monlhly maintenance chcrge. one or mere of the
op tional periodsof maintenance coverage for en additiana l char ge os shown In the Statement of Work .

2) rne hours of ma intenance coverage tor a Machine on Monday through .Friday sholl be the some each day; end the
ho urs on Saturday and Sunday shan be the some hours on all Saturdays or Sundays. PJI Machines covered under thls
Contract must have a slmullaneoUs span of lime within the selected ,periods of ma intenance coverage. at least equal a
the shortest pe riod offered for any Machlne in the Syslem .

3) The Slote may change Its selected Period of Maintenance Cove rage by gMng Contractor fiftee n (15) days'prior WJilten
nonce.

b , Preven tive Maintenance (scheduled)

Preventive maintenance con ellt'.er be performed WIthin or outside of the Prlnd pal Period of Maintenance (PPM), M
additional c harge may be made tor Preventlve Maintenance to b e performed outside of the PPM. os set forth In the
Statement of Work. a cdditional cha rge shan be made fO( Preventive Maintenance tha i Is to be performed within the
PPM. '

c. Remedial Maintenance (unscheduled)
. .

1) Remedial Maintenance shall be performed after notification by authorized State pe rsonnel that th~ equipment Is
mal functioning. . '

2) TheContractor sholl provide the State Witha designated point of contaat and will inltiate the Remed ial Maintenance,

3) ihere sholl be no additional maintenance chcrges far.

(a) Remedial Ma intenanCe dUring the Period of Maintenance Coverag e unlessthe Remedial Maintenance Is due to Ihe
faull or negligence of the Slale.

(b) TIme spent by main enan ce personnel after arrival a the stte awaiting the arrival of oddillonal molntenance personnel
. 'ondTor 'dellvery of parts. etC.. after~ service call hcs be en commenc ed.

(c) Remed,of Maintenance requlted be cause the scheduled Preventive Molntencnce preceding the malfunction had nal
beenperformed. unless'me State hod failed to orovce access to the Equipment ,

(d) FO( tlme of c etov beyond the PPM. Co tractor shaUcontinue a pe rform maintenance for the some amount of time
outside the covered period Without odditlonol cn arge to the State.
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(e) the tim hou r 0 ' worlt performed when Remediol Ma:rrtenonca sSi"'Ace Is requested dunng the. covered Period of
MOintenooce and the actuoI work isbegUfi CI'..mlde such cenco . •

6 Moln!enonee Chor<;les

c . The monthly mcote-ooce etIorges descrlt>ed Inclvde dI moi ntenooce com. ond the State wDI poy no additional
charges unIlm spe01icdly sel fort h In this ccenccr. Mointenance rctes shollbe firm for. trIe Contract pe rIOdsubject to any

• molll mum orcca roome-c-ce e~colotlon assellQt1't1 ln the Sta tement 01Work.

b. MQinte"lOnce charges for frocIlons of a coI endar mOf1lh sholl be compu1lld ct.tne role of 1/30 of the oppUcol:l!e TotQl
Morrthly Moi ntenonce Chorlile. fat each day maintenance wos prO'<lded.

c. 1hs;e wHl be no charge t Ot trovet eJO:P8N$ cssocctec with mc'ntenonce $8f\A(;e Of prtlQromming 59t"11lce \X'ldef !tlIs
cc-eoct except that octual tlovel expenses wf1 be chorged 1r11hO$E1 estcoces where the Site at which the Modine Is
located isnol normally occessoe by private ovtomobilEt Of scheduled PVbiic frClflSporIotion.

d. Al! molMenonce and other servtce acti vities (IrdudinOi but not limited to octMtilM relot\11g to pr&-instollotion plomng.
Inspections. relocallon of Machines. engineering ctcrces and drefEld prOlil'~minQ)wt-d<;h may be mode available by
Contractor to \tie stc-e at no addi tional chage Q" at cc-eroctco t!'en opplk:ob1e rm e or>d mot9nol~e~ In
corme:;1ion with any MochneJ OfprogrcnvnK'lQ$.ipPIledunder lhIsCanlToct. sholl be suOjecl to the 18lT't"IS and ccecsscos ol
thls Contract, unless SUCI'I o~\o1ti9$ are prc\llded undel o n01'herwrI1ten agreement Signed by,the STOTe and the ContToetor.

7 Maintenance Oedlt for lnope ftl! iv9 MO,chtn9$

The ccotrcctcr sholl grant 0 pcoportlonote molntel"O"lce credi l on 0 Moctine shown In the Statement 01 WOIk when the
MachIne Is inoperatiVe tor c:onsecvnve ~ed work penods totolloQ 24 hoI.n tram the time the State nofIl'les the
ContToetOf f!'.e Mochlne was inoperctive.or~ (1) the Mocline become InoperatiVe flYOugtl llO foulf 01the srcrs. and
(2) the breakdOWn wcs atMbulcble fa EWpmem FoIlJre. 1he credlts to be granted by The coreccro to tI'1e State 5t1011 be
osreeectec In the Statement 01wc«.

8 Engineenng Changes

Engineering crc-ces, determined c ccecoo'e by cewccto. wI' be controlled and lnsta'ed by ccenccte 01'1Equipmar.f
covered by 1Iis contract. The Stot e may eiect to have only mondofory d'l<::r'!Qes. os delermlned by Contractor, Instol 'ed ot1

Moc">ines so deslrTCJTed. A w1tten notice 01fNs electtoo must be p tO'w'lded fa 'the Cootroctor nxcOf'tllrm01\or1. Tt>ete shcIl
be no ctlarge for engineering changes mode. My Cor>troctor-\n/TIoted chonQEI sholl be Insldled at a time mutually
agreeable to Ih& State and the Contractor. Controetor le:;elVeS the lIghlto charge. at Its then CVf ent time and moterial
ro-es, for c conc no service nrre an d motef\ols r9Ql,jred due to nrons!ollallon of applicable enginoo nnQ changes ot:er
cconccto has mode a recscecoe effort to 5eClJI"e time to Instal l such crcoces.

91!e1ocatlon of EQUipment

a. lrl the event the EOUipment being mOiMoIned und er th e lerms and cOl"dltions of this c c-ecct is mov ed 10 onolher
cccaco withi n the Stat e 01 Col~rnlo. the Contractor sholl continue to mainta in the Equipment 0' the new Ioc:o!ion.
b. The c harges Of the contractor to d ismantle and pock the Equipm8l"lt 0'1<1 Installation at the new location sholl be at lhe
to te s set forth In the Statement 01 Work. The Sto le ag rees 10 pay dl costs lnc!dentQl to any m0V'9. II"IcI\Jding costs for
pocking. crating. ri~g. transportation. unpoclcing . uncroting. Insurance, Installation. ond State and local soles tee If 0,...,..
c. If ccoecctce Isresponsible for the move, no re-ceoeco-co chalile5 to confirm corrtlnued mcsrrtencoce ellg-bi llTy w1I be
applicable. If the~ isconducted by att1er thon Controctor, State ogrees to pay re-c erreccsce charges to ControeTOl'
01rates set forth In~ Stotement of WOfk,

10 Terminctian

Notwi'ttlslonding the Terrnjno~on 'Of COnvenience provisions contained In the General Pr0\4slcns. upon Ih.rty (30) days'
WTlten rcsncoece to the ControclOf. State moy termlnote. at noCOSI10 the State. moirre<'\Once fQl'oilor any portion olft
Eauipment IdenMed In the Statement 01Work..
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I' I I

STATE MODEL·
INFORMATION TECHNOLOGY

SOFTWARE SPECIAL PROVISIONS
TOBE USED WITH 'THE GENERAL PROVISIONS-- IT. DEVELOP AND

. INCLUDEA STATEMENT OFWORK.

1 Ucense .Gra nt

a . Contractor hereby grantsto the State and the State accepts from Con tractor, subject 0 the terms and conctttcns of this
Contrac t. a non-exclusive. non- transferable license to use the Software Products listed In State m ent of Work of this Contract
(ne relnafter refe rred to os "Software Products,? .

b . State may use the Softwore Products In the conduct of Its own business. and a ny dllllslon tnsreot ,

c. The lic ense granted above authorizes the Stcte to use the Software Products 'In machine-readable form on the
Computer System loca ted at the slte(s) specified In the Sta emen t of Work. Sold Computer System and Its associat ed units
(collectively referred to os CPU) are -os designated In the Statement of Work. If the designated CPU is Inope ra tive due to
rnoltunc fion, the license herein gronte d shall be temporcrlly extended to cuthonze the Stote 'to use the Software Products. In
machine-readable form , on any other State CPUuntil the designated CPUIs returned to operation.

d. By prior writte n notice, the Stot e may redesignate he CPU In which the Software Products ore to be used. The
redeslgnotion will be effec tive upon the dote specified In the notice of redesignotlon .

2 Encryption/CPU ID Autho rlzation Codes

a . When Encryption/CPU Identlfic otion (1D) authorization codes are req u',red to operate the Software Products. the
Contra ctor will provide all codes to.th e State wtth delivery of the Software.

b. In cose of on Inoperati ve CPUos .d efined In paragraph 1c . cbove. Contractor wmprovide a emporary encIYp tion/CPU
ID cuthorlzofion code to the Slote for use on a tempororlly authorized CPU unhl toa designated CPU Is returned to
ope rotion,

c . When changes in de signated CPUS occur, the Slote .wIll no tv the Contractor via telephone .cnd/or facsimile/e-mall of
suc h ctiange. Upon rec eipt of such notice. Contractor winIssue via tetephone and/or facsimHe/a-maJl to m e State' wlthln 24
hours. a tem porory enc ryption ID autl10rtza ticn code for use on the newly designated CPU until such time as a pe rmanent
code is assigned.

3 Fees and Charges

Upon acc eptance of Software by State, In accordance with Paragraphs5 heretn an d the Statem ent of Work, State will pay
the license fee or recurring charge for the Software Products as set fort h In'Sta tement of Work. Charges will commence on
the Acceptance Dote as established in the Statement 0; Work.1he Contractor sholl render invoi c es for recu rring charges or
single charges in the month following the month In which the ch arges occrue.

4 Maintenanc e
The fallowing rsrmsand condi tions ore superseded and replaced b y any altemate or lnconslstertt terms and condltlons In
the Statement of Work.

a. The correction of any residual errors In any Software 'Produc t that may be disco vered by Co ntractor or by the State 1,01111
be considered mai nte nance. Such maintenance will be perf ormed by Co ntrc c tor without additional charge for the
duratton of thls contrccr, Suspected errorsdiscovered by the State in t e Sohwara P oduc s w1Ube handed by the following
procedures:

1) A 1I51:ng of the output and 0 copy of the identjcal lnpul data In machine- readable form will be submHted to Con troetor
along with a completed copy of the appropriate Contractor Informatton form and. if appropriate. a listing of the conten s .
of the memory of the CPUa t the time the error condition wOs noted ,

2) Errors in the Software Produc t cs ve rlfied by Contraclor will be corrected by p roviding a new copy of said Software
Product (o r of the affected portions) in machine-readable form,

J) The Contractor shall att empt 0 correct Softwa re Product errors v.1thin a reosonable time.
b. Contract or will be availab le. to assist the Stote In Isolating of'ld c orrectlng error conditions caused- by the State's p ortlcular
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Horctwae or cce-cnrc SYstem at rctee \n occooc-ce Witn~ STatement d Work

c. 1t Contractor IS cared upon by Stole to correct on el1'or co.JSed by S!:::te's l'lElgIigence. modlflcotloo by State. State
il'¥ppUed data. Moehil'l9 or CP9folor ICIIMe. or cce loony other ccuse I'"IOt ~herent in the Oli'Ollnoi Softwole Products.
Conlroetor reserves s-e light to chorge State la such se"ViCe on 0 lime and moleria! basis. Of to tes In ccccrecrce with n-e
Sto<emellt of Work.

S Acceptance o f Softwor e

0, Commercial Sottwore.. sccecto-ce at CommerCIOI Software will be govemed by the terms O'ld conditions of the
aceree ogreement govENTlingsucl"ISoftware.

b, Custom Software. Unlessotherwise provided in the Statement of Work. cccecrooce procedulEl$lor Custom Software will
be cs sel forth 11'l1hssubsecllo"l (b). rre stc-e shall bo deemed 10hove cccectee eoch CuslQ'l'l scewc re Product
(I) upa'llts issuance a Wl"iflen noti ce 01such cccectc-ce or {lJ).lixty (60) days otter the ilstollollon Do te. l.oIess at a balora
thaI t ime the State glws ccorrccro wri:ten notiCE' 01 rejactiCl'1 (collectlvel)'. '~eptonce 'l No payment for Custom
Sot!wore wi. be c1Je oeto e sccectc-ce ltiereot, eKeepl 10 'the extent ra<:1U1red by Progress paymenl terms in me
Sta!emenl of WO'\(.My noti ce of rejection wID eJOPldn ho w the Custom Sottwor e PtOO.JClIOllsto subslonrlot~ cO<"lform to the
lunet10nd and perfonT>Ol'!Ce sped!lcc'lons of tI'Vs ccencct. Controetor will. UClO'l rec eipt at such l1otlce. Investigate the
reported de fieieney and exe-ose recse-coe be~ ei'for!s to remedy II prcmptly. The Stole. in Its sole discreflon,. wlUhove the
0PlI0n to re-ceecen the occectc-ce te st. r1hB Contractor IsunOOleto remedy me defiCiency Wilhin (60) days of noflce of
re.eceeo, t-e se-e sham hove !he OPliOr'l of oec&Ptlng Sl.Jb5tif\;te SOftware. leltninat'.1"lQ for defoull the porl!oI'1 of the
cewect lho! felOtes to such Custom SofIwore, Of temllnotl.1"lQ tt1isControct in Its El/"l1'.reTy for dafOU:l.

6 RIghi To Copy or Modify

e. k'ry Software Pfoducl provided by Contfoc:tor tn machine-readable form may be copied. In Whole Of in pori, In pinted
0( roccrtoe-ecccoe lorm for use by lhe Slol e wI\l1 the designated CPU. 10 pe rform Ql"le--time benchmorll. tests. lor arch'yol
or em ergency restcrt purpos es, to recicce 0 worn copy. to Ul'lde rstond the conten ts of such mochine-reodoble ma terial. or
10 mocl!'v!he Softwore Ploducf os prOYlc!ed beiow; prOlllded. hQW9Yef, met 1'10 more than the IlUmb er of p rimed c opes
end mcchre-reccc b'e COpies os scectec In lI1e Statement 01 Woo will be In e~istence under ItilsCOl'1troet Of ony 008
lime wtthout prla v.mtlen ccnsent een c ceecctce, Such consent r.holI not be UrYeosonO'cly .....-tthh9d by the cc-crccscr.The
orlgll"ld, end any copes of me Softwa re Product In wl"Iole or In pori, whi ch ore mode herevr'lC!er shdl be the property of the
Contractor. . .

C, The Stole ogrees 10 keep ony such copies and -re ortginal at c mutually des;g-.oted Slote loc~on. except trot the
State may 1ronspat or tronml 0 copy ollhe OIIglnal of ony soewcre Producl to onother State locot1on lor boc~ use
when fequlred by CPU mo:tunctton. provided lhe copy Of !he orig inol is oestroyec or relumad 10 t!'.& designated occeon
wtlen the mdfuncllon Iscorrected,

c.The Slate moy mOdify o'W ror.-persona1 compvl91 SoItwore Producr. In moetine..-eodoOie form. for its 0Wf1 use one:!
P'T\9IQ9 II Into other prCYojrom motl!llol; pro\1ded ltloll'lOlhlng In lt1ls sutHeet!on c) wIH be cOflStlU9d to c onlrQ(j.cl the terms
of ony seporole ooplic'Oble third party IICel1s& og reement. Any portion oflhe SoItwore Product Included In crrI m~ed
program mOTel!ol she!! be \.;sed 0Iiy O"l Itle de3lgnoted CPUs end sid be subject ec the te rms OM ccoescos olltls
Contract.

7 Future Ileleoses

Unless oIh&lWisa speci fically provided 11'1 !l"is ccorrcct a the stctemeot 01 Work. II improved ve rsions 01 ol1y scewcre
Product o'e oe verccec by Coolroctor. end are mode ovoilable to other licensees. tI1ey win be m ode ovOiob\e to the Sto'e
01the Stote" opliQr1 at 0 price no greo~ar lhorllhe COI1l loct price plUll 0 p r1ce lncreose proportiOl1olo to~ Inc reose from
tne list price of ltie orl'Ol1 l'1Ol \lersion to lho1 of tne new Yer;on. il ony, II the SoIlware Product has no 1I.!1 Price, $'lc h price
Increose w1Ube proportiOl')ole to the lrIcfeose In owtOQIOprice from tne OIIglnol to Ire new ygrsion,. if any, 0$ estlmated by
!he Co-!.lrOC!Or In QOOd foth.
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STATE MODEL INFORMATION ltCHNOlOGY
PERSONALSERVICESSPECIAL PROVISIONS

TO BE USED WITH THEGENERAL PROVISIONS- IT. DEVELOPAND INC-lIDEA STATEMENT OF WORK.

1. ConlractType
0, \...hies:;otherwtse soecl1:ed. the Statamenl 01WoIk sholl defne and ccecoeeworlcon 0 Axed prtce bcl&1s. with 0 guo,ontee
of ta:i1< completion.

b. To fhe extent that oddillonol w orll: not foreseen at Ina time thb; COrrtroct Is executed must be occompIlshea. Worlc
JWthoorotlons, ~ described ~ the Statem ent 01Wo&. wllJ be The meons fOl detlning and~ Nch wol1t 00 0 Labor
Hour bO!1s.

2. Pel30nnel .
c . ccercctce pe~ sI'dl perfam thelr duties on the premlsas of The State. during the St~'s rego.Jor wOlk do~ end
normal wora hou ri. ecceot cs may be soectcosv oQl"eed to Otl'ietWlS9by the 51019,

b. The Stote reserves tne rlght to o socoove the contlnLing osslgnment of ControctOl PElr!ont¥Jlp rovlded to the srcte IJl"l(jer
TIis Controc1. If n-e Stete exercises this Iignt. end the cceecctor cerro- lmm edlotefy replace the cbopptOVeC! personnel.
the pa1ittS agree to proceed witt1 any ljQUtIoble odjustmenf In schecIU& 01oth er tenT4 tho! may be e ffected thereby.

c. The Contractor will make ewry effort ccosstent with so..nd buslness oocnces 10 honor the spe cific requests at the St01e
with fa'Olord 10 osslgrvnent 01Ifs employees.: however 1heControC1Ol rElS8NaS the sole ~ht to C!etElfmlr'l(;l the osslgnment at
Its employees. If a Controctor employee Is lSlQoIe to perform due to lineS$. reslgnctlon. Ot' c tner foctM; beyond the
<:orm:octor's control, the Controctof wll moIeeevery reosonoo1e effon to previae sUtd:lle subs1IMepersonnel,

d. In recogn!fiOl1 of me ~ct thoTContreeto' pe rsonnel pt'cMc.ing seMces und er thls Contract mcy p91form simllor 59Mees
frorT'l time to lim e for others. this Contract soon not crecent Contractor frem perlorml"lg !IJCI1 slmlor services or resmcr
Contrcctor trom usi'lQ the oeeovet pr()VIded to the store undar this Contract. p"(Nidlng tho! 5I.Jdl use does not conflict
with the pertoreo-ce a sevces ..-.der this ccorrc ct.

3. Ros.ponslbllitles CIt lir e Stote

c.ne stcne shell Pfovide noonol office wotKl"'Ol focllttlet and equpment reasonably recesscrv tc- c cencctce cetcencnce
under ~s cc-ecct. Nly SPeed requirements (e .g~ repragraphic services, computer 'ftme. key cere enTry. etc.) sholl be
Identtfted In the Staterr.e nt of WoW..

b . The State is respot'..Iible for pl'OVidng reqLired Informatlon. dale. cocorreorcaeo, and tas! dolo to fodlltete the
ccorrcctoo performance of lire Work. and will provide such oddttlonol ossstooce and services os !S speoflcaly set forth In
the Stotement of Wor1(.

c . The c owcctc- will not be responS;ble ,cit: ot'rf delay, cost oeecse. or other consequence to the extent that It Iscccsec
by the State's foiIure to fLiflII, I8sponslbllilles setlorl"l h9reln. n the 9ViH'"lt of any Cldm tor 8Q'.Jlloble odj...mment to plica.
sd'1edlJe . or both 100 cernes wUI negotiate In good faith regarding execution of 0 ce-ecct amendment. 5r1oula the

. Con tractor determlne that 0 delay el'ls!3 or Is probotUl .due to 0 ~LJIl:l of ee srcte. the Contractor wm promptly not1fy the
Stole If1 w~nng. • .

4. Unonlicipoted Tasks
c . In 1he eV8f1t 1tIcrl oddthonol work mur. be Pe10rmed wtlich was wholly unonllclpcled and Is nat specified In lire
Statement of WOlk. but which In tr.e opinion of both porlles Is necesr.ory to the succeesu accompl:shrr.e:1! of the ,.enerol
scope of wOt'k outlined. the proc edu resoutlined In this secnco w ill be employed .

b. For eccn Item at unanticipa ted work not specified In the St01eme nl cl Work. 0 WOfk AuthOfilotlorl wlll be preoored In
accordance wlltt the somple ottoched cs Exhibit A.

c. It Is U"ldentood and ogreed by both porti~ to this Controc1 1tlot 01 of the terms end COndllCVlS 01 thls cewoct "...011
ramoin In fQfC8 with the ~clU$lcn of cnv such Work AI.JttlOOzotioo. 5<Jch Wm Authorlzatlon shd! in no w~ cons~Me 0
CorIrroct other then OSpr~ ~'Ont to tl1,jsConTract nor In any woy ornenc:l or lUPersede any 01the olnar prOWions 01
ItliICantroCr.

d. Each Work AiJtt1orlzOtlon sholl coosis1 of 'o detoi'ed statement of the purpose. oblectlve. Ot' l;loo iS to be under1okef1by the
Conlractor, t!'le lOb etOS$lIcotlon Of opprol'l~e skill level of the persomel to be mOde cvoIlobl e by tne Controctor. on .
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iden1'lfiCo1'ion a au s<grlfic c nt molena to be oevercoed by the Cent-octo- arxt Oelivered to tee Store. on ldenllflcotion of
011 $IQ~~ccnt mote:ids to be delive red by ft\e Slote to Ir\e Cormcctor. on esterctec tITle sch edul B lor II1e pl'ov!s!ons of
lhasa servlce5 by the ccenccto . c omplel'lon crtterlo for the .....ork to be performed, the name 0' identillcert\O"l 01 the
cconcctce perrornelto be OSSlgned, U'le Contractor's estlmoted IN()"\( ho.n recceec to occompltg'llhe Pl6POS9. ob;ecItve
or goo:s. me cceecctco bil lil"lQ TOles per worll hour, and the ceerccrcrs~oted toto! cost c:J tile Wor1!. AutholiroTion,

e AllWor\c Authortzotions must be in writing p~or to begtml'lQ WQr\( and JiQr-ed by 11'18 cowcctcr and l1'Ie State.

I, The Stat e has the ~Qht to require the Cootroctor to stcc or suspend work on ony Work AiJlhorrwtion PUl'Suont to the 'Stop
Wor\<.' prO'Jlsloo 0I1t1eGenerol Provtslons.

g. Pe~omel resource s Win not be expendad (a t a cost to the State) on task occomplls!Yl"ler.t I" excess of emimaled 'WO"k
hour$ reqUred unless the procedl.6e below ~ 101lO.....e<:!:

I) If, "' the performance of the wor\(. the Con1Toctor <1e~ermU'les tl'1ot a WoI( Authorization to be performed lrIdot ms
cconoct comot ee occompllshed wrt!". n rtle estImoted work holm. the Contractor vAIl !mmediote'1y notify !he Stote n
Wfil'lng of the ccencctoo estlmo t& 01the wOf\(no"," which wRI be req Uired to complete the Work AuthorizatIon In flAl. Upon
receipt of such notification. the Slate may:

(0) Auti'lortze the c corroctce to expend 111e eswnotec odOltionol work hOll'S or servic e In ex cess oI lhe OI'iQiT'lOl eshmO'"e
necesSOlY to cccoreen the Work Alt'hor iZOtion ($UCh on outho~zo~on not urueosOl'lObly to be Wlthheid). or
(b) Termlnete !he Work AuthorIZation. Of
(c) Alter the scope of the Wori( Au!hor1roliOl1 In ooe- to cee-e tasks !hal con be accomplished within the remQlnl1'l';l
eslimated work ho..n.

2) The State wili notify !he Contractor in wrtTIng of itse1ectitTl w;1!'inseven (7) co:en&v days of+ef receot 01the cc-erccrc-s
I'lO!IflcOt\OrI If rcece 01ttle election IsgIverl to proceed, :he cceecctcemay expend the estimated od(jlionol work houri
or sarvlees, The stcte agrees to reimbl..ne the CorltraetOl for such Oddiflonol work hours,

5. Invoicing end Payment for ServIc es

c . Durlr'lQ tile exec:ut\oo of each Milestone (os sat forth In the Stotem ent 01Work) which Invoives the delivery to the Stote of
lden1ffied DellveriXll&s, the ccetrcctce may s~bmlt pe~odicotly to 'Ih9 srcte Invol ce s reliec11ng c .c-o-rete cost of 1tle
Milestones. determlrled on the ecsuoIlhe lesserof ei the r:

1) The ruT\ber 01 DeliIlefObiesprovldBd to the stote d ...ided by the totoll'lU'nber cI DelII/'EHobles req\Jled to bedBT~fO
the State, l~ a terl percent ( ll».) wIltY'dd, iess any am ountspI9~ In\l'Oiced; 01

2) The nunbEl!' 01 work-hours expended by the Contractor "' ltle pertcrmcnce af the task divided by the n.Jmber cI wOO;
hours sch9duIed 10t the tcsc less a ten percent (10%) wtthheld, less any amOUflb P'evioully involced: orO'Jlded thol the
Statement of War\<. may specify 0 .......111hold of more than ten percent ( 10%). - .

b. For those MliestO/1es Vwt1ich do flOt Irwdve delivery '0 the State of IdenMed DeIMlrables. out whiCh ore of a corrtlnuli'lQ
rete-e. the contractor may subl'T'Jt invoices reflecting " ere-rete ecst 01 the Milestone. less0 te n percent (lO~) witN1old.
less any cmount prelliously InVOiCed . k:tuo! progra sspayrMnt cmOUf"ts for such Milestones ml.Sl be base d on at 1eost
eo;iJvoIents~ lerdefed. and to the ecenr ooctcooe. w1~ be keyed to dearly Iden tifiable stoges of PI'OgfeS~ 05
relle eted in W11l1en reports subm/1'Ted wlfi'l fi'le Invoices.

c . Upon complellon of a Milestone In occordonee With the cccecto-ce criteria setlOrlh herein. the fl..o!l chorge for 5uch
. MfeslOO8. less am0unt5 prevI~y ewcc ed to The srcse. may be submitted for poym9f'lt. Nothing nere in wll be constve<:l

to wolve or contradict ony requirement at COiIomio Public Controct Coda socIion 12112 or any s'mlIOf or successor
prO'<o1sion. .
d. n the event that work not $p9cJned In the Stotement eftWorlr Isperfamed 'W'Ith the State's w ritten consent involc:(ls lor
service5 05 re flec ted on Woo AuthorW.:rllons wI~ be submitted to the Slate for payment, In no event shoIllhe toto! QrT\O\.Ol

pO d for such wOf\( exceed ten percent (10'Jr,) of the \.Que of personal $9Nices O!'1llclPOled by this eontroct.
e. r- YOlce$Cf&paed In occordonce with tnls provision WIll nat be submitted more f,;,qua'lMy 'han monthly to 111e S1ote .

f, ~ the OQgreg0t9. invOces leflec!1r'lQ prOQ~ess payments will not exceed nll"l&ty patcent (QO'ID) of Ina ceiI'.-.g amount c11he
Cootrocl. with. the balance to be li"l\'OC8d upon compIation altha Conlroct. In accordance With the oceeptonce crtle<lo
set forth herein,

g. I" the event et 0 coofliet between the terms of Itis Sec&>:'l 5 and thOSE! of the Section of this Cont~cl en~~ed
'~eplonce 01Soltwore: the Io tte r will Qoval'l'l,

6. CQntraclor ~valuolion

n occoroance wltn the Cdlfomlo Govetm1ent Code. Conlroclor performorx:e evoluollon wm be c om pleted ""'ttm the
guidelines. at the Stele Cootrocting Monuaf VoiLme 1, Seetlon 3 02.5. The S~ote COCltrocllr,g agency, upon Cootraet
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. ' Personal Services Specia l Provisions 02/08/07'

com plellon. will complete and forward the Controct or evaluation to the Depo rtment of General Services.

7. Conflict of Intsrest
During the pe rformance of this con tract . Sl'1ould the Contractor become awore of a financial conmer of Interest thot may
ta eseeably a llow on IndiVidual or orgam otlon Involved in this Contract to materially benefit rom the State'sadop tion of on
actiones) recommended as a result of this contrac t. the Contractor must inform the Stote In wrtting within 10 working days.
If. In the Stata's jUdgment. the flnanclal Interest \li1l1 leopardlZethe objectivity of the recommendations. the State sholl have
he option of terminating the Contract.

Fo!lure to disclose0 relevant financial interest on the port of the Contractor wi! be deemed grounds fa rermlnonon of the
Contract \lJlthall associated costs to be bane by the Contrac tor and . in addition. the Controc!Of may be excluded from
pariicipat lng In the Stote's bld processesfor a period of up to 360 co lendar days jn accordance with Public Contract Code
secnon 121020). • . ,
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Exhibit A

EXHIBIT A

WORKAUTHORIZATION

SAMPLE

",

TITLE:

Task Summary:

Schedule Dotes:

Start Dote:
April 2. 2007

70/752 Output Formatter

Develop program to format and print simulated 70/752 displays
using a sequential data set as input.

Completion Dote:
ApMI 30. 2007

Estimated Labor-Hours

Labor

100

Hour Rate

$90.00

Estimated Ictcl Cost

$9,000.00

Contractor Personnel to Be Assigned

Ja ne Doe

Completion Criteria:

Acceptance of prog ram by the state.

Job Classification/Skillleve!

Staff Prog rammer Analyst

This tasl< will be performed in accordance with th is Work Authorization and the
provisions of Contract No. .

Approval

Contract Project Manager Sta te Project Manager
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Appendix B

. WSCA Master Ag reement
State Participating Addendum

Primary Points of Contact

1Joyce Griffin .
Departmentof General Services .
Procurement Division

. MultipleAward Program
707 Third Street, 2"dRoor, MS 202

- "festSacramento, CA 95605

~ Phone: (916) 375-4576
~ Fax; (916) 375-4663
em ' -- '/1''''- i ,. ttl ttl e?un:m",-"''' .~4r:srm::

e • •

Rob Casselti
Manager. Enterprise Regional Sales
Government-EducationNorthern CaliforniaEnterprise
CiscoSystems Inc.

