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i Mitel Summary

SO,

Quote Information:

Quote #: 087680

Version: 3

Delivery Date: 09/11/2019
Expiration Date: 09/27/2019

High Point Networks is happy to provide City of Billings a proposal for a Mitel Connect Solution. Our system details are defined below and included

in the datasheets attached to this proposal. If there are any questions or concerns please let us know.

High Point Networks is the only Mitel Authorized Reseller authorized to resell Mitel systems via the State of Montana NASPO contract (NASPO
Master Agreement Contract #: AR627) and respective executed Participating Addendum. High Point Networks and the City of Billings have a signed
Master Services Agreement in place since September 2013.

Completion Date: TBD
P.0.C(s):

Site Address: 210 North 27th Street, Billings, MT 59101.

Project Brief: Customer is looking to replace their existing system with a Single System solution across all of the City Departments and

locations.

Work Role Number of Hours in the Project Hourly Rate

Project Manager 57 $150.00
Voice/System/Network Engineer 348 $175.00
Network Engineer 12 $175.00
Install Technician 152 $115.00
Trainer 56 $125.00
Travel 0 $110.00
Overnight 0 $250.00

Total 625

System Configuration Summary:

Sites:

IP Stations:

Analog Stations:
T1-PRI/SIP Trunks:
POTSs - Analog Trunks:

Fax Line:

Server:

Virtual Appliances:

User Licenses
Connect Advanced:

12
610
Unknown
3-PRIT1
Unknown

Unknown

Virtual (VMWare 5.5 - 6.5) Customer Provided

Virtual Spare

60 — Includes Extension & Mailbox, Connect desktop and mobile client, Connect Telephony for Microsoft and Connect
for Chrome. Also includes Web and App dialer, Remote Phone, CRM integration, WG Agent, WG Supervisor and

I
145 Regal Street Suite 8, Billings, MT 59101 : www.HighPointNetworks.com



HIGH \\\\\\\ POINT Quote Information:

te #: 087680
NETWORKS Quoe®: 2
Delivery Date: 09/11/2019
Mltel - ReVised Quote Expiration Date: 09/27/2019

Operator.
Connect Essentials: 450 — Includes Extension & Mailbox, Connect desktop and mobile client, Connect Telephony for Microsoft and
Connect for Chrome. Also includes Web and App dialer.
Connect Telephony: 170 - Includes Extension & Mailbox with no Connect client capability for police officer/guest voicemail boxes.
Connect Courtesy: 40 - Includes Extension Only with no Connect client capability.

Advanced Applications

Emergency Notification: up to 50 — Alertees

Methodology
Installation: 5 Phase Installation plan — Discovery, Development, Installation, Train, Cut-over

Admin/End User Training: Included in professional services estimate and will be scheduled during the Project Kick-off call.

Scope of Work:

HPN Responsibilities:
. Project Management

. Discovery Activities

Project Kick off Call with Customer and HPN Project Team

Data Discovery — Users, Trunks, Site and other information gathering

Call Flow discussion - How Calls work today vs How you want them tomorrow
Build Baseline config document to provide to customer for Approval

. Development Activities

Work with Customer to Spin up Windows 2016 Server

Download and Install Mitel Director Software

Configure Call Flow based pm the Baseline config document

Configure Site, Users and Trunks based on Project Spreadsheet documentation
Configure and Prep all Hardware and Phones to be installed

. Installation Activities

Rack/Stack Mitel switch(s), test Connectivity

Complete Phone Placement and assignment

Verify/Test Telephone Facilities to ensure successful system cutover
Identifying Termination Blocks, Analog Device(s), paging, MOH, etc
Recording Greetings for Call Flow

Testing/Prep for System Cutover

. Training Activities

Instructor Lead — Train the Trainer type training sessions
Provide CBT Training links
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Administration Training (4 hrs)

System Trunk cut-over Activities

Transition of Phone Lines/IP Phones end points
Transition of Analog end points
Testing of System Operation
Testing of all End Points
Next Day Support (up to 4 hours onsite at each site)

10 days Post Install Support of moves/adds/changes
Project Documentation

Client Responsibilities:

Provide Detailed Site/User/Trunk Information

Provide Detailed Call Flow information

Provide a Voice to record all System Greetings/Announcements

Provide Building Layout Map for Phone Placement and Client installation

Customer is responsible for Voice VLAN setup and DHCP scope option creation

Customer will be rolling out all PC Clients

Environmental Recommendations
Power Source - Dedicated or UPS power to ensure all equipment is on UPS power.
Rack Space — Mitel Gateway(s) are 1U height
Trunk Location will need to be extended to location of New Mitel Equipment
Analog termination blocks will need to be located near or extended to New Mitel equipment
Music on hold source or files, or Standard MiConnect MOH can be used.