, PLEASANTON1t 4th floor, 476
, MailStop PLS01f4f

5890 Owens Drive
Pleasanton ,CALIFORNIA94588

~~~ ... ,:tOtZt:: .•!tlLt=::?~~'l1;;.ie''''·E~.::zrr;::rnS')i, tm . 'P"': t*25· fueGLl

Phone: (408) 894- 71 91
, Email: rcassett@cisco.com

le"a , ~% 'h J "
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MILESTONE COMPLETION CERTIFICATE

CHANGE REQUEST

(Samples)
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WSCA California Participating Addendum

CISC OSYSTEM S

Appendix C: MILESTONECOMPLETION CERTIFICATE / CHANGEREQUEST

APPENDIX C
MILESTONE/SERVICE COMPLETION CERTIFICATE

Pursuant to the above referenced order between Cisco Systems. Inc . C Clsco") and Customer ("Customer"). Customer hereby
certifies. by the signature af an authorized rep resenta tive. that the Milestone/Service described below has been completed in a
satisfactory manner on the date indIcated below and In accordance with the terms of the ordering documents:

Milestone/Service

Purcha se Order Number: __~ _

Cisco Sales Order Number: _

SOWI Project ID Number: _ .....:...- _

Dollar Amount of Services Completed: _
Dollar Amounf ofT& E: _

Projec t Complete (Yes/No): _

Submitted by:

CONTRACTOR

By: _

Na me: _

Tifle: _

Da te : ---''---- _

Acknowledged and Agreed:

CUSTOMER

By: _

Nome : _

Title: _

Date: _
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CISCO SVSlElJS

Append ix C: stato of California Standard Terms
"General Provisions for IT"

. Appendix ~ .. - . . . , ' . I . ' " . ; I '.

CHANGE REQUEST ' . . .

In referenc e to the Section titled Change Management Procedures of the above referenced ordering documents between Cisco
Systems, Inc . CClsco H

) and Customer rCustomer"), both partIes hereby certify. by the signature of an au thor ized representative, that
this Chonqe Management Request w!1I amend and be fully lncorporoted Into the existing ordering docum.ent.

1. Change Reques.t Number:

2. Rea~on for Change Request:

3. Changes to SOW:

4. Schedule Imp act :, '

5. Cost Impact : '

a .
b.
c.

SOW/Cha!1ge Request

Original Value of SOW
Value of Change Request No. 1
New Value of SOW:'

S ERVICES

. $0.00
$0.00
$0.00

T &E

$0.00
$0.00
$0.00

TOTAL

.$0 .00
$0.00
$0.00

6. Purchase Order Issuance (if applicable): Customer sho ll Issue a written Purc hose Order to Contractor, or shell Issue on
amendment to its origina'l Purchase Order issued under this orderlnq document, for the to tal amount of $0.00.
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-General Provisions for tr:

Except as changed herein, all terms and conditions of the orde ring document remain in full force and effect.

IN WITNESS THEREOF. the du ly a uthorized representa tivesof the parties hereto have caused th is Change Req uest to be fully executed.

CONTRACTOR: CUSTOMER:

By: By:

Name; Noma:

Title : Titre:

Date: Date:
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STATE OF UTAH - STATE COOPERATIVE CONTRACT

CONTRACT NUMBER AR-233

1. CONTRACTING PARTIES:This State Cooperative Contract is between the Division of Purchasing
and General Services, an agency of the State of Utah, ("State"), with 'its principl e place of business
at State Office Building, Capitol Hill , Salt Lake City, UT 84114-1061 and the followin g
CONTRACTOR:

Cisco Systems, Inc
Name
170 West Tasman Drive
Address
San Jose
City

CA
State

95134
Zip

LEGAL STATUS OF CONTRACTOR
o Sole Proprietoro Non-Profit Corporation
r8J For-Profit Corporationo Partnersh ipo Government Agen cy

Contact Person: Greg Semler, Cisco Acct Team Phone #1-503-598-7172 Fax # 1-503-598-7166
Email gsemler @cisco .com Federal Tax ID# 77-0059951 Vendor # VC0000118462
Commodity Code # 20464 ,20623 & 2062 1 [For WSCA internal purposes]

2. GENERAL PURPOSE OF CONTRACT: The eneral u ose of this contract is to rovide:
WSCA Contract to provide Data Communications Equipment Associated OEM Maintenance and
Training per RFP #DG7500.as further described in Attachment A.

3. CONTRACT PERIOD: Effective date: (!.Q/l/20.o.T:lTermmation date: May 31. 2010 unless
terminated early or extended in accordance with the terms and conditions of this contract. Renewal
options (if any): Maximum of four additional years

4. PRICING AS PER THE ATTACHMENT Discounts
PAYMENT TERMS: Net 30
DAYS REQUIRED FOR DELIVERY: Generally shipped within 30 Days after receipt of order {See

Allac hrnenl 5, Section 20>

MINIMUM ORDER: None
FREIGHT TERMS: F.O.B. Destination - Freight Prepaid

5. CONTRACT NO. AR - 233 - Table of Contents
ATTACHMENT A: Addendum 1
ATTACHMENT B: WSCA Terms and Conditions (Revised)
ATTACHMENT C: Contractor Terms and Conditi ons
ATTACHMENT D: Cisco Master Services Terms and Conditions
AITACHMENT E: Redacted Cisco RFP Response to RFP DG 7500



6. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT
ATTACHED:

a. All other governmental laws or regulations applicable to the Products and/or Services
authorized for purchasing under this contract.
b. Utah State Procurement Code, Procurement Rules

This Cover Sheet, including the above-referenced Attachments, constitutes the complete Agreement
between the parties hereto concerning the subject matter of this Agreement and replaces any
prior or contemporaneous oral or written communications between the parties. Any
contingencies or additional terms contained on a Purchase Order are not binding upon Cisco.
The terms and conditions of this final Agreement shall prevail regardless of any conflicting or
additional terms on the Purchase Order or elsewhere other than by written amendment to this
Agreement.

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

FRANK A. CALDERONI VP, WW SALES FINANCE

Douglas G. Richins
Director , Div, of Purchasing & General Svs.

Type or Print Name and Title

OCT 012007
Date
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CISCO

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICAnONS & MAINTENANCE

MASTER AGREEMENT
("WSCA Master Agreement")

[Slate of Utah Contract Ref. No. AR-233]

Attachment A - Addendum A

This Addendum lists additional terms and conditions of the contract between the State of
Utah. acting on behalf of WSCA , referred to as "WSCA" or "State", and Cisco
Systems , Inc • referred to as Contractor. The State of Utah is acting as the
Lead State for the procurement process resulting in WSCA Contracts for Data
Communicat ions Equipment, associated OEM Maintenance and Training.

A. Manufacturer Product Line(s)

This contract authorizes the Contractor to provide the following manufacturer' s Data
Communications Equipment, Maintenance, and Training, as listed by category. No other
equipment or maintenance will be covered under this contract , unless identified in an
amendment to the contract. Products covered under this agreement are:

Routers: -'C:;i"'s"co"-- _
Switches: "'C~i~sc"'o';_-__;:;:_-
LANIWAN Wireless: -'C"'i"'sc"'o'- _
CSUIDSU: -'C"'i.,sc"'o'- _
Security: -'C"'i~'c"'o'--_:::_-
Networking Softw are: -'C~i,,'c"'o'_ _
Optical : -'C"'i"sc":o'-;--_--,-;_-=-:
Storage Area Networkin g: ;}C"t,,'',,:CO!L_ -=:___
Unified Communications/Telephony: ..!Cdi~sc",n,- _
Management and Monitoring Software: -!C"'i""c"0"-:c::::::;:- _
Cisco SmartNet and Advanced Services (e.g.,. NOS)

B. State of Uta hlWSCA Contract Manager

Debbie Gundersen
State of Utah

WSCA AR·233 -Attachment A Page 1 of 6.



Division of Purchasing and General Services
State Office Building, Capitol Hill
Room 3150
Sal, Lake City, UT 84 114- 1061

email: dgundersen @utah .gov
Voice: (801) 538-3150
Fax: (801) 538-3882

C. Remittance Address
Remit to Authorized Fulfillmen t Partner. Under each Part icipating Addendum.
Cisco has authorized certain Cisco rescuers to issue, receive and process orders
and payments for transactions under each Partici pating Addendu m. Resellers '
remittance addresses will be posted at the WSCA website, along with their
contact information and "remit to" addresses .

D. Contrac tor Requirements

1. Contractor Responsibility
Contractor is solely responsible for fulfillment of the responsibilit ies under the
terms and conditions of the contract. Without diminishing the foregoing,
Contractor may authorize one or more of its Fulfillment Partners, as defined in this
Agreement, Attachment B § 1, to directly fulfill any of its responsibilities under
this Agreement. The Purchaser will issue purchase orders and make payments to
the named Contractors or its authorized Fulfillment Partners as updated on the
WSCA website. References in the Contract to the "Contractor" shall be understood
to refer to its respective Fulfillment Partners , as authorized by Cisco.

2. Serving Subcontractors
If Contractor or its Fulfillment Partne rs are using servicing subcontractors for the
performance of local marketing, maintenance and/or technical SUPPOTt services in
accordance with the tenus and conditions of . this Contract, servicing
subcontractors may not directly accept purchase orders or payments for products
or services from Purchasers under the terms and conditions of the contract. Onl y
Contractor or Fulfillment Partn ers authorized by Cisco and listed on the WSCA
website may directly accept purchase orde rs, invoice or receive payments for
products or services under the tenns and condition s of the contract. The
authorized Purchaser has the option of choosing whether to purchase the
associated OEM mai~tenance andlor training to support the equipment purchased .

3. WSCA Administration Fee
The Contractor must pay a WSCA administration fee of one half of one percent
(0.5%) in accordance with the terms and conditions of this Contract. The WSCA
administration fee is not negotiable.

ES R .&= ==
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The administration fee is calculated by multiplying 0.5% against the "Net Purchase
Price" paid by the Customer . The "Net Product Purchase Price" is defined as
Contractor' s product list price. minus all applicable contract discounts, rebates or
value added incent ives, and excluding sales, use, or other applicable taxes,
surcharges or like fees, to the extent applicable to an Order.

The WSCA Administration Fee shall be made out to WSCA and paid quarterly at
the time of submission of each report to the following address:

WSCA
Attn: Debbie Gundersen
State Office Building,
Capitol Hill
Room 3 150
Salt Lake City. UT 84 114 - 1061

4. Change in Contractor Representatives (Refer to Attachment C. § 6.)

5. Website Development and Maintenance
Contractor must maintain said website and keep the information current and
correct on a timely basis.

6. Rollout and Marketing
Contrac tor may condu ct a marketin g effort in the Partic ipating States.

7. Right to Publish
Unless release is otherwise required by law or final order of a court of competent
jurisdiction. Contractor must secure prior approval from the contract manager for
permis sion to release any confidential information that pertains to the potential
work or activities relating to this contract "Confidential information" shall mean
information that is marked confident ial upon receipt and not otherwise available in
the public domain or otherwise rightfully known or available independent of this
contract. Failure to adhere to this requirement may result in termination of the
contract for cause.

8. Contractor's Scope of Equipment and Services
Cont ractor may only fill contract orders from the scope of equipment and services
under contract. Any sale made under this contract by the Contractor of equipment.
products or services not explici tly covered by the scope of Products and related
Services described in_Section A, above. as now or hereafter updated or amended by
the parties, may result in contract termination for cause.

9. E-Rate Requirement
Contractor must participate in the Federal Communication Commission's E-rate
discount program established under authority of the Federal Telecommunications
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Commission Act of 1996. Participation in, and implementation of, this program
must be provided without the addition of any service or administration fee by the
Contractor. .

10. Product Revision Requests
Contractor must submit updated price list(s) upon publication , or any other product
model changes , addition of new products, product upgrades or services in a timely
manner.

Contractor agrees to delete obsolete and discontinued products from the contract
price !ist(s) on a timely basis . Major product model changes will be incorporated
into the contract as soon as possible after product introduction, to be offered at the
same rate of discount for the appropriate price list product category and its
discount.

11. Maintenance of Then-Current Price List with Finn Discount(s) Applied
Manufacturer's price list(s) must be tailored by the Contractor for WSCA with the
WSCA contract discount(s) applied; this must be created and maintained by the
Contractor on an Internet website hosted by the Contractor, at no additional
charge (s) to WSCA. This website will be listed as a link from the WSCA
website .

E. Contract Scope of Equipment and Related Services

Any sale by the Contractor of equipment, products or services not explicitly covered by
the scope of equipment, products and related services described below may result in
contract termination for cause.

I. Discounts off Manufacturers Price List
a. Pricing Discounts
Products and Services sold under the WSCA Master Agreement are subject to the
then-current Cisco Global Price List in effect at time of order as posted on
Contractor's website at http ://www.eiseo.com. less the applicable contract
discounts set forth below.

The following minimum finn pricing discounts apply to purchases made under
this WSCA Master Agreement:

Product

Smartnet Maintenance
Lyear:
3 year prepaid commit:

35%

10%;
17%

Professional Services/ASrrraining 10%
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The pricing discounts set forth above (and in Attachment A - Addendum 1) apply
to purchases made under this WSCA Agreement upon the same terms and
conditions set forth herein during the contract term.

To the extent that a Participating State or individual Purchaser proposes additional
requirements or a change to the stated terms and conditions set forth in this
Agreement, both Contractor and the Purchaser shall mutually agree to such
change in writing in the Participating Addendum. However, the Contractor
reserves the right, in its sole discretion and judgment, as a condition of giving its
consent, to modify the pricing discounts stated herein to reflect potential
additional costs, obligations, risks or liabilities associated such additional terms,
or to reject the proposed change. In the event of Contractor's agreement, the
agreed upon changes shall be set forth in the Participating Addendum.

b. WSCA Member-State Coverage
Cisco will serve all WSCA states .

A list of approved Authorized Resellers under each Participating Addendum will
be maintained by Contractor online throughout the term of the Contract.

2. Resolution of Customer Problems
Escalation of outstanding contract issues, including warranty, maintenance or
service issues, shall be first resolved in accordance with the Fulfillment Partner's
escalation procedures posted and maintained at the Fulfillment Partner's WSCA
website .

For all ongoing, transactional issues that cannot be resolved satisfactorily
following the Reseller escalation procedures, customers should contact the
Contractor's Local designated point of contact named . under the Participating
Addendum.

With respect to Cisco Smartnet, the most current version of the "Severity and
Escalation Guidelines" will be posted and maintained online during the life of the
contract. The current guidelines are available at:
http://www.cisco. com/legallservices.html

3. Escalation Procedures
Refer to Section 2, above .

4. Technical Services (Equipment Warranty , Installation , Training, Maintenance
Options, Replacement and other miscellaneous included Services)

Cisco's Technical Services offerings as now or hereafter updated during the
Contract term are included under this agreement. The most current version of
Cisco's terms of services offerings are available on-line at:
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http://www. cisco.com/legal/services.html. Customer orders for Technical
Services will be subject to standard Cisco terms of service agreement in the form
set forth in Attachment D to this Agreement.

5. Fulfillment Partners (Resellersl
A list of the Fulfillment Partners authorized under Attachment C, Exhibit C, will
be posted on the WSCA Website at www.aboutwsca.org and on the Contractor' s
network website . This list will be updated as changes are made during the
contract terrn.

Fulfillment Partners must at all times be qualified and authorized by Cisco in
order to participate as ReseUers under this Contract. Fulfillment Partners are
authorized by Cisco to fulfill any requirements under this Contract and are further
subject to reasonable approval of the Participating Addendum signatory. At the
request of and for the administrative convenience of WSCA, a minimum of two
(2) and a maximum of five (5) Servicing Sub-Contractors shall initially be named
under each Participat ing Addendum; provided, however , that additional Sub
Contractors may be added at any time under a Participating Addendum with the
Participating Addendum signatory' s consent.

Revision p ate: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]

.,
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WESTERN STATES CONTRACTING ALLIANCE 0NSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE

MASTER AGREE MENT
("WSCA Master Agreement")

[State of Utah Contract Ref. No. AR-233]

Attachment B

WSCA Terms and Conditions (Revised)
Standard Contract Terms and Conditions

Western States Contracting Alliance

[Note for WSCA Pa rticipants: Changes have been made to the WSCA Standard
Contract Ter ms and Conditions. Attachment B, as mutually revised and approved
by both parties, is set forth below in its entire ty and supersedes and replaces prio r
vers ions.]

1. Definitions: This section contain s definitions that are ' used throughout this
Agreement.

1.1. "Business Day" and "Business Hours" shall mean Monday through
Friday, 8:00 a.m. to 5:00 p.m., Purchaser local time, except for holidays
observed by national banks located in the State of Californ ia and the
Participating State.

1.2. "Contractor" shall mean Cisco Systems, Inc. ("Cisco"), its employees and
agents. Contractor also includes any firm, provider, organization,
individual, or other entity performing the business activities under this
Agreement authorized by and on behalf of Contactor, It shall also include
any Subcontractor retained by Contractor as permitted under the terms of
this Agreement.

1.3. "Customer" - See "Purchaser"

1.4. "Effective Date" (WSCA Master Agreement)- shall mean the date of
execution and signature by both Cisco and the State of Utah , acting on
behalf of and with the intent to bind WSCA pursuant to its authority as the
WSCA Contract Manager of this WSCA Master Agreement, whichever
occurs lasl.

WSCA AR-233 - Attachment B
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1.5. "Equipment'~ shall mean Cisco tangible hardware offerings incorporated
within the scope of this Agreement and associated with communications
as listed on Attachment A, Section A.

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

1.7. "Local Public Body" shall mean a political subdivision of the Participating
State, and the agencies, public instrumentalities and institutions thereof,
including, without limitation, all cities, towns. counties, COU!1S, special
districts, and educational institutions (K-12 or higher education).

1.8. "Participating Addendum" shall mean a written, bilateral agreement
executed and delivered by and between Cisco and a Participating State
that expressly incorporates the terms of this WSCA Master Agreement,
and any other mutually agreeable rerms set forth in the Participating
Addendum. Upon execution, the term WSCA Master Agreement will be
deemed to incorporate the Participating Addendum for Participating
States. (For purposes of meeting the foregoing execution requirement. the
State of Utah will be deemed to have executed a Participating Addendum
upon execution of this WSCA Master Agreement.)

A Local Public Body may execute a Participating Addendum in its own
name (and independent of whether the state in which it is located itself
executes a Participating Addendum) only with the express, written
approval of Cisco and the WSCA Contract Manager. In such event, the
Local Public Body will be deemed to have accepted and assumed the
rights and obligations of a "Participating State" , "Purchaser" and/or
"Customer" under its Participating Addendum.

1.9. "Participating State" shall mean a member of WSCA authorized under , .
state law to participate under this Agreement who subsequently executes a
Participating Addendum, or any other state or Local Public Body
authorized by the WSCA Contract Manager and Cisco to be a party to the
resulting Agreement who subsequently executes a Participating
Addendum. "Participating State" shall be deemed to refer to the State of
Utah when acting as a Participating State in its sovereign capacity (and not
in its capacity as the WSCA Contract Manager).

L
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1.10. "Price" shall mean charges, cos ts, rates, and/or fees charged for the
Products and Services under this Contract and shall be paid in United
States dollars.

1.11. "Productts)" shall mean any Contractor-supplied communications
Equipment, Software and documentation within the scope of this
Agreement as referenced on Attachment A, Section A, and listed on
Cisco's then-current Global Price List.

1.12. "Purchase Order," "Order" or "Ord er Document" shall mean any official
document and attachments thereto specifying the Products and/or Services
to be purchased from Contractor, the issuance of which document shall be
deemed to constitute Purchaser ' s acceptance of and agreement to be bound
by the terms of this Agreement.

1.13. "Purchas er" (also referred to as "Customer") shall mean: (a) the State of
Utah when acting as a Participating State in its sovereign capacity (and not
as the WSCA Contract Manager), (b) any office, department. commission,
council, board, committee, insti tution, legislative body. agency, public
authority, public benefit corporation, other government corporation or
public educational instituti on of a Participating State or a Local Public
Body within such Participating State, provided that such entity is
authorized. under applicable laws, rules and/or regulations of the
Participating State. (i) to purchase Product(s) and Services pursuant to this
Agreement solely by execution of the applicable Participating Addendum,
and (ii) to legally bind such body to the terms of such agreement solely by
the issuance of a Purchase Order, Order or Order Document in accordance
with and pursuant to this Agreement. and (iii) has been authorized by the
WSCA Contract Manager and Cisco to participate under this WSCA
Master Agreement.

1.14. "Services" shall mean those services within the scope of Attachment A.
Section A, and listed on Cisco's then-current Global Price List, including
consulting, training, installation and mainten ance services, andlor other
services related to the Products being acquired and further described at
cisco.com and which are subject to the terms of service set forth in
Attachment D.

1.15. "Servicing subcontractor" shall mean a third party subcontractor of Cisco
or a Fulfillment Partner.

1.16. "Software" shall mean the object code version of computer programs
licensed pursuant to this Agreement. Embedded code, firmware, internal
code, microcode. and any other term referrin g to software residing in the
Equipment that is necessary for the proper operation of the Equipment is
included in this definition of Software. Software includes all prior. current,
and future versions of the Software and all maintenance updates and error
corrections. For purposes of this Agreement, "Software" shall include
(and the terms and conditions of this Agreement shall apply to) any
upgrades, updates, bug fixes or modified versions (collectively.

1
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"Upgrades") or backup copies of the Software licensed or provided to
Customer by Cisco , or an authorized distributor for which Customer has
paid the applicable license fees .

1.17. "State" shall mean the State of Utah when acting as the WSCA Contract
Manager and not as a Participating State.

1.18. "State Agency" shall mean any state office, department, commission,
council, board, conuni ttee, institution, legislative body, agency, public
authority, public benefit corporation, other government corporation or
public educational institution.

1.19 . "Subcontractor" shall mean one not in the employment of Contractor, who
is performing all or part of the business activities under this Agreement
under a separate subcontract with Contractor or its Fulfillment Partners.
The term "Subcontractor" means Subcontractor(s) of Cisco or its
Fulfillment Partners provided, however, that subcontractor(s) may not
receive Orders , invoice, or recei ve payments directly from Purch asers.

1.20. "Tennination Date" shall mean the date of termin ation of the WSCA
Master Agreement on May 31, 20 10, or such dates as extended upon
mutual agreement of the parties for renewal options.

1.21. "WSCA" shall mean the Western States Contrac ting Alliance (WSCA).
WSCA is a coo perative group contracting consortium for state
government departments, institutions, agencies and political subdivisions
(i.e., colleges, schoo l district s, counties, cit ies, etc.,) for the states of
Alaska. Arizona, California, Colorado, Hawai i. Idaho, Minnesota.
Montana. Nevada. New Mexico. Oregon. South Dakota, Utah,
Washington and Wyoming. Rights and obligations under this contract are
limi ted to those Participating States who execute a Participating
Addendum with Cisco.

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

1.23. "WSCA Master Agreement" (also referred to as "Agreement" or
"Contract' ') shall mean the underlying purcha.sing agreement executed by
and between the State of Utah ("State"), as WSCA Contract Manager
acting on behalf of WSCA, and Cisco. as now or hereafter amended.

2. QUANTIT Y E..'iTIMATES: Participating States do not guarantee to purchase
any amount under this Agree ment.

3. SPECIFICATIONS: Inten tionally Omitted.

4. ACCEPTANCE OR REJECTION OF PROPOSALS: In /entionally Omitted.

5. SAMPLES: See the "Demonstration or Evaluation Equipment" Section in
Attachment C.
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6. CASH DISCOUNT TERMS: Not Applicable.

7. TAXES: See the "Prices: Taxes" in Attachment C, Section 2.

8. MODIFICATION OR WITHDRAWAL OF PROPOSALS: Intentionally
Omitted.

9. INTELLECTUAL PROPERTY INFRI NGEMENT:

9.1. Cisco will have the obligation and right to defend any claim, action. suit or
proceeding ("IPR Claim") brought against Purchaser so far as it is based
on a claim that any Product supplied under this Agreement infringes Third
Party IPR (as defined below). Cisco will indemnify Purchaser against any
fmal judgment entered in respect of such an IPR Claim by a court of
competent jurisdict ion and agains t any settlements arising out of such an
IPR Claim. Cisco' s obligations to defend the IPR Claim and indemnify the
Purchaser are conditional upon :

9.1.1. Purchaser notifying Cisco promptly in writing of the IPR
Claim or threat thereof;

9.1.2. Purchaser giving Cisco full and exclusive authority for the
conduct of the defense and settlemen t of the Il'R Claim and
any subsequent appeal; and

9.1.3. Purchaser giving Cisco all information and assistance
reasonably requested by Cisco in connection with the
conduct of the defense and settlement of the ll'R Claim and
any subsequent appeal.

9.2. For the purposes of this Agreement, Third Party IPR means a United
States copyright existing as at the date of Purchase or a United States
patent issued as at the date of Purchase Order.

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

9.4. Notwithstanding the foregoing, Cisco has no liability for, and Purch aser
will defend and indemnify Cisco against, any IPR Claim arising from:

9.4.1. the combination, operation, or use of a Product supplied
under this Agreement with any product, dev ice, or software
not supplied by Cisco;
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9.4.2. the amount or duration of use which Purchaser makes of
the Product, revenue earned by Purchaser from services it
provides which utilize the Product. or services offered by
Purchaser to external or internal customers;

9.4.3. the alteration or modification of any Product supplied under
this Agreeme nt from and after the date such Product is so
supplied and such alteration or modification is not made by
Cisco;

9.4.4. Cisco ' s compliance with Purchaser' s designs,
specifications, or instructions; or

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

9.5. THIS SECfION STATES THE ENTIRE OBLIGATION OF CISCO
AND ITS SUPPLIERS , AND THE EXCLUSIVE REMEDY OF
PURCHASER, IN RESPECf OF ANY INFRINGEMENT OR
AllEGED INFRINGEMENT OF ANY INTELLECTUAL PROPERTY
RIGHTS OR PROPRIETARY RIGHTS. THIS INDEMNITY
OBLIGATION AND REMEDY ARE GIVEN TO PURCHASER
SOLELY FOR ITS BENEFIT AND IN LIEU OF, A,'1D CISCO
DISCLAD1S, ALL WARRANTIES, CONDITIONS AND OTHER
TERMS OF NON-INFRINGEMENT WITH RESPECf TO ANY
PRODUCT.

10. AWARD: (Intentionally Omit/ed).

11. NON -COLLUSION: By signing the proposal the offeror certifies that the
proposal submitted, has been arrived at independently and has been submitted
without collusion with, and without any agreemen t, understanding or planned
common course of action with, any other vendor of materials, supplies, equipment
or services described in the Request for Proposal, designed to limit independent
bidding or competition.

12. TERM AND CANCELLATION :

12.1. Term '

This WSCA Master Agreement shall commence on the Effective Date and
continue thereafter through the Termination Date of May 31,2010 (the
"Initial Tenn "), unless sooner terminated, as provided in this WSCA
Master Agreement.

The WSCA Master Agreement may be extended and amended after the
Initial Term upon mutual written agreement by the parties prior to the
expiration of any then current term. The WSCA Master Agreement is
renewable on a hi-annual or annual basis, up to a maximum of four total
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renewals years (contract potential is 7 years, including all renewal
options).

With respect to the term of any services ordered, the term will be governed
by the ordering document subject to the terms of Attachment D.

12.2. Termination for Convenience

12.2.1. WSCA Master Agreement: Either party (State or Cisco) may terminate
this WSCA Master Agreement for convenience at any time by providing
the other party with at least one hundred twenty (120) calendar days'
written notice prior to the effective date of the cancellation. The
termination date specified in the notice shall be on or after the first
anniversary of the Effective Date of the initial contract term. The WSCA
Master Agreement shall automatically terminate at the end of the period
for which notice is given.

Any cancellation under this provision shall not affect the rights and
obligations of either party attending orders outstanding at the time of
cancellation. e.g ., any right of Purchasing Entity to indemnification by the
Contractor, rights of Contractor payment for goods/services delivered and
accepted. and rights attending any warranty or default in performance in
association with any prior order.

12.2.2. Participating Addendum: Either party to a Participating Addendum may
terminate a Participating Addendum at any time by providing the other
with at least forty-five (45) calendar days' written notice prior to the
effective date of cancellation. The Participating Addendum shall
automatically terminate at the end of the period for which notice is given.

Any cancellation under this provision shall not affect the rights and
obligations of either party attending orders outstanding at the time of
cancellation, e.g., any right of and Participating State to indemnification
by the Contractor, rights of payment for goods/services delivered and
accepted, and rights attending any warranty or default in performance in
association with any prior order.

12.3. Termination for Non-Appropriation of Funds.

Purchaser under a Participating Addendum shall have no liability to
Contractor beyond funds that are appropriated and made available to the
Purchaser by the applicable legislative body.

If sufficient funds are not appropriated by legislative action to a Purchaser
as to any future period, Purchaser may terminate its Order(s) prospectively
as to such future performance impacted by and to the extent of non
appropriation. or otherwise work with Contractor to arrive at a mutually
acceptable resolution of the situation. Purchaser shall notify Contractor in
writing of such non-appropriation within thirty (30) calendar days of final
legislative action.
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No penalt y shall accrue to Participating States or its Purchasers in the
event this section shall be exercised. This section shall not be construed to
permit Participating States to terminate this agreement, or a Purchaser to
terminate its Order(s) as to the period for which appropriations were made
and available or as to any future period in order to acquire similar
Products or Services from a third party.

Any cance llation under this provision shall not affect the rights and
obligations of either party attending orders outstanding up to the time of
non-appropriation of funds, e.g., any right of and Participating State to
indemnification by the Contractor, rights of payment for goods/serv ices
delivered and accepted, and rights attending any warranty or default in
performance in association with any prior order.

12.4. Termination for Default:

12.4.1. WSCA Master Agreement: The State or Cisco may terminate this WSCA
Master Agreement if either party breaches the terms of the WSCA Master
Agreement as follows: (a) immedi ately upon providing written notice to
the breaching party if the breach is not capable of being cured, and (b)
sixty (60) calendar days after providing written notice to the breaching
party if the breaching party otherwise fails to cure a material breach within
such sixty (60) calendar day period or conunence cure within such sixty
(60) calendar day period or diligently pursue completion of such cure.

Notwithstandin g the foregoing, the WSCA Master Agreement may be
terminated inunediately by Contractor for cause in the event of
Purchaser ' s breach of the following Section in Attachment C, Section 4
(Software License), Section 14 (Export Restrictions), or Section 5
(Confidential Information).

12.4.2.Participating Addendum : If either party to a Participating Addendum
(including the State of Utah when acting in its sovereign capacity under
this Agreement) materially breaches any of the provisions of a
Participating 'Addendum, the non-breaching party may terminate the
Participating Addendum as follows: (a) immediately upon providing
written notice to the breaching party if the breach is not capable of being
cured, and (b) thirty (30) calendar days after providing written notice to
the breaching party if the breaching party fails to cure such breach within
such thirty (30) calendar day period . Notwithstanding the foregoing, a
Participating Addendum may be terminated immediately by Contractor for
cause in the event of Purchaser 's breach of the following Sections in
Attachment C: Section 4 (Software License), Sect ion 14 (Export
Restrictions). or Section 5 (Confidential Information).
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The cure periods stated in the above paragraph shall not apply to any
failure(s) to perform that result from the willful or negligent acts or
omissions of the aggrieved party.

12.5. Rights On Termina tion or Expiration

12.5.1. Upon termination or expiration of this agreement or a Participating
Addendum, (a) Cisco reserves the right to cease all further delivery of
Product or Services. (b) all outstanding invoices become due and payable
within thirty (30) days of termination, and (c) all rights and licenses of
Customer under this Agreement shall terminate, subject to the terms of
this Section. If Cisco agrees to complete delivery of any further Products
or Services due against any existing accepted Purchase Orders then
Customer shall pay for such Products or Services -in advance within thirty
(30) days.

12.5.2. Except for a termination of this Agreement resulting from Customer's
breach of Attachment C, Section 4 (Proprietary Rights and Software
Licensing), Section 5 (Confidential Information), or Section 14 (Export.
Re-Export, Transfer & Use Controls), upon termination or expiration of
this Agreement, Customer may continue to use, in accordance with the
terms and conditions of this Agreement and/or the Participating
Addendum. Products provided to it by Cisco prior to the date of
termination or expiration provided payment has been made in fuJI for such
Products.

12.5.3. Upon termination or expiration of this Agreement, Customer shall
immediately return to Cisco all Confidential Information (including all
copies thereof) then in Customer's possession, custody or control (except
that customer may retain one archival copy for records retention purposes
only as required by law); provided that, except for a termination resulting
from Customer's breach of Attachment C, Section 4 (Proprietary Rights
and Software Licensing), Section 5 (Confidential Information), or Section
14 (Export Restrictions). Customer may retain a sufficient amount of such
Confidential Information and material to operate its installed base of
Products.

12.5.4. In the event of any termination pursuant to this section. and unless
otherwise required by law or court of competent jurisdiction, Purchaser
shall remain obligated to comply in perpetuity with the provisions of
Attachment C: Section 4 (Software License), Section 14 (Export
Restrictions), or Section 5 (Confidential Information) for purchased
product.

12.6. Validity of Orders

The parties agree that if Purchaser places a finn Order prior to the
expiration or termination of this Agreement (or a Participating
Addendum), which by its terms would extend beyond the expiration or
termination of this Agreement (or a Participating Addendum), and
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Contractor has accepted such Purchase Order(s) prior to the expiration or
termination of the Agreement or a Participating Addendum, then any such
Purchase Order(s) (i) shall remain in effect and be governed by the terms
and conditions of this Agreement. and (ii) shall survive expiration of this
Agreement in accordance with the terms herein but will not be considered
an extension of the tenn of the Agreement nor a renewal thereof.

No orders placed after expiration or termination of this Agreement shall be
valid.

13. DEFAULT AND REMEDIES: See Section 12, above.

14. COMPLIANCE WITH LAWS AND REGULATIONS: The respective party's
performance under this Agreement shall comply fully with all applicable Federal
and State laws and regulations (including, but Dot limited to, any hazardous
chemical laws and regulations) to the extent they are applicable to the Products
and/or Services provided under this Agreement. In the event Cisco fails to
comply with such requirements. Customer's sale and exclusive remedy shall be
payment by Cisco of any fines imposed on Customer by the party entitled to
enforce such laws due to Cisco' s failure to comply.

If any law changes after the Effective Date (which such changed law was not
reasonably contemplated on the Effective Date) to the material detriment of Cisco
(as determined in its s ole reasonable discretion), then: (i ) the applicable parties
may mutually negotiate the up charge to offset the cost of such compliance ; (ii)
Cisco can unilaterally choose not to ship such Product or perform such Service (a)
under an individual Order, or (b) across a like class of all Orders under this
Agreement in consultation with the WSCA Contract Manager, or (c) delete such
class of Product(s) or Service(s) from the scope of this Agreement in consultation
with the WSCA Contract Manager; or (iii) Cisco may unilaterally terminate the
applicable Order(s).

15. CONFLICT OF TERM S: In the event of any conflict among the terms and
condi tions in the Agreement. the order of precedence for the contract terms will
be as follows:

1. Participating Addendum
2. WSCA Master Agreement:

a. Cover Page
b. Attachment B: lVSCA Standard Terms and Conditions

(Revised)
c. Attachment A: Addendum 1
d. Attachment C: Contractor Terms and Conditions
e. Attachment D: Cisco Master Service Terms and Conditions
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f Attachment E: Redacted Cisco RFP Response to RFP DG
7500

16. REPORTS: Contractor shall submit quarterly reports to the WSCA Contrac t
Manager showing the quan tities and dollar volume of purchases of product and
services by each Participating State [and its Purchasers]. The due dates of each
quarterly contract usage report are April 30, July 31, October 31 and January 31.
The State of Utah, as WSCA Contract Manager, represents and warrants to
Contractor that it is authorized to collect data on purchases under this Agreement.
The Purchaser recognizes that this data is pub lic information. Cisco will use
commercially reasonable efforts to provide the information set forth on
Attachment B, Exhibit D (Form of Quarterly Report) and shall be fully
indemnified by the State of Utah from any liability to Purchasers under this
Agreeme nt for providing Purchasers' data to the State of Utah . Contractor is
obligated to produce the quarterly reports in the format specified by WSCA in
Attachment B, Exhibit D.

17. INSURANCE; HOLD HARMLESS; GENERAL INDEMNITY;
LIMITATION OF LIABILITY; CONSEQUENTIAL AND OTHER
DAMAGES:

17.1. General Liability Insurance. Contractor shall maintain Commercial
General Liability insurance with bodily injury and property damage limits
of $1,000,000 per occurrence and $2,000,000 aggregate. Suc h insurance
shall (a) provide for contrac tual liability coverage, (b) provide for cross
liability coverage, and (c) name the other party and its subcontractors. as
well as the directors, officers, employees, agents, successo rs and assigns
of all of them, as additional insureds, but only to the extent of liabilities
falling within the indemnity obligations of the other party pursuant to the
terms of Subsection 17.2. Nothing in this section shall prohibit any
applicable party from providing any or all of the insurance coverages
required on a self-insured bas is.

17.2. General Indemnity

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

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

17.3. Limltatlcn of Liability. EXCEPT FOR THOSE OBLIGATIONS
UNDER SECT IONS 9 (INTELLECTUAL PROPERTY
lNFRn-;GEMENT) AND 17.2 (GENERAL INDEMNITY).
NOTWITHSTAN DING ANYTHING ELSE HEREIN. ALL LIABILITY
OF CONTRACTOR AND ITS SUPPLIERS TO ANY PURCHASER
FOR CLAIMS ARISn-;G UNDER THIS AGREEMENT. THE
APPLICABLE PARTICIPATING ADDENDUM. OR OTHERWISE
SHALL BE LIMITED TO THE MONEY PAID TO CONTRACTOR
FOR PRODUCTS OR FOR SERVICES WITH RESPECT TO SUCH
PURCHASER DURING THE TWELVE (12) MONTH PERIOD
PRECEDING THE EVENT OR CIRCUMSTANCES GIVING RISE TO
SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER INCIDENT.

17.4. \Vaiver of Consequential and Other Damages. IN NO EVENT SHALL
CONTRACTOR OR .ITS SUPPLIERS BE LIABLE FOR ANY
INCIDENTAL. SPECIAL. INDIRECT OR CONSEQUENTIAL
DAMAGES. LOST REVENUE. LOST PROFITS. OR LOST OR
DAMAGED DATA. WHETHER ARISING IN CONTRACT. TORT
(INCLUDING ' NEGLIGENCE). OR OTHERWISE. EVEN IF
CONTRACTOR OR ITS SUPPLIERS HAVE BEEN INFORMED OF
THE POSSIBILITY THEREOF.

18. ORDER NUMBERS: Contractor or each Fulfillment Partner shall utilize its
standard method for generating acknowledgments, shipping labels. packing slips.
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invoices, and correspondence. Every Purchase Order or Ordering Document
issued under this agreement will bear on the face of it the WSCA Master
Agreement Number AR-233 and the Participating State's unique contract
identifier associated assigned to its Participating Addendum.

19. GOVERNING LAWS:

19.1. WSCA Master Agreement This WSCA Agreement and disputes
hereunder solely between State acting on behalf of WSCA and Cisco shall
be construed in accordance with the laws of the State of Utah. Venue for
any claim, dispute or action concerning this Agreement shall be in Utah.

19.2. Participating Addendum: To the extent that both parties have mutually
agreed to be bound by such laws under the terms of the Participating
Addendum. each Participating Addendum and any dispute under the
WSCA Master Agreement based upon a performance under a
Participating Addendum shall be governed by the laws of the Participating
State. Venue for any claim. dispute or action concerning an order placed
against a Participating Addendum or the effect of a Participating
Addendum shall be in the Participating State.

20. SHIPPING AND DELIVERY· Products

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

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

20.2. Cisco will conununicate scheduled shipping dates in the order
acknowledgement and/or on Cisco.com within three (3) business days
after receipt of an electronic Purchase Order on Cisco.com, provided,
however. that in the event such notification is not received in this time
period. Customer shall notify Cisco of the non-receipt. and Cisco's sale
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obligation with respec t to such non-receipt shall be to promptl y provide
the information to the Customer after such notification.

20.3. If Cisco has reason to believe that the actual shipment date will occur later
than the original shipment date acknowledged by Cisco for reasons caused
by Cisco. Cisco shall use commercially reasonable efforts to promptl y
provide additi onal information to Customer including by electronic
posting of the expected period of delay and, upon request, of the steps
available, if any, to minimize the delay. If the extended delivery date is
anticipated to be more than thirty (30) calendar da ys beyond the originally
scheduled delivery date, the parties will work in good to resolve any
ordering issues pursuant to the order escal ation process.

20.4. Shipping terms are FOB destination, shipping and handlin g prepaid by
Contractor. The me thod of Shipment shall be consistent with the nature of
the Products and hazards of transportation. Acceptance by Purchaser shal l
be deemed to have occurred upon delivery of the applicable Products to
the applicable Purchaser. Title and risk of loss shall pass to Purchaser
upon delivery.

20.5. If Purchaser requests delivery of Products to Purchaser' s forwarding agent
or other representative, Purchaser assumes responsibility for compliance
with applicable export laws and regulations.

20 .6. Contractor is not liable for damage or penal ty for delay in delivery or for
failure to give notice of delay. Contractor shall not have any liability in
connection with Product shipment other than as set forth in this Section
20.

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

21. LIMITED WAR RA NTY: All Products are sold with Cisco's standard limited
warranty listed below:

2 1.1. Hardware. Cisco warrants that from the date of shipment by Cisco to
Customer, and cont inuing for a period of the longer of (a) ninety (90) days
or (b) the period set forth in the Warranty Card accompanying the Product,
the Hardware will be free from defect s in material and workmanship,
under normal use . This limited warranty extends only to the original user
of the Product. Customer's sole and exclusive remedy and the entire
liability of Cisco and its suppliers under this limited warranty will be, at
Cisco's or its service center's option, shipment of a replacement within the
period and according to the replacement process described in the Warranty
Card, or a refund of the purchase price, if the Hardware is returned to the
party supplying it to Customer, if different than Cisco, freight and
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insurance prepaid. Cisco replacement parts, used in Hardware repair, may
be new or equi valent to new. Cisco 's obligations hereunder are
conditi oned upon the returned of affected Products, in accordance with
Cisco's then-current Return Material Authorization (RMA) procedures.

2 1.2. Software. Cisco warrants that from the date of delivery by Cisco to
Customer (but in case of resale by a Cisco reseller, commencing not more
than ninety (90) days after original shipment by Cisco). and continuing
for a period of the longer of (a) ninety (90) days or (b) the period set forth
in the Warranty Card accompanying the Product (if any): (a) the media on
which the Software is furni shed will be free of defects in material s and
workmanship. under normal use; and (b) the Software substantially
conforms to its published specifications. The date of shipment of a Product
by Cisco is set forth on the packaging material in which the Product is
shipped. Except for the foregoing, the Software i s provided AS IS. This
limited warranty extends only to the Custo mer who is the original
licensee. Customer's sale and exclusive remedy and the entire liability of
Cisco and its suppliers under this limited warranty will be, at Cisco or its
service center's option. repair. replacement. or refun d of the Software if
reported (or, upon request. returned) to the party supplying the Software to
Customer, if different than Cisco. In no event, does Cisco warrant that the
Software is error free or that Customer will be able to operate the Software
without problems or interruptions. In addition; due to the continual
development of new techniques for intruding upon and attacking
networks, Cisco does not warrant that the Software or any equipment,
system or network on which the Software is used will be free of
vulnerability to intrusion or attack.

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

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

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

22. Al\1ENDI\IENTS: The terms of this WSCA Master Agreement shall not be
waived, altered, modified, supplemented or amended in any manner whatsoever
without prior written approval of both the State and Cisco.

23. ASSIGNMENT/SUBCONTRACT:

23.1. Neither party shall not assign, sell, or transfer its rights and responsibilities
under this Agreement (other than the right to receive any amount due,
which shall be freely assignable upon written notice to customer). in
whole or in part, without the prior written approval of the other party,
which approval will not be unreasonably withheld. Notwithstanding the
foregoing, Cisco shall have the right to assign all or part of this Agreement
as part of a merger, corporate reorganization, or sale of assets or to a
majority-owned or majority-controlled subsidiary or affiliate and to
subcontract Services to third parties provided that Cisco remains
responsible for the performance of such Services by subcontractors done
in the normal course of their business obligations and duties to Cisco.
However, in all cases notwithstanding subcontracting, the customer will
deal only with invoices and payment through either Cisco or the
Fulfillment Partners listed on the individual Participating Addendum . Any
allowed assignee or merged entity shall be subject to all the terms of tbis
Agreement.

23.2. Contractor may, with prior written consent from Participating States,
which consent shall not be unreasonably withheld, enter into subcontracts
with third parties as "Fulfillment Partners". Fulfillment Partners are
Subcontractors who may provide Products and Services under this
Agreement at the Price Discounts established in this Agreement and bill
Purchasers directly for such Products and Services.

Fulfillment Partners, where directed by Cisco, are required to report to the
WSCA Contract Manager, account for and submit the WSCA Contract
Administration Fee, along with Contract Activity Reports.

23.3. Cisco as well as Fulfillment Partners participate in the Federal
Communication Conunission's E-rate discount program established under
the authority of the Federal Telecommunications Commission Act of 1996
and may accept and process E-Rate transactions under their own Ii-rate
registration numbers.
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24. NONDISCRL."\llNATION : Contractor agrees to abide by the provisions of Title
VI and Title VII of the Civil Rights Act of 1964 (42 USC 2000e), which prohib it
discrimi nation against any emp loyee or applican t for employment. or any
applicant or recipient of services. on the basis of race. religion. co lor. or national
origin; and further agrees to abide by Executive Order No. 11246. as amended,
which prohibi ts discrimination on basis of sex; 45 CFR 90 which prohibits
discrimination on the basis of age. and Section 504 of the Rehabili tation Act of
1973. or the Americans with Disabilities Act of 1990 which prohibits
disc rimination on the basis of disabilities. This Section only applies to the extent
applicable to the provision of Products and Services under this Agreement.
Contractor shal l include this prov ision in every subcontract with its Fulfillment
Partners relating to purchases of Product and Services by Purchasers.

25 . SEVERABILITY: If any provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or otherwise unenforceable. such provision
shall be null and void and shall be deemed deleted from this Agreement. The
remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the Agreement did
not contain the provision that is deemed deleted. Notwithstanding the foregoing,
if this paragraph becomes applicable. and. as a result . the value of this Agreement
is materially impaired for either party. as determined by the affected party in its
reasonable discretion. then the affect ed party may declare the Agreement
terminated upon thirty (30) days written notice to the other party.

26. INSPECTIONS: See the "Demonstration or Evaluation Equipment" Section in
Attachment C.

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

Where permi tted by the law of the Participating State, Cisco Capital lease
financing is an allowable payment option under the contract. The terms and
conditions of the capital lease financing arrangement with Cisco will be set forth
in writing between the Purchaser and Cisco.

28. FORCE .MAJEURE: Except for the obligation to pay monies due and owing,
neither party shall be liable for any delay or failure in performance due to events
outside the defaulting party' s reasonable control, including, without limitation,
acts of God, earthquake, labor disputes, shortages of supplies, actions of
governmental entities, riots, war, terrorism, fire, epidemics, or delays of cornmon
carriers . The obligations and rights of the excused party shall be extended on a
day-by-day basis for the time period equal to the period of the excusable delay.
When payments are delayed solely due to a force majeure event, late fees with
respect to such payment will not accrue during the period of such force majeure
event.

29. HAZARDOUS CHEMICAL INFORMATION: See "Laws And Regulations"
Section.

30. FIRM PRICE DISCOUNT: The pricing discounts set forth in Attachment A
apply to purchases made under the terms and conditions set forth in this document
(WSCA Master Agreement), and are firm for the stated contract term, The
pricing discounts will be applied against Contractor' s then-current, Global Price
List at the time of acceptance of the Purchase Order by Contractor to determine
the net price to be paid by Purchasers for Products and Services under this
Agreement. Fulfillment Partners are required to sell Products or Services at not
less than the stated pricing discounts set forth in this Agreemen t, and may offer
additional incremental.discounts, in their sole discretion.

To the extent that a Participating State or individual Purchaser proposes additional
requirements or a change to the stated terms and conditions set forth in this
Agreement, both Contractor and the Purchaser shall mutually agree to such
change in writing in the Participating Addendum. However, the Contractor
reserves the right, as a condition of giving its consent, to require a modification of
the pricing discounts stated herein to reflect potential additional costs, obligations,
risks or liabilit ies associated such additional terms for Contractor.

31. EXTENSION OF PRICES: Intentionally Omitted.

32. PROPOSAL PREPARATION COSTS: lntentionally Omitted.
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33. CONFLICT OF INTEREST: The contractor certifies that it has not offered or
given any gift or compensatio n prohibited by the state laws of any WSCA
participants to any officer or employee of WSCA or participating states to secure
favorab le treatment with respect to entering into this Agreement.

34. INDEPENDENT CONTRACTOR: Contractor shall be an indepeodent
contractor. This Agreement does not create any agency, partnership . joint
venture, or franchise relationship. No employee of either party shall be or
become, or shall be deemed to be or become, an em ployee of the other party by
virtue of the existence or implementation of this Agreemen t. Each party hereto is
an independent contractor. Neither party has the right or authority to, and shall
not. assume or crea te any obligation of any nature whatsoever on behalf of the
other party or bind the other party in any respect whatsoever.

35. POLITICAL SUBDIVISION PARTICIPATION: See "Definitions" Section.

36. DEBARMENT: Contractor certifies that neither it nor its principals are
presently debarred, suspended, propose d for debarment, declared ineligible, or
voluntarily excluded from participa tion in this Agreement by any governmental
department or agency.

37. RECORDS ADMINISTRATION: See "Audit of Records" Section below.

38. AUDIT OF RECORDS:

Contractor shall maintain complete, accurate and truthful records of purchases
and amounts billable to and payments made by Purchaser hereunder directly
through Contractor in accordance with generally accepted accounting principles
and practices for audit purposes only. Contractor shall retain such records for at
least a period of four (4) years from the date of termination of this Agreement, or
longer if expressly required by the law of the applicable Participating State.

The Participating State will give Contractor thirty (30) days advance written
notice to perform an audit of Contractor's records, identified above, as it pertains
only to such Participating State's Purchasen s). Except for compelling
circumstances, Participating State' s audits are limited to a commercially
reasonable frequency per Participating State, and such audit will be conducted
duri ng Contractor' s normal business hours and shall not unduly interrupt or
interfere with Contractor's normal business operations, and provided further that
in the event that such audit is conducted by a third party, such third party shall,
prior to conducting such audit, to the extent permitted by law, execute a
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confidentiality agreement for the benefit of Contractor in a form reasonably
satisfactory to Contractor.

tn the event that the audit discovers an overpayment in excess of 5% (five
percent ) of the amount actually paid. Contractor shall pay the costs of the audit. In
all other circumstances, the audit fees shall be paid by the Participating State.
Contractor shall require that any Subcontractor will also maintain their records
and agree to abide by this Section.

Revi.~jQn Date: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIOKALLY BLANK]
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tllltll 'I
CISCO

WESTERN STATES CONTRACfING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICAT IONS & MAINTENANCE

MASTER AGREEMENT
("WSCA Master Agreement")

[State of Utah Co ntract Ref. No . AR-233]

Attachment C
Contract or Terms and Conditions

l. DEMONST RATIO N OR EVALUATION EQUIPMENT, Contractor agrees to
pro vide demonstration or evaluation Equ ipment to Purchaser upon request pursuant to
a separately executed "Cisco Demo Loaner Agreement" and "Try and Buy
Agreement" , in substantially the same form as that attached to this Attachment C,
Exhibit B.

2. PRICES ; TAXES: Notwithstanding anything contained in the Agreement to the
contrary:

2.1. Prices for Products are those specified in Cisco's then-current Global Price
List, less the applicable discounts ("Price Discounts") specified in this
Attachment C, Exhibit A.

2.2. Firm Price. Percentage discount depth from list is not subject to a "price
increase request" that would result in a less attractive discount; discounts
may only be adjusted by the contractor to reflect a deeper percentage
discount(s). The discount is being applied to Contractor' s then-current
published list price schedule(s).

2.3. Cisco may change its U.S. List prices for the Products or for Services at
any time and shall announce such price changes by issuance of a revised
Price List (including via electronic posting) or other announcement of
price change. Purchase Orders received before the date of price change
announcement(s) to Cisco's Global Price List and those received within
thirty (30) days thereafter, which specify a delivery date within ninety (90)
days of the date of announcement , will be invoiced to Purchaser without
regard to the price change, provided however, price decreases will be
effective for all Purchase Orders accepted by Cisco after the date of
issuance or announcem ent of revised prices.
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2.4. All stated prices are exclusive of any taxes, fees and duties or other similar
amounts, however designated, and including without limitation value
added, sales and withholding taxes which are levied or based upon such
prices , charges or upon this Agreement. Purchaser will pay sales and use
taxes, if any, imposed on the Products and Services acquired under this
Agreement, or furnish proof of its tax-exempt status upon request.
Contractor will pay all other taxes based on Contractor' s income or gross
receipts , or personal property taxes levied or assessed on Contractor's
personal property. In the event that the Purchaser is exempt from property
and sales taxes, it will not be charged same.

3. O RDERS . Notwithstanding anything contained in the Agreement to the contrary:

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

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

3.3. All Purchase Orders are subject [0 Contractor ' s reasonable acceptance
(including performing any related credit checks). Contractor shall use
commercially reasonable efforts to accept or reject orders in writing within
[en (10) days from receipt, or within three (3) Business Days. if orders are
placed electronically.

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

3.5. Services. Purchaser may place Purchase Orders for the various Services
offered by Cisco . The provision of any such Serv ices. if accepted by
Cisco. shall be subject to the terms and conditions set forth in this
Agreement , Attachment D, as well as the then-current terms of service
offerings set forth on Cisco 's · = website at
http://www.cisco.com/legaVservices.htmJ. Cisco reserves the right to
subcontract services to a third party maintenance organization to provision
Services for Purchaser.

4. sorrwARE LICENSE:

4.1. License. Conditioned upon compliance with the terms and conditions of
the license granted herein. Cisco grants to Customer a nonexclusive and
nontrans ferable license to use for Customer ' s internal business purposes
the Software and the Documentation for which Customer has paid the
required license fees.

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

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

4.2. General Limitations. This is a license, not a transfer of title, to the
Software and Documentation, and Cisco retains ownership of all cop ies of
the Software and Documentation. Customer acknow ledges that the
Software and Documentation contain trade secrets of Cisco, its suppliers
or licensors, including but not limited to the specific internal des ign and
structure of individual programs and associated interface information.
Accordingly, except as otherwise expressly provided under this
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Agreement,Customer shall have no right, and Customer specifically
agrees not to:

4.2.1. transfer, assign or sublicense its license rights to any other person
or entity, or use the Software on unauthorized or secondhand Cisco
equipment, and Custo mer acknowledges that any attempted
transfer, assignment, sublicense or use shall be void ;

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

4.2 .3. reverse engineer or decompi le, decrypt, disassemble or otherwise
reduce the Software to human-readable form, except to the extent
otherwise expressly permitted under applicable law
notwithstanding this restriction;

4.2.4. use or permit the Software (other than embedded in the Product) to
be used to perform services for third parties, whether on a service
bureau or time sharing basis or otherwise, without the express
written authorizatio n of Cisco; or

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

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

4.3. Software. upgrades/updates and Additional Copies.

NOTW ITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT: (1) CUSTOMER HAS NO LICENSE OR RIGHT TO
USE ANY ADDITIONAL COPIES OR UPGRADES UNLESS
CUSTOMER, AT THE TIME OF ACQUIRING SUCH COpy OR
UPGRADE, ALREADY HOLDS A VALID LICENSE TO THE
ORIGINAL SOFTWARE AND HAS PAID THE APPLICAB LE FEE
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FOR THE UPGRADE OR ADDITIONAL COPIES; (2) USE OF
UPGRADES IS LIMITED TO CISCO EQUIPMENT FOR WHICH
CUSTOMER IS THE ORIGINAL END USER PURCHASER OR
LESSEE OR WHO OTHERWISE HOLDS A VALID LICENSE TO USE
THE SOFTW ARE WHICH IS BEING UPGRADED; AND (3) THE
MAKlNG AND USE OF ADDITIO NAL COPIES IS LIMITED TO
NECESSARY BACKUP PURPOSES ONLY.

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

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

4.6. Customer Records. Customer grants to Cisco and its independent
accountants the right to examine Customer's books, records and accounts
during Customer' s normal Business Hours to verify compliance with this
license. In the event such audit discloses non-compliance with this license,
Customer shall promptly pay to Cisco the appropriate license fees, plus the
reasonable cost of conducting the audit. In all other circumstances, the
audit fees shall be paid by Cisco.

S. CONFIDENTIAL INFORMATION. Notwithstanding anything contained in the
Agreement to the contrary, the following shall govern the obligations with respect to
Confidentiallnformation under this Agreement.

5.1. Definitions.

5.1.1. Customer "Confidential Information" .includes information
regarding Customer's network operations, technic al architecture,
operations and plans and security data.

5.1.2. Cisco "Confidential Information" includes information regarding
Cisco's hardware, software and service products, technical,
financial and marketing data, and information posted on password
protected areas on Cisco.com.

5.1.3. Information (other than that on Cisco.com) disclosed by the
disclosing party in written or other tangible form will be
considered Confidential Information only if it is clearly marked
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"Confidential," "Proprietary" or with a similar legend, which
wording the parties hereby agree constitutes acceptable and
equivalent marking and protective notice to satisfy and invoke
initial protection of the local Freedom of Information Laws
applicable to a Purchaser under a Participating Addendum.

5.1.4. Information disclosed orally shall only be considered Confidential
Information if: (i) identified as confidential, proprietary or the like
at the time of disclosure, and (ii) confirmed in writing within thirty
(30) days of disclosure.

5.1.5. Confidential Information disclosed to the receiving party by any
Affiliate or agent of the disclosing party is subject to this
Agreement.

5.2. The rccervmg party may use the Confidential Information solely in
furtherance of the objectives of this Agreement.

5.3. Except as set forth in subsection 4 below, neither party shall disclose the
Confidential Information to any third party.

5.4. The receiving party may disclose Confidential Information to its
employees, subcontractors or Affiliates' employees and subcontractors
only: (a) 0 0 a "need to know" basis, (b) consistent with the objectives of
this Agreement, and (c) pursuant to separate written non-disclosure terms
that contractually obligate such employees and subcontractors to maintain
the confidentiality of the Confidential Information.

5.5. Notwithstanding any other provision in this Agreement, the receiving
party shall have no obligation with respect to information which:

5.5.1. was rightfully in possession of or known to the receiving party
without any obligation of confidentiality prior to receiving it from
the disclosing party;

5.5.2. is, or subsequently becomes, legally and publicly available without
breach of this Agreement;

5.5.3. is rightfully obtained by the receiving party from a source other
than the Disclosing Party without any obligation of confidentiality;

5.5.4. is developed by or for the receiving party without use of the
Confidential Information and such independent development can
be shown by documentary evidence;

5.5.5. is disclosed by the receiving party pursuant to a valid order issued
by a court or government agency, provided that the receiving party
provides (1) prior written notice to the disclosing party of such
obligation and (2) the opportunity to oppose such disclosure.

5.6. Upon written notification by the disclosing party, the receiving party shall
(i ) cease using the Confidential Information and (ii) if requested to do so,
and to the extent permitted by Customer' s applicable records laws, either
return it to the d isclosing party or destroy it, along with all copies, notes or
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extracts thereof and certi fy to its destruction within fifteen (15) days of
receipt of such notice.

5.7. Each party shall retain all right, title and interest to its own Confidential
Information . By conveying Confidential Information, the disclosing party
does not grant any license under any trademark, patent or copyright, or
application for same, which is now or thereafter may be obtained by such
party.

5.8. The receivin g part y shall not reverse-engineer, deco mpile , or disassemble
any software or remove. overprint or deface any notice of copyright,
trademark. logo. legend, or other notices of ownership from any originals
or copies of Confidential Information disclosed to it.

5.9. EXCEPT AS TO THE EXPRESS WARRANTIES PROVIDED
ELSEWHERE IN TIllS AGREEMENT, CONFIDENTIAL
INFORMATION IS PROVIDED "AS IS" WITH ALL FAULTS AND IN
NO EVENT, SHALL THE DISCLOSING PARTY BE LIABLE FOR
THE ACCURACY OR COMPLETENESS OF THE CONFID ENTIAL
INFORMATION.

5. 10. Notwithstanding termination of this Agreement as described in Section 12
of Attachment B, the obligations of the receiving party with respect to
Confidential Inform ation received prior to termination shall continue for
three (3) years from tbe date the Confidential Information was recei ved.

5.11. In the event of any threatened or actual breach of any of the Obligations
hereunder, a disclosing party may seek injunctive relief, in addition to any
other available legal or equitable remedies.

5.12 . Customer agrees that aspects of the Software and associated
documentation, including the specific design and structure of individual
programs, constitute trade secrets and/or copyrighted material of Cisco.
Customer shal l not: disclose, provide, or otherwise make available, such
trade secrets or copyrighted material , in any form to any third party,
without the prior written consent of Cisco. Customer shall implement
reasonable security measures to protect such trade secrets and copyrighted
material. Tit le to Software and documentation shall remain solely with
Cisco.

5. 13. Accordingly, the Software and Associated documentation shall not be
disclosed to any third party without first notifying Cisco and affording
Cisco the opportunity, as allowed by law, to seek j udicial protection from
disclosure of such confidential. trade secret and proprietary information to
a third party.

5.14. The parties mutually agree that the following documents do not constitute
"Confidential Information" pursuant to this Section 5:

• WSCA Master Agreement, including Attachments A·E

• Exhibit A - Pricing & Discounts
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• Information expressly requ ired to be contained on an Orderin g
Documen t as detailed in Section 3.1, above

6. CONTRACfOR ACCOUNT MANAGER. Contractor shall appoint an Account
Manager for the State of Utah under this Agreement who will provide oversight of
Contractor activities conducted hereunder. Contractor 's Account Manager will be the
principal point of contact for the State concerning Contractor ' s performance under
this Agreement. Contractor shall notify the WSCA Contract Manager, in writing,
when there is a new Contractor Account Man ager assigned to this Agreement.

WSCA reserve s the right to request a change in Contractor Account Manager or
contractor's representatives if the assigned Account Manager is not, in the
reasonable opinion of WSCA' s Contract Manager, meeting its needs adequately
as defined by the terms of this Agreement. Contractor and WSCA shall discuss
and take mutually acceptable actions to help resolve any issues with the assigned
Account Manager. The Contractor Account Man ager information is listed on the
Agreement Cover Sheet.

7. ENTIRE AGREEMENT. Notwi thstandin g anything contained in the Agreement to
the contrary, this Agreement is the complete agreement between the parties and
replaces any and all prior oral or written communications between the parties. There
are no conditions, understandings, agreements, representations, or warranties,
expressed or implied. which are not specified herein . This Agreement shall only be
modified by a written document executed by the parties ' authorized representative.

8. COUNTERPARTS: Notwithstanding anything contained in the Agreement to the
contrary, this Agreement may be executed in several counterparts (and is enforceable
if and when executed and delivered by facsimile and/or email transmission). each of
which will be deemed to be an original, and all of which, when taken together, will
constitute one and the same instrument.

9. SURVIVA L: Notwithstanding anything contained in the Agreement to the
contrary, the following shall govern the survival of terms under this Agreement. All
purchase transactions executed pursuant to the authority of this Agreement shall be
bound by all of the terms, conditions, Price Discounts set forth herein,
notwithstanding the expiration of the Initial Term of this Agreement or any extension
thereof. Further, the terms, conditions and warranties contained in this Agreement
that by their sense and cont ext are intended to survive the completion of the
performance, canceBation or termination of this Agreement shall so survive.

10. PRODUcr CHANGES: Notwi thstanding anything contained in the Agreement to
the contrary, modifi cations which Cisco deems necessary to comply with
specifications, changed safety standards or governmental regulations , to make the
Product non-infringing with respect to any patent, copyright or other proprietary
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interest, or to otherwise improve the Product may be made at any time by Cisco
without prior notice to or consent of Purchaser or WSCA and such altered Product
shall be deemed fully conforming. Cisco shall employ commercially reasonable
efforts to announce, including by electronic posting, Prod uct discontinuance or
changes other than those set forth in the previo us sentence in accordance with Cisco's
End of Life Policy which is found at the following URL:
http://www.cisco.com/enfUS/productslproducts end-of-life policy.html . Purchaser
may make a last-time purchase of such Products as set forth in, such policy.

11. NO WAIVER. No waiver of rights under this Agreement or any Participating
Addendum by any party hereunder or thereunder shall cons titute a subsequent waiver
of this or any other right unde r such agreement.

12. NOTICES. Notwithstanding anything containe d in the Agreemen t to the contrary,
all notices required or permi tted under this Agreement will be in writing and will be
deemed given: (a) when delivered personally ; (b) when sent by confirmed facsimile
or electronic mail (in the case of Cisco to Agreement-not ice @ciscQ.com), (provided
that the original document is placed in air maiUair courier or delivered personally,
within seven days of the facsimile electronic notice); (c) three (3) days after having
been sent by registered or certified mail, return receipt requested, postage prepaid (or
sill (6) days for international mail); or (d) one ( I) day after deposit with a conunercial
express courier specifying next day delivery (or two (2) days for international courier
packages specifying 2-day delivery), with written verification of receipt. All
conun unications will be sent to the addresses set forth on the cover sheet of this
Agreement or such other address as may he designated by a party by giving written
notice to the other party pursuant to this paragraph. Notwithstanding the above ,
notices regarding general changes in pricing, policies or programs may also be by
posting on Cisco.com or bye-mail or fax .

13. ATTORNEYS' FEES . Notwithstanding anything contained in the Agreement to the
contrary, in any suit or proceeding related to this Agreement, the prevailing party will
have the right to recover from the other its reasonable cos ts, fees and expe nses of
attorneys incurred in connection with the suit or proceeding, including any reasonable
appeal costs, fees and expenses. This provision shall be severable from other
provisions of this Agreement, and shall survive and not be merged into any such
j udgment unless such fees are expressly merged into such judgme nt.

14. EXPORT RESTRICTIONS: Notwithstanding anything contained in the Agreement
to the contrary, the Products and technology or direct products thereof (hereafter
refe rred to as "Products and Technology"), supplied by Contractor under this
Agreement are subject to export controls under the laws and regulations of the United
States. Purchaser shall comply with such laws and regulations governing use, export,
re-ex port, and trans fer of Cisco Products and Technology and will obtain all required
U.S. and local authorizations, permits, or licenses . Cisco, and each Partic ipating State
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and each Purchaser each agree to provide the other information, support documents,
and assistance, as may reasonably be required by the other, in connection with
securing such authorizations or licenses. WSCA' s, each Panicipating State' s and
each Purchaser 's obligations under this clause shall survive the expiration or
termination of the Agreement. Detailed infonnation regarding compliance with U.S.
use, export, re-export, and transfer laws may be located at the following URL:
hUp:/Iwww.cisco.comlwwllexport/compliance provision.html.

15. HEADINGS. Headings of sections have been added only for convenience and are not
pan of this Agreement.
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WSCA AR-233

EXHIBIT A

WSCA MASTER AGREEMENT LIST PRICE & WSCA DISCO UNT

Products and Services sold under the WSCA Master Agreement are subject to the
then-current Cisco Global Price List in effect at time of order as posted on
Contractor' s website at http://www.cisco.com. less the applicable contract
discounts set forth below.

The following minimum pricing discounts apply to purchases made under this
WSCA Master Agreement:

Product 35 %

Smartnet Maintenance
1 year: 10 %;
3 year prepaid commit: 17%

Professional ServicesJASrrraining 10%

The pricing discounts set forth above (and in Attachment A - Addendum 1) apply
to purchases made under this WSCA Agreement upon the same terms and
conditions set forth herein during the contract term.
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WSCAAR-233

EXHIBITB

CISCO SYSTE MS

@ (1) Demo Equipment Loaner Agreement

(2) Master Agreement for Demo / Evaluation
(Try and Buy)

The following modifications to Exhibit B are applicable to purchases made under
the WSCA Master Agreement:

1. "List Price" shall be deemed to refer to the net price payable after applying the WSCA
Master Agreement Finn Discount set forth in Exhibit A to Cisco's Global Price List.

2. "Governing Law" shall be deemed to refer to the laws of the tate in which the
Purchaser is located.
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CISCO SYSTEMS

Date

@ Demo Equipment Loaner Agreement

Cisco Quote o.

Customer Contact Name
Company Name
Street Address
City, State, Zip Code
Contact Phone No.

Marketplace No.: ....;MP:..:.= _

Cisco Systems, Inc. is pleased to offer to you for demonstration purposes the Cisco products (and
the associated documentation/materials) listed in Exhibit A ("Products") in exchange for your
agreement to the terms set forth herein . The demonstration period begins on the date the Products
are shipped by Cisco and expires no more than _ , C-) [ES0=45 days ; SP and Federal=90 days]
days after that date. This period will be referred to in this agreement as the "Demonstration
Period."

Cisco will ship the Products to you at no charge. You shall return the Products prior to the end of
the last day of the Demonstration Period to the Cisco Systems Demo Depot (at the address
shown below). Return of the Products will be at Cisco ' s expen se using the pre-paid shipping
waybill(s) provided with the Products. The shipping waybill(s) must reference the "sales order
number" which is contained in the "return shipping documents" provided with the products. If you
fail to return the Products to the Cisco Systems Demo Depot within five (5) days of the end of the
Demonstration Period and in accordance with tbe aforementioned process, you will be invoiced for
the full WSCA Master Agreement price of the Products which shall be paid in full upon receipt of
the invoice . Cisco shall at all times retain all right, title and interest to all Products provided under
this Agreement. You agree that you will not pledge, mortgage , grant a security interest in, or
otherwise encumber the Products (or any component thereot) while they are in your possession.
You further agree that, upon Cisco ' s request, you will affix a label to the Products identifying Cisco
as the owner of the Products. Notwithstanding the foregoing, Cisco is granting you a limited,
royalty-free, non-exclusive, non-transferable license to use, but not to redistribute, the Products
solely for purposes of demonstration and solely during the Demon stration Period. Any right not
granted hereunder is specifically reserved by Cisco, including, but not limited to the right to copy,
modify, embed, or sell the Products or any parts tbereof. Unless you have first received Cisco's
written permission to do so, you may not export the Products.

In connection with any demonstration of the Products, you may receive proprietary and confidential
Cisco information ("Confidential Information") and you agree to use this Confidential Information
solely for the purpose of evaluating the Products, to not disclose any Confidential Information to
third parties, and to use the same means to protect against unauthorized use and disclosure of the
Confidential Information that you use to protect your own confidential information, but in no event
less than a reasonable degree of care. You also agree that all use of the Products during any
Demonstration Period will be consistent with and in accordance with the provisions of the Software
License supplied with the Products . In no event shall Products be used jn a production network or
environment. You further agree that Products will not be sold, transferred altered, de-compiled,
disassembled or reverse-engineered in any way during any Demon stration Period. Products are
provided on an As-Is basis. Cisco expressly disclaims all warranties, express or implied, to the
greatest extent permitted by applicable law. Except for liability arising out of your breach of
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Cisco's proprietary rights or software license, in no even t shal l either party or their respective
suppliers be liable for any direct, indirect, special or consequential damages, lost profits, or lost
data , even if either party or its suppliers have been informed of the possibility thereof.

This agreement shall be governed by the laws of the State of the Purchaser' s location, excluding its
conflict of laws prov isions.

Please indicate you r agreement with the terms in this letter by signing and retu rning it to the address
shown on this letter to the following Account Manager/Channel Account Man ager :

TYPE IN Account Manager/Channel Account Manager Name HERE
Address
City, State, Zip Code
Telephone No.

If you have any questions, please feel free to contact your Account Manager.

AGREED TO AND ACCEPTED
THIS

DAY OF By:

Type in Name of Authoriu d Manage!" HERE &: have lhern
sign aooft
Type in~ICO or Dinrtor Title HERE

CISCO SYSTEMS, INC.

WSCA AR-233 - Attachment C

Type in Customer Contact Name HERE & haft them sign
above
Type in Contact Title HERE

Type in ComptUly Name HERE
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CISCO SYSTEMS Master Agreement for Demo / Evaluation
(Try and Buy)

This Master Agreement (the "Agreement") by and between Cisco 'Systems, Inc., a California
corporation ("Cisco"), having its principal place of business at 170 West Tasman Drive, San Jose,
California, 95134, and , a corporation ("Customer")
having its principal place of business at , is entered into and
effective as of the date last written below upon signature by both parties below (the "Effective
Date").

This Agreement consists of the terms printed herein and the terms and conditions governing the
purchase and license of Cisco Products directly from Cisco (the "Contract Terms") in the form of
either: (i) an existing written agreement between Cisco and Customer,.or (ii) if no such agreement
is currently in place, then Cisco's standard U.S. Terms and Conditions of Sale (a copy of which is
available at: www.cisco.com/legal or by email requestsenttotermsreguest@cisco.com). which are
incorporated in this Agreement by this reference. In the event of a conflict between this Agreement
and the Contract Terms, this Agreement shall prevail.

TERMS AND CONDITIONS

Cisco shall provide to Customer the Cisco products, including Cisco software, hardware and
documentation (the "Products"), identified in a written communication between Cisco and Customer
including, as applicable, either an order (electronic or otherwise) for such Products placed by
Customer and accepted by Cisco, or a transmittal letter or other correspondence presented by
Cisco and accepted by Customer (the "Trial Order" ). The Trial Order will also contain information
as to the characterization of the usage (Demo or Try-and-Buy Evaluation purposes) and the
duration of such usage commencing on the date of initial shipment from Cisco (the "Trial Period"),
and any other information deemed necessary between the parties.

A) DEMO DEPOT - For Products used for demonstration purposes from Cisco's Demo
Program (the "Demo Program"), the following terms shall apply:

1) Delivery: Return. Cisco will ship the Products to Customer at no charge. Customer
shall return the Products prior to the end of the last day of the Trial Period to the Cisco
Demo Depot (at the address provided). The standard Trial Period for the Demo
Program, during which the Customer can test the Products before being required to
return the Products, is forty-five (45) days. Return of the Products will be at Cisco's
expense using the pre-paid shipping waybill(s) provided with the Products. The
shipping waybill(s) must reference the "sales order number.' which is contained in the
"return shipping documents" provided with the Products. If Customer fails to return the
Products to the Cisco Demo Depot within five (5) days of the end o f the Trial Period
and in accordance with the aforementioned process, Customer will be invoiced for the
WSCA discounted price of the Products established under the WSCA Master
Agreement which shall be paid in full upon 30 days of receipt of the invoice.

2) License: Warranty. Cisco is granting Customer a limited, royalty-free, non-exclusive,
non-transferable license to use, but not to redistribute, the Products solely for purposes
of demonstration and solely during the Trial Period. Any right not granted hereunder is
specifically reserved by Cisco, including, but not limited to the right to copy, modify,
embed, or sell the Products or any parts thereof. Customer also agrees that all use of
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the Products during any Trial Period will be consistent with and in accordance with the
provisions of the Software license supplied with the Products. In no event shall
Products be used in a production network or environment. Demo Products are
provided on an As-Is basis and Cisco expressly disclaims all warranties, express or
implied. to the greatest extent permitted by applicable law.

B) TRY AND BUY · For Products ordered for evaluation purposes under Cisco's Try and Buy
Program (the "TAB Program"), the following terms shall apply:

1) TAB Assumptions: Ordering: Returns. The TAB Program allows certain Qualified end
user customers to (i) submit a Trial Order to Cisco for any Cisco Product, (ii) receive
shipment of the Products from Cisco and (iii) defer payment for a limited period of time
while the Customer tests the Products in a non-production environment ("Trial"). The
standard Trial Period for the TAB Program during which the Customer can lest the
Products before being invoiced is ninety (90) days. A fundamental assumption of the
TAB Program is that the Customer will retain the Product upon the conclusion of the
Trial Period, thereby converting the transaction into a sale. If, however, during the Trial
Period Customer decides to return the Products to Cisco, it must do so at its own
expense with an RMA number and RMA instructions obtained from the appropriate
Cisco Account Manager. If the Product has not been returned before conclusion of the
Trial Period. then, upon the conclusion of the Trial Period, Cisco will automatically
invoice Customer for the Product. For all Products ordered by Customer under this
TAB Program, the shipping terms shall be Ex Works per Incoterms 2000 at Cisco's site,
San Jose, California, or other Cisco-designated shipping location. Risk of loss shall
pass from Cisco to Customer upon delivery to the common carrier or Customer's
representative at the delivery point per the applicable shipping term. Cisco witt retain
title to the Products until expiration of the Trial Period.

2) CRS Special Provisions. For Trials of Cisco's CRS·1 Router{s) (the "CAS~) in
particular, there is an additional fundamental assumption of the TAB .Program
applicable only to Trials of the CRS. For CAS Trials, at the same time that Customer
submits its Trial Order for the Trial of the CRS, Customer will also submit a purchase
order for Cisco Support Services for the CRS Pilot Program (the "CRS Services·) for
the CRS, which CRS Services term shall begin on the date of receipt of the CRS and
continue for Ihe Trial Period. A description of, and terms pertaining to, the CRS
Services may be found at: http://www.cisco.comllegal/services.html. Customer shall be
invoiced lor such CRS Services upon conclusion of the Trial Period or after ninety (90)
days from initial shipment of the CRS from Cisco, whichever is sooner. For Trials of
the CRS only, Cisco shall, during the applicable Trial Period, provide installation
services as per the Services described at http://www.cisco.com.

3) license: Warrantv. Customer's use of the Products shall be governed by the terms
contained in Cisco's Standard End User License Agreement, as set forth in the
Contract Terms. Notwithstanding anything to the contrary herein, this remainder of this
Section shall apply during the Trial Period to all Products other than the eRS ordered
by Customer via the TAB Program. During the Trial Period, the Products shall be
covered by Cisco's standard limited warranty for such Product (set forth in the Warranty
Statement accompanying the Product), except that Customer's sole and exclusive
remedies, and Cisco's entire liability, for a warranty claim during the Trial Period shall
be limited to repair of the Product or shipment of a replacement. Upon expiration 01
the Trial Period for a particular Product, Cisco's standard limited warranty for such
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Product (set forth in the Warranty Statement accompanying the Product) shall
commence on the date immediately following expiration of the Trial Period. Customer's
sole and exclusive remedies under warranty for the Product(s) previously subject to the
Trial, and Cisco's entire liability for those Products, shall be the remedies set forth in
Cisco's Limited Warranty Statement originally delivered with the Product and also set
forth at hltp:/Iwww.cisco.COrnlwarp/publiclcclserv/mkVsup/tSssv/wntyJ.

C) General - The following provisions shall apply to Customer's participation in any of
the Programs hereunder and generally to the Agreement as a whole:

1) Rights. Cisco shall at all times during the Trial Period retain all right, title and inle rest to
all Products provided hereunder. Customer agrees that Customer will not pledge,
mortgage, grant a security interest in, or otherwise encumber the Products (or any
component thereof) while they are in Customer's possession, Customer further agrees
that, upon Cisco's request, Customer will affix a label to the Products identifying Cisco
as the owner of the Products. Customer further agrees not to (i) alter, modify, copy, or
in any way reverse engineer, decompile or disassemble the Product hardware or
software or design, make derivative works based upon the Product, or use the Product
to develop any products, or (ii) sell, license, rent, or transfer the Product to any third
party.

2) Invoicing. Customer agrees that a Cisco invoice may be the only documentation
provided by Cisco regarding Customer's purchase of and payment for the Products
ordered via the Programs referenced herein. Customer understands that it may receive
multiple invoices at different times in connection with one Trial Order because Products
may be shipped at differenttimes.

3) Exports. Customer hereby acknowledges that Products supplied by Cisco under this
Agreement may be subject to export or import controls under the Jaws and regulations
of the United States (U.S.) and Customer agrees that it shall comply with such laws
and regulations and will indemnify and hold Cisco harmless for any damages and/or
claim brought by any third party against Cisco, inclUding by any governmental authority
of any country, arising in connection with the use, import and export of the Products.

4) Confidentiality. In connection with Customer's participation in the Demo and/or TAB
Programs hereunder, Customer may receive proprietary and confidential Cisco
information ("Confidential Information") and Customer agrees to use this Confidential
Information solely for the purposes set forth herein, to not disclose any Confidential
Information to third parties, and to use the same means to protect against unauthorized
use and disclosure of the Confidential Information that Customer uses to protect its
own confidential information, but in no event less than a reasonable degree of care.

5) Termination. Cisco reserves the right to accept or decline any Trial Order and Cisco
shall have no liability whatsoever in the event that it decides to decline any Trial Order.
If Cisco, in its sole discretion, detects misuse of the Demo or TAB Programs, Cisco
may terminate this Agreement upon written notice to Customer. Upon cancellation or
termination of this Agreement, Customer shall immediately cease using the Products
and shall return the Products and any Confidential Information of Cisco then in
Customers possession, custody or control.

6) Limitation. Except for liability arising out of Customer's breach of Cisco's proprietary
rights or software license, in no event shall either party or their respective suppliers be
liable for any direct. indirect, incidental, punitive, special or consequential damages,
lost profits. or lost data, even if either party or its suppliers have been informed of the
possibility thereof. NOTWITHSTANDING ANYTHING ELSE HEREIN, ALL LIABILITY
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OF CISCO OR ITS SUPPLIERS UNDER THIS AGREEMENT OR OTHERWISE
SHALL BE LIMITED TO TWENTY FIVE THO USAND DOLLARS ($25.000).

7) Complete Agreement: Assignment: Governing law. This Agreement, together with the
Contract Terms, is the complete agreement between the parties hereto concerning the
subject matter of this Agreement and replaces any prior oral or written communications
between the parties. There are no conditions. understandings, agreements.
representations. or warranties, expressed or implied, that are not specified herein
(including, without limitation, cont ingencies or additional or conflicting terms contained
on any Trial Order submitted by Customer, wh ich shall not be binding upon Cisco). This
Agreement may only be modified by a written document executed by authorized
representatives of the part ies hereto. Customer sha ll not assign, in any manner, its
right, obliga tion or interest in or under this Agreement without the prior written consent
of Cisco. Thi s agreement sha ll be gove rned by the laws of the Participating State,
excluding its conflict of laws prov isions.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duty executed.
Each party warrants and represents that its respective signatories whose signatures appear below
have been and are, on the date of signature, duty authorized to execute this Agreement.

("Customer>

Authorized Signature

Name

Tille

Date
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Authorized Signature

Name

Title

Date
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WSCA AR·233

EXHIBIT C

Fulfillment Partners

[To be named in accordance with the WSCA Master Agreement]

~Ulfi l iment Partner
Service Equipment

ontac:t: Person and Information re~iStates nd Services
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WSCA AR·233

EXHIBIT D

RF:QUJRED FORMAT OF QIJARTERLY RF:PORT

WSCA AR-233 - Auachment C Page 20 of2 2.



I r.:. ~-&ffi...

Author ized Signature (see 'Certifi cali on' below ) and Dale

~~~~'''~ ~ I , l"t!i" :'I.' c '-ir : .-:.:~ ~·A~ffiIi~. -,~f(gc.HE: ~M!]-E1~NUrV!' G@j' , ,t;[!E~XYHji,limiQ;~~;Rl]~~~~~[jj~~I~~~~~~~~~mi~i1~~
Western States Contracting Alliance (WSCA) - (Ref. WSCA Master Agreement No , AR-233)

Quarterly Contract Sales Volume and Administrative Fee Reporting Form· Exhibit 0

Sales Volume Report lor the State of : _ Participating Addendum # I State Contract #:

Partner or Reseller Company Name and Address: --'- ...:.... _

Small , Disadvant aged, Women, Minority or Veteran Owned Business Status (check one belowl .otherwise enler 'N/A' here :

Page 21 of 22.

Wonun Vataran
Sm. 1I Owned · Minority Owned ·
Di:lldvBnl:a gad Sm.1I Owned · Small Smull .'Small Buslnnss Business Buslne5s BU5ioou Business

Report ing Period : Calendar Year Q1 Q2 Q3 Q4, .
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CERTIFICATION ' Ponne r or Resoller by execution and submll ial of this report certities to Ihe lollowing: I)
Ihe inlormalion contained herein is complete and accurate, 2) a copy of this signed report and lee remittance in the form of a check
has boen delivered 10 the contract designated WSCA Contracl Managor for payment 01 \he WSCA Administrative Fee equal to the
to tat dollar amount SIal Qd In tno far right column 01 this report and, 3) a copy of this signed report has been provided 10 the Cisco
S tems desl naled Channel Account Mana or and Cont racts Com Hance Admlnlslralor.

Sub 
Tctals:

Nel value 01 ALL applicable
payments received Ihis

$Q.OO rcpom n criod:
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WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NE1WORKING COMMUNICAn ONS & MAINTENANCE

MASTER AGREEME1'l'T
("WSCA Master Agreement')

[State nf Utah Cnntract Ref. No. AR-233]

Attachment 0
Cisco Master Services Agreements

June. 2007

This Attachment D governs all Orders for Services placed under the WSCA Master
Agreement.

While the Contractor reserves the unilateral right to modi fy, add or delete any scope of
serv ice or other program offerings under the W SCA Ma..ter Agreement at any time. the
contract terms set forth in this Attachment 0 may only be mod ified duri ng the Contract
Term by the mutual wri tten agreement of the State of Utah , acting as Contract Manager
on behalf of WSCA. and Cisco.
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~~STERSERVICESAGREEMENT

Cisco Systems, Inc.

This Agreement is entered into between Cisco Systems, Inc. ("Cisco"), a California corporation
having its principal place of business at 170 West Tasman Drive, San Jose, California, 95134 and
the State of Utah, acting as the Contract Manager for the Western States Contracting Alliance
("WSCA"), on behalf of their Public Sector Customers formed under the laws of United States
("Customer") having its principal place of business at State of Utah, Division of Purchasing and
General Services, State Office Building, Capitol Hill, Room 3150, Salt Lake City, UT 84 114
1061, United States, and is entered into as of the date of last signature below (the "Effective
Date").

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

The parties have caused this Agreement to be duly executed. Each party warrants and represents
that its respective signatories whose signatures appear below are on the date of signature
authorized to execute this Agreement.

State of Utah, Acting as Contract
Manager for WSCA

Cisco Systems, Inc.

A6thorized Signature

("Cisco")

@ {$&
Authorized Signature

FRANK A. CALDERONI

Print Name Print Name

t:J/~c1~/l... GF,4;'J~ItA.r;~
Title Title

OCT012001
Date
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS

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

2. Scope . This Agreement describes the terms
and conditions for (a) Purchases by Custome r of
Services, and (b) delivery by Cisco of the
Services according to the options ordered by
Customer or otherwise provided by Cisco to
Customer. Cisco will provide Services for
Products and Customer will be entitled to receive
Services for which (i) the applicable Services
fees have been paid, (ii) a valid Softwa re license
has been granted. and (iii) Customer provides
information requested by Cisco such as valid
serial numbers. site location, contract number,
and Product type .

3. Orders. Where payment is directly to Gisco or
its Fulfillment Partners, Customer shall, upon
and subject to credit approval by Cisco,
purchase Services by issuing a Purchase Order.
Each Purchase Order must be signed, if
requested by Cisco, or (in the case of electronic
transmission) sent, by an authorized
representative, indicating the specific Services,
quantity, price, total purchase price, shipping
instructions, requested delivery dales, bill·to and
ship-to addresses, tax exempt certifications, if
applicable, contract reference if any, and any
other special instructions. No contingency
contained on any Purchase Order shall be
binding upon Cisco. The terms of this Agreement
shall apply, regardless of any additional or
conflicting terms on any Purchase Order or other
correspondence or documentation submitted by
Customer to Cisco, and any such additional or
conflicting terms are deemed rejected by Cisco.

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

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

5. Payment. For Purchases of Services, upon and
subject to credit approval by Cisco, payment
terms shall be net thirty (30) days from the date
of invoice. Unless otherwise agreed by Cisco, all
payments shall be made in U.S. currency. Any
sum not paid by Customer when due shall bear
interest from the due date in accordance with the
terms for interest on late payments under Ihe
WSCA Master Agreement.

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

7. Term and Term inati on.

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

(b) The term of an Equipment List shall
commence on the date set forth on such
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Equipment list, which may be up to sixty
(60) days following the date of Purchase
Order acceptance by Cisco. The term of an
Equipment list shall be for a period of one
year and shall be renewed automatically for
successive one year terms, unless either
party notifies the other of its intent to
termmate at least sixty (60) days prior to the
expiration of the then current one year term.

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

This Master Service Agreement may be
tenninated in accordance on the same terms
as set forth in the WSCA Master Agreement,
Attactvn ent B. Any Equipment list or SOW
may be terminal ed immediately by either
pa rty upon written notice:

(I) if the other party breaches any of the
material provisions of this Agreement
and the breach is not capable of being
cured or after providing thirty (30) days
written notice 10 the breaching party if
the breaching party fails to cure such
breach within such period.

(ii) if: (a) the other party ceases to carry on
business as a going concern; or (b) the
other party becomes or may become the
object of the institution of voluntary or
involuntary proceedings in bankruptcy or
liquidation; or (c) a receiver or similar
officer is appointed with respect to the
whole or a substantial part of the other
party's assets; or (d) an event similar to
any of the foregoing occurs under
applicable law with respect to the other
party.

(iii) if the other party assigns or transfers any
of the rights or responsjbilittes granted
under this Agreement or any Equipment
list or SOW in breach of Section 16.

If Services fees are not paid when due and
payment has not been received within thirty
(30) days after notice from Cisco of such
past due payment, Cisco may withhold the
provision of Services until all amounts past
due are paid in full, and/or terminate
immediately this Agreement, any Equipment
Listand SOW.
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Cisco reserves the right to make changes 10 the
scope and content of the Services or part
thereof, including terminating the availability of a
given Service, at any time upon ninety (90) da ys'
prior notice. Such changes will become effective
upon renewal of the affected Equipment Lists
and SOWs. If Customer does not agree to a
change of scope or content, Customer may
terminate any affected Equipment list or SOW
by notifying Cisco at least sixty (SO) days prior to
the expiration of the then current one year term
of the Equipment List or SOW. In such case,
Cisco shall continue 10provide Services until the
next expiration date of the affected Equipment
list or SOW.

Each Equipment list and SOW hereunder shall
terminate immediately upon termination of the
Agreement.

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

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

8. Confidentiality. Customer and Cisco agree that
in connection with this Agreement and their
relationship, they may obtain Confidential
Information. The receiving party shall at all times
keep in trust and confidence all such Confidential
Information, and shall not use such Confidential
Information other than as expressly authorized
by the disclosing party under this Agreement. nor
shall the receiVing party disclose any such
Confidential Information to third parties without
the disclosing party's written consent.
Notwithstanding the above, Cisco shall be
authorized to disclose Customer's Confidential
Information to contractors or employees of a
Cisco entity who have a legitimate business
need to have access to suCh information. Except
to the extent retention is otherwise required by
law for records retention purposes, the receiving
party shall immediately return to the disclosing
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party all Confidential Information (including
copies thereof) in the receiving party's
possession, custody, or control upon termination
or expiration at any time and for any reason of
this Agreement. The obligations of confidentiality
shall not apply to information which (a) has
entered the public domain, except where such
entry is the result of the receiving party's breach
of this Agreement; (b) prior to disclosure
hereunder was already rightfully in the receiving
party's possession; (c) subsequent to disclosure
hereunder is obtained by the receiving party on a
non-confidential basis from a third party who has
the right to disclose such information to the
receiving party. The receiving party will be
authorized to disclose Confidential Information
pursuant to a valid order issued by a court or
government agency, provided that the receiving
party provides (i) prior written notice to the
disclosing party of such obligation and (ii) the
opportunity to oppose such disclosure.

Neither party shall disclose, advertise, or publish
the detailed terms and conditions of an SOW or
detailed ordering document or deliverables in
conjunction therewith under this Agreement
without the prior written consent of the other
party. Any press release or publication regarding
such documents or deliverables under this
Agreement are presumed by the parties to
contain confidential information and is subject to
prior review and written approval of the parties.
In such event, only the invoice will be presumed
public information. Notwithstanding
confidentiality of the detailed ordering documents
and deliverables, the parties shall be deemed to
have given their consent to release of this
Attachment D.

9. Warranty. ALL SERVICES PROVIDED
HEREUNDER SHALL BE PERFORMED IN A
WORKMANLIKE MANNER IN ACCORDANCE
WITH INDUSTRY STANDARDS EXPECTED OF
A COMPANY PROVIDING PROFESSIONAL
SERVICES IN THE NETWORKING INDUSTRY.
EXCEPT AS SPECIFIED IN THIS SECTION.
CISCO HEREBY DISCLAIMS AND CUSTOMER
WAIVES ALL REPRESENTATIONS.
CONDITIONS AND WARRANTIES (WHETHER
EXPRESS, IMPLIED, OR STATUTORY),
INCLUDING WITHOUT LIMITATION. ANY
WARRANTY OR CONDITION (AI OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE,
NONINFRINGEMENT, TITLE, SATISFACTORY
QUALITY, ACCURACY, (B) ARISING FROM
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ANY COURSE OF DEALING, COURSE OF
PERFORMANCE, OR USAGE IN THE
INDUSTRY. TO THE EXTENT AN IMPLIED
WARRANTY CANNOT BE DISCLAIMED, SUCH
WARRANTY IS LIMITED IN DURATION TO
THE APPLICABLE EXPRESS WARRANTY
PERIOD. CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY FOR BREACH OF
WARRANTY SHALL BE, AT CISCO'S OPTION,
RE·PERFORMANCE OF THE SERVICES; OR
TERMINATION OF THIS AGREEMENT OR THE
APPLICABLE EQUIPMENT LIST OR SOW AND
RETURN OF THE PORTION OF THE SERVICE
FEES PAID TO CISCO BY CUSTOMER FOR
SUCH NON·CONFORMING SERVICES.

1D. Limitation of Liability and Consequential
Damages Waiver.

Except for the general indemnity provision set
forth in the WSCA Master Agreement,
Attachment B, Clause 17, ALL LIABILITY OF
CISCO, ITS AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS AND
SUPPLIERS COLLECTIVELY FOR CLAIMS
ARISING UNDER THIS AGREEMENT OR
OTHERWISE HOWSOEVER ARISING SHALL
BE LIMITED TO THE GREATER OF (I) THE
MONEY PAID TO CISCO FOR SERVICES
UNDER THIS AGREEMENT DURING THE
TWELVE (12) MONTH PERIOD PRECEDING
THE EVENT OR CIRCUMSTANCES FIRST
GIVING RISE TO SUCH LIABILITY OR (II) ONE
HUNDRED THOUSAND ($100,000) US
DOLLARS. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER·INCIDENT (I.E.,
THE EXISTENCE OF TWO OR MORE CLAIMS
WILL NOT ENLARGE THIS LIMIT).

IN THE CASE OF TRANSACTIONAL
ADVANCED SERVICES PERFORMED UNDER
A SOW, THE LIABILITY OF CISCO SHALL BE
LIMITED TO THE AMOUNT PAID BY
CUSTOMER TO CISCO PURSUANT TO THE
RELEVANT SOW DURING THE TWELVE (12)
MONTHS PRECEDING THE EVENT OR
CIRCUMSTANCES GIVING RISE TO SUCH
LIABILITY.

SUBJECT TO CUSTOMER'S BREACH OF
SECTION 11 (LICENSE), IN NO EVENT SHALL
EITHER PARTY, ITS RESPECTIVE
AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS OR SUPPLIERS BE
LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL DAMAGES,
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OR LOST REVENUE, LOST PROFITS, OR
LOST OR DAMAGED DATA, WHETHER
ARISING IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), OR OTHERWISE, EVEN IF
SUCH PARTY HAS BEEN INFORMED OF THE
POSSIBILITY THEREOF.

11. License. Cisco grants to Customer a
nonexclusive and nontransferable license to use
for Customer's intemal business use (a)
Software provided as a result of Services (b) the
Deliverables specif ied in each SOW (in object
code form if software). and (c) Data Collection
Tools. This license grant does not include the
right to sublicense and is nontransferable.

This license shall be governed by (i) the terms
and condi tions attached to the Software or, in the
absence of such terms, by the license posted at
hnp:/Iwww.cisco.com/enlUS/produets/prod warr
anties item09186aOOa025c927.hlml and (ii) the
Agreement.

Customer agrees that it is licensed to use
Software: (1) only on Hardware covered under
Ihis Agreement; or (2) in the case of Application
Software. on third party hardware, (except as
otherwise authorized in the Software
documentation); or (3) in the case of Data
Collection Tools, in object code form only, on the
Data Collection Tool on which such Software is
provided.

The license is perpetual. provided Customer is
not otherwise in breach of this license.
Notwithstanding the above. for Data Collection
Tools the license is valid until the earlier of: (1)
the expiration or termination of the Service under
which the Data Collection Tool was provided; or
(ii) Cisco's request to Customer that the Data
Collection Tool(s) be returned to Cisco.

Except as expressly authorized, Customer shall
not (and shall not permit a third party to):
download more than one copy of the Software.
copy. in whole or in part, any Software,
Deliverable or Data Collection Tool, make error
corrections or otherwise modify, decompile,
decrypt, reverse engineer. disassemble or
otherwise reduce all or any portion of any
Software, Deliverable or Data Collection Tool
which is software to human-readable form; or
transfer, sublicense. rent, lease, distribute, sell,
or create derivative works of any Dehverables.
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When Customer updates or upgrades a copy of
Software to a new release, Customer shall not
use (except for a limited period of parallel
testing) the new Software release and the
corresponding copy of the previous Software
release concurrently. Under no circumstances
shalt the previous release be re-used or
transferred to any other device(s).

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

13. Force Majeure. Except for the obligation to pay
monies due and owing, neither party shalt be
liable for any delay or failure in performance due
to events outside the defaulting party's
reasonable control, including without limitation
acts of God, earthquake, labor disputes, industry
wide shortages of supplies, actions of
governmental entities, riots, war, terrorism, fire,
epidemics, or delays of common carriers or other
circumstances beyond its reasonable control.
The obligations and rights of the defaUlting party
shall be extended for a period equal to the period
during which such event prevented such party's
performance.

14. Applicable law and Jurisdiction.
Notwithstanding the foregoing, either party may
seek interim or temporary injunctive relief in any
court of appropriate jurisdiction with respect to
any alleged breach of such party's intellectual
property or proprietary rights.

a. WSCA Master Services Agreement: This
WSCA Agreement Attachment 0 and disputes
hereunder solely between State acting on behalf
of WSCA and Cisco shall be construed in
accordance with the laws of the State of Utah.
Venue for any claim, dispute or action
concerning this Agreement shall be in Utah.
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b. Padicip ating Addendum & Service Orders
Placed Under the Participating Addendum: To
the extent that both parties have mutually agreed
to be bound by such laws under the terms of the
Participating Addendum, each Participating
Addendum and any dispute under this
Attachment 0 based upon a performance under
a Participating Addendum shall be governed by
the laws of the Participating State. Venue for
any claim, dispute or action concerning an order
placed against a Participating Addendum or the
effect of a Participating Addendum shall be in the
Participating State.

c. The parties specifically disclaim the application
of the UN Convention on Contracts for the
lntemeticna t Sale of Goods to the interpretation
or enforcement of this Agreement.

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

htlp:/lwww.cisco.comlwwVexDOrVcomp!iance pro
vision.htm!.

16. Assignment. Neither party may assign or
delegate its rights or obligations under this
Agreement without the prior written consent of
the other, such consent not to be unreasonably
withheld or delayed, provided that any such
assignment shall not relieve the assigning entity
of any obligation to pay monies that were owed
prior 10 the date of the assignment.
Notwithstanding the foregoing, (a) either party
may, without the other party's consent. assign or
delegate its rights or obligations under this
Agreement to its parent or majority-owned
subsidiary company of sufficient net worth to
meet any potential liability under this Agreement,
and (b) Cisco may, without Customer's consent,
assign the right to receive any amount due.

17, Subcontracting. Cisco reserves the right to
subcontract Services to a third party organization
including Fulfillment Partners or Servicing
Subcontractors (as defined in the WSCA Master
Agreement, Attachment 8 ) to provide Services to
Customer; provided that invoicing and/or
payments will only be handled by and through
Cisco and its authorized Fulfilment Partners.
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Any such subcontract shall nol relieve Cisco of
any of its obligations under this Agreement.

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

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

19. Not ices. Notwithstanding anything contained in
the Agreement to the contrary, all notices
required or permitted under this Agreement will
be in writing and will be deemed given: (a) when
delivered personally; (b) when sent by confirmed
facsimile or electronic mail (in the case of Cisco
to Agreement·notice@cisco.com), (provided that
the original document is placed in air maiVair
courier or delivered personalty, within seven
days of the facsimile electronic notice); (c) three
(3) days after having been sent by registered or
certified mail, return receipt requested, postage
prepaid (or six (6) days for international mail); or
(d) one (t) day after deposit with a commercial
express courier specifying next day delivery (or
two (2) days for international courier packages
specifying 2-day delivery), with written
verification of receipt. All communications will be
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sent to the addresses set forth on the cover
sheet of this Agreement or such other address
as may be designated by a party by giving
written notice to the other party pursuant to this
paragraph. Notwithstanding the above, notices
regarding general changes in pricing, policies or
programs may also be by posting on Cisco.com
or bye-mail or fax.

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

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

22. Severab ility. In the event that one or more
terms of this Agreement becomes or is declared
to be illegal or otherwise unenforceable by any

. court of competent jurisdiction, each such term
shall be null and void and shall be deemed
deleted from this Agreement. AU remaining
terms of this Agreement shall remain in full force
and effect. Notwithstanding the foregoing, if this
paragraph is invoked and, as a result, the value
of this Agreement is materially impaired for either
party, as determined by such party in its sole
discretion, then the affected party may terminate
this Agreement by written notice with immediate
effect to the other.

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

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

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

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

27. Survival. Sections 5 (Payment), 7 (Term and
Termination), 8 (Confidentiality), 9 (Warranty), 10
(Limitation of Liability and Consequential
Damages Waiver), 11 (License), 12 (Ownership),
13 (Force Majeure), 14 (Applicable Law and
JUrisdiction), 15 (Export Control), 18 (Inventory
Review), 19 (Notices), 20 (Entire Agreement), 21
(No Waiver), 22 (Severability), 23 (Attorneys'
Fees), 24 (No Agency), 27 (Survival), the
Glossary of Terms and the Services-Not
Covered exhibits shall survive the termination or
expiration of this Agreement.
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EXHIBIT A
GLOSSA RY OF TERMS

In addition to the Definitions set forth in the WSCA Master Agreement. Attachment B. the follow ing definitions
shall apply to this Services Agreement:

Additional Services means installation of new
Hardware, system additions, Hardware upgrades.
dispatch of a field engineer. or non-mandatory
engineering changes otherwise with in the scope of
the WSCA Master Agreement. Attachment A.
Advance Repla cem ent means shipment of
replacement Field-Replaceable Unit (FAU) before
receiving failed or defective FRU.

Advanced Serv ices means the proactive Services
within the scope of the WSCA Maste r Agreement.
Attachment A. and as set forth in the AS Service
Descript ion(s) found at
http://www.cisco.comlgo/servicedescriptions
throughout the tenn of the agreement and/or
SOW(s) selected by the Customer. Advanced
Services does not inc lude Cisco's core
maintenance services, such as Smartnet or
Software Application Services, nor does it apply to
the purchase, support or maintenance of any
Products.

Advanced Services Engineer means the Cisco
engineer appointed to be the main point of contact
for a Customer purchasing Advanced Services.
Application Software means non-resident or
standalone Software Products listed on the Price
Us! and within the scope of the WSCA Master
Agreement, Attachment A, that include but are not
limited to Cisco SystemS® Network management
Software, security Software, IP telephony Software,
Inlernel appliance Sof tware, Cisco® Intelligent
Contact Management Software, IP Contact Center
Software, and Cisco Customer Interaction Suite
Software.

Bu siness Days means the generally accepted
days of operation per week within the relevant
region where the Services shall be performed,
excluding local hol idays as observed by Cisco.
Cisco.com (http://www.cisco.com) is the Cisco
Website for its suite of online services and
information.
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Confid ent ial Information means proprietary and
confide ntial Informat ion rece ived by Cisco or
Customer in connection with the Agreement and
their relationship. Such Confidential Information
may include, but is not limited to, trade secrets,
know how, inventions, tech niques, processes,
programs, schematics, Softwa re source documents,
data, Customer lists, financial information, and
sales and marketing plans or informat ion which the
receiving party knows or has reason to know is
confidential, proprietary or trade secret information
of the disclosing party, as well as, in the case of
Cisco, any information posted on Cisco.com.

Cu stomer as defined in the W SCA Masl er
Agreement, Attachment 8 , means the entity
purchasing Services for its own internal use either
directly or through an Fulfillment Partner.

Data Collection Tools means Hardware or
Software too ls that support Cisco's ability 10 provide
troubleshooting on critical cases, data analysis, and
report generat ion capabilities.

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

Deliverable means, with respect to each SOW. the
items specified as deliverables in the SOW.
Device Type means a Cisco supported Hardware
Product (for example, Cisco Catalyst® 6509 Switch,
GSA 12000 and Cisco 7200 Series Router).
Direct Purchases means purchase s of Services by
Customer directly t rom Cisco.

Documentation is user ma nuals, training materials,
Product descriptions and specifications, technical
manuals, license agreements, supporting materials
and other information relating to Products or
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Services offered by Cisco , whether distributed in
print, electronic, CO-ROM or video format.

Equ ipment List means the list of Hardware and/or
Software for which Cisco provides services.

Event means notificat ion by Customer of its
performance of a planned Network Hardware,
Software, or configuration change .

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

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

Peur-hcur Response means:

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

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

Fulfillment Partner means a system integrator,
distributor or reseller authorized by Cisco to sell
Services under the WSCA Master Agreement,
Attachments A· 0 in a Participating State.

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

Indirect Purchases means purchases of Services
by Customer through an Fulfillment Partner. .

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

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

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

Local Time means local time on Business Days.
Maintenance Release means an incremental
Software release that provides maintenance fixes
and may provide additional Software functions.
Cisco designates Maintenance Releases as a
change in the digits to the right of the tenths digit or
of the hundredths digit of the Software version
number (x.x.(x) or x.x.x.(x)].

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

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

Network means a set of interconnected and
interworking Cisco supported Hardware and
Software that is implemented, operated, and
supported by Customer from a single network
operations center (NOe ).
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Network Infr astructure means your core transport
and aggregation Network technology (for example,
metro optical, ATM/Frame Relay, IP core and Cisco
security devices including, but not limited to,
Firewall, IDS and VPN3000).

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

Two-hou r Response means:

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

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

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

For Advance Replacement, the two-hour
time period commencing with Cisco's
problem diagnosis and determination that a
FRU is required and ending when the FRU is
delivered onsite.

Third Party Products means third party Hardware
and/or software, and all upgrades thereto, that are
designated by Cisco as required for:
(i) The operation of Application Software in

conformance with Cisco applicable
Application Software Documentation

(ii) Cisco support of the Application Software.

TAC means the Cisco Technical Assistance Cenler.
Technical Support Services means Services that
provide both essential proactive and reactive
operation and maintenance support Services
identified as Technical Support Services at
http://www.cisco.com/go/servicedescriptions.

(i)

" Part ic ipating State " shall be deemed to refer to
the State of Utah when acting as a Participating
State in its sovereign capacity (and not in its
capacity as the WSCA Contract Manager).

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

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

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

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

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

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

RMA means Return Material Au thorization.
Services means one or more of the services
options selected by the Customer in its Purchase
Order and described at:
htlp://www.cisco.comlgolse rvicedescriptions
Serv ices Descriptions mean the detailed
descriptions of the Services purchased by
Customer which are incorporated in the MSA by
reference.

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

(ii) For onsite service, Ihe two-hour time period
commencing with our problem diagnosis and
determination that remedial onsite service is
required and ending when Cisco personnel
arrive onsite.

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

WSCA shaa mean the Western States Contracting
Alliance (WSCA). WSCA is a cooperative group
contracting conso rtium for state government
departments. institu tions, agencies and political
subdivisions (i.e., colleges, school districts,
counties. cit ies. etc.,) lor the states of Alaska,
Arizona, Cabfomia. Colo rado, Hawaii. Idaho.
Minnesota. Montana, Nevada. New Mexico.
Oregon, South Dakota, Utah. Washington and
Wyoming. Rights and obligations under this
contract are limited to those Part icipating Stales
who execute a Participating Addendum with Cisco.

" WSCA Con tract Manager" or "Contract
Manager" shaDmean the individual state member
designated as the contract manager by WSCA,
currently the State of Utah. as responsible for the
legal maintenance and administration of this WSCA
Master Agreement. notices, reports and any other
pertinent documentation or infonnation.

"WSCA Master Agreement" (also referred to as
" Agreement" or " Contract") shall mean the
underlying purchasing agreement executed by and
between the State of Utah (-State-), as W SCA
Contract Manager acting on behalf of WSCA, and
Cisco. as now or hereafter amended.
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EXHmITB
CISCO SEVERITY AND ES CALAnON GUIDELI NES

Customer shall assign a severity to all problems submitted to Cisco.

Severity 1 means an existing Network is down or there is a critical impact to Customer's
business operation. Customer and Cisco both will conuni t full-time resources to resolve the
situation.

Severity 2 means operation of an existing Network is severely degraded or significant aspects of
Customer 's business operation are negatively impacted by unacceptable Network performan ce.
Customer and Cisco both will commit full-time resources during Standard Business Hours to
resolve the situation.

Severity 3 means operational performance of the Network is impaired, although most business
operations remain functional . Customer and Cisco both are willing to commit resources during
Standard Business Hours to restore service to satisfactory levels.

Severity 4 means information is required on Application Software capabilities, installation, or
configuration. There is little or no impact to Customer's business operation. Customer and Cisco
both are willing to prov ide resources durin g Standard Business Hours to provide informati on or
assistance as requested .

If you do not believe that adequate progress is being made or that the quality of Cisco service is
satisfactory, we encourage you to escalate the problem to the appropriate level of management
by asking for the TAC duty manager.
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Cisco Escalation Guideline

Elaosed Time* Severitv 1 Severitv 2 Severitv 3 Severity 4
1 hour Customer

Engineering
Manaaer

4 hours Technical Customer
Support Engineering
Director Manager

24 hours Vice President , Technical
Customer Support
Advocacv Director

48 hours President/CEO Vice President,
Customer
Advocacv

72 hours Customer
Engineering
Manager

96 hours President/CEO Techni cal Customer
Support Engineering
Director Manager

.. Severity I escalation times are measured in calendar hours-24 hours per day, 7 days per week. Severity 2, 3. and 4 escalation
times correspond with Standard Business Hours.
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EXHIBIT C
SERVICES NOT COVERED

Services that are not expressly set forth in the applicable Service Description or
Statement of Work document are not covered under such Service Description or
Statement of work. including, without limitation. the following: .

1. Services are only provided for generally available Products and Software
releases/versions. unless agreed othe rwise.

2. Any custo rmzation of, or labor 10 insta ll. Software and Hardware (inc luding installation of
Updates).

3. Furnishing of supplies, accessories or the replacement of expendable parts (e.g.• cables.
blower assem blies . power cords . and rack mou nting kits).

4. Electrical or site work external to the Products.

5. Any expenses incurred to visit End User's location , except as required during escalation
of problems by Cisco.

6. Service lor Hardware that is installed outdoors or that is installed indoors but requires
special equipment to perform such Service.

7. Hardware replacement in quantities greater than three (3) FRUs. including those
replacements due to pervasive issues documented in an engineering change notice or
field alert unless End User has troubleshot failed Hardware down to the FAU level.

8. Services performed at domestic residences.

9. Support or replacement of Product that is altered, modified. mishandled. destroyed or
damaged by one or more of the following: (a) natural causes ; (b) environmental failures;
(c) your failure to take any required actions; (d) a negligent or wilful act or omiss ion by
you or use by you other than as specified in the applicable Cisco-supplied
documentat ion; or (e) an act or omission of a third party.

10. Services or software to resolve Software or Hardware problems resulting from third party
product not provided by Cisco or causes beyond Cisco's control or failure to perform your
responsibilities set out in this document.

11. Services for non-Cisco Software installed on any Cisco Product.

12 . Any Hardware or third party product upgrade required to run new or updated Software.

13. Erasure or other removal of any customer or third party data on Products (or parts
thereof) returned, repaired or otherwise handled by Cisco.

14. Additional Services are provided at the then-current time and materials rates.

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

16. Application Software is not supported as part of the SMAATnet support services provided
by Cisco and is only supported under the Software Application Services (SASIU) service
description.

The non-entitlement po licies posted at

http://www.cisco.comlenlUS/products/prod warranties listi ng.h tml are hereby incorporated int o this

Agreement by this reference.
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Capitalized terms are defined in the Glossary of Terms, or may be as set forth in the
applicable Service Description or Statement of Work.

[REMAINDER OF THIS PAGE LEfT INTENTIONALLY BLANK]
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ADVANCED SERVICES AGREEMENT (U.S.)
Cisco Systems, Inc.

This Advanced Services Agreement ("Agreement") is entered into between Cisco Systems,
Inc. ("Cisco"), a California corporation having its principal place of business at 170 West
Tasman Drive, San Jose, California, 95134 and the State of Utah, acting as the Contract
Manager for the Western States Contracting Alliance ("WSCA"), on behalf of their Public
Sector Customers formed under the laws of United States ("Customer") having its principal
place of business at State of Utah, Division of Purchasing and General Services, State Office
Building, Capitol Hill, Room 3150, Salt Lake City, UT 84114-1061, United States, and is
entered into as of the date of last signature below (the "Effective Date").

This Agreement consists of: (i) this signature page and (ii) the Advanced Services Agreement
Terms and Conditions (including Appendix A (Glossary of Terms), and any other Appendices
and Exhibits thereto).

The parties have caused this Agreement to be duly executed. Each party warrants and
represents that its respective signatories whose signatures appear below are on the date of
signature authorized to execute this Agreement.

Cisco Systems, Inc.

Aut onzed SIgnature

("C~az

Sta te of Utah, Acting as Contract
Manager for WSCA

("CUS:~~~

FRANK ACALDERONI

Print Name Print Name

6~in& ()~ ,4~(!/{,-f$/AJ6
Title

VRWW SAlESFINf\NCE

Title

OCT 01 2007
Date
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ADVANCED SERVICES AGREEMENT
TERMS AND CONDITIONS

1. Defin itions are those in Appendix A (Glossary of
Terms) at the end of this Ag reeme nt.

2. Scope. This Advanced Services Agreement is for the
purcha se at Advanced Services directly from Cisco, or
whe re aut horized by Cisco, its Fulf illment Partners.

3. Orders. Customer shall, upon and subject to approval
by Cisco, purchase Advanced Services by issuing a
Purchase Order. Each Purchase Order must be
signed, if requested by Cisco, or (in the case of
electronic transmission) sent, by an authorized
representative, indicating the SOW project
identification (if applicable), specific Advanced
Services, quantity, price. total purchase price. bill-to
and ship-to addresses, tax exempt certifications, if
applicable, reference to this Agreement, and any other
special instructions. No contingency contained on any
Purchase Order shall be binding upon Cisco. The
terms of this Advanced Services Agreement, including
the general terms applicable to all Services Orders
under the WSCA Master Agreement, shall apply,
regardless of any additional or conflicting terms on any
Purchase Order or other correspondence or
documentation submitted by Customer to Cisco, and
any such additional or conflicting terms are deemed
rejected by Cisco.

4. Advanced Services - AS Serv ice Descriptions and
Statements of Work.

8 . Unless otherwise authorized by Cisco to be
fulfilled through Fulfillment Partners, the
Advanced Services will be provided by Cisco.
Cisco may use subcontractors (under separate
contract to Cisco) to perform the Advanced
Services, or portion(s) thereof.

b. Cisco will not proceed with performing SOW
based Advanced Services until both Customer
and Cisco have signed the applicable SOW.
Each SOW, once signed by both parties, shall
incorporate the terms of this Agreement.
Each SOW shall at least include:

A description of each party's obligations;
An estimated perlormance schedule, including
Milestones, when applicable;
Completion criteria that Cisco will meet to fulfill
its obligations under the SOW; and
Identification of primary contacts for Cisco and
Customer.

WSCA AR-233 Attachment D

c. SOWs may only be amended by a written
document signed by each party's authorized
representative, and per the change management
procedures set forth therein.

d. The applicable SQW(s) and/or AS Service
Description(s) exclusively define the scope of the
Advanced Services that Cisco shall provide to
Customer. To the extent there is a conflict
between the terms of a SOW or AS Service
Description and this Agreement, the terms of this
Advanced Services Agreement, incorporating the
applicable general terms of the WSCA Master
Agreement (to the extent applicable to Services)
shall control, unless explicitly stated otherwise in
the SOW.

5. Pricing.

a. Prices for Advanced Services shalf be one of the
following, as applicable to the Advanced Services
to be provided:

Ii) those specified in Cisco's then-current Price
Ust, less any applicable contract discount in
effect under the WSCA Master Agreement at
the time of Cisco's acceptance of Customer's
Purchase Order;

(ii) those specified in a written price quotation
submitted by Cisco; or

(iii) those specified in the SOW.

b. All prices are exclusive of any taxes, fees, duties
or other applicable amounts in accordance with
the WSCA Master Agreement. Customer shall
pay the taxes related to Advanced Services
purchased pursuant to this Agreement, or
Customer shall present an exemption certificate
acceptable to the taxing authorities. Applicable
taxes, if any. shall be billed as a separate item on
the invoice. Cisco reserves the right to increase
the Advanced Service fee in the event Customer
determines any withholding tax obligation prevents
Cisco from receiving the specified prices for such
Advanced Services pursuant to Section 5(a)
above.

6. Payment and Invoi cin g.
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a. Payment. All Purchase Orders are subject to
credit approval and, subject thereto, payment
terms are net thirty (30) days from the date of
invoice. Unless otherwise agreed by Cisco. all
payments shall be made in tUS currency. Any
sum not paid by Customer when due shall bear
interest for late payments in accordance with the
terms of the WSCA Master Agreement.

b. Invo icing. As set forth below, Cisco will invoice
Customer depending on the type of Advanced
Services:

(i) AS Service Description-based Advanced
Services Invoicing. Unless otherwise agreed
by the parties, Cisco will invoice Advanced
Services performed under an AS Service
Description in advance of performance of such
Advanced Services.

(ii) SOW·based Advanced Services Invoicing.
Cisco will invoice Customer upon completion
of each Milestone as defined in the SOW, per
the SOW's Milestone schedule. Invoices may
contain multiple Milestones. The SOW
Milestone schedule supersedes any
Milestones identified in a Purchase Order;
nevertheless. unless otherwise mutually
agreed upon via a change management
procedure, the total invoiced amounts for
SOW Milestones shall not exceed the total
amount of Customer's Purchase Order. If a
SOW does not contain a Milestone schedule,
Cisco will invoice Advanced Services
performed under such SOW as set forth in
such SOW.

7. Term and Termination.

a. The term of any Advanced Service order under
this Agreement shall commence on the Effective
Date of the Order and shalt continue for a period
of one (1) year. Such term will ' be renewed
automatically for successive one (1) year terms
unless either party notifies the other of its intent to
terminate at least sixty (SO) days prior to the
expiration of the then current year term.

b. The term of each non·SOW based Advance
Service shall commence on the date specified in
the associated Purchase Order and continue: (i)
until completion of the specified Advanced Service
in the event a MCC is not required; or (ii) until the
MeC has been signed off by Customer in the
event a MCC is required.

c. The term of each SOW shall commence on last
date of signature of the SOW and continue until

WSCA AR·233 - Attachment D

last Milestone completion, unless otherwise
specified in the SOW.

d. Cisco shall have a lead-time of up to thirty (30)
days from acceptance of Purchase Order for
scheduling of Advanced Services.

e. This WSCA Advanced Services Agreement may
be terminated in accordance with the provisions
for termination of the WSCA Master Agreement.
Any Advanced Services being performed
hereunder, may be terminated immediately by
either party upon written notice:

(iv) if the other party breaches any of the material
provisions of this Agreement and the breach is
not capable of being cured or after providing
thirty (3d) days written notice to the breaching
party if the breaching party fails to cure such
breach within such period;

(v) if the other party: (w) ceases. or threatens to
cease to cany on business as a going
concern; or (x) becomes or may become the
object of the institution of voluntary or
involuntary proceedings in bankruptcy or
liquidation. or (y) a receiver or similar officer is
appointed with respect 10 the whole or a
substantial part of its assets; or (z) an event
similar to any of the foregoing occurs under
applicable law; or

(Vi) if, except as provided in Section 16
(Assignment) below. either party assigns (by
operation of law or otherwise. including
merger) or transfers any of the rights or
responsibilities granted under this Agreement,
any AS Service Description or any SOW,
without the prior written consent of the other
party, or in the event of a sale of an or
substantiatry all of such party's assets, or
transfer of a controlling interest in such party
to an unaffiliated third party. Notwithstanding
the foregoing: (y) Cisco reserves the right to
subcontract Advanced Services to any Affiliate
or third . party organization to provide
Advanced Services to Customer, and (z)
Cisco may assign this Agreement or all or any
portion of.its rights and obligations hereunder.
to any Affiliate of Cisco.

f. If Advanced Services fees are not paid when due
and payment has not been received within thirty
(30) days atter notice from Cisco of such past due
payment, Cisco may withhold the provision of
Advanced Services until all amounts past due are
paid in fUll, and/or immediately terminate this
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Agreement or any Advanced Services provided
hereunder.

g. Cisco reserves the right to change the scope and
content of any of the Advanced Services offering
upon ninety (90) days prior notice provided that
such changed scope falls within the scope of the
WSCA Agreement. Such changes will become
effective upon Customer's renewal of the
applicable Advanced Services.

h. Each Advanced Service provided hereunder shall
terminate immediately upon termination of this
Agreement, unless otherwise agreed by the
parties. Notwithstanding the foregoing, the
parties' ongoing obligations under any non
terminated SOWs will continue through the end of
their defined term, unless otherwise agreed by the
parties in writing.

l- Upon termination of this Agreement or any
Advanced Services, Customer shalt pay Cisco for
all work Cisco has pertormed up to the effective
date of termination at the agreed upon prices, fees
and expense reimbursement rates.

8. Confidentiality.

a. Customer and Cisco agree that in connection with
this Agreement and their relationship, they may
obtain Confidential Information. The receiving
party shall at all times keep in trust and confidence
all such Confidential Information, and shall not use
such Confidential Information other than as
expressly authorized by the disclosing party under
this Agreement, nor shall the receiving party
disclose any such Confidential Information to third
parties without the disclosing party's written
consent. Notwithstanding the above. Cisco shall
be authorized to disclose Customer's Confidential
Information to subcontractors. contractors or
employees of a Cisco entity who have a legitimate
business need to have access to such information.
The receiving party shall immediately return to the
disclosing party all Confidential Information
(including copies thereof) in the receiving party's
possession, custody, or control upon termination
or expiration at any time and for any reason of this
Agreement subject to retention solely for purpose
of compliance with state open records laws. The
obligations of confidentiality shall not apply to
information which: (i) has entered the public
domain, except where such entry is the result of
the receiving party's breach of this Agreement; (ii)
prior to disclosure hereunder was already rightfully
in the receiving party's possession: or (iii)
subsequent to disclosure hereunder is obtained by
the receiving party on a non-confidential basis

WSCA AR-233 Attachment 0

from a third party who has the right to disclose
such information to the receiving party. The
receiving party will be authorized to disclose
Confidential Information pursuant to a valid order
issued by a court, government agency or relevant
regulatory authority (including a stock exchange),
provided that the receiving party provides where
practicable: (i) prior written notice to the disclosing
party of such obligation and (ii) the opportunity to
oppose such disclosure.

b. Neither party shall disclose, advertise, or publish
the detailed terms and conditions of an SOW or
detailed ordering document or deuverables in
conjunction therewith under this Agreement
without the prior written consent of the other party.
Any press release or publication regarding such
documents or deuverabres under this Agreement
are presumed by the parties to contain confidential
information and is subject to prior review and
written approval of the parties. In such event, only
the invoice will be presumed public information.
Notwithstanding confidentiality of the detailed
ordering documents and deliverables, the parties
shall be deemed to have given their consent to
release of this Attachment D.

9. Warranty.

a. ALL ADVANCED SERVICES PROVIDED
HEREUNDER SHALL BE PERFORMED IN A
WORKMANLIKE MANNER. EXCEPT AS
SPECIFIED IN THIS SECTION, CISCO HEREBY
DISCLAIMS AND CUSTOMER WAIVES ALL
REPRESENTATIONS, CONDITIONS AND
WARRANTIES (WHETHER EXPRESS. IMPLIED.
OR STATUTORY), INCLUDING WITHOUT
LIMITATION. ANY WARRANTY OR CONDITION:
(I) OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE. NON·
INFRINGEMENT. TITLE, SATISFACTORY
OUALlTY, OR ACCURACY, OR (II) ARISING
FROM ANY COURSE OF DEALING, COURSE
OF PERFORMANCE, OR USAGE IN THE
INDUSTRY.

b. TO THE EXTENT AN IMPLIED WARRANTY
CANNOT BE DISCLAIMED, SUCH WARRANTY
IS LIMITED IN DURATION TO THE APPLICABLE
EXPRESS WARRANTY PERIOD. CUSTOMER'S
SOLE AND EXCLUSIVE REMEDY FOR BREACH
OF WARRANTY SHALL BE. AT CISCO'S
OPTION, RE·PERFORMANCE OF THE
AOVANCED SERVICES; OR TERMINATION OF
THIS AGREEMENT OR THE APPLICABLE
ADVANCED SERVICES AND RETURN OF THE
PORTION OF THE ADVANCED SERVICE FEES
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PAID TO CISCO BY CUSTOMER FOR SUCH
NON·CONFORMING ADVANCED SERVICES.

10. Limitation of Liability and Consequential Damages
Waiver.

a. Except for the general indemnity provision set
forth in the WSCA Master Agreement , Attachment
B, Clause 17, ALL LIABILITY OF CISCO, ITS
AFFILIATES. OFFICERS. DIRECTORS.
EMPLOYEES. AGENTS AND SUPPLIERS
COLLECTIVELY FOR CLAIMS ARISING UNDER
THIS AGREEMENT OR OTHERWISE
HOWSOEVER ARISING SHALL BE LIMITED TO
THE GREATER OF: (I) THE MONEY PAID TO
CISCO FOR ADVANCED SERVICES UNDER
THIS AGREEMENT DURING THE TWELVE (12)
MONTH PERIOD PRECEDING THE EVENT OR
CIRCUMSTANCES FIRST GIVING RISE TO
SUCH LIABILITY OR (II) ONE HUNDRED
THOUSAND US DOLLARS ($100.000.00). THIS
LIMITATION OF LIABILITY IS CUMULATIVE AND
NOT PER·INCIDENT (I.E.• THE EXISTENCE OF
TWO OR MORE CLAIMS WILL NOT ENLARGE
THIS LIMIT).

b. IN THE CASE OF TRANSACTIONAL ADVANCED
SERVICES PERFORMED UNDER A SOW. THE
LIABILITY OF CISCO SHALL BE LIMITED TO
THE AMOUNT PAID BY CUSTOMER TO CISCO
PURSUANT TO THE RELEVANT SOW DURING
THE TWELVE (12) MONTHS PRECEDING THE
EVENT OR CIRCUMSTANCES GIVING RISE TO
SUCH LIABILITY.

c. SUBJECT TO CUSTOMER'S BREACH OF
SECTION 11, IN NO EVENT SHALL EITHER
PARTY, ITS RESPECTIVE AFFILIATES.
OFFICERS, DIRECTORS. EMPLOYEES,
AGENTS OR SUPPLIERS BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES. OR LOST
REVENUE, LOST PROFITS. LOST BUSINESS
OPPORTUNITY, OR LOST OR DAMAGED
DATA. WHETHER ARISING IN CONTRACT.
TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE. EVEN IF SUCH PARTY HAS
BEEN INFORMED OF THE POSSIBILITY
THEREOF,

11. Ucense.

a. Nothing in any AS Service Description and/or any
SOW shall amend the licenses provided with any
Cisco hardware or software products. The
provisions in this Section 11 apply only to those
Advanced Services. Deliverables and other
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Intellectual Property detailed in any AS Service
Description andlor any SOW.

b. Cisco grants to Customer a worldwide. non
exclusive and non-transferable license to use for
Customer's internal business use only: (i)
Software provided as a result of Advanced
Services, if any, (ii) the Deliverables specified in
each AS Service Description andlor SOW (in
object code form if Software), if any, and (iii) Data
Collection Tools, if any. This license grant does
not include the right to sublicense.

c. This license shall be governed by. (i) the terms
and conditions attached to the Software or in the
absence of such terms by the license posted at
http://www.cisco.com/enlUS/productslprod warran
ties item0916SaQQ6025c927.html and (ii) this
Agreement.

d. Customer agrees that it is licensed to use
Software: (1) only on Hardware; or (2) in the case
of Application Software, on third party hardware,
(except as otherwise authorized in the Software
Documentation); or (3) in the case of Data
Collection Tools, in object code form only, on the
Data Collection Tool on which such Software is
provided.

e. The license is perpetual, provided Customer is not
in breach of this Agreement. Notwithstanding the
above, the license for Data Collection Tools is
valid until the earlier of: (i) the expiration or
termination of the Advanced Services under which
the Data Collection Tool was provided; or (ii)
Cisco's request to Customer that the Data
Collection Tool(s) be returned to Cisco.

f. Except as expressly authorized, Customer shall
not (and shall not permit a third party to):
download more than one copy of the Software,
copy, in whole or in part, any Software,
Deliverable or Data Collection Tool, make error
corrections or otherwise modify, decompile,
decrypt, reverse engineer, disassemble or
otherwise reduce all or any portion of any
Software," Deliverable or Data Collection Tool
which is software to human-readable form; or
transfer, sublicense, rent, lease, distribute, sell, or
create derivative works of any Deliverables. There
are no implied licenses and alt rights not expressly
granted herein are reserved to Cisco.

g. When Customer updates or upgrades a copy of
Software to a new release. Customer shalt not use
(except for a limited period of parallel testing) the
new Software release and the corresponding copy
of the previous Software release concurrently.
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Under nocircumstances shall the previous release
be re-used or transferred to any other device{s).

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

13. Force Majeure. Except tor the obligation to pay
monies due and owing, neither party shall be liable for
any delay or failure in performance due to events
outside the defaulting party's reasonable control,
including without limitation acts of God, earthquake,
labor disputes. industry wide shortages of supplies,
actions of governmental entities, riots, war. terrorism,
fire, epidemics. or delays of common carriers or other
circumstances beyond its reasonable control. The
obligations and rights of the defaulting party shall be
extended for a period equal to the period during which
such event prevented such party's performance.

14. Applicable law and Jurisd iction.

a. WSCA Master Services Agreement: This WSCA
Agreement Attachment 0 and disputes hereunder
solely between State acting on behalf of WSCA
and Cisco shall be construed in accordance with
the laws of the State of Utah. Venue for any
claim, dispute or action concerning this Agreement
shall be in Utah.

b. Participating Addendum & Service Orders Placed
Under the Participating Addendurru-To the extent
that both parties have mutually agreed to be
bound by such laws under the terms of the
Participating Addendum, each Participating
Addendum and any dispute under this Attachment
o based upon a performance under a Participating
Addendum shall be governed by the laws of the
Participating State. Venue for any claim. dispute
or action concerning an order placed against a
Participating Addendum or the . effect of a
Participating Addendum shall be in the
Participating State.
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c. Notwithstanding the foregoing, either party shalt at
all times have the right to commence proceedings
in any other court of its choice for interim injunctive
relief in the event of threatened or actual breach of
Intellectual Property rights or provisions regarding
protection and non-disclosure of Confidential
Information.

d. The parties specifically disclaim the application of
the UN Convention on Contracts for the
International Sale of Goods to the interpretation or
enforcement of this Agreement.

15. Export Control. Customer shall comply with such
laws and regulations governing use, export, re-export,
and transfer of Products and technology and will
obtain all required U.S. and local authorizations,
permits, or licenses. Information regarding compliance
with U.S. use, export, re-export, and transfer laws may
be found at:
http://www.cisco.comlwwtlexport.lcompliance provision
.html.

16. Assignment. Except as provided below, neither party
may assign or delegate its rights or obligations under
this Agreement (other than: (i) the right to receive any
amount due, which shall be freely assignable, or (ii) to
Customer's parent or majority-owned subsidiary
company of sufficient net worth to meet any potential
liability under this Agreement) without the prior written
consent of the other, such consent not to be
unreasonably withheld or delayed, provided that any
such assignment shall not relieve the assigning entity
of any obligation to pay monies that were owed prior to
the date of the assignment. Notwithstanding the
foregoing: (a) Cisco reserves the right to subcontract
Advanced Services to any Affiliate or third party
organization to provide Advanced Servc es to
Customer, and (b) Cisco may assign this Agreement
or all or any portion of its rights and obligations
hereunder, to any Affiliate of Cisco.

17. Not ices. Notwithstanding anything contained in the
Agreement to the contrary, all notices required or
permitted under this Agreement will be in writing and
will be deemed given: (a) when delivered personally;
(b) when sent by confirmed facsimile 'Or electronicmail
(in the case of Cisco to Agreement
notrcee osco.com). (provided that the original
document is placed in air maiVair courier or delivered
personally, within seven days of the facsimile
electronic notice); (c) three (3) days after having been
sent by registered or certified mail, return receipt
requested, postage prepaid (or six (6) days for
international mail); or (d) one (1) day after deposit with
a commercial express courier specifying next day
delivery (or two (2) days for intemational courier
packages specifying 2-day delivery), with written
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verification of receipt. All communications will be sent
to the addresses set forth on the cover sheet of this
Agreement or such other address as may be
designated by a party by giving written notice to the
other party pursuant to this paragraph.
Notwithstanding the above, notices regarding general
changes in pric ing , policies or prog rams may also be
by posting on Cisco.cornor by e-mejt or fax.

18. Entire Agreement. This Agreement, inclUding the
general provisions of the WSCA Master Agreement
applica ble 10 Services, is the complete agreement
between the parties concerning the subject matter of
this Agreement and replaces any prior oral or written
communications between the parties, except as
agreed between the parties. There are no cordftons.
understandings, agreements, represe ntations, or
warrant ies expressed or impfied, that are not specified
herein. This Agreement may only be modified by a
written document executed by the parties hereto.

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

20. Severability. In the event that one or more terms of
this Agreement becomes or is dec lared to be illegal or
otherwise unenforceable by any court of competent
jurisdictio n, each such term shall be null and void and
shall be deemed deleted from this Agreement. All
remaining terms of this Agreement shall remain in full
force and effect. Notwithstanding the foregoing. if this
paragraph is invoked and, as a result , the value of this
Agreement is materially impaired for either party, as
determined by such party in its sale d iscretion, then
the affec ted party may terminate this Agreement by
wrlrten notice with immediate effect to the other.

21. Attorneys' Fees . In any suit or proceed ing relating to
this Agreement, the prevailing party will have the right
to recover lrom the other its costs and reasonable lees
and expenses of attorneys, incurred in connection with
the suit or proceeding, including costs. lees and
expenses upon appeal, separately from and in addit ion
to any other amount included in such jUdgment. This
provision is intended to be severable trom the other
provisions 01 this Agreement, and shall survive
expiration or termination and shall not be merged into
any such judgment unless expressly precluded by
such judgment.

22. Survival. Sections 6 (Payment and Invoicing), 7
[Term and Termination}. 8 (Confidentiality), 9
(Warranty). 10 (Umitation of liability and
Consequential Damages Waiver), 11 (Ucense), 12
(Ownership), 13 (Fa"," Majeure), 14 (ApplK:able Law
and JunsdK:tion), 15 (Export Control ), 17 (Notices), 18

WSCA AR-233- Attachment P

(Entire Agreement), 19 (No Waiver), 20 (Severability),
21 (Anomeys' Fees), 22 (Survival) and the Glossary 01
Terms shall survive the termina tion or expiration of this
Agreement.

{Appendix A Glossary ofTerms. Follows]
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APPENDIX A
GLOSSARY OF TERMS

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

Advanced Services means the proactive
services othe rwise with in the scope of the
WSCA Master Agreem ent, Attachment A as
sel forth in the AS Service Oescription (s)
found at
http://www.ciscQ.com/qo/servicedescriplions
and/or SOW(s) selected by the Customer.

Advanced Services does not include Cisco's
core maintenance services. such as Smartnet
or Software Application Services, nor does it
apply to the purchase , support or maintenance
of any Produc ts.

Affiliate with respect to a party, means any
corporation. firm. partn ership, limited liability
company or other entity, whether de jure or de
facto, that directly or ind irectly own s, is owned
by, or is under commo n ownership with such
party to the exte nt of at least fifty percent
(50%) of the equity having the power to vote
on or direct the affai rs of such party, and any
person, firm, partnership, co rporat ion, limited
liability company or other entity act ually
controlled by, controlli ng, or under common
control with such party.

Application Software means non-resident or
standalone Software Products listed on the
Price List and otherwise within the scope of
the WSCA Master Agreeme nt, Attachment A
that include but are not limited to Cisco
SystemS® Network management Software,
security Software, IP telephony Software,
Internet app liance Softwa re, Cisco® Intelligent
Contact Management Software, IP Contact
Center Software, and Cisco Custom er
Interaction Suite Software.

AS Serv ice Descriptions mean the detailed
descript ion of the Advanced Service identified
at http://www.cisco .com/go/servicedescriptions
purchased by Customer which are otherwise
within the scope of the WSCA Master
Agreement, Attachment A and incorporated in
the Agreement by reference .

WSCA AR-233 Attachment 0

Cisco.com (http://www.cisco.com) is the
Cisco Website for its suite of onl ine services
and information.

Confident ial Information means proprietary
and confidential information received by Cisco
or Customer in connection with the Agreement
and their relat ionship. Such Confidential
Inform ation may include, but is nollimited to,
trade secrets , know how, inventions,
techn iques, processes, programs, schematics ,
softwa re source documents, data , customer
lists , financial info rmation, and sales and
marketing plans or information which the
receiving party knows or has reason to know
is conf idential, proprietary or trade sec ret
information of the disclos ing party, as well as,
in the case of Cisco, any information posted
on Ofsco.com.

Customer means the entity purchas ing
Advanced Services for its own internal use as
defined in the W SCA Master Agre ement,
Anachment 8

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

Deliverable(s) means, with respect to each
AS Service Description and/or SOW , the items
specif ied as deliverables in the AS Serv ice
Description and/or SOW, if any.

Documentation is user manuals, training
materials, Product descriptions and
specifications, technical manuals, license
agreements, supporting materials and other
informat ion relating to Products or Advanced
Services offered by Cisco , whethe r distributed
in pr int, electronic, CD-ROM or vid eo formal.

Feature Set Upgrade means a sepa rate ly
licensed and priced Software release thai
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contains an enhanced configuration or feature
set.

Fulfillment Partner mea ns a system
integrato r, distributor or reseller authorized by
Cisco to sell Services under the W SCA Maste r
Agreement, Attachments A- 0 in a
Participating State.

Hardware means tangible Cisco equipment,
devices, or components made availab le to
Customers.

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

Maintenance Release means an incremental
Software release that provides maintenance
fixes and may provide additional Software
functions. Cisco designates Maintenance
Releases as a change In the dig its to the right
of the tenths digit or of the hundredths digit of
the Softwa re version number (x.x.(x) or
x.x.x .(x)].

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

Milestone mea ns a specific goal , objective or
event pertaining to Advanced Services
described under the terms of the SOW or AS
Service Description. as applicable.

Milestone Certificat ion of Complet ion
(MCC) means the document provided by
Cisco to obta in Customer acceptance of
Advanced Services performe d. MCCs are

WSCA AR·233 - Altacbment p

required for all SOW -based Advanced
Services.

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

Network means a set of interconnected and
interworking Cisco supported Hardware and
Software that is implemented, operated. and
supported by Customer from a single network
operat ions center (NOC).

Network Infrastructure means your core
transport and aggregation Network techno logy
(for example, metro optica l, ATMlFrame
Relay, IP core and Cisco security devices
including , but not limited to, Firewall, IDS and
VPN3000 ).

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

Part ieipat lng Slate mea ns a member of
WSCA authorized under state law to
participate under this Agreement who
subsequently executes a Participating
Addendum, or any other state or l ocal Public
Body authorized by the WSCA Contract
Manager and Cisco to be a party to the
resulting Agreement who subsequently
executes a Participat ing Addendum.
"Particlpatinq State" shaH be deemed to refer
to the State of Utah when acting as a
Participat ing State in its sovereign capacity
(and not in its capacity as the WSCA Contract
Manage r).

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

Produet means both Cisco Hardware and/or
Software which are genera lly available.

Purchase Order or P.O. means a written or
electronic order from Customer to Cisco for
the Advanced Services to be provided by
Cisco under this Agreem ent.
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Statement o f Work or SOW means the
documents agreed upon by the part ies that
define the Advanced Services and
Deliverables. if any, to be provided
thereunder.

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

Technol ogy Applicat ion means specific
technologies including. but not limited to,
content network ing. broadband, and IP
telephony that do not operate at the Network
Infrastructure leve l.

Third Party Product s means third party
hardware and/or software, and all upgrades
thereto, that are des ignated by Cisco as
required for:

(i) The operat ion of Applicati on Software
in conformance with Cisco applicable
Application Software Documentation;
and

(ii) Cisco support of the Application
Software.

Transactio nal Advanced Services mean s
the project related or consultancy Advanced
Services sold under a Statement of Work .

Upd ate means Cisco Software Maintenance
Releases, Minor Releases and Majo r
Releases conta ining the same conf iguration or
feature set as originally acquired, unless the
amended.

WSCA AR-233 Attachment D

Customer has upgraded the app licable
Hardware or Software to a configuration or
feature set other than what was originally
acquired, and the applicable license fee for
that upgrade has been paid . Updates do not
include Feature Set Upgrades.

WSCA shall mean the Western States
Contracting All iance (WSCA). WSCA is a
cooperative group contra cting consortium for
state govemment departments, institutions,
agencies and political subdivisions (i.e.,
colleges, school districts, count ies, cities, etc.,)
for the states of Alaska, Arizona, California,
Colorado, Hawaii, Idaho, Minnesota, Montana,
Nevada, New Mexico, Oregon, South Dakota,
Utah, Washington and Wyoming. Rights and
obligations under this contract are limited to
those Participating States who execute a
Part icipating Addendum with Cisco.

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

" WSCA Master Agreement " (also referred to
as "Agreernenr or "Contract") shall mean the
underlying purchasing agreement executed by
and betwee n the State of Utah ("State-), as
WSCA Contract Manager acting on behalf of
WSCA, and Cisco, as now or hereafter
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Appendix 3 - Letter of Agency

To Whom It May Concern

Subject: Letter of Agency

The undersigned, CUSTOMER NAME, appoints Cisco Systems, Inc. as agent (the "Agent") with
respect to the following (check all that apply): .

o To order changes in and maintenance on frame relay PVCs provided (or to be provided) by
you between our location and Cisco's Network Operations Center, including, without
limitation, removing, adding to, or rearranging such PVCs.

o To order changes in and maintenance on frame relay PVCs provided (or to be provided) by
you between your Cisco Remote Management Services managed locations, to allow Cisco to
restore Service or improve performance problems with carriers.

o Dispatching field maintenance technicians to service equipment, if any, under maintenance
agreements we have purchased from you.

o Other: _

You may deal directly with the Agent on all matters pertaining to the issues set out above and should
follow the Agent's instructions with reference thereto. This authorization will remain in effect until
further notice.

Sincerely,

Customer Signature

Customer NamefTitie (Please Print
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CISCO

WESTERN STATES CONTRACfING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICAn ONS & MAINTENANCE

MASTER AGREEMENT
("WSCA Master Agreement" )

[State of Utah Contract Ref. No. AR-233]

Attachment E

CISCO BID PROPOSAL

This Addendum incorporates the redacted Cisco Bid Proposal in response on October 12,
2006 to the Western States Contracting Alliance Cisco Networking Communications &
Maintenance solicitation .

Revision Date: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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AMENDMENT No. I TO
WESTERN STATESCONTRACTING ALLIANCE(WSCAl

CISCO NETWORKINGCOMMlJNICAnONS & MAINTENANCE AGREEMENT

This Amendment #1 to the Western States Contracting Alliance (WSCA) Cisco
Networki ng Communicatiom &.Maintenance Master Agreement ("Agree ment") is
entered into by Cisco Systems. Jnc., wi th its principal place o f business at 170 Tasman
Drive, San Jose. CA 95 134 C'Contractor") and the Division of Purchasing and Genenl
Services, an agency of the Stale of Utah ("State""). with its principal place of business at State
O ffice Building. Capitol Hill. Salt Lake City. lIT 84114--1061 (colle<:lively, the "Pan ies") for
good and valu able co nsideration. the mut ual receipt o fwbicb is hereby acknowledged by
the Parti es. on the terms and co nditions set forth below as of the date o f last signature
below (the "Effective Date" of this Amendment).

"This Amendment modifies Attachment A to the Agreement. to provide that the .5%
Ad minis tration Fee applies to al l purch ases within the scope o f Agreement, bo th products
and serv ices.

1. Section J of Attachment A is hereb y modified to read in full as follows:

3. WSCA Administration fee
The Contractor must pay a WSCA administration fee of one

half of one percent (0.5%) in accordance with the terms and
conditions of this Contract. The WSCA administration fee is not
negotiable.

The administration fcc is calculated by rnultiplyi ng 0.5% against the
"Net Purchase Price" paid by the Customer. The "Net Purchase
Price" is defined as Contractor ' s list price for all deliverablcs
authorized for sale under this Agreement (whether they be products
or services or any other deliverables). minus all applic able contract
discounts, rebates or value added incentives, and excluding sales,
use, or other applicab le taxes, surcharges or like fees, to lhe extent
applicable to an Order .
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Amendment No. 1 to WSCA Master Agreement

The WSCA Administrat ion Fcc shall he made alit to WS CA and
paid quarterly at the time of submission of each report to the
following address:

WSCA % Utah Division of Purchasing
Attn: Debbie Gundersen
3150 State Office Building, Capitol Hill
Salt Lake City, UT 84 114 - 1061

2. In all other respects, the Agreement remains unchanged.

CONTRACfOR
ClSeO SYSTEMS, INC.

I (I, C,A-
l.~ '- \,"- '-.-: ~ ---

Conlr.lC1or's\Sigl!itl.ure (
l;-- .~"" h c=..u T -:-
" I J::'> C- ':. t= DC">"'
", _ . ..", \ • •,;J "

Typeor Print Nameand Title

STATE OF UTAH

Signature for State of Utah
Douglas G. Richins
Director, Div, of Purchasing & General SV5.

------_......~

Date c.:( i { (c:o Dale



STATE OF UTAH COOPERATIVE CONTRACT AMENDIVIENT

AMENDMENf# 2

AR233 • WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONIRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE

MASTER AGREEMENT C'Contract")

OriginalStartingDate: 10/01107

Original ExpirationDate : 05/31/2010

TO BE ATTACHED AND MADE PART OF thespecified Contractby and between the State of Utah Division of Purchasingand

CISCO SYSTEMS INC
(Referred to as CONTRACTOR)

BOTH PARTrES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Amended Expiration Date: 05/31/2012

Effective Date of Amendment: Da le of last signature

Potential Renewal Options Remaining: One (2) yr or Two additional One (1) yr tenn(s)

The contract is amended to:
Mod ify th e Contract, Ap pendix 8 , Clauses 1.20 and 12.1 "Termination Date" of May 31,2010, to extend the Contract
term th rough close of bu si ness on May 31. 2012. This Amendment s hall be deemed effective and binding as of the
date of last s ignature of th e parties below.

Please provide the following contact ¥?rmation. -- .- ---- ~-- -- -- -
Name Phone Number Email Address

General Contact Mimi Nguyen I 408 527 2627 mimnguye@cisco.com

- - .-
SalesContacl Greg Semler 1A08.894.7il 6.'-_. gsemler@cisco.com

- - - - - - - - -- --Quarterly Report 'Co-~tact PhyllisBrown 1.408.894.7856 phbrown@cisco.com

- - -
AJI other terms and conditionsin theoriginalcontract remain the same.
IN WITNESS WHERgOF. the PaI'!!~ sign and cause t~s contract to be executed. _. - - --

CONTRACI'OR STATli: OF UTAH

C,-,-- l __ LL,-C~. --- Z'l z lfr" if::F'iJ A 0 p~ Ih~ ft1-
Contractor's Signature V' Date . nt .Beers,1Jirector I jOate

. tate of Utah Divisionof Purchasing

l-\..o. \ \."-..~t~_
Contractor's Name (Prinl)

'J ~ (.CJ..~ .J_ ._t- ,""- C t -,
litle (Print)

_ _ _ __ ~rchasirlQ Agent I Phone# .~ e-mail ! Fax #

Debbie Gundersen -t dgundersen@Utah.gov I (801) 538-388 2(801) 538-3 150
10/27/2008



. . STATE OF UTAH COOPln~ATIVE CONTRACT·AMENDMENT .

AMENDMENT#

CONTRACT#

Original Starting Date:

3

AR233 • WESTERi'l STATES CONTRACllNG ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT ("Contract")

10/01/07

AmendedExpiration Date: 05/311Z012

TO BE ATIACHED AND MADE'PART OF the specified Contractby and between the State ofUtah Division.ofPurchasing
and

CISCO SYSTEMS INC
(Referred'to as 'CONTRAC'ToRj' .__. -

BOTHPARTIESAGREE TO AMENDTHE CONTRACTAS FOLLOWS!

Effective Date ofAmendmenn

The contract is amended to:

Date of last signature of theParties

Deletethe COnltact. AttachmentS, seeuon 161nits entiretyandreplaceIt for Ihe purpose of mOdifying the due dales for quarterly c;ontract
uS<lge reporting, and delete the reportlng romat at Allachmenl C, ExhibitD and replaceII In its entirety. See AUaclled Changes.

Please rovide the followin contact lnfonnation.

GeneralContact

Sales Contact

Quarterly Report Contact

Name
. MimiNguyen

Greg Semler

Phyllis Brown

PhoneNwnber
I 4085272627

1.408.894.7116

1.408.894:7856

gsemler@cisco.com

phbrown@cisco.com

All other terms and conditions in the origiitalcontract remain the same.
IN WITNESS WHEREOF. theparties llign and cause thiscontract to be executed.

Contractor's Name (Print)

blLe~ ~ F~~
Tille (PrInt)

Purchas ing Agent

Debbie Gundersen

Phone #

(801 538,.3150 d

a-mail Fax#

(801)
5'38
3882



· . ' . AMI;NDMENT # 3 .

To

AR-233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWOR KING COMMUNICATIONS & MAINTENANCE

MASTER AGREEMENT ("AR-233" or " Prime Contract")

(Modifying too Quarterly Contract Usage RfilporUng Deadlines and mQdJMng the Report Format)

This Amendment # 3 ("Amendment") is entered Into between Cisco Systems, Inc. with its principal place of
business ill 170 Tasman Drive, San Jose. CA 95134 ("Cisco' or 'Conlractor") and the Division of Purchasing
and General Service s. an agency of the State of Utah ("Slate"). with its principal place of business at State
OffICe Building, Capitol Hill, Sa il Lake City, UT 84114·1061, and actIng on lts own behalf and as the lead stale
for the Prime Contract on behalf of the Western States Contracting Allianc;f} (WSCN), (collectively, the
"Parties"). This Amendment is effective as of the date of last signature of the Parties, below. r Effective
Dale~) .

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

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

"16. REPORTS: Contractor shall submit quarterly reports to the WSCA Contract Manager showing
the quantities and dollar volume of purchases of product and services by each Participating
State [and its Purchasers}. Contractor shall also remtt the WSCA Administration Fee at the
time of submission ot each quarterly contract usage report In accordance with Section 0 (3) in
Attachment A of the WSCA Master Agreement. The due dates for the quarterly contract
usage report along with the WSCA Administration Fees are as follows:

CY Quarter
0 1:
02:
Q3;

04:

Aclivity Period
January 1 - March 31&1
April 1 - June 3(j1l
July 1 - September 30111

October 1- December 3151

Rue Dates (FOf Reports & Admin. Fees)
May 31st

August 31&1
November 30th

February 2Sttl

The State, as WSCA Contract Manager, represents and warrants to Contractor that it Is
autbcrj zed to collect data on purcnasee under this Agreement The Purchaser recognizes that
this data Is public Informal ion. Cisco will use commercially reasonable efforts to provide the
informa tion set forth on Attachment C, Exhibit 0 (Form of Quarterly Report) and shall be fully
indemnified by the State. Notwithstanding the foregoing, the Parties hereto agree thai that the
Form of the Quarterly Report may be updated from tm e to time subject to the mutual
agreement between Contractor and Ihe State as WSCA Contract Manager"

2. Report Format, The reqUired format for the Quarterly Report as set forth in Prime Contract,
Attachment C, Exhibit D, Is deleted In lis entirety and replaced with the updated reporting template
attached in Appendix A to lhis document.



3. In all other respects, the Prime Contract remains unchanged.

This Amendment represents ttle entire understanding of the Parties and merges, supersedes and replaces any prior
oral, electronic or other written commu nrcatlore or understandings with respect to tho subject matter herein, and
may only be modified by a wrItten document executed by the Part ies. Each PaJ1y warrants and represents that Its
respective signatory appearing below is. as of the date of signature, duly authorized to ex-ecute this Amendment on
behalf of and with the Intent to legally bind their respective principal first identified above.

[Affix signatures as requi red by State Statutes, Rules or Polic ies below.]

CISCOSYSTEMS, INC. STATE OF UTAH, ON ITS OWN BEHALF AND ON
BEHALF OF WSCA

:i:::;~
Print Name' Ala naJj om n
TItle, ffl/s t-.;m t );) /Yi¥flr
Date , '2 . Z- 7... - fl)
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APPENDIX A
FORM OF QUARTERLY REPORT

State Summary Sales Volume Report Template

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
pARTNER REPOR:tED sALes, R·E:Y~~.U~ Afio FE~ REMITTANCE TEMPLATE

FOR.-sfATE OFxxxix - .
Quarterly Reporting Period Ending: XX·XX-20xX

WSCA
Slate

This Reporting Period
Name of Slate

,
Sum ofTota l Partner Name
Product Type Partner A I PartnerB I Partner C Grand Total

Product 0 0 0 0
Sef\ice

-
0 0 00

Basic Ins'tali And Config Seruccs 6 0 0 0
Grand Total 0 0 0 0

% of Sales In State 0%/ 0%1 0% 0%

UT 0.5%Admln Fee PARTNER
Fee Remittance 0 0 0 0
State Admin Fee PARTNER
Fee Remittance (if Any) 0 0 0 0

,
• "- - - .... . . ..r~ .2 _ . ~ - - _

Rsported PrOl:lud Sales· Tola l;

ReportedServices Salas - Tolal:
BasicInstallAnd ConflgServices setes- Total:

GrandTolal:

Page 14
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APPENDIX A
FORM OF QUARTERLY REPORT

Partner Sales Volume Reporting Template
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. .
,:'.'- 'ST~i~' :OF:'UTAfi' CQ'PPE~:riYE ¢ONTR4(;i: :.Xt'i.t~M~Nt ··..·:, ._:L,:':. ', "

AMENDMBNT# 4

AR233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT# CISCO NETWOR KING COMMUNICATIONS & MAINTENANCE

MASTER AGREEMENT (" Contract" )

Original Starting Dat~: 10fOl107

Amended Expiration Date : 05131120t2

TO BEA'ITACHED At'll) MADE PART OF Ihe specified Contract by and between IheSlate of Utah Division of Purchasing
and

CISCO SYSTEMS INC
(Referredto as CONTRACTOR)

BOTH PARTIES AGREETO ~\fEND THE CONTRACT AS FOLLOWS:

Effective Dale ofAmendment: Date of last signature

The contract is amended to:

Incmputate CiscolronPortSystems Products andServices offerings, the sateofYlhlch Issolely governed by theterrns set forth In this
Amendmnn! 1:4. all3Clled heretoand lnCOlpOrnlod by ,elorMce.

Please orovide the fbllowina contact information.
Name Phone Number Email Address

General Contact MimiNguyen 1 408 527 2627 mimnguyc@cisco.com

Sales Conl:J.cl. Greg Semler 1.408.894.7116 gscmlcr@cL<:cn.com

QU3ftcrly Report Contact Angelino Peril (Gigi) 1.408,424.0712 afcril@cisco.com

All other terms and conditions in lite original contract remain the same.
IN WITNESS WHEREOF 1110 parties sign and cause tbis contract 10be executed.

CONTRA CTOR STATE OF UTAH

t~Ch~ .f .J-·/;/ 74h n
~ / -.£) .2}~~~ VII~O"..L :t:;;

Contractor's SIgnature - t) • Dale r & nt .Beers, DIrector I"D(I/(i

h--~vk r: -J e-
tale of Utah DMsionof Purchasing

ConlrDctor's NameTk \ .1-
~6- ~L- f:~"' dr-)I TItle ( lint)

PurchasingAgent Phone If e-man FaxII

Debbie Gundersen (80l) 538-3 150 dgundersc nlallllalLl!DV (80 l) 538-3882

PogeI I



• - . " AMENDMENT " "

TO

AR-233 - weSTERN STATES CONTRACTING ALUANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & rlAlNTENANCE

MASTER AGREEMENT ("AR-233" or · Prime Contrac.t'")

IronPort Products and Servi ces Add

T~s Amendment ' 4 r Arneodms:r(') Is eol:«ed !r io belweeo cece SY*fnS, Inc. \IIrith ill pTlapai place of
busirIea at 170 Tasman Drive, San Josa. CA 95134 ('CIstx:f or -eor.actor1 and the DMsion oJ
Pud1a1:1ng and Gerwnl~ WI ageocy d the Slate of Utall rstaee1 • .cting for JseII' and at lIle
load slate on behd of !he~Sta~s~ N isnce ~SCA1, with ils plindpal place of
~ at 3150 Slat e Qtl\ce BuidIng. Capitol H. , sae t ese City, UT 8-4114-1061 (c:oIJectl'ttely, !he
"Partm1 and Is effediVe as of u.&date d last~naru'fl below ("Ef!edive Dalel .

1 . ~
The PartIn herllby IOOlify !he scop& an d petm'USd offerinl;s under lne Pn'ne Co'ltrl ct refe renced
above kI incorporalOCisco lronPort Syslemll ltC.r lp") U .S. Frodlld: and seoeee Otfemgs as lilted
In he Cisco lronPOO Nodh AmericaIl Pnce Book r iP Prk::8book", IIl'ld COllective ly 'P Products1 .
The sale 01 IP Products by Authorized P\ln:haS6l'S under AR.233 II govemed ICIIilly by InilI
Amendment

2. PrIme Contrad Incorporntloo
Tho WSCA Prilne eor.ract governs sales under this Aalern:lmenl and aupel'58dos any conlldlng
I_In 11\8Ellill.!!1. SllI:¥:tct 10!he following add!tiQos, mcdilicafioos and oxcluslons:

it . All slalod references In the Prime COtIlrad scope ol perrn!uiole proclL;cl and sllNlcea offel1nga
Is amolnded 10 add IP Products Offered under the Ihen-currontlP Prlcebook during lllo Primo
Conlrad term. For Ofdftrs under tills Amand ment, alt Prime ContracLrefer.mcltll to tile "Cisco
Global Price ltsr shall be deemed 10t ll fer lIolely to the IP Pricebook .

b. Orders lor IP Produ~ /TIllY only be accep ted by "f urfinmflnl Plr1nlJl'S' who hold Il. speCiRe
menulad lnl(1I aul tlorizallon lor ressre of IP Prodl.lCls. For purpose, of Ordll rll plated undar
lhis M'!l!i!\enl, Prime Coolrool references to ' Fulfillment Partnersa, l halt be deemlld b reler
10 only those rcsellors tIollllrlg a I pe cilil: mooufaclure(s authorizalion 10rese_IP Producta.

c. &1fchm,m A Stctjoo E. Pamgraph 1 fa l lDisoounts all MIlrrulacjU"tIfa Price Us!): Price Wll
and dlaCOlJrlls are to be applied against lhe thlln-curr,nt IP Pricabco~ as IurlherdefaU,d In tll il
AmtndmtOl Exhtlil 11'6.

d . Allacl1!!l!lnlA. SecIIon E, P acaqrap ll 2 IReSMJf on of Cus tomer Prob!!!!!!5l: Escelatlon contacts
b" IP Ordertl will be po!'"J:ec:l on \he Cisco WSCA hornepasa .

e. Anad!f!\!l!!1 A. S0COOtl E, Paraorpph 4 fTecMIcaI SeIVicell I: The URL lISted In Itiia paragrapll4
apple_ o~ 10CIsco ProdudL

f. Anitq _pent B Sm:Iim 15 CCoorect 9f Terms) is not apprlc8ble to IP Ordeta placed IA1er thiS
A!Il!ndr!en( . In the eVl!llI of any conf.id, the ordlll" 01precedam.e for IP CIroenl placed under
tin t:I:n!.'.oo!M!!!. 1haI1be resoti8d as follows:



1. WSCA PartidparlngAdrJendvm (for the Slate In wnlch the Order Is placed)
2. Amendmenl #4 (Main body texl of this cocon eor. and Exhibit #6)
3. WSCA Prlm&Contract
4. Amendment #4 (Exlllbb)

g. All8ctJm!!fl t 8. Section 2Q CSh;pp'ng and Delivery· Protlucls1: Governs IP Orders under tlli s
Amendment. Including a ecnc n 20.4 (shlppfng FOB desl:naUon).

h. Allacl!mept B S ection 2 1 IU(Tli les!Warranty Hardware. Software): Governs IP Orders under
lhis Amend ment, exoeptlhatthe longer 1 year w"lrTanly period slaled in Exhibit #1 supe•.seoee
lhe 90 day warranty set fOrthIn the Prime Contract.

I. Attachment C Section 1 (Oemonstration and Evaluation Equipmenl) Is nol applicable to IP
Orders placed uncler this Amend ment.

I , Attacbment C. Section 3,5 fSONices): For Orders placed under Ihi8 Amend ment, Prime
connect references to service desaiplJons or offerIngs shall be deemed 10 solely refer to the
IP \erms of service offerings as sol forth on ......Wt'.ironoortcomJproducts.

k. bUachmen! C. sec~on 4 (Software Ucense) Is applicable to II' Orders praced under this
Amendment. AddlUonafty. eaen of lronPorfs licensors shalf be entitled to enforce the rights of
IronPort undor this Agre ement end those righls under this Agreementlhat are for the benefi t of
such licensor ilS if such licensor was a party to this Agreement

I. AUachment C. E?!hib· t A (WSCA Master Agr&8ment Llst & Discount) is net applicable to IP
Orders placed un4er this Amendment

m. AlIacnment C. Exhibit B (Demo Depol and Try and Buy Terms) Is not app~cabJe to IP o reere
placed under thts Amendment.

n. Attachment D (Cisco Mos ler Services Agreemant and Advanced Services Agre ement) Is nol
applicable 10IP Orders plfJcedunder lhls Amendm ent.

o. A1Y'''!Jmenl E (Cisco Redacte4 Big proposal) Is nol applicable to tP Orders placed under Ihis
Amendmenl .

3. IF ExhIbits (~rp Agreements")

This Amendment expressly incorporates the follewlng IronPOr! ExhlbRs and documentation r iP
Agreements") and gOVllfll Ordars of lP Product under this Amen<!ment:

Exhibit ' 1
Exh ibit J2
ExhlblttJ
Exh ib it ' 4
Exhibit ' 5
Ellhibit 16

Product & serveee Sales AgrGGment (PSSA)
Hosled Email Masler Services Agreement
Hybrid Email Master Servi ces Ag reement
Evaluation AgreBment
User licens e Ag reeme nt (EULA)
Producl/Servlces Offering and Price Schedule

References illt1e E.>:hibi l lo ·Claco IronPort LlC" or "lronf'Qrt' shall be deemed to refer 10Contractor.

Order of Precedence with Prim, Conlract
Purchasers may be separately requIred 10 indica te their acceptance of applicable IP Agreem ents in
subslan'Jally !he form set forth in Ihe Exhibits as a coodilion of access, e.g., via 'click through accept'
es part of key access code log-in acsvaucrs. or vIa olhe r elec1ron1c ' clIck accept' tools. AD Orders
under lhis Amendmenl are sUbject to and governed by Purchaser' s acceptance 01 the End User
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LIcense Agteerr.tJtll (EULA) set fQrtIl ~ ExtJibjt !f5, NOfWithlltarld'ng .n)'thing to the canlrary In !tlll
EJ:hjbits. Ile P Agreements are sub;ecl to the on:ler 01~nce sel for1tl n ItlII Amendmel'!.
S8dJon 2 ro.atx-.

('AI Sedk!Il retlYeOC8l. bRlow. refer to tha original Section IlUrrow 35 shown 01\ lh. rr.arked-lJp--I
Exhibit "

'Sed!ons 2- 6 10 11 (b), 12-16 fB alK! 19 a~ eocpressty IUpeaeded and o.teled In Nr
en.ety p.lrlUiJnl lo the 0ld8t 01 piecedui ICe s:.ned in S8d;on 2 (t). above.-

"Seci?n 9 lSypport arld MairTte:"larpl1 Term): The Illferenc;l!l m -e:lfedive Dale' 5I'BlI be deemed
SO refer to Ill. effedjw ea.te of ao irlcI>IiduaJ Customer OrdeI' , and Ih. MllrenDII ID 'airrtlllt uoI1
lsi price" l/'oil' be docmed to refer 10 the eet cIscouoted price payable aftllr appllca'jon of Ile P
U.S. U8t Pm& dlo;coontaeI fror1t1ln lh 's Nnendn;enl

Exh·bit#2
.... "5ec:!iool 3 1 6 tal end (dl 7 8 1... 21 are expressly lIUpeneded iiW1d ~ted In lheI' entirely

ptnuBnIlo the order 01prec:edenca stilted In Section 2 (t). abovll -

EXhibit f3
"Sl!djon NI!Db!ll'J; 3-5 7 ,,), (dl !!Od tg) 8, 12-16 18-23 _ IlXprellSly &JPl'neded ID1
deloted In their entJrel.y plI'Sl.ant to lhe order 01 precedel\Qe slated In this main dOCtlmenl,
$edlon 2 (f). aboYO."

ExhIb it «S
"Seclioo Ni!nber 8 '- deletGd In Its oolilety Is expr8SSly superseded and aeleted in ita eolinlly
puraaaol 10 tha ordor of p-ecedence stated in secrce 2 (I). above ,' \The preceding section
reforenoes IIrlJ 10 the oril;lnal Section numbers that are shown as redl lne dcleliorls in Ile
attached Exhibl t.)

4. S epara tion of Ord&rS
IP Product Or1:Iorl u/1dc( this Aw ndment wiU be kept ti!lp arate from Orders o lherwiso p laced LInder
the Primo ContriJCt and separalely tllbmlllad hough IP authorized Resellers 10 Cisco IP Sale&
Operations In Sa n BrtllO. Ca~(omla, Rights and obligalions under IP Orders shall not have any eo
dependendes or continlJe"OOll, e.g., I" acceptance, technic<ll pcrformanoo, payment or l'Olund lerms,
for ob ligillioOif olherwise under Cisco Syslems, Inc. Pmd ucl Orders under the Primll Conlrad.

s. :wm
Thi ll ~JJ'I~fl4ro.mt term begins on the Effective dale and ends c;o· !erminous ly with the Prime Contracl.

6, p,llnlti ons
C8pi1alllflCi teems used In this Amendmenl not otherwise defined here in are defined tn the Prime
Contrad.

(REMAINDER OF rms PAGE LFFT INTENTIONALLY BLANK]
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This Amendment represents the enllre understanding of lhe part ies and supersedes any prior oral,
electronic or other written communlcallons or understandings wilh respect to the subject matter herein.
This Amendment #4 may only be modified by a written document exec uted by both parties. Each party
warranls and represents thai Its respecllve signatory whos e signature appears below is, as of lhe date
of signature, duly authorized 10 execule this Amendment #4 on behal f of and with lhe intent 10 legally
bind lhelr respective principal firsl identified above.

CISCO SYSTEMS, INC.

S19"1.'"'-{tfk~
PrInt Name:_~ • C=-
Til le: >\f1;-\,D~.)cJH.....~-::.
Date: c;, / Z.c?-IJI (;)

STATE OF UTA H ON ITS OWN BEHALF, AND AS
THE LEAD STATE ON BEHALF OF THE WESTERN
ST ATES CONTRACTING ALLIANCE ,../...) . _ II

::9:::.,fM~=;>&e..,rWac.~G ;;
Print Nam e: .~~r

~

Title: ak,f)~ t} I-aA I?tALMe.r..7.-
Date: r¢O"""--- -
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Exhibit #1
IronPort Product & Services Sales Agreement (PSSA)

.'.

....
..,.- :....: .. •.........:. . 1

- ..... ....-. . ..;. ..... ~ ." . ' \ { . ,

. ......
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PRODuer AND SERVICES SALES AGREEME NT

follows:

This Product and Services Sales Agree ment (this "Agreement") is entered into 88 the date of the lost signatu re of the
parties hereto set forth below (the 'Wective Date") by and between Cisco IronPorl Sys tems, LLC, a Delaware limited
liabili ty company willi its princ ipal place of business at9S0 Elm Avenue , San Bruno, CA 94066 USAC'IrooPor\"), and
- - - - - --- - - ----.J' a co rporatlco, with its principa l place of business at
-:-:o- C'CUslomet"}. For geed and valuable consideration. lite parties hereby agree as

a....nllly/ Unit ll::;t DIs.cD IJn
PMINt.:mbar ::eats OoSc~pllon Pr lc~ I Tolal

AppllM'\te s

SoHwaro
Mcdul os

Sparos &
Acc~~!lorfag

Suppor1

Profes.:s lonal
SlJrvka~

"'Ise,
I ~ -

ronPoll c ersem 0 AlIlIlo' s IroDPort 5DtGGRQpre!!J Dnt~t vtJ. n "rm :lt!op
ciece tronPortSymams. Ltc Name; Sublo!at
i'J~ E[mAya Phone: Freight
Is.nBJUnO. C4l1orrlo 941166 Fax:

Em.., PrcoSa!a T:J.x To~l : s -
CUSlomor Shl pp!l1gMd..... Ctl!lom or Technical ceneet lnro.ma(ilJon Customer Aecoun!! Pay.:l bla Inlann. Ocn

Nama: Name:
Pho<\o: Pheme :
Fox; F..:
ERUbI: ~r@cu:s'.omer:.can Emnll: c.tr.larnc:r@c.udomcr.eom

Special Terms & Condition s

(To be spccified fer the individlUll transacrien 0'1 approval of Customer and Con!r.lclor.)

An rovision set forth hcn:in shall coutrol in the event of acoofJiel with on term set fertl. in the Gcnm l Terms & Ccndltkms below.
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Gen([I] Ttrms & Conditions
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-iaoJlJ •.....,... b" ......ic-.l .... (I) ",.r pcriodI an coclI
"""'.......,. of ilia EfI..li¥o Doto.lIIIkooI cil""' l'III,.".-.. wriIIft
_i<e oh.naittorioll wi"'•• l\I;ny (30) " )'11 p'. ",.",,1I....i........,.
d.... For.w. .......Iltenn, CustooICr oboJI pt., "" CIImm1lDlii ~"
pri.. sot blh Ill",,", fo< lhe Ippli""bIn S."",ort Ind M. ...."'...
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ICr..dobIe ..... iN,,~ Jooo; _eridy brucMd lb.~
....... ""'" """ fl iled Ill ..... tha~h.~ !hilt)' (JO)d.,s wriIlnI
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I f .i.. lPll Q I II) •• ~ .,.,0I; "'d fi;1) (' " ....
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lot ...~ II "" ' "'' • • 110. 0• • • • f iii. .10_ .f
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~~"-- .. . ..,,, i. _P''''~ 'p;"·I. io Iii,, :'
'" hi " " ~ " Q,.II",,, ' /:11" '",_"~ ....."-' ... l,.,n. ,, ' • • ,Ii•
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R' 1•• , i.r.; :"''''1 If fi -ij i", .".' 1.1) """in." h'h
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..... rl; •• II ... p, II' .. iIl ADeioe

(., 1h' . 'Id. 10 til••_ .~Ii.'-' "' 1 , _ • • ill
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+a.!. W . . ....,_

fl) .\!.m!n!l!. 1ronPorI-.ws \ldrt. lbr. periodor IIIIC , ,),....
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.ell) n l "''"ri, ,_.I'II)' i ll " " 'P') i fl•• Pln~ ..' (.) I" "

.......".....~\oorlP~~........
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ha~P. .. . 10') I_I ~et , ..hj d 10 '0..",,,,,, 1 ph,.i..l ,,,,, ;..1
' '''11, ,,; , 'ri g'"",," id"'j .(11) .. . . I~ ' " i ll , nr
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ia ( ,- lJ{lI) " ' 'iQC6 Hi" AIImW" AM,"" B
'km 31.3. ..... II e--. .... meed}' nd 1IoeJ'oft'......
llll<ipiOII _ " fotcFinI '""""t. tmr.I'cwt"D,'" r-Porl..
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m-I. ,..-.,It.I*1_ oIl!lo """... p;e. ol in~ 1l-.I
(Ill' tb<: () '"" 1ftaIelo101ina~. AIry /'ndolcllbal HI
cdwf lIoeftI~ or Ilia _.....,. will ......
1nImlI)' _ro k Ula o( . ilId)' (W) 4ayo_1H ncWIlioI
..-, paiod. bpl_ ,.,... ...... II>e ...,..;r of Pro<!uct
may ... _ _ cqainlnI to _ ,

(~ 1lXCfJ'T AS SP£OF:lO IN THIS WAUJJo!TY, AU.
exPkESS OR D.tPllED COHDI'T1ONS, UPUSfNTATIOHS,
AND WAU.A.HTt£5 1'f<OCUJ[)INQ, wmIOUT w.crrATXlN,
AMY I1dPUED W.uRA."I1Y Oil <XlHO!TlOt'f OF
"U.OIAHtABtUTY. FtnIES! FCa A 'A):n CJUR
PlIlU'OSI!., NQH .lWf RJNOflloff'm. SATJS'Aem-V QUAUTY
O~ AIUSNJ FkCM A COURSE Of D2AJJl'OG. LAW. USAGE"
0 1. ttADE. 1'I.Acnc:e. AU tiEUBY EXa.1JDED TO nIB
EXTt>n' Au.owm BY AfPUCABlJi Ur.W. TO 'THE! EX'nNT
AN IMPLn:n WARI.AHTY CANNOT lIP. EXCLl.OED. SUCH
w...1tAAH1'Y IS UMJTa) I'f DUilATJDHTO THE WA.RRAHTY
PEIIJOO. AU. SU!"POA.T ANI) MAlNTllNl\NCE IS PROVIDED
~AS IS.-

•~ ' _ "olI • • • L I",,"., IUNQ&;¥iIR'g" ...... , II'" " PGRT
lila R:$ liUpq,UIOOIi Illi ... ·u~1i l'Gl\ 'fA' 1l'~g.,jT"'''"
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i"eCUG~ Ollo 9'l1lE II'II\&&,P 'm' II ' 1R000lMRTOR m
Il.- InK III \Iii lI~liJoI ...~ltH~ 'I' nil> JlQSSIiln.1+Y
lHRIU;g" ""","'R'IIA'NI~IC; UPI'Au.JG nlF 1 1J;lIi~

,0 1.4 lMllBolTV iii" laQNpQRT oUlD m ' YPPUF""g FOR
aAun: 1..'Ui lJolQ I/IJI>I;/I 'All '''''lililtlil'A" QA
Q'RolIII;D!IIi' ",. ""'" Ii' LIIlRliI) +Q "RIllI IGNa¥ I'MD 'PQ
IKG+lI'OKT
Ij"H=I'M 'ERJQ~ peecsoo,," l'HIi Ii¥al'l' 9Il
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g . " ., A iosd~"ww.- """""•..,P.. II fIl , O/lf
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..... ...' 0" , " ...,.110;"" ,•.., '-"'iI",,·. ri••
.. , , of t • • 110. ' ''"'Y., ... ...1 Ii_ '"'' ...):l ! ..

C.U, .. I I r .. " _ ·'i , Ill.
. § ole " "1 ' ' II, Ol IO ,,0 ,. d.
.." , , ) ••••e I II;. t r. "'Ctt!WIWI
~. • ... , .. r ,., ........
~ • • , .., 11 ) . , :1' • • • r•• • ~ ,, ~ ~o •••' 11 ,
..- 1. _::Ii" 1 " I I .~J, t.
O' .. , , .. " ........ , -pi
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.........R will &'0' 10 _ _ i I ,
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••'" .....,,,iM" .11 1111 lloe . "" "''''''10..." . " • • d .,i..
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..,1l_Je~ . ml '\: nlinl tomp'- ... 1l"1I~ """"",",,,,,,,,,, ,"
rospectL~y. , _t '" DFAA SocI... 12'.71o:l ••d PAll.Se<"""
12.212. "' . ppli blo_ My ..~ """'irlCOli.,.., rcpTOdllCriOO, ""10.... .
, crtnnnanoe. di'll loy ox clioelo...... of IN 501Nc.... . ml
DocumrnlolioTl by110e Uniled 510.1.. Government dIoll be FW""'''
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SUPPORT & MAINTENANCE TABLE (refer to onl ine servIcedeserlpelen for then-current terms at tIme of order)

Irunl'ert Plnttnum Sunnu rt IronP orl Platinum Plus SUllo. rt *
Sunnotl R.nu., t,

Phcne, Bmail&. Web 2"" 'JAn
Teeh nlcal SOODort

orr"",baUlS (critical and non-eritleal ;$$u,,) M-P Gam-GuID PST rexcludinz usholid.",)
M-F 6om·6pm PST (excludingUS

holida~)
AvoilabililY rOf" critical issues 24n 24n

Rr4uon. e time l hr Ne't Available Eng;ncerII hr
Ibrd"",, &. Snllw ar. SUDDorl

UoaeedenotifiC2tions Yes Yes
Field unltt:ld., Y<3 Yeo
Remotedi:wto . lic. Yes Yes
UatdwareSlJIlnort .. Yes Yee

BestetrOlIs next businessday based
Best cfIorl' nul busine.. daybased on nc=;. ity on necessity on Hardwal'C and

Emerge-ney on-site suppotl ... 011 Hardware;$$"0' onlv Soflwareissue.
OnJh'e Resources

Documeatatlon Yes Yes
FAQ Yea Y....

• in add,t,on, the following servre.. are llIcludcd m lronPott Platinum Plus Support: I\vo Designated Support Engineers;
Major Solhvrne ReIess e Reviews; "nd Periodic System Analysis nnd Appliance Moniloring.
•• S~ ipm.nts deli""' ed coc""",,".. r'..ite !he... , bo'in... dayby 10:30urnlocaltime (secondb""in" . d,y ifsh ippod on Swulayor US
bolidBY). This lDBy vary[0< mt<mUional s~ipm ..,lS.

. .. Emergency on-site SUppOlt msy vnryor be limited fOfnon-US customers,

8i%RQlufC
'!-: = = = = ======= 8ignamre:

Name:
NiYllO';'-: ===========

Title: Title:

flnt:a:a:,"-============= -9at~e:-===========

Cisco IranPort Sysle'ms LLC
Page 111
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~TERSERVICESAGREEMENT
Cisco IronPort Systems LLC

Th is Agreement consists of (i) this s ignature page, (ii) Ihe Mas ter Se rvices Ag reement Terms Bod Cond itions
(inc lud ing the Exhib its) and (iii) the Product and Services Descriptions of the Produ cts and/or Services Customer
has elected to purchase, which m incorporated in th is Agreement by this refer ence.

Cus tome r may purchase Ihe Services from an authorize d lronPort Resellcr, In the event thai Cus tome r pu rchases the
Serv ices from an authorized !roaPort Reseller, Sccfions 2(a),~. and 6 aRd4{b}-will nol apply. .

=H!e-pllflies-haY\H;ause4-lh is-AgfeemenHo-OO-<I~9k!4--r_h"flilfl;'-l_AI&-OOtHepresenl<; Ihat its reS/lea i'i 8
5ign"t&Fie5-whese-ffign..lIu..e!Hljlpoor-bcIow-M~rHhe-4il~ 8nlhefizeEl ts eKeetite thi. ,'\greernem:

Cis.s IRlIIPerf Systelllr.-I.bG

.....ulhoneeE! Signa!ttR!

J4in!-Name

+ille

Cisco IronPort Sys tems LLC
Page 1 13



MAS'I'ER SERVICES AGREEM ENT - TERMS AND CONDlTlONS
I . 1)0:8,,111" 1 are~*"" out in\he. mo.-y " rTt'I1IU !hB BlI"" Bf i ·~ iiil. ", MI _i.l" II ~)

II \he. er'lIDf lhc Arrumenl ~I)'& pAlM 18 I"," lIOo, i, lIi8l' .f II . ~ l1li _ ._.

" .ilIB" fleli u :

fill Thi' ~11""'I' all. ",a S.. iw. ,,' sow OM)'

bo ,,"m,, ~a'"4 i1_14il'lll}> Il l' . ilh. " II> WpM

(al ~ IcrDI cl t!Jl Scrvica iliaD OOfl, lDCftCC on fh8
dati: set fortll8ll ~ Pwchuc OI'dcI,....mchIN)'

ba up 10 .u..ty (ISO) dsya followlog the c1B~ of
PurcllaseOrderICc~ by lronPort Uponthe
<:l(pir.uon of lbc illitW Serrica renn, !be
Scrvica aha Ji be ~cd ' IItcimIliean,. u
.IlCC:U.IiYe _ ~~
I!K1j;g dttc (D!' !be tglCWIllcDl1 it An or !,e[ga;
!be !mUn&tiort q ppiTttjgn Af Ih' Y"'SCA
t.lasttr 6mcrnml, vnlca el:htr I*tY llOli6ea
the IlChcr 01 its inlqt III l amiDate It kut . ia.ty
(60) cU)'I prior 10 ee n pUaliaa of tho tht:rI
carreIIt one: yar Icml.

I.--~St<lpc. nil A.vc--e <beribcl tbc tams &Dd
colldiru- for (a) PIlIcllases £raIIl &llnPort · by
e:..- OIlSo:nio:Q. Ie (b) delivery by IraaPnrt of
ltIc ScrvIcca KUlnl.., 110 the: nptionI Ill'dcm:I bJ'
n.u- or CllbawiH pn:Mdcd by trmPaf1 to
CuoIavn£t. lmnPM ..,11JIl'O'tXfc So:rvicclo for Pn>G..w:lJ
and o.slDmCl" will ba ..tied 10reoei ... SctvicIllI far
orbidl (i) the applicable s.mc:.... bin bca:I pW!
[ul1 ... lid So~ Iiceaal h.t been p\Io:d 8nCI [ Iii)
e.- prooticIc:s .rarmaa.. .....lDIbly~
by haPort includinc. but not ~ 10,. lill:
Ioeation(l), CO"lfau 1/1QIbc:r. and i'roductIScl'Yice.........

a. Q,~,," QooIOAl_ tlMll, "p(lft llINl . ..l!j,a III

...w....,.-.l-~p.,ft,''''"h_ S...,.;." '" isMIi~g.
P_~.e 0Rl • • ~... ",",holl g,"ir ",\KIll. aired, i£
""'t"~W:~~ .) " "..1. .... (ift II", _ ,f eleet_i,
1 iulllOl) " .)' III . ..11,......111 ..,., Ioli o'e;

i ; ;. 1 lll. "I'.,i!i lll 8_;-. ,,_til y. p,i IBIII
,...h..,poiooe, lliD I••~ ~_, .... 11_'" ."li ~ l/IiIFi-. if

(b)
--{ fOffMttell: No Idets cr~

'The tcnn of CIl:. SOW, if any. slliI1l be .1Btal in
!be SOW.

4. "') "'~ Ilt. \:lpB'! B. Ii ' '' ''jell! ie ,,~di ! Ippn ' lll
~nPti fi, ~~ II'"AI I ..",. al,.nb' lie! Ih;l1) (Jill SIIYli
~iIlYEl; . I' U,Il_ ",lI'e''' ;li' """eo" II)
\ron.POOy-.all-fl"l"'lCIJl• .sk<oIl-b<H". Ii, ill Ih. 0\'''' . 11)' bOSB8
II) Ihlll.eIlPB.l n li l) ."IIt~l!-iI'ii

~",.....~lly(;w"llmol '•..tlBll lillll
iohaUh ... i"I.....H".-4If\o ..IlB....1"'lIl1 lil p.;d al a f;lt\I ,f
(')~pe<-_~~e
r-nil('ll1Itt-......~-t.--. .

~ .t.lllnj~lIi- f OCI fIIr Services, lither thaDIhose
fur which RSOW iI !'C<j~iml, . hall be invoiced in advalCC
Df ddiVllr)' Df Senrlcct. Tba timinl: of invoices fill"
Senoica pl'VYidccl pIIBlII llI ID a SOW sh.n b.1et forth in
the rapcctiYeSOW.

.. .1..Tu lAand Tu . lnl tk>n .

n..-....~~_..I IIloaIl_n'H"_ ell lil a
ii«M..~"""'elo..Il IH" " " H. re,. , . Reli ef 8".
~4aHR--wiU-Il. M oo; , ....1o"''''I;...l1y w,
i .. .....; .. .... '_ '0"''' .1_"th_,...~

(i) tftlwflMletopH':J II •• , 10 . aA) af ll'M! illal efi~l

llfOYi&........r~Jla ... 'w.....~ II . hna,h
;" "AI 1I~.ll la .r Ilainl . _ 11 fIf . R",
pFo'lioliRc Ih ,t)' (lQj "")'I '"illlR I'lIIli... 10
lila Ilnlchilll PIllIY if Ih•• • uhi II '''''y
~;. uall ,.. jBIi.

(ii) if. Cal 'h e al~ ef "el~ 8,aUI hl N ') lilA
1I".iIl16Ol III a il'i81. WIl , e, (II) 1101 Bill..
paK)4loo0lllM ... "' II) b H184ha obi"" of
IlIfl ;Mlil"li." Hi , . h"ue"l' 8' i.., . :""" )
,....,.,.,.dillg8 i..bllflk~~
(eT+-~-&fIie" hi ""P\lilll . 1i
wKJI.....,.~I, 'h81 'Rl i81 paFI

..f·-#I.-fJlh"""p8Hf·~d~
ai,,, ilo>' lII . '~ . rll'.~~
1~J'liea ble Ia" " ;l lI-fOi< l' eR 19 IhD olltaf,....,.

(Iii) if WI nil, .. ,,,.,. . ..i ,,1II • I_ fae BII)' af
Ihe 'it hla .., ItI'l'oo",ilIililiea 1lI'l1eo1 "8~ef
' hil 5011'iQ'"I..1 11if SOW ill b", • •h ..r~

(eg If Serrieca undi$pllted. fea are DOl paid wbcB.
do.le ead paymelll hila not bee! reo:ei¥ed willoi.. thin>'
(30) dl.YS del" _ice II'om IraaPortof audl p.q1 due
paymen(, 1roDP'art ....y wiltIh,,1d the proviaioo of
Se:Yicea UIltii all alf'l(lUnll past duo an: paid in tuB,
Uldlar 1enni.1e immodillel)' lfu. ~t, the
Savicea and SOW.

Oa<:o IrvnPort S l"iteoml l l C
P.1J'! 1 14



(f4) lnmJ'ort _ Ibe rilbl co mKe c:harlps co
\lie acope mol _ o f lie SuYioI:lI or perl Ihcftof.
io<.I1l41DH~ lbo: . ... ;"'''' lity of I given
Scnicc: at any li_ \l pell ninety (90) d.,. prior
DOtkl:. Sucb cbangcs wi!J beconx dfcctM:: upaa
fellIl.....l of tM . ffmed Senic:el aDd SOW.. If
Cuttomet does no! agree. to • chaap of ICOpe or
cOlltenl. Customer may !mnilla'O ..IY So:rviees or
SOW by outifyiDg UOIIPort -' Ius! , ilIl)' (60) lby.
prior to lhe cxpiralion of lh" then eUfl'\lll1 Oil" year
lenn of Ille !ll'J\li~ or SOW. Tn lRIell eN.." lronf'ort
M.D continue 10 provide Services unlil th" nexl
e:tpm. tlOfl dale (lee Scdian 1(b). . bo ve) of lhe
afl'ecled 8en'icos 01"SOW.

£illI} '" I" .....1 "' -'0 1"olluwiIIt-~
"pinl]'" of llril; ,All"'n..... Qlol.llfl ,lliell
~. QUIeI$ 81ulImRPllft uee,... ... . 11 P_hue
QNeof% ~ Ill)' ••,h ""mh." () ••1 ...11 II,
. _ ,,01 "> Ih. 1s'4£ Ii Ie ,H i . 1I er lIois
,.8' 1 , • itt I. ~. 'll' 1111;11 •• ~ · ..liu If

_i ~ •• •r It.is 1~g:04ll • •At , • i "
........""". ll~ lrn"'M .r.1I)' ••• 11 .'.",~,".
QN.. wig 11.111, ... .i • ••I1I.11. _ ..II... . . r"•
..... • f ... Ac Ie .11 1IIl' e OI' • • • , u...1; 'The
S:rrica IDCf Illy SOW hcnomo;la- "-II lI:tIDiBII:e
blncdilllldy~ lmlIiMJiDcl d lbe AF-I....!!!:
!be a !CDC :lief rnnain g cw!9ry M pC !be date of
Icmilll_lIIIlea 0l!lenriIt aped by In>rtPort.

(ot) Upon tcmIiMtioD oItbeAcr-_t. ..y Semca
ar SOW.. CootomI:r dlall faY IroaPorl ... ~I wor\r
~ ..... tJ.~ P'urdoMI Onla' or
SOW. lip 10 Iho effct1iloa da'. of cermilllliOfl M. tile
Rifted lipan pri<:ea, m.. and eJl~ ~llftburlemmt
P~.

7.--c:... lW...tltolity,..--(M;--..w --lfottJloA-"f.l'""""....
~willl-llIiIf--Att_.. _ lb.if ,,1.11'lIlillill,
IIo"y 1'.ly eb"'i ll COldi.ep.li.l , ilAl....oliolk TIo"
-.willI pa~ 611011 .1 1111 lio,\'9 h.p 1_I-oilM
"*,"0''' ••n !"." Gonltd""11.1 I"r-.I;~
~I "08 . 0.11 C. ofid. Al " ll" fA,••"IiA. o '~.J I'..A
. . . . ....1)' ,he.iu tl b)' tlle tli..l" iftS • • ,.)' ... d.,
1ft;. Af/ru n••ne' .~ . Ill" . ~"i 11"1 • ..., 8i..le..
. "" ....hG"',li~
" illl6. IIle li i""" ~ ~lll ,.-t) " ,,, ill . ".".e.1\,
~..... tI;" t: ,he .bo',", I'M Per' , MiR b.
IIIlh&riioM Ie 1I. llIli. ~'--,=-r"'ia1
IRra......i"" Ie . . .... . 1"' • • a",ll ) .., .r ...
IIl1llP.,. eIll'!) of 1JJ:i~"" ...... M,. I lejlili_.
Il,,,i.... &1.11 1010 " ". 1• •• alrl ",r-Ili•• "RI.
....i 'M« .-'1 a ~ '.. I) 1'_ '0 IA.
~i . 1 Ii,,! 1'"'1) . 11 C ~"",, '.I IAro , ,, Ii,,,,
EO ' h I u, '" ....~ .. 1M Li.'; ' & ,.-I)'.
~ ... i... _I• .,• • naIL• • ~." " ..i"..I• • eo....,w.ft_ ' .,., 1_ n il b •., 'HI! .f .his
A.M" ~ 1M e.liC"' · ." • • •Ii.""lil) Ilo.n
_ ..ply 1& ioora-Mi id! I~ 1MB ...... eM

,..li. " i• • "" ,,1 B~_. w.h ~ i. th. _ ..II
.f Iil H.S """'·.11 f"'iIi ~ g: Ii ~l
",ier 'e dis IIIOA 1FM1Iy .i81011; ,11,. ill
Ih. " ""i";,,. ••..,.• ' 05'.1 ; (aj . ..10& ''1"... 1 Ie
.--. IMI II1'loIl. , i, , . ll ied b)1 Ihl lSi.; _iRI
~.~ on • lien I6Alidlwlli.1 "lIIis frl'ooIl • lilim .ltt,
1'1110 h, IIII liahl lo 1 8111 infeml8lie.. Ie tile
Fi'e8i' illll' ,""I) . '1ft ;' ;.g p.'*) '1ill II.
....u.nri~ • • " l i.l II fo"A. lion
j,y,,,.. 11 Ie 0 ~8I id-<&r. 8I' i~!lIe~ Ill' • • • '._
go"' '''_ " . geo. ). ",,~ili"" 1"81 1h ",. ewi"g ~.'Iy
jlfO'. id., Ii) p.i " 't , ilUlllMlhee 10Ill , di~.Ie. i"g p"')
6r .".10 e~h~R';R""'~ fii) Ill. o"ol'hnl~ Ie e~J1eu
-t...liHllo.MI. f or. l . ~."I"."'" .r ll';. S••l i.n 8. ...
"'4ffi!i,,"" i• • R '~ I;ll ' .."""lIi"g; oenlrell.d by .r
OR• • • ,'''''', " lult el .. idl ltellieft

,....0/ """11 ,.lu... I f lI'AIi6illieA F9!la rti ~s Ihii
~fll_~ '" ,,,8j.A1 III poi9l' ' e Te\. all" wMle ll
~~.aes.

~ W. rn: . ty.
91.1 AU SERVICES tsovmso HEkEUND BR.
SHALL BE rEllFOUdKD IN A WOJlKUANUJa!.
MAJI,"NER... EXCErT AS SrEOFIED IN THJ8
SECTION. DlONI'ORT HEREBY ersc...·\JMS AND
aISTOMER WAlVES ALL IlI!PRESENTATIONS.
CONDmONS AND WARRANTIES (WHE'THa.
HXPllES5. IMPlJED, OR STAT\ITORY). INCUIDIHO
wrruotrr UMITA1101'<f. ANY WA1tR.AHTY all.
cosorrtox (A) OF MF.RCHANTABlLrrY. mNE!S
FOR A l AR.TIct.JLAR PlJIU'OSH.
NQN!N!'RJNOP.MENT, r ma, SATISFAC"I'ORY
QUALITY , oursr RNIOYMFNl'. ACCU RAC Y. (8)
ARiSING FROM ANY. COURSE OF DEALING,
COURSE OF PERFORMANCE, OR USAGE IN n m
INDUSTRY, TO TUB EXTEi'I'T AN IMPLDID
WARRANTY CANNOT BE DISCLAIMED. SUCH
WARRANTY IS LIMrI1ID IN DURATION TO TIm
APPU CABLE EXPRESS WARRANTY PERIOD.
CUSTOMER'S SOLB AND RXCWSfVH REMEDY
FOR BR6ACH OF WAItRANTY SHAU 8 8., AT
IRONPORrs c errox lUI·PERFORMANCE OF r na
SElt VIC£S;. all. TBaMINATION OF rms
AGREEMENT OR SOW AND RETURN OF THE
PORTION OF THE SI!1lVlCE FEES PAID TO
lRONPORT BY CUSTOMER fO R SUCH N0N
CONFORMING SERVICES..

01.2g~1MER FOR ALL SERVIC£S.

ANY WAR1AN'IlES .\."ID lU'LATFD REMEDIES IN
THIS SECTION 9 ARE EXCLUSIVE ...."ID tN UHU 01'
ALL OTHER. WARRANltES all. REMElXES.
RXl'RFSSo STAnrroRY, OR JMPUED. ENCLUDINO

P.,.llS

, . ~



WITHOt.JT LIMITATION THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSr~ THE
DISCLAIMERS AND EXCLUSIONS TN nus
SECt'ION 9 SHALL APPLY liVEN IF 1lIE EXPRESS
WARRANTIES AND LIMITED R&.""'EDrE.oq SET
FORTH IN TIIIS SECTION 9 FAIL OF -raaa
ESSENTIAL PURPOSE. IN ),Ny EVENT, THE
WARRANTIES PROVIDED UNDER nus
AGREEMENT ARE SUBJECT TO THB LJMlTATIQNS
OF LIABILITY SET FORTH IN m rsAGREEMENT,

9,1.3 BECAUSE OF THE CONTINUOUS EVOLlJrIQ N
OF THE SQPHlSllCATION OF NETWORK THREATS
AND INFRASTRUCTURB T ECHNOLOGIES,
lRONPORT DOES NOT MAKE, AN D IT IS
ACKNO WLED GED TH AT lRONPORT CANNffi
MAKE ANY WARRAN1Y OR REPRESFNrAT ION
TI lAT ANY SYSTEM ATTACK OR IMPACTING
mC1'DEm'WILL BE DETECTEDORPREI/ENTED,

95,.. 4 CUSTOMER ACf(NOWLJID(lIlS THA T TI -IE
SERVICES ARE NOT DESIGNED OR IN'('RNDW BY
lR.ONPORT FOR USE OR RESALE IN, OR FOR
INCORPORATION INTO PRODUCTS OR SERVICES
USED IN HIGH RISK ACTIVITIES. lRONPORT
SPECIfiCALLY DISCLAIMS AIIIY HXl'RESS OR
lMPUED WARRANTY OJ' ANY lUND wrm
RESPECT TO THE US!! OF urn SIlRV1CES IN
CONNECI1ON WITH ANY HIGH XlSK ACTWITY.

oW. t....-LimiblillD of Llabilill' and Consequential
Dam~g~ Wai~er.

ALL UABIUTY OF m ON1'ORT, rrs
AFFILIATES, OFFICERS, DIRECTORS.
FMPLOVI!.BS, AGE1'<'S AND SUPPLIERS
COll.OC'TIVELYFOR CLAIMS ARISING UNDER
'nus AOREBMEN!' OR OTHERWISE
HOWSOEVER ARISING SHALL BE UMlTBOTO
THE GREATER OF 0) THE MONEY PAID TO
IRONPORT FOR SERVICES UNDER TIllS
AGREEMENT DURING THE SIX (6) MaNni
PERIOD PRECOOlNG THE EVENT OR
CIRCUMSTA.>IlCES FIRST OIVING RTS E TO
SUCH UABlllTY OR (II) TIlE AMOUNT OF
FEES EQUAL TO TIm UNEXPDU'D
REMAlNDER OF THE PRE-PAID SERVICE
TERM. THIS LP..irrAl'ION OF LlABfLITV IS
CUMULATIVE AND NOT PER·INCIDF.NT (I.E:"
nIB EXlSTENCE OF TWO OR MORE CLAIMS
WILL NOT RNLARGE THIS LlMIn ,

SUBJECT TO CUSTOMER'S BREACH OF
SHCfION (LICENSE), IN NO EVENT SHALL
!lITHERPARTY, ITS RESPECIlVE AFFILlA'rES,
OFFtC!lRS, DlIl.ECTORS, EMPLOYEES, AGENTS
OR SUPPLIERS DE LIABLE FOR ANY SPECIAL,

INCIDENTAL, lNDlREC'J OR CONSEQUENTIAL
DAMAGES, OR LOST REVENUE, LOST
PROFITS, OR LOST OR OA.\M.GBD DATA,
WHETHER ARISING IN CONTRACT, TORT
(INCWDlNO NEGLIGENCE), OR OTHERWISE,
EVEN IF SUCH PARTY HAS BEEN INFORMED
OFTHE POSSIBILITY TIIl!REOF.

'"' 1..L lcen ru . Subjecl 10 Cuommer'$ oompJianceo---i F'".""tted: lodent Lett 0,25·, NobLIIld;> or
witb lhB terms of lhiiI Agre=nl, allY applicable AS l numbemg, Tabi tops: NCl: at M J"
S.,r~ic" De.suiption or SOW, end the End Uler
Agr=nenl, IronPort gnlllt.l1O Customer I wQnd.wide,
nOl'l-'BXc1lJ11ivc and IIOn-lrons felllb le license 10 \lll<l, for
Cu5«imer's intel'1\.81 bUline... US" only: (i) the
Ser~iees: (ii) other Delh"Cr.lblel; specifled in an
appliceblc AS SctVice D=i]ltion or SOW, if any,
a"d (iii) Dlll:l CoIIBction Tools, if any (coilediveIy
and individually, 14e ~lic"".etl MaIHi a"' ''). In
uldit i"" , lro" Port grant! to ClJSlomcr a rigllt 10
mo<llfy and create derivative worn of any Scripta
provided by lronl'mt 10 CUStomer pursuant to Ibis
AgrumeN., solely ClII" Clwomer'l iotCIul bw itle&!l
use, These 1i::ellSegrao ll; do 001 include lhB righl Ie
sllblicCtlIO: provided thai Cts&tnmer may pcrntil ;l!I
npplieu, ~ubcontraetors olld other related lhim
portiea 10 UBe ue I.ice,m d Materials $(lleJ)' en
ClIIlomcr ' l bettalf fo r Cmomer' , benefit, provided
Ibat Customer el1lum that ony Illlall WID ia subi~tllo

ucense res!lictions lIlId co.ofidenti.Jity obligaliOf)li iii
leU I all proteetive of tronT'ort's r igbls ill IIICh
Lia:""ed Materials II are I~med in lhis Agre= t

"-f Formatted; NobulJolSor raant>ot1og
Nolhing in this Agre. menl, lIIly AS Service
Dcsc.riplioo (I{ aoy SOW shall alIBI or affec::l !he:
IlIlenectu.ll PJOpc;r1y righll an"'or tceases provided
wIlh aoy lronPort Produo tt. The ter1l\& and conditions
prOVided wilh lho SuvicClI ("E",' Usu Agrum""tj,
a", h",..,by i llcorpollllc~ ioln llli~ Agreement by !hi .
rde'......... To thB exlBrlt there is a conllici beh~"e"
Ill" lenns of !he: attach ed EndUlIo. Agreemont end~
remainder of lhi!; Agreement, tho IermS of rhe EIlII
User Agrnme"l lhall apply, 1I11lBsa explieilly Sl~ted
oIhenvise in th.iI Agreem ent. The pro~isiOOl in Ibis
Seclion IIpply only liD Those Servioea and nenvereuee
and other Intellectual Property pto~ided by IronPon
10Customer.

f!ltccpl .1olhclWise . ""resaIy , el fonb in Ibis
Agre"",em or an "I'pbr:able SOW, CUlIlomer . bllllllOl
(Ind ,d,,,n nol pe nni l 1 third porty to): make erlcr
aotTccliona '" derivative wcrlrs of, or ollle"",se
modify, dccclllpilo, <iec>rypt, I'BVCrse engineer,
disa5llomblo or olherwiro leduce IU III any porrion of
any Deli~e...ble, e l la Cot~rn"" Tom or the Servi=
10 hum ln--nedabie fonD; Of" l ransfu , sllbliOCll!IC, rent,
ka~o. di.lribo!ol, Or se ll, any Services , D:liverabk s or
Dala Col lBclion Tools. CUstomer agre.... !bat il
recei"". no implied lieerll es llI\der rbi. A.!:reemeOl,

CisaJ 1,0nPort S1"'I"rro;l l C



AI lletweenC\lIlorMr .~d lronPlXt, ClLatoro.et IhIU1II
Wllim=s retdn . n ri&ht. tilll= .oo heml ill IIIJd Ia ,U
ol Cuaroml.'l'. Pre·Emli!l& Techilology IIId 111
IntelltclUl! Property that is~elopcd by om_or
hy , thif<! party Oil. Cllllomcr', 1lebI1ftbe"lliRtr, olber
thml Jr",,]>«t Inlellcclul Property_ Third ]>arty
Prodllds &batl at . n timaIbe ownedby lhc ' , p}icMJle
thirdJ»ItY.lIld ..,.;11 be 1Uhjec:t 10m y apptablo third
pu1Y ~cense IIIfmI.

Exccpt III oIhe rwilOl u Pl'CIlIty l ei furth ill Ibi.
AlUl:emcnt 01' 11\BPplicM!1eSOW, Il'OIlI'Oft owm 11I4
will cOllt1n:ue to own eutillht, litle MldIlItClT.llI in 11I4
ttl the HIntwarc, Servic.ca, Pnx!Ilcl.t, Det iverllb~

DlIllI ceu eeoe e Tooll, Rllporll, Scripll, I kdohoa,
diBt:""ma, 1Clrt, Imow·how, <lMeepll, pruo& of
concepti, artwor1<, ' ofllnrc. IItgOl"ithma, melhodll,
prO~$lq, i4cntifll~r cod", 01' oOler techno lQIY
provided or: doveloptd by lroot'ort (or, thin! p, rt)'
. ct i"ll llII :ronl'oll', beb, ll) punullTl1 to Ihil
Ai;==t, inclldiDg moclificalHmI, enllllncenulIllll,
impcoyemcnll or dcri VlliVll work. of In)" of the
roregoin g. reglnlleu of who fin t COIlCe;VCI Ol'

redUCf:S ttl p'lelleo. and 'U lntatloelllll Proper ly in
any of the foregoing (co tttel ive ty. "lronPDrt
ln1clloellial Property").

CONTArNBD !I'l ANY RUORTS PROVlDEO BY
IRONPORT JIEREUNDEJt cusroxaa
ACJ(NOWlEDGES tHE. POTl!NT1AL PRlVACY M 'D
OTHER. lSSUES ASSOClATllD wrrn tHE.
COLLECTION ANDUSE OFTHlS DATA.

CUSTOMEI. ASSUMI!S FUU- tt.eSPONSlBUTY TO
BACK-UP o'\NJlIlOR OTHEllWlS E PB.Ol'KT AU.
DATA AGAINST LOSS, DAMAOB, OR
DESn.llCnON. aJSTOMEa ACKNOWLEOOES
raer IT w..s BEEN AOVlSllD TO BAClAJp
ANDfOR O'l"HERWISl! PROTECT AIL DATA
AGAINSTLOSS, DAMAGE OR DESTRTXTlON_

THE PAJLUJ.E OF CUSTOMHR.TO CO MPLY wrru
ntIS SP.CTION' +a-f..MAY B8 DP.EM!ID A MATP.RlAL
BREA-CH OF THIS AGR~.

U. L o..-.nblp. &dI party ...ill m.iJI lflr-------i I'OmIolIttecI: -.r: Let: o.ZS', fIO lloiIIo!'Ior I
cxc:Jusiy"~ 01.. ih~llDreIlecfIla1 I~"'~"""••~.,-- .
f'roperty. Confiderttill Infonnllriool IfId m«eri&b,
inchdmg, without hmitatioo, p1op W:taoy id-.
UEtdIel, di' pllll, tnt, kDow-bow, conecpfI, proofl
of c:onceptI. atwarll:, Ioftwaro, . 1RoRbma.~
~ jd""tir.... codal or OIhor feCb.alogy tIIBI:--f II: Le!t: O~ Nobollols
are owned hy . p;lI1)I prior to CGn mmccmenl. of lily l= -..t: .. .• Of

Sc:nric",~, IX" tblll BnI 0I1tenwiae dtwlopcd
hy lX for lIUCh party wllide tb£ -.ope of this
A~CiI1 ("P-Exilt ing T edJDololY").

aDd aU rit'lll. hOI e::tp<tSI ly J"lI'Ib:'d 1ll:n:in arc........-
ClzJloaIer Iteftby ....nts: 10 IrtJllPlIrt I perp«OO,
imwcaWa, to)'IJIJ~ -'dMdI righ t a::d Iicellse
fll aD laIdleG\UII Propertym_ CJrstoa- f et<l>d.
eM ddiMd below} b " aDd~I (.\afumcr

F-tbidt into IDY Serrica. P'rvducb. Delivlnb!a,.
DIIa CoIIec:tilm Tools, ' cpuIb. Scrip4I or fl'Oll1'od:
f'R..E:Il i:llil1:: T~, A d b -. ....u. bnoc
-x. otfer b fill, . U, copy, di&ln"Wc IDd crem
daiYltiw~ , f..m CIuI_ Fco:dbacl: £at ..y
IIld aU pI.IIpOItS trb:a-...:r, ..., Cul looM:r
acIalowiedllS ADd IpftI lbat II: will obfaill DO riplll
ill .. '" ..y SeroKa, 1'JvclIcts. ~bles, n.ta
CotlorJloq TOll'" It.-, ScrlpU or fIoftJ>ort Pre
P.riUlc TtcIlrloIosY • a rr.u1I 01'1ro1lPtJrt' , use 01
uy tudI c.o....~. F« pmpoKI oflhia
~ -cw- Fl:lCdt.d:~ _ a all ani or
wrino:a~ticInt ~;'& illip Olu ,1UllS or
c~ m ..y Scn<lcca, I'foduo;a, Deli~ OIl ,
CoIIoori<>D Took, R.eporta, Satpb; or [ronJ'lIrt P....
BaisliDa; Teclmoklgy dut e:::un..... proridca 10

'""',""-
Ia. ..Cas temu Resp<IllIibinlia.

!D~na Ihi ScnQa, l1onPort li\lIY iDv.nlct 1M
CJdom::r 10 po;:rJbrTq l:UIain .,let Of chacb m.Dng to
Caatoro=r'a Network. Cull(ll'lllCr "" n, at b Cllpoell&e,
perfllllD all . 1Kh~Id , ud h:IIt. CvslOmer ...Ill alse
pt'I)Yide lmnPart, or ..~ A!1'_nt' riw,
m:tIOlLIbt. ADd liee .ccesa III On"ome,'. _,kine
eqWJ>IIl"nf. Customer dlBl l ncI: bo: ~Irind 10 furnisb
Ilpecilliud ~U;p1nenl or rmow"hoooI. ClI~loIll er . U ..... til
1'1.]' 1"'''Purl, I I lmlll'ort'l ltien~ djmJDmI CQlItrJct
I'lites, pI\l. Iny reasonable ICIUlI I out~r-pockct expenses,
for ..y rework Of add;l;o",, 1 WOI'K rcsulltng ftonl
mndili""lion or the Ren icca rt:qIlCllcd by Customer (illd
~ by IrnnP<oIt) or uy let orom w ;on ofa.. tomer,
inl:luding pro"iding inlccunlo inl'olTnlltion to IronPort
iralIPon , hall l eak CWlttmar'• •ppro.....l ill. lldVllnco of
io.c:urring l lIO:!l COIla if ;1uow. COIlS will he ;1\CurTe<! Ill '

result of .u d , IICI 0.- omiul oa of Custo m....

eual<!mcl" is reaponliblt for ohhin;oll IU "PPl'DVl ll
JOqUiml. by m y third piirli~ ;0 ord er for lroaP ort to
perfDtm Iny Sertliet! Il_der !hi, "gn:'ell1el:lf. irolll'ort DR
!lOt he in de&ull of tbis Aueemero1 1o the u lmt it c.nnDl.
pcrl"onn tho Scrvicco. tilhI:r Ilec..... lUdI .ptlI'Oftb' han
_ be:cn obtlircd Of' My tb inl pldJ oIbcrwilc J=VelII$
tro....ort &orw. pC!TfDmlincsuc:.. Se:"ri~",-

Cwtmnar 'P"'I tbt iI. 1It> , 1Inot n:Rn!he Product...vOl"
Serticcs or crealt or o&r dieri ....I;¥C \'Cl'rioaa of the
Savia:I eilller~y Of'tlirour;b • third J*ll),.

CUSTOMP.l A.~'WM&' fULL USI'ONSTBfUTY FOR
THE CONTROL AND USE OF THF. DATA
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EXHIBIT A
GL OSSARY O F TERMS

AtldlU. ul Senlcn __ inRI.no. 01 an- Hudwuoc.~ additi-. HWw_
tlpp.oa..ctilpltclolll6dda>&i-.gr "Qi~'cb.iq.

A4naced Sc",UlI _ tIIc Senica lIOl:(onb ill die AS ScrriCII J)agiplloe(.) b.IIld II
MI!Iw SOW(I) by Ibo: e:-.=. Adw~Serri<a ... _ NIc:bIe 1n:Inf'ut".
-... _ i : --nca. foal" doc. d ..,p.i to tbe purt:b_. ""PfllIrt ar -n-c of..,p.-
M ....ced 8en'kt:I lad__ .-...Ibc~rt cncinca"~k:d 110 be!be ......11 pMa
of~ far IIe-ner pwcl.anc Ad¥ul«.lI ScJvie.q..

AS Senlce Danlpnus Illl;W\ the *-iptioa of dle AM1Iced Sen·i(.q .-i1Ulc l'rOIII
lnMP..t, wllicb IR IlU8Clled bcncD.

AIIlllori:ftll CIlunll IIICIlnI II ')'lI!mI~. dlIm1nfor ar _liar Il:I:honzft b)'
InlltPoIt 10 K l Scnicc:f.

Blulll4ll DIl)1l ex- SIc: s-:rally KCCpICd ckys of opcnr;a.. pill" -" lOrQ in the
reIoYllIll~ wbm: lbt.: Sa'vic;a .Ull be por(~ uel"ding loc:aI bolida)'l ..
~ by Irenl'M.

CD_f1dealla l IlIf. naall• • .-.. prupriefat)' aad COCLfidmilll 1..ra.lllMioa~ved b)'
"""Part Of Clutamo:r hca tK od>cr ~y ;11 ear>noetion ,..jtb IIUI~ Iftd .bcu
!dAIiclrWrip. SudI. Coo,ficfo:diaI InbmatiM ....y iae"', btl1illlOItilllilCd co. trade ICttI!II,
bow bow, ill-.liou, -=dWq1lCl, JlfOCCISC'S, progr..... 1C!lc:molic:a. 1011:_ IOuIce

doclUJlCnll" .... C\IIlI_ liItI,. 6....... ial iufonl'llion, -t ..leI . lllImarke!inl pl_ or
infomllltina trhic:b the l'eCcivm& P' l1y kuowI lIC" h.~ 10 know III confi6mlill,
p-oprid .ry or Irf<!IIl~ irJfonDlotior. o( lbc diIc.Io!inI pIIlrty... -U .. in thIIl CIlIC of
....llPOft, .nyinfOn...cion poaledon (rolll'ort ,~

Culmller _1" rill: CIlIity PUn:baslnl Services for ill DWG ilUemall£Ml.

D~la CIIUectl_ T..b means HItd" ... endJor SOftware cooll lbll !lUpporl IroIII'ufI
Ilbility k> I" ll¥ide tnlllblcs hooti llAOIl calle&, cklll.lJl.l)'Iis, IUId report ICIlClllloll capabililica
• p.ort of the~ced Suvius.

lkpl ' Time or I.oul Time IllCIlIIlI Cesltral Europcu Time fOr Scrvica prtlvi<:h:d te
&rrapo-Middle-But IIId Afric.. AUlll'llli." EII'cm Stanclllrd Ti"", for ScnicOI provi';"d ill
AlIIlr. li.. J_pan'. SI."d.rt1 Time for Scrvica provided in Japan, and Pacific SlaIId' fd
TilTlI for &.nicc.l provideditlill otbc:r 1oeati0/ll.,

Ddln .... blr( . ) me:-:-, willirespra 10each AS SenieeDacriptx.. utlIllI' SOW, the i_
10 "" deli~ hi Imn!'urt 10~ • see I'ortIl ill .. appli(eble AS SaW:c
o-:r;ptiorI .odIrlr SOW, ir>cJoodinl. WJtboIlt IirniLltioa. "7' Sanwan.~ DIlq

CorIl.:tirJol Tmh, and.'or SaiptI.

Dln d r .rdouell.-pun:hua 1Il!«¥ica 11)'~6ftdl7 flo", 1raIPart

DeullIublll. ..-os Iller -u.. trailliot III>D:riIh, I'rodlld: deKripli«a and
'f'CCiC~ tedmicaI _ GUlis, Pea-I~ mppodinJ rnlilcri....1lII 1lI1ler



iafonnatiOll rclltmc b 1'nIdud5 (II"~ off=d by honP':lrt, whether dWnbutro ill
pinI, electronic,(])..1.0t.l Of video torll'llll,

E_t _ 1IlJtlfigtlofl bye--r of itt pe.-bttarxle ~ I p1~ NttworkH~
Software, oreonf~QCI t hange.

fift la.... Sd Upende IllPIIS • ~dy licam!II a!ld pited Softwan: n:a.. lbal
-.iaam~ _figunolioa orkatan:$d.

PHr-bMr Raspanse mans:
Ii) 1"11{ Ach n« lep_EUmlIt SerW;:e, ... fiIur.hotr time period commcoecaupoa the

lnNtPort pubk:rl' dia&noris and dd o:rn:';J11lioa th.Ir. • 6eId ro:p\.w;emmt wit (FRIJ)
ia rcqaiM _ -u whcII chc FR.U is deliVOftd Daile.

(a) f or llnlrileRrri<:c. lhe ......-boartine ptriod CIO/I'I_ upon the IronPort probl-.
~ I1lII dderlli,.tiJa lhaL rcmtd;'1 onsiIe sc:vi"", is reqotiml ..cr ends . 1In.
Irool'Drtpenonoo: l.-ri_ ansn.

Hard ...re "",... t.1CJ1Jlo11'OIIPoI1 ~u:pmca l, deo-iRa. Of COJ:qIOOenb 1Mde.vailable to

""""""'-
bdlrnt "nth." _ poll1:llaa of Sernccs by CUI!DlnI:l: !broIo.&b .. Anthoriud
Qlalnel

hlt " t<"lllull Pnporty mIImlI n,. qc( an r=gible and iItlarlp ble; (i) ri&frls lIItOCiatedwilb
_rb of aJ1hontIip tmJulbaut !be world, induding bul MI IirmIeCl to copyri&bta,
nei&hb<>rin,lil/lh. ttX:JrIl rigbti. and mast works , Uld all. deri vati.e WllIU ItIcrcof. (il)
rradcmul< IlDid ndc ..me nghbi and . imilaT right$, (iii)~ _ righh. (iy) paeenta,
4cl ilOl, . lgurillllu atd OItler industrial property rights. rtr) all other inh:l1cclual and
indulIrial propo:rt}' liJhIs (of everJI kied and DIlUte lhroogboUf the ......Id and hqwewr

dtllilftl-ltd) ",htlber lI'ilIins by operation ofla conlraet, licenJe, Of othe:wiK, and ('Ii) all
regisu.rillOl. initis1 lOflplicatiQOl.~ ute conliDutiolll , di...iaiolll Of rci_
thercofnow 01'lJctt,. ftl:t in fOJCll! (-'nc1ud ;n~ lUI)' righlll illlny oflh .. foregoing),

lA..e1 1 m..1II :n:ppolt that ndefined IU bi vins the Ol:<=Ary tcclmical staf( (IronPolt Dr
lronP0rt4l1thorized Resell er) wilb appropriote skill, pCll'orm instan,tiolll. Remedial
Ul rd.....te Mainteoun~. Ind b...ie lI..rowa~ lod Softwan: ~onfjg~l'lItion on IronPoIt
rrod~l.

Len l :t lIK:IICa l UJllKlrl thot ill defined ail ha..i~8 lbc oecesSllry technical siner WWl lha
appropriate alti lilto pn fDrm i ~el ati en , replicationllId diagnosis of inlcrnet.b •• ed problclllS
on JronPorI I'mdncl(,)_ CUllI"",,", .ha ll nat report SO(lWllrc bu~ to lronPort prior 10
l ltempting m identify tho IOUKe of lUeb bugs and testing in C~tom,"r'B Network ....here
. pprop";"l1c, If the Cu.. tomer nonal dupJil:.1o the bug in CWltmncrs Network, Cuotnmci
I nd lronPort. ohaIl COClp('rutc in 11lcrnFtin: to tqIlicatc lIld =ol¥<: releted Sol\wTlra blip In
~..... CasI"rncr'l or InmPort's tesI Cacility III mutuany aV'C(:d. In all caSCI Cwtomcr w l
addlUl·So!\wa.rc bLJ&l on. b<:at effurt basia to replkalc $ama in Cu5tome,'1 Networt &lid
dClC\lIlleDt ac:Iio<ity to beDPort befOre seeking 1i.>rthcr IUo!lItiOll w ith IronPort'B
partieiplIIion.

M alnl m l n.,., Xc....... rnetnI III inc:Rmen lal 8o[l~ rcleaI c thlll pnrYKIell maiDleDIlJCC
linl and ...y pnMdc addilional SoihYKe fuoctiOlll. ltoDPort de.'lilll'!"" Maintenance
~. a ebu&a in lhc dit;itt to e e right of tile Ie:lltM digit or of tb hundnldr lla dicit
of the Software ftnion DUmber[u.(x) 0{ u s.{xl l.



i\-1ajar R~u~e mea.... nka"" of Soltwal"l: l1I;t pt"ovides additional softwln' tlmetions.
lroIlPortdes'snales \.fajor ReleaSe< as a change in the (lnes digit of Ibe Software wnion
n"mber {(~)·'t."l ·

Minor Rel... ie mea'll an iacrementaJ releese ofSoftw&rf! that p1"ovides m.oiowoance fixes
and ;odditioul Scflwara functilllll. ItoliPlIrt d..i8111lc.s Minor releases In I dwnA" in lbe
!£Q1bs digit oflbe Software venion number [;.l.(~). 11.1

Network InI*la a let of ;nll:rCQllnceted and inlcrworltina IronPOlt supportedHlrdwan: and
Sollw.....,tlIl'1l is implemco:ed, operated. end supported hy Customer from I single 1=ity
operationa ceoler (SOC).

Network l"fnlst. Detore mc;ns your eOf$ tranlport and aggregaliOiI Network kcllnology
(f..... ClUUnplc, merm nptical, ATMlFmme. Rclay, IP core and ImnPort sccurity devices
iDcl uding, \>uI notlimited Ta, F i",wall, IDS IIld VPNJOOO).

Pr ice Lh t means the Pfice list for suvicc:r. Ipplk able In the COWltry whCl'll cite SelViccsarc
ord=d or delivcred.

r rduet means IronPort Hardware and Software produ~ 1b.11 arc made genen.lly
n Dilolble.

Purd l n. e Ord .". Ilr 1'.0 . III"".... n written or elcr.honi(; nrd", flnrn Cvstomor to tronPort
lOr the Services lu be provided by IronPDrt under thiaAgrulllent.

ReporlJ melns ", ports, rccommt:ndl tions, bclWOIl. configurltion diazrams, and nIaled
r.on-SoftwRrc DcJivclllblc.s providedby IronPort IDCus:O,n",rpunll&nt to Ibis Av eemcnt.

RMA nl<:fm Retu f1l!'.faleri.al AUl!Klrization.

krlplt melUlS IO~ scripbl. macro'! end b,)/ch files plovidcd by l",nPort to ~IDme.

pursqant to this Agrt:mlI:Ot.

Sernl"liS II1CI nt one or more of lII e eervreee optiotll selected by tbe Custome, in its
Purchase Order IUIdddleribed ~t

StrI'lcu DurrlplloQl llIllIn the dc.tailed dcscri~OIlt of the Scrvi«s pww...ed b~
Customer whlch .re inco'P""lcd in the MSA by rt:fere""e.

Soll1urt mcao.s t:bc! &On.~ progrl tnll provided 10 Ontomcr by lronPort, illf:luding lOy
copiCII, UpdaJes.upgrnlcs, modiliQl ;ons, en")llI;Cmcn~ and Ilny dcriV1lI'yC wDrlc$ fuelCDt

Sl.u d~rd Bu:slllCSl 1I0un means (I) 8:00 AM 10 5:00 PM, Ikpoltimc, on Busin= D ays
forrepl~t offooiled Product! and {iil B:oe AM tg 5:00 PM, LccelTime I t (nellion, on
Bl>5;nOllS Da)Sfm cne handling ofcll l$.

Sraiclnenl nf Work Of SOW lileans the OOc"'n"" lo8grecd upen by the paTti... th. t define
!heScn ica Jt1d DelivcrnblC5, if an~, fa be; provided by IronPort to CIIStomc-r.

Ttchlllci t Sup,", r t Senicl:S m:an! Services that provid:: bDtlI essenlitl ProllCtiVC and
n:octivc opl:l'atioo Ind tIIlIintcnlnoc IllJlPOfl &rvicc s identified Ill' Technical Suppod
So:rv:u. II .

Tcclmotol:)' Appllcl rloD. mctM specific technologies including, but not limited to, conlmt
nel\vorlring, broadband, ilIId1Ptelephony that do nDt OS'e..te at thc Network lnfra,;1rud ure
Icvcl.



ThIrd ' artr Prvd1lCfl ..-II third party Ilr.rdwan tlldfOl' 1Obvc, a:xl IllI
~~ Ikreto.that are delil"alcd by ktJaPon u required for;
(i) T1lo ~Iioa or Applicalllll\So~ ia COll~ ..id1 lrtlPPOl"I applicab le

Applicatia Sottwwe Doc:-nnlillillll; a d:
(il) IronJ"on IUppOI1 orthl Applicalia ll.So~

T'r'aQadlM" AIh'IIftCWd .krYk:a~!beFOicd rdud Cll.'~1lMIc)'~ lOki
IZlda' a~ "r Work.

VpoiIlce ..._ tr-I"art:~ Mln-ncc Rclcaes. Niner Re'-n _ Maj..
Ra-n -.niftI 1be _ =a5auOxl Cll.'rc..n _ AI~ eapnrat, um floe
ca:_ .. "Pa-Icddoc appIiaIblc lin- ClJ~ fa._~ or raton:
let __ ......... _ onp.DrlCqllir'Cd.ll.l'MI t!Ie app:ic:ab!en- foe Cor tIoa1 upandc
'- __ paid UpdItl:I do ltot incblc Fell.!lIre54 Upsncb.
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MASTER SERVICES AGREEMENT
Cisco IronPort Systems LLC

+!Iis-AgAAmlllllt-i5-oolered-illt&betweall Gisae [rellPeR S}'SIGRIS bbC (''1I'IIHI'-eF(lI), a [leli>'IIare liRlilea Jiabili!j'
CllIllflllIlY. ~e...illg ill;fBflsijlalp1aae efbll5iReSS at 950 Bill! Aye" San BflIIlG. California, 94066iIIla

•a eef!lemliell ("~BH!eF 'ry havingitsllfilltijlal jllaee efbus;IlGSB al
, Ullitea8!a!I)5;-6REI is Ge.tereEl je.l~iHlf..Iesl sigllp.IHre BeleY! [Ike "Ef{eet;Ye-Dtlle!7:

This Agreementconsists ofCi) Ihis signature page, (n) the Master ServicesAgreementTerms and Conditions
(including lhe Exhibits) and (iii) the Product and Services Descriptions of the Products audlor Services Customer
has elected to purchase,which are incorporated in this Agreementby this reference,

Customer may purchasethe Services from an authorized lronPort Reseller, In the event lhal Customer purchases the
Services from all authorizedlronPon Reseller, Sections 2(a}, 3, 4.~ and 7(b}will not apply.

+ile-jlllflil!&-lJlMl aallsea!IliaAgreel1lell! Ie bs E111ly sueslllea, Ea~~l5-Ifia~oolWe
sigtlateries 'IIhese-sigoolures Bjll'lc;a' BelewBre eMluHlala-GHigRRtlitiHlU!lJe~l!-t6-eJ(Eellle-!his Ag,eemell&

AutlieriP.cd-SignOOlre

CiscoIronPortSyslems LLC



!.Tu m Id Trrmrnll~

(I)~ '''ie "' ''''''1",''1 iNU . " mH' ..
~'"" 14 . Ir. R li08liR:lrl JM • , ..i ..
Ir 111IO ) ..,. SoMil 1_, ", ill II. ,• ••.1
--.i..~ 'J '" .....""'i.... li81 ,.. Ii
....1.. "iIhwf'II'tY _ ;liM ,i. athe, . f ii, i"'....
I i , ... 'IiI.1I II 1_ ,ilil) (~ 4ay5 prj .......
..,;rw;.. ...II.. ,h. ~..,.. -ifor.-tlod: NotM*tsori'llabettlg I

00 Ul.l\e !I:mI of !be Serrioes st.n~.. fo.--wI..:~ aft: lU5". IIobulota or
tile ... ad forti! (Xl IIIe~ Ordcr-....lric:h DU)' l~~~...""~.."- _
be lip 10 .at}' (60) dIIJ:s foJlo.nrinl tbt: dale II
Purct-a Orela- ICCCplaDCC by IroaPort. UpcIII tI$8
1:2.....tioa fll tho initial ServiuI IC:nZI. Ib! Scfvic:ce.11 be tcIXWCd ~oaIly fix 1Ill:CCSSi... -=
year_ pnlyjckd !ba~AAtdr.te for ltJc r;QCWlI!
~ t!"ill 10 !he IcnllinltUl or cxpinhog II
the WSCA M~ unb o:iIltcr 1*1)'
1I01ific1 IIlc 0Ibc:r of ib inrut 10 Ia'miD.te at IeaIl
~lJ (60) deY' prior lln !he Qpimim ot tlle !hcrI
~ aN: yt:IIIlCnn.

~b) The \lOr.. of e.w:b SO W, if iIIl)' , "haJl he
l taled in lhe sow.

.. 3. In olclnc. f uaCor~, otl:e'I' tha thcle
for whidll SOW ia~irc4, $bIn be invoiced in eo:!VIInce
of ~1i'OU}' of s.: ....ic:ea. The limillg nf involCCl for
SenricClprovided PUIlIUlnt 10I SOWshall be set for lll in
III" te.lpec live SOW.

MASTER SERVICES AGREEMENT - TERMS AND CON DITIONS
(-]1.. ( Ig) , e 1."I . .. W;olMIlI, .. ("l lh. ..... _

"I'lI';". ~) I. , " hi.h._ i. l_
1. ~nnJtfoni en:t'- Kt out in the QIouary orTem..

.t the end of lhc AgrcemenI.

1. ~oP" Thia Agr""mCllt dagiba Ih. lCl'/l'III and
co"ditiDRI for (. ) Pu.rdl . KI fn:rn 1ronP0I't by
C\iII......... of Scnicac, .nd (b) delivery by IronPort of
lhe Serv1wI . ceardin; 10 lbe options ardl:ft:d by
Customer Of oIherwise provickd by uooPort to
ClSS!OmU. rron PllIt will ptoY~ Scrvi ca rot Produds
and CIleIOa'ICl' will be "",titled 10 receive Sonic", fOf
whid! (i) the /llpplicllble SuW:u l'ulI IlIYO been paid
(il) I valid Softw.re Ii_e bI been&rallied.... (Ui)
e- provides iIIfOlmllion rnsOl»bIy rlqllczted
by TtmPorl includin.. bu: _ limi led too, liu
kaliol(l). contract nurnbes", llDcI. I'nxb:tlScnicc...-..

,"Ii••hl. , __do ..rail"" i':I. ) , .. , ") .lIooall ".,;.1
__I.... ~I, _ ,Iio'!l"') ,or'll , ll. ....
g ... " II h, hi.~"'t .... IN no. 111011 .r ,lo il
• I ' • • ..,,,, ";101 11 .,,1)',FIg< ,oll,," I': '"1 • • oIiti ll oti II

-n;.iac _III ) PM''''_ ' 9,4" " . 11I..
-...od-'''' 4eu I ' I.i• • Id ~IlI 'U I. ,,) G••I" ...
~_I II .8R~i .li"" '
... ..",•• "j u ,_ II,."-,P,,".

.. Onlere. 0101 _ " II; ..,.... IMj_ kI

.....1.," . ..1~"ooP""",",I.. , g.. i , . ley iAo,ioS IPt.._.g,..... Malo III ........ "'.... _ lie .ill'""" if
""l"f1ole. loy ImoL Ill' (il !he _ eI a1e_.i.
~ . ... i ) iI) ... ".""',d ..". ...iIIIi ~O;;
......,i, lJIl'Iiji , g. -. '~"I i.,., .,i~ I,"J
, ...,,,-. ' '-iJltll ..w..'" " , ... . ....' , ..ri...... if

.. Prid-a" P,,- fer Se""""" w I ". (oJ 'loan
~---trt 1",,,P, i'I" lheFI . _01 p,~

••,l ilJ lt·' l l t,I ' li ' ''FI' '~<>ICJl_
....IItot P~"'Il.11 O~l'"~"H1I"' '''11"tIKI 1 ;.
" wfillli ot , rill ~~u'.li--...iUlid Itl' IrllllP.,1, All lilalell
,oi.. ... ""lwei". or.") ""11,~~1MIr
• IU "I. "''1 '.x liii fl l"tl!4 ,. ~.... .~
r-...."I'I ~, iu h81-"unl ,h.R 1M! 'lid II) " Mi ' Ofl' • • t"

l;:.1.,,",1oa1i ,,_11I 1rl • • ",.,tl" l1 II'OfliliulI ...., ..1111
IOlh .....iflS..1It.'lIi. ·"Ii,,"liaIU. ,boll h \ iI' •••
" 11,,,," i,.", OWl III. it" "ie.. '''' lho ......, ,_ilol .
"'lPAol •• "" • .A•• ishl '" ..- I' AfI) S." ill I'Goie
11M . , .. ... , i,I,',eW;,,! , r. ",. " I, ..P.. fl.", _ Ii,;"!
.. ....... I .r llo. "i•• L_1aaa Ilo. ..., _ 110 of.i.",t:

.. , ., _..,,1, ".,.. "'. ' -IIi ,,1 II ."",·• •"",...1
-., lou ' "" " )'11 I ...R .....1 Io. _, II~ f11l1 ",,>1
Ii ... III. ""10" i " ,ei_ 1,; ,,1_ oIlo.wiN ""eo"'"
...I........R'''''IlI' .- . hall II. II.' ir ,'II ' ' 01, __
~ .. 11..."_ ..Iii)' ...... ~itb e"" .. 100. , lan d ilia
PwooMa.g,,,u, 110,) _Ii H' ,.i4 ~l G..I_ ~., .
slIalI~_ Milar_ li all """M. tiN _ il ,ei. II r

(~ +10.. .... RI'..,.."I .. 1111", SII·, i----SOW*"",
II, 10_ i'" I1. ;~'1II .4il\oll . , .itllllO ,.,~

" riu.. ftft li..:

(I) ir ll" " Iher , Mt) h.8l1e11es . ..~ ar lit. " ",I,ria1
"..,..;a;OlOi ftf ,IIi, Agreeillenl ..,il lh....fIHh
ill " " ' 11,.111. of \Isi~1: "ffllI 81' . 11"
~itItt Illitly (~ g) lIa.)" 'J'I'II ... u ,iu ...
Ill. h hi.S "" 1 if lIu &,eaaltiul , _.,......1& ~ " "Il ","~ i ll i Wllll , . ri ..

[Ii) i~ (a) lI;e Glher 1) ,eMea til -.y ...
""!oi,.... 'l~i "l_llo_; If (10) -"""
,..., hIN""" If 1-" II ....... 110• • ~j....f
II.. ;,...Ii~A i .... ,r ,.IM"1lOo) .f il .10 III)
",aaeetli,C' ., IIy!rN.u;:'J •• Ii'!"" .
(.) I _i, • • IT li ,.. ~.., "fti_ iI.'F;' ....
....,,1l.e<lpi!.I .. tIIa1 II nl... . ""h_li'" , ..
eliloa " :101. 1'",,)', iIIIIi'llli5; 51 (~ III
. ""ila, 18 Ho' af .. fore&"'rc ... . _ ...



. "li_"1I .... i,1I ' 11'... ,,,," .1""

(ii) if Ilto viII_ , ...,. . Mip5 I r ""FIr- .A)' Be
41B .._ or fll'~llfl5ii1 ililil!l ....l d " ..de.

(~ If Servi_ IIRdispuied fees . re nol r-id when
due ftnd p.yment hu not boetn l'l:(:eived within thirty
(30) dlY" Ifb:r m.lke from lronPort of luch pa.lt due
p.yment, lrol\I'ort may withhold the: pro.i aiol\ of
Scnri<;el!l ~til all lmoun llJ ",,51 due "'e p.1icl in full,
Inct'or lem,j",,1c immediately IIlii AgTeememl. 1M
s.mc. 1Il'd SOW.

(lID IronPl>rt rcscrvclI tlIe rigbl lo llUe cbarlgco tv
IbeKOpI: .nd oon'Glt ~r the ScrriceI or port~(.
W!cludinll tmnilJPli n; lIIe I Yllilabil;ty of I Ji
Service I I III')' time Ilpo11 nnely (90) clIyI priar
DOliee. Such dlangos ...n~ cffedi" IIpOD
"",--.I .,t llIe I ffeetoll Sel'vicel mel SOW.. If
c..mcr cloosI _ IgJce II) • cbM.se gf tcOpe or
0I:ImeIlC, Cutoml!r 'FaY ......... • • y SerYka or"

SOW by DOIifyinf: ITaI>Part 81 Ie.- u~ (60) dIyI
priar CIl d~ e>l....t.. of t!IlI ,...... CIIfft'II one ,.m
b1lIIol l!M: 8<:rria:I or SOW. IIIadro ca.e.1rwlJ'grt
Won _linuc 10 prooridc S<rrius uat:iI '!>c IlcxI
uptroOm dale (soc Sa:Iioa 7(b), ~l of the
• /fa;to:I semas or sow.
oo...1Il I. "'. '" i1' 1101' . h lle Me 1• • i.II; r
•..,..Ili..... f Ilr. A&"""",,,,, Co01, _ ,I .
P••II." Qr~..... ~ 1... 011<911 l iu,II ... P .
Qw~_ I",," ... y _ h Po'NII•• QN... . hlll be
I' _.11 1I, N,e "'...... .... ..•• ·Ii. .. .f ~
~.w--"--up;..ciooHrf
lImIiMliu .f N,i. AtN''''' Alj P •· dod, ....... '1.,
!hal ....., 1. ... . hy tffl"p"" .f oRr oh "'lIlh~e
~"'iIl Rol b. i9119i.'Rd Ie h. "" ",,!'eo,i ... ofille
IBJ... of Ihe "'8"''''''' ''1 All• • "u".i Ih.I1lI'Itf.The
Senlcell and Iny SOW hen:lmder. f{j the eXlenL.1lJs::
work pqr~Lqccvtqy on 11,; dale of
lmnjl~,tion. mall ternlinale Immediately upon
tcrrn.iDalion of the AgrfCml:nt, unlcu oth<::rwiS9
egrced by IronPort.

(en UJlOIl tcnnil>Ition. of tbe Apemen!, lilly
ScrYK.u ar SOW$,C_amer shBn pe)' II'OllPort for .n
-ooIl pc:rlimned una !he atreded Purc!l.., OnIcr or
SOWI up tll !be effcetiYe dIh: of \l!nninltioll ~ !be
'CO'-' IlpOlI. prices, fees ucI e:tpl:lIIe mn.banemc:nl-
.." 1f• • P..1 a;791 Illal i ,,,f.,, "'Ih ,Ioil
", .. ..I ...~ \Io.i, 'eW . :uIli ., II., aht.i11
C::•• li""~ Ift"-R1i9ll1 'Al. _,~;,,«,~ .11.,
aD Ii"," ltee,l "' _I ...a ••"....... 11 ",eh

CtsexlIronPorI Syilerm l l C

C.1i....1i~1 "' ........ Ii... ... 11 .kail " II lIlI••w,h
~1i_liil 1Ar-..i". ell1.. 1:- IS , .•,._I!..wIII",. lIy tit••in_iRS . .. ,,' ." ,
"'p.''''' .'' .'",""11 fh..............~<l !Iile '11)'
~~-...,.".al;e8 I. IhiM parli" ~ ;1"8WI

~t. di..I•• i. , 1""'1y'1 ~";IU" .a_,,"
~18P',Ih 'IIAI.ilil 1108 8~ e le , 1.9IIP"" .I~
"1I1~ 8ri ..." 18 .'011... b'lIIIl8,'-:'-QIofHIl!!!MJ
1" fGnnA!.i8n In 10.11II.,••••• 111I1110)'" of IO,
;'-"" POrl . _1;1)' e, AfJili.!4I ",11 9 have. I8gil;.... 11
~IH!" Ie hn .eou~ ,e fill.ll iftf6Flnlllio. , +I,.
feeoi\i li8 ~ ••" 9hell ........ d;.'.I) ••"'''' te Ih.
• .,aIMin« """'I .'1 b'o. fi ••nli . 1 l" fu...,.li.. ,
Ei,..lollii,,1t ..~i.. ~,..ul} in Ih . I i i_~

1'. .... ,' " ".,IYI. ' ..,,,,1' p• • 1 ;••Iia. If

.... illlia. ,I a.) , i",. ad fap an) 1'1'1$'••f lIIi.
'·'Cre."".1 +h••lrli,ui .....f 1I8. H8ln liallly 1lI.11
." " pi) ... ...fIn ...... , "' ieh E'l- . 81........
,.•I!'.'_I"'U~
.flMMMi ,'••,...11 .rlll. Agc ......11~
,....... n il•• 1I d.. "1'1••l_dy";ptftlllr ill
lh. felli'",,« ,IICy', ,ullnin; r-J ..... ."_1 II
"io.l_ h_I...... II elIlli e rd II} II.. _Ii ";.!:
~ __It__Ii.1 10M_ r._ • lltilol .....y

"'1... 1 iI ricI" III 01;.10.....,,110 iar-.Ii•• lil rh.
a lli";_. ,1lIt) ;:II . retl i.. ,. ,.ny .-ill ~,

..!Itu:c. Ie ",".1.. C. ..U eelioB\ Io,r...llll i••

....... I. • wi" .... ._11 h} .......
1:.'&& ' .....J<,"'~.N Illal"" _"","*,..ry,...,..{t},....._iIlM_.. I.lQa "_.If: ....Iy
.c..... Mlipliall and(lt)tk aJlP"';w1yI. YUill
.... 11 IIisel_.. fe, III. "",,, a.eo ef lh;~ Suli... t, a"
",'ffi/iflIC P

., III OQI il) WIIIfeIiiIt& _ .....R.II ~) ..
~_..,,, .. "ol";,~

HeiIl-.I"H/)'W» ....111I11 .oJ-~

le"'" _ I '8n~ilioNl"'" 4Iti&-A1"!".e 'I " i.OOIlf !he"i., "",ille" e""',.,,1 .r 110= elher J!'Itt) '. \11) pICI!!
..1.11' e' p"IlU"""'" ugeffi i1\~ ~li9 ," gr" lIl' lIl i.
ellhj.et I'" ,.io, II~;"" • • ~ .. ..itl'" el'll..-I.oJ~he
,","ieI.

,~, W."...,y.
9~. 1 ALL SRRVlCRS PROVIDED HEREUNDER
SHALL DB pmu:Olt\lfD IN A WO~UKa
~ER. RXCP-l'T AS SPEOFIKD IN THIS
SECTION, mOtU'ORT HEREBY I>fSCLAJMS AND
CUSTOMEJ. WA1VE3 AU. REPRESENTATiONS,
CONDOTO"fS AND WARRANTIES (WHtiTHBR
EXPRESS, lMPUBD. OR STATUTORy)' INCLUDISO
\Ir'lTHOVr UMJTATION. ANY WARRAHrY OR
CONDmOH (A) OF M!RCHANTABlurY. FrrNESS
FOR A PARTICULAR PU1IJ'OSE,
NONINFRINGEMENT. TlTl.E, SAT{SPACTOIl.Y
QUAUTY, ounrr BNJOYMDrr, ACCURACY, (B)
A!US[NQ FlOM ANY COURSE OF DEALING.
cooase OF FD.1O!LlrotANCli, OR USAGE IN THE



INOUSTRY. TO TIm l!XTENT AN ll\.fl'L1ED
WARRANTY CANNOT BH DISCLAIMED, SUCH
WARRANTY IS LIMITED IN DURATION TO THE
APPLICABLE EXPRESS WARRANTY PERIOD.
( ;USTOMER' S SOLE AND EXCLUSIVE REMEDY
FOR BRBACH OF WARRANTY SHALL BEl, AT
IRONPORT"S OPTION, RB-PERFORMANCE OF nm
SERVICl:S; OR TERMINATION OF TIns
AGREEMENT OR SOW AND RETURN OF THE
PORTION OF ras SERVJCB FEES PAlO TO
IRONPOR.T BY CUSTOMER FOR SUCH NON
CONFORMING SI'.lr.V1CP.s.

9,,1.2 GHNER,AL DlSGLAIMER FOR AtL SEllyICES.

ANY WARRANTIES AND ltELATED RE.\1BDIES IN
THIS SECTrON s ARE axCLUSrvE AND fN LIEU OF
ALL OTHER WAR:RANTIES OR. REMEn lli8 ,
EXPRESS, STAl'ttrORY. OR IMI'UED, INCLUDING
WITHOUT LIMITATION .THE IMPLIED
WARRANTIES OF ME'R.CftAl><T ABIUTY AND
FITNESS FOR A PARTICULAR PURPOSE. THE
DlSCUIMERS AND BXCLUSIONS IN THIS
SECTION'} SHALL APP.LY EVEN IF THE EXPRESS
WARRANTIES AND L1MITFD REMEDIES SEr
fO RTH IN r ms SBCTION s FAlL OF THEIR
ESSHNTlAL PURPOSE. IN ANY EVENT, THE
WARRANTIES PROVIDED UNDER. THIS
A(JlU!HMBN1 ARB SUBlRCf TO THE UMITATlONS
OF UAB lLITY SET FORn i lN TfUS AGREEMENT.

9,1.3 BECAUSE OF TIlE comlNUOUS EVOLUTION
OF rna SOPHlSflCAT10 N 011NETWORK THREAT8
AND INFRASTR.uctuRE TECHNOLOGIES,
IRONPORT DOES NOT MAKE" AND IT IS
AC1Q;OWLPDGED THAT lRONPORT CANNOT
MAKE. ANY WAllRAl-'TY OR REPRESENTATION
TI1AT ANY SYSTEM ATTACK OR lMPACfING
INCIDENT WUL BE DKTECTfiD OR PREVE..'ITED.

91..4 CUSTOMER ACKNOWLEDGES THAT TIlE
SERVICES ARE NOT DESIGNED OR lNfENOFlJ UY
rRONPOR.T FOR USE OR RESALE IN, OR FOR
INCORPORATION INTO PRODUCTS OR SERvrCES
USrID IN HIGH RISK ACTrvlTIES.. IRONPORT
SPECIFICALLY DISCI..AlMS ANY EXPRF.ss OR
IMPURD WARRANTY OF ANY KIND WiTH
RESPECT TO THE USE OF TI iH SERViCES [N

CON1'<"ECTlON WITH ANYHlGll RISK ACTiYITY.

8. (Limil~lion of Lillbility and Con~o;quential
DaTll/lKf's Waiver.

ALL UA BIUTY OF mONPORT, ITS AfFlLtATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGP.NTS
A.'lD 8UPPUERS COLLECTIVELY fO R CLAIMS
ARISING UNDER THIS AGREEMENT OR.
OllIER.WlSll HOWSOEVER ARISING SHALL BE

Cisco Iron Por\ SYlltQm!:l LlC

LIMITED TO THE GREATER OF (I) THIi M0 1'<'EY
PAID TO IRONPORT FOR SERVICES UNDER nus
AGREEMENT DURINGTHE SIX (6) MONTH PERIOD
PRECFDING THE EVENT OR CIRCUJ,-lSTANCES
fIRST GIVING RISE. TO SUCH UABILrrY OR (II)
THB AMOUNT OF FEI!S EQUAL TO nm
UNEXPIRED RE.\{AINDER OF TIlE PRE-PAID
SERVICE TERM. TInS UMITATION OF UA Bn.rrY
IS CUMUlATIVE AND NOT PER.INCIDENT (I.E.,
TIm I!XlST&'lCB OF TWO OR MORE CLAIMS WILL
NOTF..NLARQR THIS LIMIT).

SUBJECT TO CUSTOMEit'S BR£ACH OF SECTION
(UCENSE), TN NO EVENT SllAU. emraa PARiY,
ITS RESPECT1VE AFPIlJATES, OFFICERS,
DIRECTORS, EMPLOYEES,AGENTS OR SUPPLIERS
BE LlABLI! FOR ANY SPECIAl., INClDliNTAl.,
INDIRECT OR CONSEQUENTIAL DAMAGES, OR
LOST REVENUE, LOST PROFITS, OR LOST OR
DAMAGED DATA, WHETHER ARISING IN
COl'fl'RACT, TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, EVEN IF SUCH PARTY HAS BEEN
INFORMED OF THB POSStBrUTY THEREOF.

!l. 1....Lltenses. Subject to Cwtomer 's COf:lpliooee------{ formatted , Nobullet> or numbrt1nq, Tab
wirh the lmw. of lhis Agrument, lllly applicable AS ,.,_"'"", ""-'"'-"• ."'''-. -'
Service D"-"cripliOll or SOW, and the End U!Cr
Agreement, allacbcd lQlhi. Allrecml:llI, ironPQlr granls to
Customer .. worl<lwide, lKm....~dusivc and 0011-
b'llIlIIfcrllblc license to tJ5C, for a "tomer's inlt:rnal
bwiineao we o'lly: (i) the SmoicCll; (il) 0111... DchCT!lbles
specifil!d in DII applicable AS Sl:IVm Dei<;riplion N
SOW, if ~ny, an<l (iii) Di Ll ColJectiOil Tools, if any
(colleerlV':'ly and in<lividually, the "LJ"""s ctl Mmcr/a/s").
Tn IlddltiOll, IronPOII grants 10C1lS1IJrner a right to mDdify
Bnd create derivative works of any Scripts pro~;d...t by
l' ooPort to Customer pursuant to tit;.. Agreenlcnl, solely
for C1l1lOmcr's iolC/11 al business 'IS'!. Thew license gr.n~
do not include the right to subliccrnc; provided thlIt
Customer may permit its luppliet5, subconltactors loll
n1hct retll!lld third parties to use !be Licensed MaICfial5
solety OIl Cll' tamer'S bchnJf for eustlllner's benefil,
provided that Customer l'MUfes thRi any sllch usc is
subject to liCCll5C restrictions and coofid<:n linlily
obllgllions nt JCtlSl PS protective of IronPort's rights ill
such Licc~d Maler inls II are $jlcmfted in tbis
Awccmcnt

Nothittg in ll1is ACre"""'n!, lily AS Service Desmption 0e---i fomtatted : InCer1t: l elt: 0"
any SOW . hall alter or . ffeet Ihe Inlellectual PropCf ty
riglll'Sand/or Ucensc~ provided witheay lronl'ort r,O<i"Cll>.--i Pom'att~dt Nob~IlelsOll1UmIlerinli
The tCl1llll and cor.dilion! plovided with the Se"icci
("E'/I<l UIIeJ Agreement"), are ltcrellyincoTpGuted into Ibis
Agreement by Ih;! ",ferenc~. To the uk!l1 th 'e is a
conflict between the terms of lite End Ufcr Agreelllent
all>lelledto Ihi! ASreemelll n d Ibe lem~il1ing Iwdy O(thili
Agrccm. lIl, the terms of tho End User Al:fCemml i llal!
apply, littles, exp licitly '1I1ed odJetWise ill !!lWmaining



~1hiI A.&=mmt. The pro'tDiODl III CbiI. S<dioo
~ly OlIly 10 ltIoso SemceI ....s ~rabk:I IDd otber
i.IIlcllllctual.'!'OpllI'lYJII'OYided by 1nInf'0Tt">C1IltIImer.

E..Ccpt u odlcrwi1e~P=aly id furtb in lhG A&:tllCl'Ill:lll
1IJ 'D ~IiCllbIl: SOW. Culolllc:r dlJll oot (.nd nU 1101
permit • lhin! pIlrty to): lIlllke mor COlfeCtioN Dr
derinttw wortI of, or olbmvise ," odi fy, dee.ompill:.
decrypt, revelS"engineer. d.i,as~ble or otberwiaen=ducc
1111 or any pottlOll of any Deliverable. DillaCollcdJoO Tool
or tile Servlcet 10 humall.«lIdable fOl'Tll; 0. tnnlfer .
nb liccnle, rent, leu e. dimibll te, or ael~ my Service<,
Deli_able>. or Da~ Coiled;"" Too"' . C".ulllomer agre<:I
lba.tit nz: ei¥eS 110 implied lie<:n.cl ueder !hill AglWment,
8ftd an rights no:texpressly granted~in Inl teIelved to,_......
Qastonxr 1Iereby gnolll 10 boGPort a pnpelllaI.
incYocab le, "lO)'SIt)' Ii'ec, worldwide- tich!' ..... liml'lll to a ll
!hIeIlectutilP'operty;n theCus1ococr FadMd< (. dcfJDed.
below) II>.... and incofpontJ: a..s-r I'-n-k irm ...,.
8crYiulI, PNdIlds. ~blea. D.t& O>llectic:.- TOlIk,
lcpctt:I.~ or lrollPoft 1re-EUtio& Tec!Booloo'. aod
to -. .-k...~...de., off~ lD 1d:"ac!1. oop)', . islrikle
aod CRSIe aem.; TC 1Il'Wb of auch CtBtomcr f~

i:Ir _ y mol. all~~.... Cwtomc:r
~ and IIreelIIl:at it wiDobtaia.110 rilblaill or
10..,. s..m-. I'Jodads. Dei1'Cnblca, DaI. Colleclioa
Took. Rqatz. SaiplI Of InlOPort~
TeclInology • a =>I t uf lf1mPort'a uae 01 m)' SlICb
Cwlomc:r FII:Cdback. For JIIlfPOS"S of OUt ~t,
"'O-Iomer Fa:abck" __ . n oral or wrillCD
oolllllllllliCllrionr rqanlillC impro_flh or dw,.... to
.elY~ PIOCfw:b. DeIiYmlblu. Data CoRcctioa
Toola, Rcpo.... Scriplf or (ronPort Pre-HXialirlr;
T...molocY lbat CusIoIIW prot'ides to IIMPort.

.... J.....Cartome. R tsponsibililin

In perfDl1flina tile Scniccs, lrollPort mey iNltroo:;t tbe
l.....JlOmo:r to perform ccrtllin task. or checks rel.tina to
Customer'. NelwOlk. CuztoJDer ....11. at itl exPCflle,
pe, fnnn lin SlIe/l ehccJc, and lest$. ClIlItomer will alao
pJQvidl: IronPoct. or its wlborilll"d reprel!CIltative.,
R:UUIlIIlIlc .,.j lit:c IQCtsS to CvUomcr 'l I\Ctworking
equipment. Customer wit not bt ""i"lr.<I 10 fumim
apc:dall7cd equipment or kl'lOw-how. ClI:IlOmcr alt"* to
""r """Port. at!ronPm's 1heq..-raJI d isg)unled C«!!nCC
IaIet, plul aD.r n::nonoble _I ""t..f·pockec apmoes.
lOr m y Ie'Mlft or addit""l .......k m ,,,ltine frO<ll
..,dif_ ion of!he Servica Rq\OClled by ar..aor- (Ifld
aco:pIedto,. bnnPort) or ..., ad vr 0Ini~ ofODto mer.
incWn& ptovioiOC ifiacclnIe infbnDatiOCl to IroDPort.
lnIn1'on zball Ket ~'. oppoawI ia IdYuco ar
iDcuttiaa INCh calli if it tnewa costs wi Q be Ineumd ••
RPI It r:J/ IlW:h Id: or 0lI"!Jissi0n ora--a'.

(Dl..... ..~ for oI:ItIini:I• •n IIpp«MI la
..pftd by -ny !bin:! pries ill cmior i:Ir IrocPort lD

perform10)' Sc:rvic:a voclwIllil~ frooPoIt IbaII
not be in ddnll C)f lbil Aem:ment to tile a teqt it c..Dllt
pcrfoml !he S.-rieea nthM bccaaic zuc:b appnw.l1I ha~
1101 bean obllmrd 01 mr !bini pooty otbcnriIc~
lronf'ort fi'om pcrfomlio,lIIdl SC!\Iicc:s.

Customer .gmw that i1,llallllOt re seJllbo Plodlll;t u 4lor
Servi_ or cle, la or o!'fer a riVitiva ~ions of tIIa
Selvica eitbl:!'ditccrlyor through a thirdpllfty .

CUS TOMHR ASSUMBS fULL RESPONSlBlLITY FOR
THE CONTROL AND USB OF THE .DATA
CONTAINBD IN ANY REPORTS PROVrn lID BY
UlONPORT HBREUNDfiR. aJSTOMeR
ACKNOWU!VUI!S TIm POTENTIAL PRlVACY AND
crusa ISSUIlS ASSOCIATED WITH rna
COu.ECTfON AND USROf TIllS DATA

~ ASSUMES FUlL RESfONSlBn.lfV TO
BAC<-tJP ANI),()R arHHILWlSB i'R.OT'ECT ALL
DATA AOAJNST LOSS. DAMAGE. OR
m::Sn.lJCnON. OJ STOIdER AaNOWLEDOES
THAT rr HAS BEaI ADV1SBD TO BACJ:.up
ANIYOR. OlliERWISE P1U7iECT AU. D....TA
AGAINST WSS. DAWAOB OR DESTllUCTION.

TIlE fAILURB OF aJSTOMER TO COMPLY WITH
-rars SECTlON~MAY BE DEEMED A MATElL\!.
BRE.A.aI OF nr.S AGRBEMENT.

H. LOwnenhtJl. eadl. par!J wiI1 rclIlili lbr-----i ,...ttad: No ldets or,.,..."
e:.:clusi\oc owncnhip of all III pIC-QistiIlK InIdIecnutI
Property. CalIidcatial lllfonnaticxl IIlId mlJUiak,
~"'ding, wit"""t Iimillllioo. propriel8Q' idea. 5h rcloez,
diagrftms, !cI<1. k~....d lO•• ~', proor. C)f~
artwork. software, . lpit...... . me(hodl.. proc:<:a....

idcl1t;fi~ codez or OlbCf tedl""108J that a,re """",c1 by~ Fo.... tull : ~ IlII1l!lSor _rVIg
party prior to COll1mencement of lilly seveee~cr, -
or that ala otI>erWiao deYaloped by or fur IUell JlIII}'
OlIl3ide lhe . ropa of thia Agreement ("'Pre-B.xi'ling
TlCChnlll"ID'f

Elr.cep!'1 otherwlle CIjlrCSlly set fo rth in this AgrcOll1ent
or .n ~pliclllla SOW .lronPort 0Wll' and. will cootinllO to
0\VI1 all n&hl. title IfId illtl;Te' l U. and ID the H ardware,
ServicCl, Prod..ell. De1 i""lIblea. OIl:! eoncetion Tl)O/I.
Rqoorts. ScripU. Ite!Cbel. d'.agrlllJll, le~. krPw-ho.....
~. proofs nf COOUJ>U, 1rtWOrIr, JOftw1IC,
.lgorithml, IDCIhodI. pIOCCS'os, identifier eo<ksor ocbcr
la::bMID.o proYi4ed01 developed by Irot>Port (or a IUd.
p«ty aWn& 0Cl lronPOI I' . boUll) pma_ to 1m
A~ inl;biifl& lIIOd:f_oo.. cntJa_ntI.
~elltIor darivati... W'Olb ~.,y of!be fOlqoi,,&
~ of who f:.n:l COlIl:ei_ or redI:cn 10 practice,
aDd aD /rI:e!Jlchll Properry in I11l'J or the JixqoI:II
(collcctivcly." !rolLPort foIellccl...J~

. ..



~•• Ihie "'4"eeI1\Ollt, "nd ~) !r8l\P.II IlWh
wm-~'. OOllil ~"I, eSI;gIl Ihe fi:glll I. fIIeai....
atI:f-81l1I>'1l_.

i8. />I,olinl AJl "li ~.9 f.~-jI<\I~
Ibi, Ago.....a.1 ", ill he in ~,'ili, g "" ~ ' , ill he ~o"mod

1';; ' en all. ~a)' alia. d"JIa!il ""ill. • aemmerei. l ellll'''''.
~H!ay-delWe.)' {., pl,a (~dayo--fot'

fllI.eAlB I;"""l Be~R(If ,."hl:"" "lI. sl rr i"g ad,'Y d.l. "PA.
, illi _ ilia" 'J!I'ilie<llioo\ ef """.i,h Aoll Il'IIlIllllllli38li.".
'qll 6•••111 10 I~ . seeressu ""I t:erlk ell tllo ee"lfI'. ll@et e f

M. Sooeefltrso lloJ:' J ' oeP o ,~ n § a" 'i~ 1Il~ rigllt Ia
all.Otilln-ai! S.o,;ao. I• • 1~lfIi paw) 8ft, ,,illll ;all IS
fl'. ide S.... in a 10 G. , lo• •••, Any /ltle ~ ."bo.,_1. h.ll
UI ... li.,. b" "P "J1 "f 00) Ilf illl-ebllgollOM slider ' hi .
o\go. ' '''o llt.

Ihi. Agr '.""ll l er .~6A . lller aolllr"s. es may ll.
~I<olll) • '.ft;' hI gh,rll "ill. " "e,l.a la l\a..elllilJ
,.'l) I'".."a"l '" thi. I'a'"l\,e"h. ~J "I\\ il"",a,,;lIag lila
. 110' a, flali.a, ... go, lIiag g.Ra",1 . "....g". il\ p,iai ng,
p&lioie. if ,ral\Ja_ ilia)' 010. h. h) " a,"oll 8R
IfOAPOllG.fR e. by a m.il el fu.

---f ~<>,matt.d, NolIuIlets Cl< n""'bedng, Tab
-l-'1. !!,...Jnyentory Reviel' . Prom time-tc-nme, ll,~,,"",,": N~'~''-'''~·'e'·,-- _
IrrmPlld may perform 80 inventory nwiew of CustllmOl's
infra.tructure. lro nP OJIwilt charge 8 Service fee if it finds
tlull ullP.ulhClrind Ser¥icCl are heing pr"vrdc:d. Thia
Service fee ineludcs .mll ~nl.l wIlich Illould han been
paid. i~l, .nomey.' ond audit fee.6, [ronJ'llrt requires
that Cuatorner u ke all necessary eence (for exi.tllp1e,
dillllblillg pauword.) Ia er'.... e that any former emp l<>yeelI
.<><1. contraclfln do not ao::eu or use lhe Service.

As betwee n.C lIlilomer alld lrunPOJI, CWlIiJlna' ~hIIU af all
timeo I~in aU rigb l, litle w d illruest ill and to all of
Customer's~R:ti=lin& Tecllno logy and aU Intellectual
Proper ty ttlat isdeve kJped by Custcsner or by • th ird party
on CJ.lstOOlU', bell_If thered l"l", 0Ihef than lronP ort
Intcllec.lud Property. Third Party ProduClll shall 81 al l
times be owned by lbe . ppliC<lbJe t!lird. p"rty, md will be
JUbjed10llfly appJiC-'bie third party license terras.

~ h F" Ullj""" . 8..a.pl far Ike ollligolie.. Ie pey
mooie!Hkle-and-ilwing,-to.illlM-f''''Iy.d>3Il~F-Im)'

dalal' or filil ~," ie pa,f<l_a"<llHltla ta a"~"I. oll19 id. tha
llali<d;ag poTt)'s , . ... ".1110"."""{I I. i ""J ~d i,,g ...' ;1100111
~f-di6pl,ll'IIl , ja ~llSII Y

' '' ide ehe rrag••• f ""ppli e9, ."Ii a". of g., ....,....".1
."1;1;"", rials. 'J or, I pia . ", i"", or~
"""""'" ."fI;_ ,_lholo-e~_. hal" ~ i ~
_ 00".111. OdRIf91, 'RI. "61~lialiS alld fil:ltll of Il,.
dolillilli.g pa,ly&1...11Ila '''lO a d.~ Ie, a p""ied .~... l le Ih.
,""' ad d.Fiug ", bi,,~ .u,h • ••al p•• •a'''ed ! .eh po.I)'.-.,..
». ;'1I~I~d-IuFi!;dicli~IIdllj.<;

'atllfl'"loliol' .Hd"••fil"lIlu,"" oflhie Agflle.n.1l1ollal! 6"
.alllf.n.d lIy . nd ••~.l",ys of tho S·al....m
GithfooBia,-Yllil.d Slat". .r .. ..... i. o, a, it I' ..fa_e~
'''I,.ll~ ilhia Ill. 61.1••"d I''; I~",'' elyi ,,!: ,,>fool la Iho
l' '; I,. il' l or 00,r:lI"', Dr I. '" Th. SI' lo 0 ... ~"~.."I
~Qlljf<l*"ia shaUll&'a ellolll,i,... j,*j,;rii~

aftYclaifR fll'it' illg ""d •• I~io Agu • •nOlI. jl l. ~ 111 ' liIl1 iliog
~,. fill.gel,,::. llill,", II_ttyfRay ~.oh irllel'ifR OH<lIffllet"lfl'
if\jttfleliYe-ftliJ...iu....tl1l1 •• ..,1 of IIflllftl,," . h j IlFi"~~
~ itll ' . '1'. 01 I. a"y . 11.g.d-..-III.....~1Ill po'ly'..
i>l~."..~9t~.. .

+l!e-t'"fliei i~ ."iH.o l ly d;$sl.im !hI . pl' h..liall ar llie (hI
Ce ,,',enliell Do CelllRoef<l fer llill 1llR11llIIjellai Sa l. of
Ge. ila to 11te---tftIofpo<>ietifMl--er- enfe ,een,e ll( of--tIli9

Ao-
u. &r.p9f"......c....u .I , C.51", ,,.. 0~011 oo~1lo

5IIo!l Ia",," and "'8"1. tieas--g<W......1fl-Ol'5"r-""~
flI'l'8fl;-OII~~Jlerl Preo!l1"t5 . nAI" .~
~bl. ill .) 1",~uiAd Y.S.•lId 100.1 . "l ho,iMl ien••.......~.
U. As6;g"f1lent-.--#..il~ alay a" ' l:o M
de' egal e 115 l'i gl\ts-<l~_ll d"f litis ':' Il' O I I1\~
Vlilb6llt Ille prier \Yf'iuell e6M'e1l! !trt ll. ellteJ,.~
•••Ho-lie·....'."U,If....l>Iy-wilhhellHlf ol. llIYell, p. ayj oleollhel
OilY . ...Ii "ll8it:"l" e" l . llfo.ll oel l.lia ,,, Ik" lIliti il:l'i~
at:--ett)""<Ib~!Q-p", lIIa"i... thal---..ed-p<i<If....I&
I:.. dill. a r !h. "SSig' ,MP!. ~ Ial\' 11l,. "' "rii"g Ihe
ferege;llg, (a) eitlm pMI), may. ", ilh8ll{ 11l~ e~

"""HilI, ois igR •• ol.l.ga!o-#!Hi~bljgali ells ",,<!of.
1ftis..Agf""'OOI,l-to- ils.-parCJtI-(i" ,naj...i<y-<>wn~dillfY

~~~"'eflh Ie ,""",~anliM

1\l, -llRlifll-...,oI,gr_ 1 ;115 ....gn elllllll is tba
."",,,181. 81';1 '0 ", ,,,1 b."' n 1""""""_ i>RCemiflll I~ _
f;IIhjaEt ",.!ler or til.. A!:'Ola 011\ . , d n , I.... 8RI' IIft8f
011I1 at' ",.;ReB 80," "'ij nielllO"a h_ • •n lh. , ••1' 86,
. "..,,1 .. . tted llelY'Ben 111 8 pames. TIII!fO e. o aa

:0. P'. Wai~ . t, no. '"ah er b>8i!11er " arl)' . raay
rigAt~llio-A~l lhal1llal e.uli4lfl. s
~quenl~lI.ighl .. er OIt)'
ailt.. r i ~l\l,"lI~_.

31, Se' lofalHIity Ut ,Ito OYBllI ~I el OIl . ... mele leflll.
of Ibis Agree",.al 6.8 01ll8'\ OFis tlealarellte ba jJl~1 or
elllo< 'liu Ba.Rfa'e ,ab ia b) .,~ "a 'lf l .f oe",,,~laRI
ju";sllielioR, ~e.m ' Bah Ie.." . hall lie f1BIl anil \ai4-tiMI
.1.. 11 h. <I •• a,.d dal.W!~ fia", 1111. AV_f,,---All,
fOl ;"llIg I. .... e . f Iltie Al\JB emelll . ball r."'a;o ;'1 full
fe elld elftet; . Jlalwi!Jlstandiag 11'8 re"goial:, if tilis
l!IOI.g"'pll " ill" 81.........a4, 8'l 8 RlS"'~.4l>e--Ya~f...IMe



Agree"'8111 i, ftletllfilll~ ;1lI11~in ~ fur either pef!Y. "
ie"RIl ille" ~l' . " ell , ••1)' ift tie ,.1. olil.rl>liw,-lltt&-!llo>
•~~iB"tB Illi. Auo.meal hy wri!I""
....u-iIbimmeoli&le-effi!ll1 19Ih , , Ih .

~::;" "'''UU)·.' Fees, lfl ""l' ... it e' ~f89eeol i ag
reklliRg III lIlie l .gru RleJII Ille !"R'\ai liag peA} ·.'~ n lIB~e

llIe riglllle ,eOtHe. f.ea, Ihe elller it. easp.! ~"IlI"! ".eMlIl e
fets .~ e~ jletl' lI!I or .Il_"\'". 0,,,,,,,nlaaI9, lIlol olhe,
~1lI8 iRoumli ia , 0Ro",i'l " itil 110 , OIlit e,
l'""'.. etl i R~ i"elYliiag " 11&, fee. ea" , .".,"e. "f"Jft
e"" eol, n,_lel, " elB . ..ol i" oolmuo8 Ie 8 ') 81h..
...... " ,I it .ld,oI i" . ... k j.olt:l"e." +lii8 p,o"iei9f\ "
iRt'BoIeol 19 lie e8' ..ahle h ili l~her-proY~

~.....Ag8llO;Y . 11Ii....~1!<I1Mt do.. Bat 8_19 !IllY
OS' ,,,)' , jlill'llOefl;hijl i je iFl1 "'i'aly", . e. frnaehise
relali"",sllijl. Ne eRljlla) u .r eitll!'!' '8fTy---flMl~
~i-QF .II.11 he"o.llI .d 10ho '" he.' RIO., .... _"'Pla}ee
of~.1y-ily-- """'I!I !If I~. aai, tea •• 'r
irlll'l.IlI••18lie8 ef t1,is AI:',elll""" Rae},Jlarl)' h."'la i9
911 i8."9801' 81 ee81J<le\9f; 1'1";lh.. jl"~ 9h.1I....11I . e,
.. . . u • .., ehliK"!;'" ef"", all",a ",h Ql• • a",eo 80 hllelf
of4h. 81ho, , ..ty 81' 11 ;..01 1+1881her~1.....-
;w. lL....Cou..kcpQOU. TIl i. Agreement llIIy be
necU!ed ill two co...,!l:1t"',1S, lllIth of ....hich sbBlI b...
d«mcd on Drigi....l .nd Iogdher which ! ball cOhstitute cee
lItld the SlImein<llUlllenl A w lidly e:"",led COlI'"'JNIrI
thai is delivc=d by one l'iIfty to lhe other vii electronic
trIllsmiSll;t>II (e "Counlet'Jl"f1 Image) shall be valid and
binding 10 Ih~ 1NI1l1~ exlmt IS one delivered physically,
JlTll'i'ided lb.t the vllid liiltFl.t\lre ;Ii el""rly visible in the
Cnucterpart Ime~e. In the e-.elll lhul.8 plOrty de!iYllU 8
Counh:rpm Imnge in pr. "" of m crigiullllY-eJlecuted
wtJ8h,r".rl, SIKh party liholl rd, in lhcoriginally-exceuled
COUJ\tcrplrt in itll files for _ least lhe duralio ll of lbc Term
hereof.

a§. .1b...Hl'IIdlugs. " "" dings of &ectioM ,,"VQ been
. lIded solo:ly Cor collvenimee of ref="" and .wal] not lle
deemed pari ..fthis Agreement.

U. tJ. S"rvl.... r. &:cliollli lIS! f!!llb, directly herein or
Wcl!!]lOflltcd Crom tlx: W SCA Masl!:!" Arn;m;nl

ilKJwlit'li (paymlUll), {TCIID end. Termination}.
{Confldm ti. ' ity}. (Warranty), (Limilalioo of Liallility
and CClC:Iequenliai DamoJ!.1:S Waivu ), (License), ~
{Ow...,nhi" l. #-(fon:e MejWfe) , U -(ApplieaNe Law end
Jurjsdi~\ion), -l4-(&port Corltnl l), -W-{lnvaotory Review),
~otiees),~Iirc AgreemeoQ.~o Woiver), ~
(Scvembilit)'), U{A110IDe)"!' Fees),~o Agency).;S
(Survival). die OIllS9ary of Tl!fllI!I- . nd the Servw-Not-

cace lronPortS)'!llllM u.c

Covered exhibits ' hnll SIlrvive ue tenninalioo or
expirancn cflbil Agreement.

-[Form. tted, No bu!letI c.-r,umbe~ng. Tab
st'Op5: ~'01 at 0.43"



<XHIBITA
GLOSSARY OF TERMS



Addltl en a l Services mean s installa tion of new Hardware, system additi ons, Hardware upgrades,
dispatch of a field engineer, or non-mandatory engineering chan ges.
Advan ced Services means the Services set fort h in the AS Servi ce Description(s) found lit

and/or SOW(s) selected by the Customer. Advanced Services does not includ e lronPort' s core
main ten ance services, nor does it apply to the purchase, support or ma intenanc e o f any Prod ucts.
Ad vanced Ser vices Engineer means the IronPort engineer appointe d to be the main point of
contact f IX" a Customer purchas ing Advanced Services.
AS Service Descriptio ns mean the description of the Advanced Services availab le from
IronPorl, whic h areattached hereto.
Au tho r ized Cha nnel mea ns a system integrator, distributor or reseUer authorized by Iro nl' ort 10
sell Serv ices.
Busin ess Days means the generally accepted days of rrperation per week within the relevant
region where the Serv ices sha ll be performed, excluding local holidays as observed by JronPorL
ll"<lnPart.torn 0 is the IronPort Websi te for its suite of online services and information.
Ccafldentfal Injcrma tion means proprietary and eonfiden tial ln formation rece ived by lronPort
or CUslOIIJer from the other party in connection with this Agreement and their relationship. SU<;;h
Con fide ntial Information may include, but is not limited to, trade secrets, know how, Inventions,
techniques, processes, pmgrams, schematics, software source documen ts, data, customer lists,
financial information, and sales and marketing plans or information which the receiving party
knows or ha s reason to know is confidenti al, proprietary or trade secre t information of the
di8Clo~ing party,as well as, in the case ofIranPort, any informatio n posted on lr onPorleom .
Customer means the entity purchasing Services for its own internal use.
Data Collec tion Tools means Hardwa re and/or Software tools that support lronP ort's ability to
provide troubleshooting on cases, data analysis, and report generatio n capabilit ies as part of the
Advanced Services.
Depot T ime or Lccel Time rncens Central European Time for Serv ices provide d in Europe
Midd le-East and Africa, Aus tralia's Eastern Standard T ime for Services provided in Australia,
Japan 's Standard Time for Services provided in Japan, and Pacific Standard Time for Services
provided in all other locations.
Deli verab le(s) means, with respect to each AS Service Description andlor SOW, the items to be
delive red by IrooPort 10 Customer a s set fortb in an applicable AS Service Description andio r
SOW, including. without limitation. any Software, Reports, Data Collection Tools, and/or
Script s.
Dlreet Purchases means purchases or Servtces by Customer directly from IronPort.
Docum ent.lltl on meanS user manuals , training materials , Product descri ptions and spec ifications,
technical manuals, license agreements, supporting mate rials end other information relating to
Products or Services offered by lrooPorl, whether distributed in pr int, electronic, CD-ROM or
video format.
E ven t means notiftcation by Customer of its performance of a planned Network Ha rdware,
SoftW11fC, or configuration change.
Feature Set Upgrade means a separately licensed lind priced Software release tbat coutaina lin
enhanced configuration or feature set.
Four-hour Response means:
(i) For Advance Re placement Service, the four-hour time period commences upon the

IronPort problem diagnosis and determination that II field rep lacemen t unit (FRU) is
required and ends when tbe FRU is delivered onslte.

CI!IOO IronPmt Syslemc u.c



(i i) For OIl5ite service, the four..J1our time period commences upon the lrooPort problem
diagnosis and determination that remedial cnsire service is required and enGa when
lrottPort penooneI arriWl eoene.

H:lnh,..n means tangib le IronPort equipment, devices, or components made available to
OIstomers.
Indirect Purchu es means purchases of Services by Custor:1er through an Authorized 0wLrd.
Intellectual Proper ty means any and aUtangible and intangible: (i) righLS usociatcd with work.s
of authonhip Ihroughout the world, including but DOt limited to copyrights, ncigbborir.g rights,
rnonl rights, and nwok weds, and ell derivative wocks ther'eof. (ill trademark and trade name
rights .nd similar righiS, (iiI) e ade secret rights, (iv) patents. designs, algorithms and other
industrial property righu , (v) aU other- intclicctual and h dmtrial property rightll (of CYeI)' kind
. Itd nature throughQut the world and however desi gnated) whether arising by opcr1Iuon cClaw,
contract,bceese, or Olberwise, and(vi) all registratioos, initialapplications, l'CDCWala, extensw,
continuatioos, divisioos or reiAllcs thereof now or hereafter in force (mcluding any rightl in any
oHhc foregoing) .
Levcl 1 means support tha i is defined as having the necessary tcclmical sta ff (IronPort or
IrooPort-autborized Rescller) with appropriate skill, perform instaJla::ton.s. Remedial Hardware
Ma intenance, and bAsicHerdwsre and Softwan: configuration on IronPoct Products.
Level l mCIlDI support that is defined as having Ihe necessary technical sl"fTwitb the appropriate
skills to perform isolation, replication and diagnosis of intcrnct-based probleTt\1; on IronPcwt
Product(a) . Customer shan not report Software bugs to IronPort prior to attempting 10 idcmify
the source of such bugs and testing in Custl):rner's Network where appropriate. If the Customer
cann ol duplicate the bug in Cu.sa:unerl Network , Customer and IronPort shall cooperate in
attempting to replicate and reso lve relaled Software bugs in eithor Customer's or IronPort's test
facility u mutually agreed. In all cases Customer will address Software bugs on a best effort
basis to replicateallme in Customer's Network. and document acti vity to IronPort before seeking
further resolution with IronPort's participation.
Local Time means lccel nme on Business Days.
Maintenance Release means an incremental Softwarerelease tha t provides maintenance fix es
and may provide add itional Softwarc func tions. Ircoj'crt designa te s Maintenance Relea ses ill a
change in th~ diRils to the right of the tenths digit or of the hundredths digit of the Software
version number l x.x.(x) or x.x .x.(x)).
Major Release means 1I release of Software that provides additional scnwerc Iuacuons. IronPort
designates Major Releases RS a change in the ones digit of the Software version number [(ll.). ll. .xj.
Millor R elease means au incremental release of Software that providea maintenance fixes and
additional SofiWllre functions . lrunPort designates Minor releases Il& a change: in the tenths digit
of 100 Scnwere versionnumber (•. (x).x}.
Network meara II set oC Interconnected and intcrworking IronPort supported Hardware and
Software that is implemented, operated. and supported by Cust ome r from a single security
operations center (SOC).
Networ k In fra st ru cture means your core transport and aggregation Nerwcek lechnology (fot
example, mt:tro optical, ATMlFramc Rclay, IP core and IrnnPort security devices inclUding. but
net limitedto, Firewall, IDS and VPN3000).
rrk e List means the price list for services applicable in the counll)' where the Services IIC

ordered or deli vered,
Prod uct means lronPort Ha rdware and Seftware prodccts that are made generally available.
P an: base Order or P.O. mea05 I written or electronic orCer from Customer 10 IronPo rt for the
Services tc bel provided by lronPort WIder this Agreerrent



Reports means reporu, recommendations, network configuration Wigntna, Ind related non
Software Dcliven.bles provided by fronPort to Customer pursuant to this Agrcemcot
RMA means RetuJn Material Authorization.
Scripts mean. IIOflware ICripts, macros ADd balch files provided by lronPort to Oatomcr
pursuant to Liis Agreement
Servicn means one or IIJORl of the services options se lected by the Cu5tomcr in its Purchase
Order anddescribed It;

Semcn Do:seriptions mean the delaiJ.ed descriptions of the Servic:e1 pun::lwed by ClJdontef
which are incol'p(n;tedin the MSA by rereeeee.
Software meanI the software progrvns provided to Customer by IrooPort, i'\cluding any copies,
Updates, upgrades, modifications, enhancements, and I~ der ivative works thereof.
Standard Bustnw H OUR means (i) 8;{10 AM to 5:00 PM, Depot time. on BusiDeSS Days for
rcp laccmcnl offailcd Products and (Ii) 8:00 AM to S;OO PM, Local Time at location, on Busincsa
Da}'l far case handling ofcalk.
Sta tement of W. rk or SO W means the documenrs agreed upon by the parties that define the
Services andDdivcmb1es, if IIII)', to be provided by lronPort(0 CwItomcr.
Tech nical Suppo rt Services means Services that provide both essential proactive and reactive
operation and maintenance support Services idelltified as Technical Support Services at .
Tcchno lol)' App!iaoliu. IDCllIIlI ~UM; technologies including, but DOt limited 10, COIllent
networking, broadbaDd,and rP telephon y that do not operate et the Netwctk1Dfru~level
Thi rd Par ty Prod uctl means third party hardware andlor software, and all upgradesJupdatcs
thereto, that arc des ignated by Il'OOPort lUI rnquircd fur:
(i) The ope ration of Application Software in conforma nce with InmPo rt applicable

Application Softwa re Documentation; and
(i i) lronPort !UppOrt of lhe Application Software.
T ranu etio nal Advllnced Services means the project related or consultancy Services sold under
a Stateme nt of Work.
Update meaes lrooPort Softwllre Maintenance Releases, Minor Releases and Maj or Releases
containing the sllme configuration or feature set as originally acquired, unless the Custo mer has
upgraded the applicable Hardware or Softw are to a configuration or feature set other than what
was originally acquired. and thc app licable license fee for lhat upgra de has been paid. Updates
do not include Feature Set Upgrades.



• Seventy I escalation timesare measured In calendar hours---24 houn per day, 7 dayaper
week.Severity2. l. and 4 escalation times COl'TUpOnd with Standard Business Hours.

EXHIBIT B
CISCO TRONPORT SEVERITY AND ESCALATIO N GUl DF.LL"lES

Customer ahaIlusigo I severity to all problems submitted to IronPlJI't.
Severi ty I meana aa e.c i.st:ng to.'etwork is down or there is • critical impact to Customcr'1
buainess operation. CPl:lmer and lrmPort both will commit full ·time ruources to reaolw: the
aituatiDD..
Severity 2 means operationor in existing l"{etworlc is severely degraded or signifICant aspcc:t3 of
Customer', busineu opmJion are negatively impacted by unacceptable Netwwk performance.
Customer and IroaPort both will commit f.ill-timeresources during Standard BlISiness Houn to
resolve the situation.
Sevrrlty 3 meaN operational perfoIInarlU of the Network is. impaired, although m05t business
opcration.s remain functional. Cu510mec and IronPort both are will ing to comtr.i.t re50UrteII during
SI:vx1aTd B:JSincu Houn to rutore service to ut:sfactOIy levels.
S~Yl:ri1y 4 mcallS infcrmatim is required on A?p:icatl:>n Softwue clpabilities, instaIlation. OJ

configuration. Thare is little or I)() impact to Custon:er's bwincss operation. CWltoma" and
lronPorl boLb I re willing to provide resoun:a during 5t.andard Bus iness HWll to prnvi:ie
infomllitien or DS5inancc as requested.
U you do DDt believe that adeqJ.ate progress is being made or !hI t the quality of lnW'oct &c:YiCCl
i. salisfactccy,_ CDCOlmIge )IOu 10escatste the problem to the approprilltelevel of management
by askinl' for me T AC duty manager.

Cis Ira P EJ 1 · G Id lillce n . rt ea anen n e ,
ElaDsed Time· Severt I Sever! 2 Severi J Senrit •
I boo' eu...mer

Engineering
Manalet

4 bOUl' Technical Customer
Support Engineering
Director Manager

24 bcura VicePresident. Teclwical
Customer Support
Advocacv Director

48 hours l' tellidentiCEO Vice President,
Customer
Advocacy

n boW'S Customer
Engineering
Maoallef

96hours Pmiden1/CEO Technical Customer
Support Engineering
Director M;ulu er.



EXHIBIT C
SERVICES NOT COVERED

ServiCCll that I re not Cltpl'CIll!y xl forth in the applicable Service Descriptjoo or Statementof Work
documetll~ DOl co vered tmder suchSeoeiee Dncription or Statement o(Wock. including.withlKll
Iimiu,lioo., the rollowiDg:

1. Scrriccs .e an!yprO¥idcd forpaaly •..,.;..... ProdoIcls .... Soft-"e ' 1 7Qsiou,anlca~~

2. Art _1iiatioiI II( tit IIbot 10.",11, Scftwan: -.~r~1 i..-1Wioa ofUpcl.ca).

3. ~.. 0I-Wba, -US... u. repJItc_ oIupcDllable rarts (eo... alblcs., b'-cr astaJlbIj... ,.-:reords.
..t-.t__IIliIS).

4. HIedrial ..."*_It cdaullo lIlIII rn.t.:t..

5. ArJ.,.~ iK:mted III 'riIiI Eal.l1Ia'"s 1ocs1i0ll,eucpI_1eqlrired dlIrifIl~ or problmoI~ lrarlJ'ut.

6. ScrMcI pctfOf.-l . '*-"tie n::aidl::I<m.

1. Suppoot... "'P*-OIII or P'rlIdac U- l ill a/JQood, II>Odi.fi<d" r.u.a.rcd"~ tit~ by _ or",en 011M
"""""'c (I) _ra1~ (b)~ fiillns; (e):reur &ilue to 11k!: my rtqIlirecI KIJOaS; (dj .lq!ipm or
-..ilflll.ct Ol'_~ by,... or _ by,....-kI-*'- _ Jp<:cifocd ia 1lr.e~~d~ or
(e) .. acrar ........... oh ,ltitripty.

8. .sem.:. at MIn- 10n50he Sall'nre ... ltIrdwwe problema raultillg 6-... lbin:l pact)' prod.lICl or _ .114
...rgrt'. COlltnlC or rai"'"par_ ,.,.. ......-i>i1ira ad au! in Ibisclocu>eoL

9. Scnica fat _Il'tInPurthocb:tI ac:d ill~ wi!lllroaPort~ alrilof llc:l'VlO;U

'0.

".
12.

13.

A1I'f Hsrct-n: ... I..... pwtr pmctKt ,",.. rIlqlIitlld 10 rIIII DeW Dt .pdaicd Solhnn:..

EIutn or 0I!lei~ or '"7 C1*Jtoma Of !lin psrty dRfI. 011 I"ro<b:lt (or ptrtI l!>on:o(l fId\ntGri, Iqlolind or
01....... kadlcd br '""'Port.

Aridjl;o.,.l Scn'il;a.1'O prvricIoclII the IbciI_ rn::tIl limc uod lnZIcrilll, ..I.,.
&c:ept. II~ apucl, Sot1wI"" ClIIillcolcnt, mcllll!ml media, doaimt:all lion, bi il&lJ cock, IOUl"ce cock: or IC«A ill
dccIroaic or OI~ ,.",. it .e<lI: ~. I . edriitioD, ex.,..,l as Qlhcrwisl: prO¥ided, .0 ri&hl, UK or 1i0Cltl. til 0IIr

Son........ iII ..-1lIeri 8nd yoI lClmo\OO1cIIp;l' lnIi.gru IlllI. )'011 obtain DO;!Ue. riahu ,

~H ~"" ""ljl.l el"lln ~ pt>IKlie&JI'K:::~JK,.p,peFtllaM.lteP~fI'8 RI~ kif! hllfltl:l)
lI1&efJltl flllttd IItl..dl~gfllttftI6"1 lry !IllSn fttflt_

Capitalized terms Ire defined in the GJnoisary of Terms, or may be8Sset forth in the applicable
Service DescriplloD or Statement of Work.



El"blblt D
Product ~crtpao.

CApitalind IermI used ill this E.d lihit 0. lmlus othc."Wise defmed bereia, have the meanmls IlSClibed
10 lhem in thoAgreement

I,,",=':":':":T:':"'::':J:=======================
Onc:ripriOAo r r roduct and Srnice!
CusIome:r will rc:ecive the CWeo IronPon H}ttid Hosled E:Mil seretce for lIu: !lumber of usm set
forth 0_ Ibe ProduClITablo Itt 1Or.b above.

CUeo r,or.pon Hybrid Jl cnled Emi.ll Sc.:urityineh.Kles lbc following two COlJllOnOlb
II Hosted Emai l Seeuri iy • delivered thwugh haniw. re and IO ftwanI deproycd in Ci~

lb ta cenlerl III let forth i:\ Exhibit E
o On-Prcmiae Bll1ail Security Cdiyeml through C isco ironPort appIiar,ces and

IOftwaro deplo)'Od 0IHi1e 111 customer's premisa DC in c:u.aomu cUll center U let
forth in &. bibjl F

The Rostad Email Security cornponcat incllld~
I . 1W'dwan: i~~ by Cisco fronPort technology
1. 24x7 MonifDring. Management andS~

The On-PrerniacEmail Sceurily eompollCllt ind udCll
I. Ceec lronPort email securi ty appl iance!
2. 2417 Support for the Cisco IwnPort applianees ..,d

Cul1orrn:r may act iYalCl (provided app liCiblc fcu om paid) the aseo lronPorl software blled below:

I . IronPort A11U-Spam Softwan:
2. IronPorl Virul OIllbreU:.Fillers
3. Sophol Ac ti-Virus Software
4. McAfell Anti· Virus Software
:I. IrnuPutt PXHRntryplion Software

Ordsr fw d Fllll1lhncnC
Cuslomer Ully plllellil.'ie the Cisco TIOIlPOII Hybrid HOllted Email Service fur ill own inlernal usc
eilher directly or through an &ll lhori7.cd resenerof Cisco IronPort producta.

I. ill rapo";ble (Ill lIDnc ..-nable eft"'" lD r=c~ intc:m, lly llIIy """port 'l"OItiOllI priaf to l;UIlllol:li. Cica
lronP<Ifl;

2. io ItlIpOl'Iibll! rill ~! In)' aM. III f.mlfI ~ptIy i. _lin, i. Endish;

1. is rapollIlblll lOrpoMdiq llliJ",io:nt id il'-'Iio:l 10e;...., Inri'urt '" ..... Ciuo lrGlI'ntI: WI~~ IIIe
QlnmSGDC<:I i!odi<;ali,. , l'C9Qrk<t So lkwolll lkb:t lll' Emr;

Pq·I3I



S, i. "'"I"""ible for providing 1eclIIIic.l1 infullJlltinn as ml}' be n:quired by Ci,co IrooPori Spte"" En!Pneer! or
Cisco Security Alai)""', iocluding buI oat limited III IP addrusC!l for ClI.tomer's e:tisting I"IuLi",,;

6. ill n:sponsiblcfar implementing snd IIsing"",ng pas;sw<mll fur scces"n, Ciscn lroJll'nrt dedia.~ infrallr1leture
aod tho Cisco lronPorI Hybrid Hosted Erna<l Sccurily porl~l;

TIte foIl_1n1l ,,,..' COl......," pltkllnt:J for ChooSlllg Sfl'<>/'l PIllSWorth . Thou ",.. d~lg",td It> 1H"*'t!",~SlliOrdt II!u
~HyJi~by1>"~/lg~pt!Jllng..

Include numbers, symbols, upper and lowercase lellers in paf SWOrdJ

• Passwordlength should be orol/rld12 to 14 chara cters
Avoid wry password based on repelitfan, dictionary words, leller or number Sf'(pl"nces,
usemames, relative or pet names, or biographical in/ormation (e.g., dntl's, lD nlllnben ,
ancestors names or dales ...)

7. i' l':$panriblo fDr any c:llaItrop!I.ic ' ..enrity eYen'" lbl t resull from I ny \Inl ulhari2ed con1igll[1lliaD of the Ci,,,,,
' lllnl'trl Hyblid HastedIifnIli I Scrvi« CQIllpatlenti by 0", CD. lamer's pcnonucl. Thc!le inclUde, 11II1 ... 0 nol limi ted

tD, coofisurin& tile H)'btid HOitod EmlilScrvic<l en"'l'''''''''''' in • rnamoer nnt p..,.crib td in the DOCIl menlllllnn,
creating III "PCII rel,y. cb!ln3iua. lhe netwo.-k confilllll'lllion l et by Cil;oo 1l1lnPoot, sholli, g doWl1 the dc:dicaled
inCnstruclure. etc;

8. or Cml ..n<:t" oo.ignlllcd pc!3OMcl tn111t not m ng,. Ihc pasawOf"<l for Cisco lronl'ort ropport Ie",',..., or dck:te the
Ci.leosuppM user ID;

, . must not....e t1>o Cisco lmnPDrtHybrid H... led Email ScsvicelQ send SJ.l.m. vilU.l".S or mal_ware;

10. - lUI"'" wd I t kaowledp thII~ durins Ihe om T> of lhi, ACre....,... l, CiKD Ironf'oJt """y ob!;>in inf<lfTDUtiOll
reearding CmIDRItr'S email i:""""""iClliOll and Culto rne:r _gret:l tha!o llJ a contIi1ion leiClltelinll inlO l~is Agn:crnCfl t
and C;' co ,,,,,,port '. commilmeJlllO providi"l the Hyb.id HOited Email Servi"", e iscn I"",Pnrt "'or De Itoli,lic:11
dalolll"""'Blcdreprdir.& CusIomcr' l l:I"Iil. 1IO long 51!be a<>UmI n. ""~I",,t of lhc "",aill are ""I being disclosed.

II , ollf""J' IIId acl:.n"",ltdgcs thol Clsen Irnnl'<l. l ros<:rveo rhe righl to ..~ut down the Ci,seo IronPort Hybrid Hooled
EMl s.:.v;,;e iD the tvcIlllha Uho Cus!<lmcl" maleril ily broach.. the Aglll!cmcntor doas nDlcnrnply willt Cust<>me:r',
obIigoliom: .cl rorfh'" thi.t~inn Clllillcd,. ' 'Cuolllmer Obligntiono",

CiSlCO TronPort IndtO' it. po.lCOJ company will relatll owne.ship, IS ttl!plicoblc, ofthe Collowing bardware lI:Icd lI" part of
providiDgCisco JI1I1lPort Hybrid Hosted E"u,;l Securily ""rvit~

t Hmlw aR! inftOllnldurc Ul>td io tbe Ci.oco lronPart l'!IIa telltcr as pal'l.nr lhe Hooted ElTlIil Security
comp<IOClll oClbnCio... Ironf'nrt Hybrid Uo. ltd Em. il Security .

2 Ci,CO lronPort Ipplilll CCl provi<lod II p"' rt DC lhv On-Pro",j"" Security eOlllllooeul oCthe Cilea IlooPort
Hylrid H01IW Bmail Smlrity

J. Irnm""",,_ lrcady PI;ll<Sl:UC. ti ~e to Cisco In>nri1rt Bppliao~ then itth.l l «:lJ.in title In nclI e, i. ling
CiICO IrooIl'ort spplieo.....

lDtd"ct Sgpl'9r1 " Old Malnt........" oe
As JDrIi II eol!llmeJ is aumo.l 011 all oW'Kabl" 1'=0, Cioco IronPDTI 1'1111:

(I) l"ro'Iidc: l.b.e Icmc..S set forth In lhe sevree ~C[ip!inn and 1M Suppntt and MB,~I.nano. Descriplion sa
f"nrtl1 in lWIibilB ond ExbibilF, respeetively.

(iii) Rul>lvc t<chni~_l po"cblcltll idallifitd witllin Cisco ImnPort ', product., CiK" Ir[lflPort <1\><:1 not pr"vide
~nieal IUJ'F""I ror any third' p" rty blll"dw. ", Of saftware net pll" h&lllld and/or nu1horizcd by Cisco
Jr[lflPort;



(v) Back-up the Customer' , configuration. (Hosted Email Security Compoaent Only) •

(vi) Provide 24 x 1 access to all of our Decumentaticn and our KnowledgeBBSC; and

(vii) Provide 24 x 7 access 10 Cisco Remote Managometll Services for Cisco IrooPorl Hybrid Hosted Emall
Service.

•~y passwords stored in the confillUtatioDwill bostored in.text format.

CapDcity Assllra nce
A. A:J long as Customer is cum:nt on all applicable fees, Cisco IronPort will, in its sole and reasonable

discretion, picvlde additional capacity 10 bandle 00 increase io spam volumes and inbound email for
___ numberof Users. The capacity a..urance spans both the Hosted Email Security component and
on-premise component of the Cisco lronPort Hybrid Hooted Email Security.

If. Hosted Rmal/ Security comp onent

Capacity assurance for the hosted eomponent will include capacily to handle On Increase in spam
volumes mxl inbDundemail.

h. O,l-Promlref component

CapRcity .s",ronce for the on-premise component will include c.pacity required 10 hundle an increase
in user geMmted outbound mail volume as well as legitimate inbound email volumes.

B. Exeepticn s Ihal apply 10 both the hosted and on-premise ccrnpcnents include

o Capacity requlrements placed 011tbe system due to misconfigured, ilI-fonned or performance intensive
llClivities Ihol include but arc not limited ID body-scanniog, content dictionaries, bigh number of TLS
cennections, etc.

a Cap"city needs placed 0 0 the system due 10 new requiremen ts placed on lbe system due (0 a changing
regulatory scheme or hairinessenvironment.

o ClIp.city needs placed on the system from non-users. Th is includes bUl is not limited to ma,keling
communication",customer's customers, ernnil generatingprogram or enllty, etc.

o An iOCTCllse in cmaiI volume from markcting campaigns and other eV<:l114 n..l are not part of the
Cuslomer's doy-llHlay operations.

Cisco lronl'ort will usc its commercially reasonable efforts to provide COIpacity for events tbat were
unforeseen by the Customer.

Scheduled Maintenance (Hostel! Email Secur ity Component Only)
From time-to-time, Cisco IronPort performs scheduled maintenance, to update the servers (Cisco

.lronPort and third-party servers at the datacentetfs) and software that are part of the Cisco IronPorL
Hybrid Hosted Email Service. Cisco IronPort will make all reasonable attempts to: (i) notify
Customer at least 48 hours in advance of any planned downtime or scheduled maintenance; and (ii)
perform scheduled maintenance is performed .6:00 pm to 10:00 pm PST every Thursday.
Notwi thstanding the foregoing, Customer acknowledges that Cisco lronPort may, in certain
situations, need to perform critical maintenance on less than 48 hour advance notice,

Page I qa
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[xlliblt F
On·PTtlrmQ Appll_nte PI.dum S.pport Description
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Soft_ n UPI/f'lde NoIUl....ll" ... WI! wlt l Jl()tify you of pe.-indksy<ll!mmodHk"'tlons . "cl50ftw"re upgrades thaI apply
lu Y""r spetltle on-premIse systems..
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11)111 1.. ~
CISCO . Q)J I RONPO RT"

!Jptlmco Service Lem Agfcoemt nt
~ lone as Cus!Omer bas paid illlapplicable feel, CUcoJronPort will, in addition to tbe Service Level Objectives end
Precesses lei forth 111 the Semce Description.provide the following:
A. The CiICO lrtmPortHosted email Service will accept connections on Port 2S Iud proceu e:nail atll;ut
99.999% Ova' alrailiOJ ooo-yearperiod Uptime is delclnninod by dividing the loW number ofminutcs the Sorvice
wu processing cmaiI divided by the number of minutes in a ClIIC year period ex 525,600 minut~. Downtime must
exceed]O~ perOCOJrrcncc befORit is an inflllCtion. An infraction is limited tc a lingle incident, whereby
~ralC dowDtilDC lXeUTrenccs caor.otbe aggn:;pted. Uptime illdctcnnil1lld a::d vatidalcdby &:1 indlLtlt)'-rccogoizoo.
) party ll'lOIJi:oring ' ervice !hat performsservice-I~I checb from variOUlll lcx:..tiODI 00 the global internet.
8 . Exccptiom:

o E1cJudc::s downtime resulting from Planned Downtimeactivities w:bieh include
I. Hardware u~
2. Cus~ l'l:q\IQIedor Cisco".mnPtxt initiated IIl)ftwarc upgrades
l . Any~ :.peafic activity inct>ld iog moves, facility upgrades, ere,
• "P/a" If", IJIJwmi",'" is defined as Ihedowntime !.hat results from iI acbcdulcd maintenance

period thalwu aJlIlIIUIlCed m advaoco (for acnvifics like upgrwics, updates,lie.) Ctsec
IrooPortwill make all n:&sOnllble aUempts lei: (i) notify Customu at IcluJ. 24 hours in advance
oewy PlannedDowntime and(il) performscheduled lJl8intenance is performed 6:00 pm 10
10:00 pm PST Cvef)'Thursday. NOh¥ithslanding the foregoing. Customer acknowledges lhD.1
Cisco )ronPort IIl' Y. in certain situations, Deed to perform critical U1I.mlcnaDce on leu th.lll24
hour advance renee. .

o Excludes downtime resulting from hardware, software (II otbadata center equipment or services oot in
the control of Cisco IronPort or within the scope of the Cisco IronPort HOIted EmailService

o Does not include uptime of other Services, including CASE updates, AY updates fcomIronPort
partner. and theS::udcrBasc service

(I Excludes any downtime faulting from hardware or souware configuration changesmade by tbe
Customer

o gxcludea downtime reaulling from Denial of Service attacks OIl the insl.llled applil\ncea or ancillwy
services like SenderBase, etc,

o F.xchulea downtime re~\Jll i I\8 from any event contemplated inSootion 14 of tbe Agreefl\onl (Perce
Mnjcurc Event)

c. Remedy

If Customer experiences a downtime infraction [subject to the provisions set forth in S~tio ll(B). and Customl:of has
fulfilled I IIc f ils obligations under the Agreement (including the obligations set fmlb in t1Ji3 Exhibit), then tile
Customer will be entitled IQ the applicable rebate (allsci forth in tbe table below) as its sale and exclusive remedy:

Cutilomer may oul)' m&kc a total of two (2) claims ora. downlimeoccurrence within I rolling throe hundred sixry-tivo
(365) day period. tf Customerellpcliences three (3) or more downtime 0CClllI'eDCClI within. rolling Ibm: mndrcd
sixty-five (365) da)' period, Cisco.11'OI1Porhnd Cw lOlJlCf will come to a writren agreement, within thirty (30) daysof
Customer providing Doticeof IIIIl:h ccearrence, on the nexi courseof ectice. If Customer experiencesI downtime
infr. ctiQII more than live (5) limc:s . year for I SClViee andlrooPort fails IQprovide I raaonablc wrillell plan of
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pem'll.nctll corrective.ction toeu.lOmef within . 30 day time frame af1l::r the fifth occurrence. !benCllIlorlxr shall
MVC the right to cancellCl'Vice at rIO coat Of obligation.nd financial r:sponsibility for any futurt paymmlll .

o Customer m.~ provide~ within thirty (3() daY' of ltlc downtime ccecrreece
o Calamei' must provide limefn medctaib of !hedowntime lXCUrTtlICC, any corn:laledCisco RDS

til:kd numben. and, if .Vllillblc. pings and treee routesshowina; that thedevice was r:OIlvai1.able on
thenctwork

o CDstomc:r muse providelXJnf:.tm.ltion, ifponible, that tI:l~ weft

I. No nchooork failures at theCUSfOmer site citbcr internal Of cx\crnaIat the time of tho ClCCUIl'1:IICt

2. NoCustomer implementedc:hanp Lba1 advcncly affected the ')'Item availability or m&de the
aystem 10c;au,e~ (accpting any chat:ges rcqucIted by Cisco InmPol't)

3. No malcrial delay in re3pOIlding to wamillg' rai$ed by Q5eO IronPort gcncnUy, Of JpCCiflCl.lly
related to tile inciden<.:e or downtime

Failunl to lXlIfIply with this Section (0) win n:sult in Il forfeit ofCustomcr' I right to the remedy set fcrth in Scctior.
(C)a~.
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,dldll. ~
CISCO. ((}) IRONPORT

Anti-Spam Service Level Agreement
As long as Custome r has paid all appl icable fees, Cisco IronPort will, in addition to the Service Level Objectives and
Processes set forth in the Serv ice Description, provide the followin g:
A The Cisco IronPort Hosted Email Service will detect and stop at least 99% of all inbound Spam'that is routed
through the Service. The "Sp«1II Cmch Rate" is determined by dividing Caught Spam by the sum of the Caught
Spam and the number of Missed Spam, during a trailing thirty (30) day period.

B. Exceptions

o Market ing emails with opt-out provisions will nol be counted in thc missed spam calculation.
o Messages that include sexually explicit, pornograph ic or inappropriate content will not be counted in the

missed spam calculation. .

C. Remedy

IfCustomer experiences a Spam Catch Rate equa l to less IIIan the amount set forth in Section (A) and subject to
Section (B), and Customer has fulfi lled all of its obligat ions under the Agreement (including the obligations set forth
in this Exhib it), then the Customer will be entitled to the applicable rebate (as set forth in the table below) as its sale
and exclus ive remedy:

An ti -Spam S500 $1,000 $2,000 $3,000 $5,000

Within any given three hundred sixty- five (365) day period, Customer may only make a total of two (2) claims that
the Anti-Spam Service Level Agreement is not being met If Customer experiences three (3) or more occurrences
within a rolling three hundred sixty-five (365) day period, that the Anti-Sparn Service Level Agreemen t is not being
met, Cisco Ironl'ort and Customer will come to a written agreeme nt, within thirty (30) days of Customer providing
not ice of such occurrence, on the nex t course ofaction.

D. Customer Responsibilities

o Customer must provide notice within thirty (30) days of the date the claim arises.
o CUstomer must have ScnderBase reputation fil ters enabled at default levels (blocking from -10 to -3)

or more aggressive.
o Customer must have the reputation messages per connection multiplier set 10 the default value (3).
o Customer must have lronPort Anti-Spurn block settings at the default value (90) or more aggress ive.
o Customer must have IronPort Anti -Spam quarantine enabled with settings at default (50) or more

aggressive.
o Customer /IJ1l8t have SenderBase Network Participati on enabled.
o Customer must be able to provide copies of-missed spam to Cisco IronPo rt upon request.
o Customer must provide the domains cover ed by the service, the number of mailboxes and the incoming

mail report for the last 30 days.

Failure to comply wi th this Sec tion (D) will result in a forfei t of Customer' s right to the remedy set forth in Sect ion
(C) above.
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E. Defirrilians

· Sp fJI"'· is uMOlie ited «unauthorized bulk email (SMTP only) I., lnIl1:aUy agreed uponby CustDmet and Ci.~ and
acludcs UllWlrlted matketiDS IneSsalF Ibal include opt-outprcYiisiaw.
-c••ghJSptmi . is Spam either quHlUltined; or categorized as a ~a!.meaage" in the User Inlerfaee.
-MisKtl Sp4... . is Spamdeliverecl lo an eDd 1ISCf'. in~



IIII I11 I1 {~
CIS CO . 1\l), I RONPORT'

Fjllu PWtivc Rm Service (.evel Agrurncnl
A. T'beCitllO lronf'ort Hosted Bmail .sernce wiUDOt e:.ategoriu Icgitimall; inbouad ctMil u Spam moR than 0Jll:l

riJf'IlI per OM miDi..me_ gel~ The -F.'-Pt1lSiti~Rllu · is lfetamined by oountir.g the numbe r of noa 
Spim~.meJaaiflCd a Spun n:latiw 10!be lOtalattemptcd~ processed CMIf' Iniling lhirty (30)
clay period. as 5d forth in the u ..... lDtrice.
a Ex~

o Err.il rncsKgCI from Icgitinulc #Udell "hose IP addr- m ay be compromised due to an IUlforcxcn
e'¥Cfll will r.ol beeoorUcd towlres the r. lu JlO'iti~ ra te. CUco lronPort will make • determination in
good failh bas:cd onib l)'lltan kip, monitorillgn:;J0: t5 and configuration records fix allCb. email JCndcts.

o lI.arbting enw.i.Is vritb opl.u provisions will r.ot be counted loWllfd. tbc r.1so positive talc.
o V.esag=sthai incltido sexually explicit, pomograFhic:: or iuppropriale eceteet will 1101becounted

towards tbc ratscpOOlive rate.

C. Romed)'

If Ctwomer eJ(perEnccl. Fal'lO PO!Ii tive Rl.le greater lhan the rate set fortb in Seclion (A) abovo I nd JUbjecC to
Section (B) above, and Cu!;lomer has fulfilledaUm ilSobliptions under the Agrec:ncnt (incJudina theoblip liCllSsci
forth in lh il Exhibil),.l hen the Customer will be ent itled to lhc applicable fcbale (u &<:, forth in theubte be low) u its
sol:c andexclusive ~mcdy:

Antl...Spam $500 $1,000 51,000 S3,000 $5,000

Within any given three hundled sixty-five (365) day period,Customer may only make eictal cf'twe (2) elaims lhat
the False Positive Rate Service Level Agreement is not being mel ICCustomer experiences three (3) or more
OCCl~necs within a rolling three hundred sixty-fiVt: (365) day period, that the fll1.lc Positive Rate se rvice Level
Agreement ia not beinll mot, Cisco IronPort ll.od Customerwill coree to IIwritten agreement. within thirty (30) dayaof
Customer providing notice of ""ch llCCIlTlcnce. oo the next course of action.

D. Customet RClIpDn$ibililics
a Custorilcr mual provide notice within thirt)' (30) days of thedare tbe claim triMU .

o O1$tomer muat have ScndcrBasc reputation fillecsenabled al default levels (bloc1ini from · to to .J)
or moru con__valive. ,

o Cw; tomer mUI4 have the reputation tneSsagei per connection mulliplier leila thedefault value (l).
a Cuslomer mU6t have !lorlPortAnti-Spam block aettingaat the default valuo(90) or more eceseveuve.
o Customer mud have !ImPort Anti-Spamqvuaotioe ellabled with settings at default (50) or mere
co~liYC. Non.-5paDi that g quamntined COUIlts .as a false positive

o Cu5tomcr mud have SCllderBasc Nell'o'Wk Participatioo enabled.
o CustarnormuatPJovidc cq>ics or ealtepositi~ n:ssagcs !D OlCQlronPOft
o OJalomc:r mustprovide 1!Jc oolmn CO\'CfC:d by theservice, the numberofmailboll.u.nd Ibe incoming

rrail TqlOI1 for the1u! 3()days.Hybrid hosted customers must enable lronPort Anti ·Spam.t a
mininUIIJl in the boi led In)'fll" and not on premise.
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o Cnstomers IflUSC only enable IronPort Anti-Spamfor spem scanning10qualifY.

E. DermiliDllJ

"SJ1'Ufl · i:s umolicilcdor unlUliori.zccl buI~ email (SMTP only) as mc!uB.lly l.g£CCdupoa by Cus1OJnlll' and Cisco,llId
" ch:de:ll uowallttd mII rkcdn, mcssap tllll inchlde opt~ pmviJions..
"'Ql Ag1Jt SpAm - it Spam citbc"quarnntincd;or categorizedu a "threat message" in the U.cr mterfllCC.
"'MlsurIS",,,, · iJSPMl delivered to anend \l$C:J'. inbox.
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Virus Catch Rate Servic e Level Agreement
A. The Cisco IronPort Hosted Email Service will detec t and stop 100% of all Known Viruses that
arc routed through the Service. A "Known Virus" is defined solely by the prov ider of anti-virus
software that is used for a specific message. Known Viruses will be detected and s topped within 30
minutes ofwhen the anti-virus provider releases a signature for the platform.

B. Exceptions

o Messages that contain n URL 10 a webs ite hosting rnalware are not included .

C. Remedy

If Customer experiences a Virus Catch Rate less than the rate set forth in Section (A) above and
subject 10 Secti on (8) above, and Cust omer has fulfilled all of its obligations under the Agreement
(including the obligations set forth in this Exhibit). then the Customer will be entitled In the
applicable rebate (as set forth in the table below) as its sole and exclusive remedy:

Anti -Vi rus $400 S75Q $1,000 $2,000 $3,000

Within any given three hundred sixty-liv e (365) day period, Customer may only make a total of two
(2) claims that this Virus Calch Rale Service Level Agreement is not being mel If Customer
experiences three (3) or more occurrences within a rolling three hundred sixty-five (365) day period,
that this Virus Catch Rate Service Level Agre ement is not being met, Cisco IronPort and Customer
will come to a written agreement, within thirty (30) days of Custom er providing notice of such
occurrence, all the next course ofaction.

D. Custome r Responsibilities
o Customer must provide notice within thirty (30) days of the da te the claim arises .
o Customer must have SenderI3ase reputation filters enabled at default levels (blocking from -10

10 -3) or marc aggressive.
o Customer must have Senderlsase Netw ork Participation enabled,
o Customer must provide copies of all missed Virus-positive messages to Cisco Ironl'orl ill a

password-protected attachment,
o Customer must ensure that the message was scanned by the anti-virus engine (e.g, message did

not exceed tbe maximum scanning size limit).
o Customer mus t provide the domains covered by Ihe service, the number of mailboxes and the

incoming mail repo rt for the Inst ]O days.

E. Definitions

"Virus" is a binary or executable code whos e purpose is to gather information from the infected host,
change or destroy data on the infected host, usc inordinate system resources in the form of memory.
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dislt space, CPU cycles or network bendwidrh on the infected host. use the infected best to replic ate
itself to other hosts, or provide control or eecess to any of the infected host' , system resources. A
villU doe.<! not include: (1) text me.o;uges that use fraudulent claims to deceiVl: the customer, and/or
prompt the customer to action, (2) a binary or executable code installed or run by the end user that
gathe~ information for sales or marketing purposes, (3) a virus that n:::ay be detected and cleaned by
other vinl.ll scanning products, or (4) an ineffective or inactive virus fragment.
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EXHIBIT A

Type .fP....duct' __

EY31ulloll Uo lt Sh ip ping Addr.."

Cornpul Name:
Cnre Ofl

Addr_l :

AddO'C!SSZ ,

Clty, Stu~:
Zi p C . dt:

Phnrlt num brrl

Rapid R.lb : y'1;!/ N<> (an:!eQuel

a
o
c
c

If Yr:<, pl£W! snedly type (lr Rads

+Post Sqllne U<lle

40ft'! RO\!I,d Hole

2·Pcst R<>UUd Hqle

Vas Raip

U No. !Ill! Shttr Unlt Rrnu 1rtd; D Yea D NQ

Wben to..p~e. pleosc tu to:
Chw Inml'od Syolems, LLC
Sales OpentklUs
6S0-989-7J I2
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Exhibit #5
IronPort End User license Agreement (EULA)



CISCO lRONPO RT SynEM:s, LLC SDnwARE UCE.....SE AGREEMENT

N01lCE TO AlL USERS: CAREfULLY READ THE FOLLOWINO LEGAL AGREEMENr
("AGREBMENT"') FOR TIm UCENSE OF TIIE SOFIWARB (AS DEFINED BELOW). BY CLICKING
TlIEACCEP'T BUTI'ON OR Em'ERINO ~· WHEN PROMPTED, YOU (EITHER AN INDIVIDUAL OR
A SlNGLB P.NTlTY. COLLECTIVELY, THE ~MPANYj aJNSENT TO BE BOUND BY AND
BECOME A PARTY TO TIm FOUOWINO AGREEMENT BDIWEEN CISCO IRONPORT SYSTEMS
u,c, A DELAWARE LIMrTBD LlABIUrY aJMPANY r m.ONPORT") AND COMfM'Y
(COu.EC1lVELY. TIlE 7AJmE:n. BY OlCKINO THE ACCEPT BUTTON OR ENTERING 'Y"'
WHEN PROMPTlID. YOU JlEPRESENT TIIAT (Al YOU A1l.E DULY AUTHORIZED TO REPRESENT
YOUR OOMPANY AND (D) YOU ACCEPT THE l l:;RMS AND OONDrrJONS OF THIS AGREEMENT
ON BEHALF OF YOUR COMPANY, At-'D AS sum , AN AGREEMEl\'T IS THEN fORMED. IF YOU
OR rns OOMPANY YOU REPRESENT DO NOT AGREE TO THE TERMS AND OONDm ONS Of
11llS AGREEMENT. CUCK TIlE CANCEL BUITON OR ENrnR -N° WHEN PROMPTED AND
PROMm,y (Bur NO LATER THAT THIRTY (JO) DA YS OF nm DEUVERY DATE, AS DEfINED
BFLOW) NOTIFY IRONPORT. OR mE RESEUBR FROM WHOM YOU RECEIVED THE
SOfTWARE. FOR A FUU.RliFlND OFnIEPRlCE PAID FOR THE SOFTWARE.

J. DEPtN mONS

1.1 -company Seriiec" _s ee COI1:1JlDy's email Of internet services prtlYided 10 End UKn for !he
purposes ofconductinllCompany'll inlernal business.

1.2 "Doc:uroaltll!ion" mea.. IJur,Poda Ibmdard end user guide documentation ror die lronPart hardware
CQIllaininglhe Son-re.

13 "Dc:livay DlIte" mum the dale lhe lronPort fulflhvarecontaining the Software is delivered :0 Company.

1.4 "End Usor'" means the employee, contractor or otber agent authorized by Cc.lInpllny to access to the tetemet
or Uf;C email eervteeevia. the Compllny Service.

I.S "Ordering Document" means \be purchase agreement, evaluation o.g~t, beta, pee-release egreemear
or similar /lgrccment betweenlite Qlrnpany/lnd lronPorl or the Complny andan IronPert reseuer, or the valid
terms of any purchesc order accepted by lronPorl in connection therewith, containing tbe purchase terms for
the Softwarelicense granled by thisAgreement. .

1.6 "Servicc(s)~ means ( i) the provision of the Software functionality, including Updates and Upgrades, and
(ii) the prevision nf support by lronl'ort or ib reseljer, as the case may be.

1,1 -SoftwllI"C" mCilJII: (i) IronPort'l proprietary loftware licensed by Ironl'crt 10 Company along wilh
IrunPorta nu dwaTll products; (li) any sonware provided by IronPort's lhird-party bceesore that il hcmscd to
Company or sublice.Med by IlOnPOft to Company to be implemented for use with lronPort'l hardware
prOOucl1; (iii) any olher lronPort software module(s) licensed by IronPortto Company along with lrocPort's
hardware products; and (iv) any andall Updates and Upgrades t~to.

1.8 · Updates- mel.D.l minorupdaleS. em>r conectioM and bug fillU that do not add significant new functiool
10 Ihe Software, aocl lhat are rdea., ed by IrunPorl or its th ird party IicemKll'1 . Updatl:3 are designated by aD

'~ Io the SonYtanl's rclelsc munber 10lbe right of the decimal point (e.g., Softwa,e 1.0 lo Softw.n: 1.1).
The IcrmUJ'4bla; apccifially olcludealJpgrildcs Of new software vcriions marketed and licensed by IronPort
or its third party liccnson U Bseparate product.
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1.9 ~Upg.'"ade(I)" means revision'! to the Software, which add new enhancements 10 existing functionality, if
and wbeu it is released by IronPorl or its third party licensors, in their sole discretion. Upgrades are
designated by an increase in the Suftware's release number, located to lhe left of the decimal point (O, i. ,
Software Lx to SonwalC2,0). In no event shall Upgrades include any new versiol1ll of the Software marketed
end licensed by lronPort or ils third party licensers as a separateproducl

2. UCENSE G1l..ANTS Al'o'D CONSENTTOTERMSOF DATA COLLECTION

2.1 License of SOftwllTC. By using the Software and the Documentation, Company agrees to be bound by
the terms of this Agreement,and so long as Company is in compliance with IhiJ Agreemenl, IrOflPort hereby
grants
to Company l\ non-exclusive, non-sublicc:nsable, nOIl-tnl n~feH1ble, worldwide license during the Term to use'
the Software only on ironPort's bardwere products, solely in connection with the provision of the Company
Service to End Users . The duration and scope of this lieensc(s) is further defined in the Ordering Document.
Except for the license rights granted herein, no righI, litle or interest in tiny Software is granted to lhe
Company by IronPort, jronport's resellcra or their respective licensors. This license and any Services lire co
lenninus.

2.2 Consent and License to Use Data. Subject to Soohoo J neteQf, arid suQiect 10 the lronPort Privacy
Statement at hltj):I/www.iroopnrt.comlptivacy.blml. u the same may be amended from time to time by
TronPort with notice to Company, Company hereby consents and grants to lronPort a license to collect and use
the data from the D.lmpanyas described in the Documentation, as the same may beupdated from time 10 time
by rronPort ("Dala"). To the extent that reports or statistics are gcuerated using tile Data, tbey shall be
disclosed only in lhe aggregate and no End User identifying information mny be surmised from tbe Data,
including without limillltlon, user names, pheee numbers, unobfuscaled file names, email addresses, physical
addresses and filc eonlent. Notwithstanding the foregoing. Company may terminate JronPort's right 10 collect
and U5C Data at any time upon prior written or electronic notification, provided that the Software or
components of the Software may not be available
10Company if such right is terminated.

3. CONFIDENTIALITY. Each party agrees to hold in ccefldence all Confidential InfClnTJation of lhe other
party to the same extent that it protects its owo slnu1ar Confldential lnfnrmRtion (and in no event using IllS!
tban a
reasonable degree of care) and to use such Confidential Infurmation only as permitted under this Agreement.
Foe purposes of this Agreement "Coofidential Information" means information of a party r rerked
"Confidential" Of" information reasonably considered hy the disclosing party 10 be of a proprietary 01
confidential nature;provided that the Data, the Softwaro, information disclosed in design reviewsand any pre
production releasesof tile Software
providedby IronPert arc explcssly designated Confidential Infonnatioo whether or not markedas such.

4. PROPR1ETARY RIGHTS; OWNERSHIP. Title to and ownership of the Software lind ether materials
and all associated Intellectual Property Rights (as definedbelow) relalc1i to the foregoing provided by lronPort
or its reseller to Company will remain the exclusive property of IronPort and/Of ita superior licensors.
Cornpllnyand its employees and agents willnot remove or alter any trademarka, or other proprietary notices,
legends, symbols, or labels appearing on or in copies ef'fhe Software OJ other materials delivered to Company
by IronPort or Its reaener, Company will not modify, transfer, resell for profit, di" ributc, copy, enhance ,
adapt. translate, decompile, reverse engineer, disassemble, or otherwise determine,Ofattempt to derive source
eWe for any Software or any internal data Illes gcoerated by the Software or to create any derivatiVG works
baaed on the Software or the Documentation, and agrees not to permit er authorize anyone else to de 10.
Un~s otherwise agreed in writing, any programs, inventions, concepts, documentatioo. specificalions or
other written or graphical materials and media crested or developed by lronPort or its superior Iicensces during
the course ufits perfcnnence of this Agreement, or any related consulting or professional service agreements,
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including all cop)'Iighl3. dalltbase righ~ pat~nts, trade secrets, trademark , moral rights, or other intellectual
property rights ("Intellectual Property Right(s)") associated with the performance of such work shall belong
exclus ively 10 JronPorl or its superior licensors and shall, in no way be considered a work made (or hire for
Compan y within lhe mClllling ofTitle 17 of the United Statcs Code (Copyright Act of 1976),

5. LIMIT ED WARRANTY AND WARRANTY DlSCLA UvlERS

5.1 Limit ed Warranty. lronPort warrants to Ccm pany that Ihe Software, when properly installed and
properly mod, will substantially conform to the specificatio", in the Documentation for a period ofnincty(90)

"'"(tolD the Delivery Date or the period set forth in the Ordering Document, whichever is longe r ("Warranty
Period1. FOR ANY BREACH OF rtre WARRANTY CONTAINED IN TInS SECIlON, COMPANY'S
BXCLUSIYB REMEDY AND mONPOJl.TS ENTIRE U ABILlTY, WILL BE PROMPT CORRECTION OF
ANY ERRO R OR NONCDNFO.RMflY, PRO VIDED THAT TIiH NONCO NFORMITY HAS BEEN
REPORTED TO TRONPORT ANDIOR ITS RFSBLLER BY COMPANY WITHIN TIi6 WARRANTY
PERIOD. THIS WARRANTY IS MADE SOLE LY TO COMPANY AND IS NOT TRANSFERABLE TO
ANY BND USER OR OTHER THIRD PARTY . lro nPort .s!lall have no liability for breach ofwammly under
this See tion or otherwise for breach of this Agreement if such breach erises directly or indirectly oul of or in
connection wilb the following: (i) any unauthorized. improper, incomplete or Inadequate marnter ance Of

cal ibration of theSoftware by Compan y or any third party; (il) allYthird party hardwiuc software, services or
SYl!em(s); (iii) any unauthorized modifICation or alteration of the Sofiware or Services; (iv) any unauthorized
Of imprope r lise or opention of the Softwure or Company's failure to comply with any applic able
environmental llpecification; or (v) a failure to ill3ta1j andlor use Updates. Upgnules. fixes or revisions
provided by lronPnrl or its resellera from time to time.

5.2 WARRANTY DISCLAJME R. THE EXPRESS WARRANTIES SET FORTII IN SEerrON 5.1 OF
TIflS AGREEMENT CONSTITIITE THE om Y PERFORM ANCE WARRANTIES wrrn RESpE CT TO
TI lE SOFTWARE OR SERVICES. TO THE MAXIMUM EXTENT PliRMIlTED BY APPUCABLE
LAW. IRON PORT UCENSES THE SOYI"WARE AND SERVICES HEREUNDER ON AN "AS IS"
BASIS. RXCEPT AS SPECIFlCALLY SET FORm HERRIN, IRONPORT AND ITS SUPERIOR
LICENSORS MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER
fiXpRESS, IMPUED, OR STAnJTORY (EIT HER IN FACT OR BY OPERATION OF LAW), AND
EXP RESSLY DISCLAIM ALL OTIlER WARRA NTIES, INCLUDING WITIIOUT LIMITATION, nre
IMPUED WARRA NTIES OF MERCHANTABILITY OR f ITNESS FOR A PARTICULAR PURPOSE.
NElTIlER IRONPORT NOR ITS THIRD PARTY LICENS ORS WARRANT THAT THE SOFfWARE OR
SERVICES (I ) IS FREE FROM Df:.ffiCTS, ERRORS OR BUGS, (2) TI{AT OPERATION OF n m
SOFTWA.RE WILL BE UNTNTRRRUPTED. OR (3) TIJAT ANY RESULTS OR lNFORMATION THAT IS
OR MAY 88 DP1UVED FROM TIiE USE OF THE SOFTWARE WILL BE ACCURATE, COMPLETE,
RRl.JABLE AND/OR SECURE.

6. LIMITATION OF LIABIUTV. TO THE MAXIMUM EXTENT PERMrrfED BY APPUCABLE
LAW, IN NO EVENT WILL EmfER PARTY BE UABLE TO TI{E aTHER FOR At.'Y LOSS OF
PROFITS, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES. WSS OF
BUSINESS, LOSS OF USE OR DATA, n-ITERRUPTION OF BUSINESS, OR FOR INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND. EVEN IF SUCH PARTY RECBlVED
ADVANCE NOTICE OF TIlE POSSIBILn'Y OF SUCH DAMAGP.s. IN NO EVENT SHALL TIlE
UABILITY OF IRONl'ORT ARISING UNDER ANY PROVISIO N 01' THIS AGREEMENT .
REGARDlESS OF WHETIlER THE CLAlM FOR SUCH DAMAGES IS BASED IN CONTRACT, TORT,
OR 01l1ER LEGAL THEORY. IiXCEED T HE TOTAL AMOUNT PAID TO IRONPORT FOR THE
SOFTWARE OR SERVICES DURING THE TWELVE (12) MONTHS PRJOR TO THE EVENT QIVING
RISE TO SUCH LIABILITY.
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1. TERM At.'D TERMJ}o;ATION. The Ietm fJfthis Agreement shill be as lei forth in tbc OrderiJlg
Document (lilt "Term'. IflronPort defaulb in theperformsncc of Iny rmterial provision of thil Axrn:n>enl,
!henCompany rnay Icnrliaale thh Agreement upon thirty (30) daY' wrillen notice jf tbe defaull is oot cured
OOrlnl lA.leh thirty (30) day period. [fCompany default! in theperror.n.nee of any m"terial provision of chis
~t. ImnPort a .l )' laminate this Agreemenl upoo lhirty (30) da)'ll wriltm DOticc if thedefault is nul
CURd during aueh thirty (30) day notil:.e IUld withoul. reti.md This A~Il1e:lt may be Imninaled by oroe
party lmmedill ety It lIllY time, withoul notice, 1!pOn (0 t!lc il'dlirution by or Against tJ:e olhef party of
;DIOlvency, recciY'OBhip or banbupk;y proc«ditIF« any other ;woeecdinp for Ibc sett1cmmtof.~ patty.
debb, (ii) IIldI odlet'put)' rnatiD g a g=en.l assignment for the benefit of credilOf1, or (iii) sucb atbel' JWlY'1
ciiasolution. 'The liecNOgranred in Sccticn 2 will irnmcd:atelytClllliJalO upon thisA~tltcnnjnation or
IIllPiralion. Within Ibirty (30) ca1cadar cb)'5 .:leI' terminatim or expiration ofmis Agn:cmcaf, Company will
ddio,u to tronPort tV' its rcselb or <birO)' IU copies of tk Soflwant aDd any other TnoItetia:, Of

doc::umcnlalioo pcovitkd to CompJIy by lronPtt1 or it. :aeUer under thisA~L

8. U.S. OOVERNMENT RESTRICTED RlQliT'S> EXPORT COtrrROL The Soll1lo'lre md
.:compaayillg Dot:wncIltalion are dtlelnl!d Iill be ·commcrc:WCO:ll)UICf sonware- &:xl ·eomureTciai COJl1plJef
toftwarc documc:Iltation,- respectiV<:Iy, purmalll. b DPAR Section 221.7202 and FAR Section 12212. u
appUcabic. Any .
IlIC, modiflClltion, r~9rod'Jelion" ldeasa,pcrfllf!JW'lee. display or disdosuro of L'le Software and aceoropanyinl
00cu1J\Cll1l1ioD by the United Stl!c:l OovenclCAtshaD be gotmned .,lely by the terms oflhis Agrectne.IIl allCl
IUU be prohibited e:JI:eepI It) the a ten!~y permitted by the terrnI of this Agreemm t Company
acl::nowlcdga: that the Software and Documentation must be exported in ltCCOfdanec with U.S. Export
AdministratiOlI Regulations. and diversion contrary to U.s. I"ws is prohibited. Company repl'e5el\h 1101.1
ncil~ lho Uuikd Slatc.s 8u.n::1lU of Exporl Administralion Dot Illy other feden.! agtney hu suspenlkd.
revoked or deniedCompll1y export privilegea. Company represenli lhat ComptUly wlll llot Ule or trander tile
Software for end UM: relating to any nuclear. chemical or biological weapOM, or misaile lcdtnoIogy liDless
authorizedby thoU.S. Goyemmclli by n::gullllion or spet:iiie neeese. ColllpanyacknowledgesIt is Company's
ulliltlllle~bilily to comply wi th any ilOd In import and e.port restrictions, Ind other applicable laws, in
the U.s. or elJcwbue, and lhal IronPort or its reseuer has IHI further reaponlibilily I ller Ihe initU.l sale to
Compally within the originll t owdry of aaJe.

9. MISCELLANBOUS. This "' greeme~ 1 is ge ,erued hy tite h.....s of lheUfl ile'" Slalel smlllLe Siaia af
~~I!(ml Fer-e llall ie 8ellRiei eFla...... I', iBOiples. +Ile Bflfllieatie" eFlfta Yl'l ileliNalicll'ls Ca" . , RtislI
,r Cet\t f8a'~ ruc 0.8' hltefll8lional Sail! of Goods i&ell~inc-QM;ftined -llorein-.U"M
eonsl.fUelt 86 aFMtiAj;1lI1) Il:te"ll)', piUttllli'silil'. or el\lef ren" ofjeHll 8F1l eFfl ri~ 1I 1l~1'jl·eell Ih. ,arli... . Neither
party shall beIil blc hereunder by reason of any failure or delay in the perforlT\llnec of its obliplions hereunder
(exeepl for tho payment of money) on account of (i) any provision of n y present or future law or regulation of
the Uniled Slalts or l1ly Itpplicable law thai applies 10 the subject hereof, and (ii) inlerruptioM tn thoelcdrieal
supply, failufCI of the [lIle mel, strikes, shortagCll, ' rlots, insurrecticn, firel, flood, Hlorm, e:o.ploliions. Ittl of
Ood, waf, lctrorilm, governmental ecrioa, labor conditions, earthquakes, or Iny other causc whieh is beyond
the reasonable control of such party. This Agreement and the Ordering Document set fCKth I II righll for lhe
user of the Son.nre and is the entire agreement between the parties and supersedes Iny other toImnunicalions
wilh respect to tho Software and Dceumentatien. This Agreement may not be modified except by a written
.ddendum Issued by I dcly authorized representative of IronPort, except thaI IronPort m.ly modify tbe
IronPortPrivacy 51ltelnenl at any time, in its discretioo, via nolificltion to Company of l ucb modifKll lion lhat
will be posled I I bllp:!!IMww.ironpodeom/pd vacy.hlml. No provision hsreo( shall be deomed wai ved unlcu
such waiycrI b.all be in writing lIId signed by InmPo.-t or I duly aUlborized representative of IronPort If any
provisioo of thisA~l is held illYllid, the remainder of lhis AgreelI'IeIIl shall eonlinue in full foree 4nd
effect. The parties eoTlfum that it is their wish lhal this Agrecmc:rn has been wrillCfl in the &tisb Ianguaa:e
only. .



10. IRONPORT roNTACf INFORMATION. If Company wants to contact Ironport for any reason ,
please write 10 CISCO IRONPORT SYSTEMS LLC, 950 Elm Avenue, San Bruno, California 94066, or call
or (ax U9 at tel: 650.989.6500 and fux:6S0.989.6543.
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Exhib it #6
IronPort Product/Services Offeri ng & Price Sc hed ule



WSCA MASTER AGR EEMENT

Amendment "4
lronPort list Price & WSCA Discount

I~PoI1 Ust Prk.

lrorIJ>ort Pr-'ucts wod~ !Idd IMder fie W SCA Mast. Alr-nl.. ~l!CI! IW .,. SI.Al;otd to the
~ I:$l prfu tor 00wImtn0lnl and PvbIle SotdQr Aeade_~ .. bth n!he 0M;:0 lrmPort
Nottlt~ ,.,.,. BoOIIt ~ effect • tirre of Ordlr. (T u.: Prioe' CorVador .................. IF'
Pricltboclk en CUo.......... WSCA~ 6.ri-1g ht P'r'Wne CcnInld.Ienn,

wsq. GlMrl'f!!lll P!uhlFse?
PtAlIc:Mdof~ CIlher lhlln pWIe sedor k-1 2 or Nglw edu!;1Il.l)n acadeInIc~. purthpI
«the IP IilIt P'll;-ror "'Gcl¥ernIoonl1fifln.

WSCA AcademicP\l;tIJ"!l

Publk Mdor k·12 or h1\tl8r INb::a tlon~ wslorne;-s ptld\tl se Sl IM I? Ill! prlc8 for"Academlc"""".
IronPort OIKount';;lf.Ust

IF' C!l'd8<s under lh ls AmllQdrol!n! 14 lire $lAJ;ucl lo the folI<JwiI"Ig rnirlimlm Pfk:e d1KOUnll1 otIlhe llpplieable IP
Price booltUst prie40 applicable to Ihe CU3tamel" (e.g,. Government orAl:ac:lamIe):

IP OfFERING DISCOUNT OfF LIST:

fIl:u!W 35"4
(I BundlO1l
(I Sortwal"ll
(I S. eurity S.rvl......
(I Individual HIW & Aeceu ori",.
e Support

TrplnlnR " Prp Sllm t o%



[@/23/2qiQIq:@ble GUiidersen - WSCAMaster AR-233=Amend#5 {Utah FeeLC1E:=~=

STAtE OF U'i"AH COOPERATIVE CONTRACT )\MENDi\U:NT
"

AMENDMENr' IJ 5

AR233 • WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONfRACT ii CI$CONETWORKtNG COMMUNICATiONS & MAINTENANCE

MASTER AGREEMENT ("Contract" or "WSCA Maste r Agreement" )

Original St:uting Date: 10/01107

Amended F-XpirntiOll Date: OSf31f20i2

to BEATIACHEDt'ili!> MADE PART OFthespecified Confnel by andbetween IbG Since of Utali DivisionofPurclwiilg
and

CISCO SYSTEMS, INC
(Refemd to as CONTRACTOR)

B01H.PARTIBSAGREETO AMEND TIlE CONTRACf AS FOLLOWS:

EffCiltiYll Date of Amendment: Date of hist signatur e of the Parties

Theeol1ttllCIisamended to;

ThiS Amendmcnt #5 only appUes to pnrchases made In the State or Utah. Tilepurposcofth"Amendment #5
is to' add 8n 8dmini~tion staw fee for the State of utib that was not originaUy pro vided in th e WSCA
Mastcr:Aerceine nt. ,
Pleaseprovid.c" lhe:full~winll contactlnCoi:niaiicm..

Name Phane..Numbcr Emnil Addres s
GenetalCODtact MiIlR Nguyen 1408.527.2627 mimngnye@cisco,com

StIesColltllet GregSemler 1.408.894.7116 gseInlcr@eisco,com

QuarterlyReport Contacl AngcleJ;c(Gigi) Feril 1.408.424.0712 afail@cisco;coin

All olher lema 80d conditionS intheorigwal eonlJactIll'llllIin the same,
IN WITNESS \VHEREOF/ the oartlesaim and cause.thiscontract to.beexecuted.

0AJ'A *rc:roR ra-/7110 KI£~reL) ~T~ ~~J~,,~F'

'~I~ctO(S SI(;: IJn _ Date Dale
Stele orutah OlvlaJon of Purchesing

i4Jw1 ') //jh ' iUYV( ,
:~~tiacto(S' Name (Pml) '\

M~dnn..... /-/~e.
TIlle(PrInt)

PUt¢h3singAgent Phone# ' e-mail Fed

Debbie.Gundersen (SOn 538·3150 dmmdcrsentmutlih.l!.oY (80l) 538-3882

.-



IW2312QlQ) Debbie Gundersen - WSCA Master AR-233 Amend #5 (Utah Fee) Cisco

AMENDMENT # 5

To

AR·233 • WESTERN STATESCONTRACTINGALUANCE(WSCA)
CISCONETWORKING COMMUNICATIONS & MAINTENANCE

MA STE R AGREEMENT (" Cont ra ct" or "WSCA Master Agre ement ")

!AddIng an aclm!niWa ljo [) &lat! fAA fnr pl./fChaS68 In tha Sla te ofUtah cnlvl

This Amendmerll '# 51s entefed lotol)etw$en ceee Systems, Inc. v.ith Its prillClpal place of bu8ines~ at 170
Tu man Drive, san Jose, CA 95134 ("CIsco· 01 ' Contractor") and the Divllion of Pllrchasing lIflcl General
Service:l. en agencyof the Sfale of Utah ("State "), with Its prlnclpal place of busll'l8SS at State Office£M dtng,
Capl lol Hill, Sail lake City. UT 84114-106:1, and aCling on Its own behalf Qnd es thelead state for the WSCA
Master Agreemant on behalf of the Wesf&rn Statu Contr8cIillg AJ/l8nc. rwSCA1, (collec tively. the ·P3f1les· ).
Thi, Arr)endnJoot #5 Is effeetiYe as of the dale of last signature of the Parties below ("Effective Date").
capilalized lerms used herein al'ld not 80 defilled ahan have the same meaning as set forth In the WSCA
MasterAgr&llment

WHEREAS, the State of Utah did not sign a separate Participating Addendum to lh& WSCA Mister
AgreemenL S1nc.e the State of Utah 15 the contract admlnlstralai' for lhe' WSCA Master A9fl'emllnt. H wa ll
deemed fhal the Slate of Utah executed B Participating Addendu m upOn execution of the WSCA Ma&ler
Agreement as set forth In AttaChment B, Section 1.8 of Ihe WSCA Master Agreemefll

WHEREAS, the purpose of this Amendment #5 Is to ptCiYide an admlnlslraliOn stale fee for the Sta l" of Ublh
(In 3ddition 10~e WSCA Adm!nlstrallon Fee) tha i was hot Oflginally provided in the WSCA Mssler Agreement.
T tlis Amen dment lIS sheilt apply only lottie Stale of Utah and all pllrcheses made by Stale a/ Utah's eUloorlzml
Customers under the WSCA Master AgreemEll)l

NOW THEREFORE. the Parties agree toamend the WSCA Master Agreement as fo!low5:

1. Stale of Uta h Administ ratIon Fell I . Add the follOWing provisions 10 tha WSCA Master ~roomllnt.
AtladlltKll'\t a. Section 18:

"A. STATE OF UTAH REPORTS AN D FEES ONLY: The ColJlraaor agrees to proviele a quarterly
admlnlslratioll fee to the Stale of Utah ('Stele Of UtahAdmlnislral iQr) Fee") In the form of a Check or
EFT payment as set f Ol'1h l\eretJndef'. The State of UtahAdmin!;baOon Fee is in add~·on to the WSCA
Adminislration Fee, but onl~ applies to purcha~ made by auth0rt2:ed Cuskliners in the SlateofUtah.
The Siale of Utah Admtillslratlon Fee wll ee payable to the ' State of u tah DiVision of Pu!'c;h8slng" for
an amount equal to one percent (1%) of the Net P\lrchase Price paid by U'le Slale of Utah's
8Uthol'iZed CuStomer, The Contractor·, WSCA pricing to the Customers In the State of Utah may De
adJ4sI&d to offset fot the equIValent fee amount. Contractor also agrees to prtMde quarterly sales
volume reportS in all<:Ofl1ance wllh Amendment fi:310 the WSCA Master Agreement and the followlng
schedIJle:

Page i l

ex Quaaer
01 :

""Q3~
04;

AclMty !'fined
Jaooary 1 - Marc;h 31
April 1 - June 30'"
Jilly 1 - September3O""
October 1 - December 31"

Due Dates {Re~orts & VI Feos)
May 31
August 31"
November 30'"
Febroaty2S"'

The Stale of Ulah Admlnlsl raUon Fee wiUbe effective and applied on all purcoasee made starfng
Q4 CY2010 01October 1, 2010.

e . STATE OF UTAH T AXES ONl Y: Bid(proposal pri<:ei w;U be exc;lusive of state seles , use and
federaleKCise taxes. The Stale of Uttoh'. sele. and uee texexemption number Is 1t73~1G-STC,
iccetec at I\rIp~lIpun;:has inlJ.lltah,gov/contraeVdoeuments!saiestaxexempl;ontotmSlgned.pdf. Th e
langible personalPrOper1y cr services beIng purchased afll being paid from STATE fund s al'ldu5Ild in •



[18/23/2010) Debbie Gundersen - WSCA Master AR-233 Amend #2 i,Utah 'Fe-eU5isco == Page 3 ~

the exerelse or that entity's essenllal functlons. If the Items being purchased ara construction
ma1ei'l<ils. they wlll ba converted into real property by employees 0'1 thIs governmetit entity, unless
otherWise stat~d In the coruraet, or contract orders. The Siale of Utah's Federal excIse exemption
number is 87-78001IlK:-

2. In all other respects, the WSCA Master Agreement remaIns unchanged.

ThIs Amendmenttl5 represents the entire understanding of the Parties and merges, supersedes and replaces any
prior oral. electronic crother written communications or understandings with respect to the SUbject matter hereIn,
and may onty be modifiedby a written document executed by the Parties. Each Party warrants and represents that
ils respectlvesignatoryappearing below is•.as of the date of signature. duly authorized to execute ttiis Amendment
tl5on behaif'of and'with the intent 10legally liind their respective principal fii'sl ldenlifledabove,

[Affix signatiJres as raqutred by State Statutes,.Rules or Policies below.]

CISCOSYSTEMS,INC.

Date: --r- - '------

STATE OF UTAH, ONITS OWNBEHALF AND ON
BEHALF OF WSCA

Signature:~ h.()Q.!1.4
Print Name: 'J::e~{) '.6.,.0 £ I( S'

TItlo: fJ'/e& /, fu / t,l.td ,"-
Date: p-~I/" I

7
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STAT~:9F'UTAH COOP~RATIV¥ CONTRACT .A~1E~DMENT
AMENDMENT # 6

AR233 • WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT # CiSCO NETWORKING COMMUNICATIONS & MAINTENANCE

MASTER AGREEMENT e'Contract")

Original StartingDate: 10/01/07

Amended Expiration Date : OS/31/24l12

TO BEAITACHED AND MADEPART OF the specified Contract by and between the State of UtahDivision of Purchasing
and

...___.__..9!~.qQ .~Y~T~JVI.~lINC . , ... . . ..- ..... .
(Referred to as CONTRACTOR)

BOTHPARTIESAGREETO AMEND THE CONTRACT AS FOLLOWS:

Effective Date of Amendment: Date of last signature, below.

The contract is amended to:

Incorporate Cisco WebExProducts and Services offarings. tho sole of which Is sofely governed by th~ terms set forth In thisAmendment # 6,
which is <Jttached heretoarid expressly Incorporated by reference.

Pleaseprovide the following contact infonnation.
Name Phone Number Email Address

General Contact MimiNguyen I 408 527 2627 mimnguye@cisco.com

Sales Contact GregSemler 1.408.894.7]16 gsemlel'@cisco,com

Quarterly Report Contact Angelene Peril [.408.894.7856 afcril@cisco.com

All oilier tenus and conditions in the originalcontract remain the same.
IN WlTNESS WHEREOF, the parties sign and cause this contract to be executed.

COl''TRACTOR ~ /L~UTAH 0-'.iV//, 2//,.:( z>
Contractor's ~rlature Date ~nt .Beers, Director r Date

!--l G/
2', ) tt1 ! "Z o I 'I

tate of Utah DivisIon of Purchasingt. f .,
. ';' j/v1 I ~..,

coniracfu~~m~_(.P rintY.
Gt:. li £6t~ c, i

Title (Print)

S f- i> ttl id: '(z,f( I f I r-J'/<7.,< c.z.

PurchasingAgent Phone# e-mail Fax #

(801)
538~

Debbie Gundersen (801) 538-3150 dgundersen@Jutah.goY 3882
Page I f



AMENDMENT #6 - .

TO

AR-233 - WESTERN STATES CONTRACTING AL LIANCE (WSCA)
CISCO NE1WORKING COMMUNICATIO NS & MAINTENANCE

MASTER AGREEMENT (l'AR·233" or "Prime Contract" )

WebEx Prod ucts and Services Add

This Amendment #6 rAmendment") to AR-233 is entered Into by and between Cisco Systems. Inc. with
its principal place of business at 170 Tasman Drive, San Jose, CA 95134 r Cisco" or ' Contractor") and the
Division of Purchasing and General Services, an agencyof the Stateof Utah ("State"), acting for itself and
as the lead state on behalf of the Western States Cantracting Alliance ("WSCA"), with its principa l place o f
business at 3150 State Office Building, Capitol Hill, Salt Lake City, UT 84114-1061 (collectively, the
'Parties") for good and valuable consideration, the mutual receipt of which Is hereby ack nowledg ed by the
Parties . c acaaueeo terms sha ll have the meanings as defined In this Amendment, or if none. the n as
defined in the Prime Contract.

1. Scope

The scope of toe Prime Contract (a lso referred to as the W SCA Master Agreement") is amended to
add the service offe rings of C isco WebEx LLC, a wholly own ed subsidiary of Cisco Systems, Inc.
("WE" or "WebEx' ) as listed and priced in the attached Exhibit #A. entitled "WE List Price & WSCA
Discount" (WE Prlceoook' and, as to services, the "WE Services ," or "WebEx Services"}.

2. prime Ccntrac t Incorpo rat ion

WE Services so ld under AR~233 are exc lusive ly governed by the terms set forth in this Amendment
The Prime Contract Attachments A Band C (as amended) are Incorporated by reference Into this
Amendment and apply to the sale of WE Services, subject to the following addi tions , mod ifications
and exclusions:

AR -233 - Attach ment A

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

WE SeiVlces 5% off WE lis t Price

B. Sections E.2 through E.4 are deleted and replaced with the support provisions set forth in Exhibit
8. for purposes of support services availab le with the purchase of WE Services.

AR~233 ~ Attac hment B

A. Section 1.2 is deleted in its entirety and replaced with the follow ing:

l. "Contractor" shall mean Cisco WebEx LLC. a Wholly owned subs idiary of Cisco Systems.
Inc.

B. Section 1.5 is deleted as Inapplicable.

C. Section 1.11 is deleted as inapplicabl e.
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O. Section 1.14 is deleted In its entirety and replaced with the following:

"Services" shall mean those services within the scope of
http://contractdocuments.webex.coml''NBS,htmland WebEx professional and/or consulting
services ("WE Professional Services"). WE Professional Services are subject to the terms of
service set forth in Attachment 0 of the Prime Contract.

E. Section 1.16 is deleted as inapplicable.

F. Section 5 Is deleted as inapplicable.

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

I. Term of Purchase Orders. During the Prime Contract term, the "!nitial Term" of a
Purchase Order will be for the number of months set forth on the Purchase Order,
commencing on the date the Service Is available for use by Purchaser. Each "Renewal
Term" will automatically begin at the end of the preceding (Initial or Renewal) Term and
continue for the number of months set forth on the Purchase Order; provided however
thaI no Renewal Term may commence after the expiration or termination date of the
Prime Contract

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

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

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

i. Either party may terminate any Purchase Order at the end of any (Initial or Renewal)
Term by providing the other party written notice of termination at least Ihirty (30) days
prior to the end of such term, unless such Purchase Order has previously expired due to
termination or expiration of the Prime contract, Upon termination of the Prime Contract,
Purchaser must cease use of the Services and return any associate software in lts
pcsseselcn and control.

I. Section 15 (Conflict of Terms) is not applicable to WE Purchase Orders placed under this
Amendment. In the event of any conflict, the order of precedence for WE Purchase Orders
placed under 1hisAmendment shell be resolved as follows;

a. WSCA Participating Addendum (for the State in which the Purchase Order is
placed);

b. This Amendment; and
o. The Prime Contract.

J. Section 20 is deleted in its entirety.

K. Sections 21.1 and 21,2 are both deleted in thelr entirety and replaced with the follOWing:

a. CONTRACTOR WARRANTS THAT THE SERVICES WILL PERFORM
SUBSTANTIALLY IN ACCORDANC E WITH THE APPLICABLE SERVICE DESCRIPTION.
IN THE EVENT OF A BREACH OF THE FOREGOING WARRANTY, CONTRACTOR'S
SOLE AND EXCLUSIVE OBLIGATION AND LIABILITY AND A PARTICIPATING STATE'S
SOLE AND EXCLUSIVE REMEDY WILL BE FOR CONTRACTOR TO MAKE
COMMERCIALLY REASONABLE EFFORTS TO CORRECT ANY NON-CONFORMANCE
OR, IF CONTRACTOR IS UNABLE TO 00 SO WITHIN A REASONABLE TIME, TO
PROVIDE THE PARTICIPATING STATE A REFUND FOR ANY FEES PAID FOR
SERVICES FROM WHICH TH E PARTICIPATING STATE DID NOT RECEIVE BENEFICIAL
USE BECAUSE THE SERVICES FAILED TO COMPLY WITH THIS WARRANtY. EXCEPT
AS EXPRESSLY SET FORTH IN THi S SECTION, WEBEX'S SERVICES, AND ANY
CONTRACTOR SOFlWARE, ARE PROVIDED ~AS IS· AND ~AS AVAILABLE,·
CONTRACTOR EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND,
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EXPRESS OR IMPLIED, INCLUDING WITHOUT UMITAnON ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON·
INFRINGEMENT. ' CONTRACTOR MAKES NO OTHER WARRANTY OR
REPRESENTATION REGARDING CONTRACTOR'S SERVICES, ANY INFORMATION,
MATERIALS, GOODS OR SERVICES OBTAINED THROUGH CONTRACTOR'S
SERV1CES OR WEBSITE, OR THAT CONTRACTOR'S SERVICES WILL MEET ANY
USER REQUIREMENTS, OR BE UNINTERRUPTED, TIMELY, SECURE OR ERROR
FREE. USE OF CONTRACTOR'S SERVICES AND WEBSITE ARE AT USER'S SOLE
RISK. THE PARTICIPATING STATE WILL BE SOLELY RESPONSIBLE FOR ANY
DAMAGE TO THE PARn CIPATING STATE OR ITS USERS RESULTING FROM THE USE
OF SUCH SERVICES OR WEBSITE.

L. Section 26 is deleted in its entirety as Inapplicable.

AR-233 • Attachment C

A. Section 1 is deleted in its entirety as inapplicable.

B. Section 2.1 is deleted In Its entirety and replaced with the following:

"Prices for Services are those specified in WE's theo-current Global Price Ust. less the
applicable discounts ("price Olsccunte") are specrrled in this Attachment 6, Exhibit A.'

C. Section 2.3 is deleted in its entirety and replaced w ith the following:

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

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

E. Section 3.5 is revised such that the noted URL is replaced with the following:
http: //co~!iocuments,wl''bex .COl:Dfi:'Il§..S .htm l.

F. Section 4 is dele ted In its entirety as inapplicable.

3. Additiona l Requ irements

The following additional requirements are specific to the Services.

A. Purchaser Site Set Up. Initially, Contractor will set up a web site that does not include the
Purchaser's corpo rate logos, page headers or colors rGeneraJSite"). Contractor then will set-up a
site for use by Purchaser that incorporates Purchaser's corporate logos, page headers and colors
(the 'Purchaser Site"). The General Site will be available until Purchaser and Contractor have
completed their obligations to create the Purchaser Site. Purchaser will supply the links and branding
informat ion and materials necessary for Contractor to create the Purchaser Site. Contractor ex pects
thai the Purchaser Site will be available by the Anticipated Start Date set forth on the Purchase
Order, provided Purchaser has provided materials in a timely fashion. Contractor will make minor
cha nges 10 the Purchaser Site, such as fixing and changing links, at no additional cost. A fee, set
forth in the Purchase Order, will be charged for more extensive changes.

B. Fee Adjustments. Contractor may, upon at least forty five (45) days prior written notice and effective
at the end of the then-current (Initial or Renewal) Term (defined beloW), adjust the fees paid by
Purchaser for the Servtces. provided that Purchaser shall have the option. within thirty (30) days of
receiving such notice from Contractor, to either (i) modify the quantity 0( type of Services utilized by
Purchaser by a mutual written amendment between the parte s. or (1l) terminate the affected Orders
upon written notice, either of which will become effective at the beginning of the next Renewal Term.
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C. Use of Purs;:baser Name.

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

O. Purchaser's Responsibilities.

L Account Number/password. Purchaser is responsible for an uses of the General and
Purchaser Site. Purchaser is responsible for maintaining the confidentiality of Purchaser's
account number and passwords . Purchaser agrees to immediately notify Contractor of any
unauthorized lise of Purchaser's account of which Purchaser becomes aware.

ii. Content of Communications on Purchaser's ACCQunt. Purchaser agrees that Purchaser
is solely responsibl e for the content of all visual, written or audible communications using
Purchaser's account. Purchaser agrees that Purchaser will not use the Sen/ices to send
unsolicited email outside Purchaser's company or organization in violation of applicable law.
Purchaser further agrees not to use the Services to communicate any message or material that
is harassing, llbeloue, threatening, obscene. would violate the intellectual property rIghts of any
party or is otherwise unlawful, that would gIve rise to civil liability, or that constitutes or
encourages conduct that could cons titute a criminal offense, under any applicable law or
regUlation. Although Contractor is not responsible for any such communications. Contractor may
suspend any such communicalions of which Contractor is made 'aware of, at any time upon
prompt notic~ to Purchaser. Purchaser agrees to indemnify, defend and hold harmless
Contractor from any and all third party claims, liability, damages and/or costs (including, but not
limited to, attorneys' fees) i3rlsing from Purchaser's violation of this section. Notwithstanding the
foregoing, Purchaser's acceptance of this section does not, In and of Itself, ccnsumte a waiver of
any statuiory immunity available at law.

Ill. No CommerCia! Use. Other than using the Services for conferences or meetings in
whIch Purchaser is an active participant, and as permitted under the terms of the Agreement, the
Services may be used for internaf business purposes only. Purchaser may not resell. distribute,
or make any commercial use of, use on a timeshare or service bure-au basis. or use to opera te a
Web-site or otherw ise generate income from the Services or use the Services for the
development, production, or marketing of a service or product substantially similar to the
Services. Purchaser shall not use the Services in any manner that could damage, deable.
overburden, impair, or otherwise Interfere with or disrupt the websltes. Services, or any network
or networks connected to the Services or security systems. The services may not be exported,
re-exported, diverted, transferred or disclosed in vicfat lon of any export law or regulation.

III. Use of AQL SCreen Names or Networks. If applicable, a user's use of a user
identification or screen name issued by America Online or its affiliates ("AOL") or your use of the
AOl network is governed by the AOL Network Registered User Terms of Service located at
~!:lQytaol.cgmiaolnetwQrkltenns Y~.

E. All stated references in the Prime Contract scope of permissible product and services offerings is
amended to add WE Sen/Ices offered under the then-current WE Pricebook during the Prime
Contract term. For Purchase Orders under this Amendment. all Prime Contract references to the
"Clsoo Global Price List" shall be deemed to refer solely to the WE Pncebook

F. Purchase Orders for WE Services may only be accepted by "Fulfi llment Partners" who are
specifically authorized to resell the WE Services. For purposes of Purchase Orders placed under
this Amendment, Prime Contract references to "Fulfillment Partners" shall be deemed to refer to only
those resellers holding a specific authorization to resell we Sen/ices.

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

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

I. Attachment C, Exhibit A (yVSCA Master Agreement List & Discount) is nol applicable to WE
Purchase Orders placed under this Amendment.
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J . Attachment C, Exhibit B (Demo Depot and Try and Buy Terms) is not applicable to WE Purchase
Orders placed under this Amendment.

K Attach ment D (Cisco Master Servjces Agreement and Advanced Services Agreement> is not
applicable to WE Purchase Orders placed under this Amendment.

L. Attachment E (Cisco Redac ted Bid proposal ) is not applicab le to W E Purchase Orders placed under
this Amendment.

4. WE Exhib its

This Amendme nt expressly incorporates the followi ng WE Exhibits and documentation ("WE
Agreements"' and governs Purchase Orders of WE Services under this Amendment

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

5. Separat ion of Orders

WE Orders under thIs Amendmen t will be kept separate from Purchase Orders otherwise placed
under the Prime Contract for non-WE procucte or services. Rights and obligations under WE Orders
shall not have any co-dependencies or contingencies, e.q., in acceptance , technica l performance,
payment or refund terms , for obllgations otherwise under Cisco Systems, Inc. Product Orders under
the Prime Contract. W ithout diminishing WSCA, the Participating States' and Purcha ser's rights
against Cisco for all non~WE Product orders, including but not limited pricing, payment terms, and/or
warranties , all claims and jlabilities relating to W E Purcha se Orders shall be exclusively noticed to
and made agaInst Cisco WebEx LLC as fellows:

General Counsel
Cisco Systems, Inc.

170W est Tasman Drive
San Jose, CA 95134

Th is Amendment wi ll provide the terms under which members of the WSCA may purchase WE
Services. WSCA agrees to look only 10 W E for performance of the WE Services, and to not seek
from WebEx performance under the terms of the Prime Contract. Similarly, VVSCA agrees to lOOK
only to Cisco for performance under ltle term s of Prime Contract, and not seek from Cisco
perfo rmance of the W E Services. WSCA also understands and agrees that the purpose of this
Amendment Is solely to purchase WE Serv ices and any deviations from the existlng Prime Contract
will not affect its rights and obligations under Ihe terms of the Prime Contract as those rights and
obligation s pertain to non·WcbEx Services products or services, inclUding but not limited to any
deviatlons in pricing, payment terms. payment dependencies, andfor technica l and/or functional
decendendes.

This Amendment repres ents the entse understand ing of the partes and supersedes any prio r oral.
elect ronic or other written communications or understandings with respect 10 the subject matter
herein. This Amendment may only be modified by a written document executed by both parties.
Each party warrants and represents that Its respective signatory whose signature appears on page 1
is, as of the date of signature, duly authorized to execute this Amendment on behalf of and with the
intent to legally bind their respec tive princ ipal first identified above.
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Exhibit A

WebEx Services Offering & Discount

WE List Price

WE Services sold under the wseAMastEtr Agreement, Amendment #6 ere sUbject to the WE List
Price in effect at time of Order. Contracto r shall maintain the WE Prlcebook on Contractor's WSC A
webs ite during the Prime Contract term.

WE Discount-oft-List

Five percent (5%) off WE List Price in effect at time of OrderforWE Services.
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Exhibit B

Premium Support Services

1. Issue Sever ity Levels

Issue Severity is determined by objective examination of the incident The following outlines
Contracto r criteria for each category :

Severity Levels

Severity 1

Severi ty 2

Severity 3

Severity 4

Severity 5

Core Serv ice
functionality
unava ilable

Secondary services
unava ilable.

Intennittent or partial
failure of secondary
services. Branding
Issues. Admin
Features.

Single point of failure
condition.

InformationaI,
tracking of non
standa rd operat ional
condition. non
impacting service
reboots

Meetings

Telephony

Connect
Cisco Mail

Meetings

Telephony

Connect
Cisco Mail

Meetings

Telephony

Connect
Cisco Mail

All services

All serv ices ,

unable to start/join Telephony: dead air
or fast busy
unable to 1M, access OMS.
unableto send/receive mail
Meeting recording unavailable, Meeting
report unavailable, RAfunction not
workina
Toll number does not work, but toll free
works and vice versa

Unable to download new client
Unable to access old mails/archive
Intermittent error while accessingsite,
start meeting, Join ing meeting
Intermittent error while startljoin
teleconference
Connect admin functions
Cisco Mail admin functions

A cluster has been failed over to the
backupinfrastructure and may remain
there until the next maintenance window
before being failed back to primary.

Customer network connectivity issues,
problem with the customers (SP,
computer, or software , etc.

2. Response/Resolut io n l ime

Below indicates the response/resolution times for each Severity Issue. All times indicated are worst
case scenarios.
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Severity 4

Severity 5

ominutes
ominutes

Managed to SLA - at
mgmt discret ion - restore

N+1 service at next
maIntenance window, or
ASAP without customer

impact

NA

20 minutes
1 hour

4 hours

24 hours

NA

NA

a. Response time is the elapsed time for Contracto r to acknowledg e a problem of a given severity.
In the instance where the problem cannot be resolved in the response time interval, Contractor will
provide a status and an action plan for resolution.

b. Escalations are to be utilized in the even t that acceptab le status andlor resol ution have not been
accomplished by the Contrac tor Customer Support Team in the time frames indicated.

c. WSCA, the Participat ing State or Purchaser, as applicable, agree to wor'.< with Contractor and will
make available qua lified persons to aid in reproducing and/or isolating problems should there be an
incompatibility between Contractor and the end user's environm ent. In the event that such individual
canno t be made available, these resolu tion times may be extended .

3. Notifications

a. Contractor performs standard customer maintenance activities during regula r minor and major
change windows, These windows are currently conducted between 9pm and 12am PST weekdays,
and 7pm and 12am PST Saturdays .

b. Contractor will provide notification of any unscheduled maintenance actlvitles 7 days in advance
of the change. In the event that there is an unscheduled urgent change required which must be
accomplished inside that window. Contractor will make reasonable commercial effo rts to provide as
much notice as possible to WSCA, Participa ting State or Purchaser, as applicable.

c. AU notifications are made to a designated customer-maintained email-alias that the WSCA agrees
to provide to Contractor.

4. Summary of Change Notifications

TvDe of change Notification Interval
Minor update Based on customer impact. 7 day notification via

email if change affects service features or repa irs key
service issues

Malor update 14 days notification via email
Scheduled maintenance 2 days, notification via email
Unscheduled maintenance Varies, as much notice as possible. via email.

DefinitIons:

a. A Minor update (service patch) is a change to the service, whIch addresses specific Issues that
may impact some, but not all customers. Cosmetic changes, or minimal updates to the user
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interface, or updates which aid in the overall operation of the service but whIch are not visible to the
customer experienceare included In this change level.

b. A Major update Is a significant change to the service, and will impact the user experence, This
may result in changes to the user interface Of service features which differ from the current service
release. This categoryof change may also require a new client to be downloaded.

c. Scheduled maintenance refers to changes made to the Contractor service Infrastructure.
Purchaser Is notified If the changes wilt impact the availability if the service.

d. Unscheduled maintenance refers to emergency service procedures required to maintain 'the
availability of the service, and require service lntenupncn to the customer to complete.

5. Support

a. Contractor provides 24 x 7 x 365 technical support in English. In addition, Contractor provides
limited support in other languages at its discretion. These numbers will be accessible to the customer
so long as this SLA is in effect and this location;
htto:/lsuppolt .Contractor.comlsupportJphone-numbers.htrnl

b. Toaccess training:

1. Go to: bttp:lluni'l!ersit"'i.Contlj3etor.com
2. Enter Contractor account information (Usemame. password. Contractor URL)
3. Choosea service and expand the list of course offerings.
4. Enroll in an lnatructor-Led class or go through.Self·Paced training

c. 85% ot calls to Contractor supportwill be answered within 120 seconds.

d. The Contractor a-mail response commitment to inquiries submitted via the MyResources support
portal ihttp://svQPQrf.Contractor.com)wiIJ be 24 hoursor less.

6. Es ca lat ion Contacts

Shouldthe need arise; the fOllowing Technical and BusinessEscalation Contactscan be utilized:

a. Technical Escalati ons

Contact Name Phone Email
Number

Contractor Technical +1.408.435.4 http://suPP9ft.Conuaetof.CQ
Support 0" ~n-ort!SUbmit-

866.229.3239 ticket-htmt
Technical Support
Nanacer
Technical Support
Manaaer
lechnlcal Support
Maoaoer
Director, Customer -
ocerancns
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b. Business Escalat ions

Contact Name Pho ne Email
Number

. Client Services
Mananer
cnentServices
sucervlsc r
Manager, CHent
Services
Director, Customer
C.",

7. Updates to Support Serv ic es Exhibit

This Support Services Exhibit will be periodically reviewed, and updates accepted, subject to the
mutual agreement of Contractor and WSCA management
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STATE OF UTAi-l COO.PEn !\TIV~ CONt~f\CT AIViENDM~NT
AMENDMENT 1# 7

CONTRACf # AR233

Original Starting Date: 10/01107

Expiration Date: 05131112

TO BE AITACHED AND MADE PART OF the specified contract by and between the State of Utah DivisionofPurchasingand

CISCO SYSTEMS, INC.
- - - (Referred to asCONTRAcrO~)-

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Amended Expiration Date: 05/3112014
Effective Date of Amendment:
05131112

Potential Renewal Options Remaining:

The contract is amendedto:

Please nrovide the followina contact infonnation.
Name PhoneNumber Email Address

General Contact Mimi Nguyen Office: 408 .527.2627
Cell: 650.303.4483

mimnguye@cisco.com

Sales Contact

Quarterly ReportContact

Greg Semler

Angelene Feril

Office: 408.894.7114
Cell: 360.951.8086
Office: 408 .424.0712
Cell: 408.318.3163

gsemler@cisco.com

aferil@cisco.com

All other terms and conditions in the original contract remain the same.
IN WITNESS WHEREOF. the parties sign and causethis contract to be executed.

tU~h't-
, F Date

STATE OF UTAH

(~
, "'Kent .Beers, DIrector

State ofUtah Division of PurchasIng

Brian Fukuhara
Contractor's Name (Print)

Vice President Finance

Titla (Print)

fA .~;:n RV II:t:!AI
Purchasing Agent Phon~.#

Debbie Gundersen 801-538-3150

a-mail

. dsundersentsutah.zov

Fax #

80]-538-3882
10/2712008
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DeVIATIONS TO STANDA RD COUNTY TERMS AN D CONDITIONS

ATTACHMENT II

Standard
County Terms and Disposition Comments

Conditions

Contract Term County provision not included. W SCA contract covers this
provision .

Background and Security
Alternative language to address this

W SCA contract includes similar
Investigations

provision is included in the
provision.recommended contract.

Confidentiality County provision not included .
WSCA contract covers this
provision .

Ass ignment and Delegation County provision not included . WSCA contract covers this
provision .

BUdget Reductions Not included in recommended contract.
Not applicable as this is a pre-
paid agreement.

Compliance with Appl icable
County provision not included.

WSCA cont ract covers this
Law provision.

Conflict of Interest County provision not included .
WSCA contract covers this
provision .

Considerations for Hiring Provision cannot be included in

GAIN/GROW Program
Not included in recommended contract . the contract as Cisco has very

Participants specific corporate hiring
I practices .

Employment Eligibility
County provision not included.

WSCA contract covers this
Verification provision.

Fair Labor Standards County provision not includ ed.
WSCA contract covers this
provision.

Force Majeure County provision not included. WSCA contract covers this
provis ion.

Independent Contractor Status County provision not included.
WSCA contract covers this
provision .

Indemnification County provision not included.
WSCA contract covers this
provis ion.

General Provisions for All
County provision not included. WSCA contract covers this

Insurance Coverage provision.

Non-discrimination and
County provision not included . WSCA contract covers this

Affirmative Act ion prov ision.

Notice to Employees Regarding Cisco will comply with this as it
the Federal Earned Income Not included in recommended contract. applies to California contract
Credit workers.
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ATTACHMENT II

Standard
County Terms and Disposition Comments

Conditions

Prohib it ion Against Inducement
Not included in recommended contract.

County policies will prevail in
or Persuasion regard to County employees.

Reco rd Retention and
County provision not included .

WSCA contract covers this
Inspection/Audit Settlement provision.

Cisco cannot impose this
Recycled Bond Paper Not included in recommended contract . provision on its entire

corooration.

Termination for Non -
Not included in recommended contract. Not applicable as this is a pre-

Appropriation of Funds
paid agreement.

County AUditing of Contractor
County provis ion not included.

WSCA contract covers this
Records I orovision .
Health Insurance Portability and
Accountability Act (HIPAA) and
Health Information Technology

Not included in recommended contract.
Cisco will not have access to

for Economical and Clinical Public Health Information (PHI).
Health Act (HITECH)
Aa reement
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