Training Recommendations
Training schedules to be published for users to sign up
Training room big enough for 15-20 Users
Will be using some of purchased phones for training class

Exclusions:

Any other work requested outside of this Scope of Work

Cabling services are not included in this Scope, if Cabling is required an additional Quote will need to be approved

PC updates or patches for Mitel Client, these will need to be done prior to our initial Onsite visit

All'IP Phones ship with a desktop bracket, wall brackets do NOT come standard, if additional brackets are needed, they will be
billed separately

Paging bell/PA System

Legacy System/Wiring disposal

All'IP phones include 7-foot patch cord, if longer cable(s) required they will be invoiced separately

Additional/All fees for dedicated fax lines and analog trunks from carrier

Change Control

In the event that it becomes necessary to alter the scope of work, High Point Networks will initiate contact with the company's point of
contact to work out the details associated with impacts to schedules, deliverables and/or financial commitments. No changes to the scope
of work will occur without prior authorization.
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NASPO Master Agreement Contract #: AR627

City Hall - Hardware

Qty Item Description Price Ext. Price

3 10581 Voice Switch ST100A, 1U half-width. Max Capacities: 100 IP Phones, 6 $2,160.00 $6,480.00
Analog Exts, 14 SIP Trunk, 8 LS Trks. Made in USA. Requires ShoreTel
Connect; not supported with ShoreTel 14 or older. Use Dual Switch Tray
(SKU 10223) for rack mounting.

2 10585 Mitel Voice Switch ST1D $2,025.00 $4,050.00

1 10531 Voice Switch ST24A, 1U full-width. Max Capacities: 24 Analog Exts. No $1,620.00 $1,620.00
IP Phone or trunk support. Made in USA. Requires ShoreTel Connect; not
supported with ShoreTel 14 or older. Ready for rack mounting.

3 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $147.00
voice switches

Subtotal: $12,297.00

Met Transit - Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches

Subtotal: $1,666.00

Planning/Miller - Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches

Subtotal: $1,666.00

Parks/Rec - Hardware

Qty  Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
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Parks/Rec - Hardware

Qty Description Ext. Price

1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00
voice switches

Subtotal: $1,666.00

Waste Water - Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches

Subtotal: $1,666.00

Airport - Hardware

Qty Item Description Price Ext. Price

1 10581 Voice Switch ST100A, 1U half-width. Max Capacities: 100 IP Phones, 6 $2,160.00 $2,160.00
Analog Exts, 14 SIP Trunk, 8 LS Trks. Made in USA. Requires ShoreTel
Connect; not supported with ShoreTel 14 or older. Use Dual Switch Tray
(SKU 10223) for rack mounting.

1 10531 Voice Switch ST24A, 1U full-width. Max Capacities: 24 Analog Exts. No $1,620.00 $1,620.00
IP Phone or trunk support. Made in USA. Requires ShoreTel Connect; not
supported with ShoreTel 14 or older. Ready for rack mounting.

1 30044 Additional Site License $267.00 $267.00

1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00
voice switches

Subtotal: $4,096.00

Communications (911) - Hardware

Qty  Item Description Price Ext. Price

1 10581 Voice Switch ST100A, 1U half-width. Max Capacities: 100 IP Phones, 6 $2,160.00 $2,160.00
Analog Exts, 14 SIP Trunk, 8 LS Trks. Made in USA. Requires ShoreTel
Connect; not supported with ShoreTel 14 or older. Use Dual Switch Tray
(SKU 10223) for rack mounting.

1 10585 Mitel Voice Switch ST1D $2,025.00 $2,025.00

1 30044 Additional Site License $267.00 $267.00
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Communications (911) - Hardware

Qty Description Ext. Price

2 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $98.00
voice switches

Subtotal: $4,550.00

EOC / Fire Station 1- Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
2 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $98.00

voice switches

Subtotal: $1,715.00

Public Utilities - Hardware

Qty Item Description Price Ext. Price

2 10581 Voice Switch ST100A, 1U half-width. Max Capacities: 100 IP Phones, 6 $2,160.00 $4,320.00
Analog Exts, 14 SIP Trunk, 8 LS Trks. Made in USA. Requires ShoreTel
Connect; not supported with ShoreTel 14 or older. Use Dual Switch Tray
(SKU 10223) for rack mounting.

1 30044 Additional Site License $267.00 $267.00

1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00
voice switches

Subtotal: $4,636.00

BOC - Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches

Subtotal: $1,666.00

Depot - Hardware

Description Ext. Price

1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
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Qty  Item Description Price Ext. Price
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches
Subtotal: $1,666.00
Library - Hardware

Qty Item Description Price Ext. Price
1 10580 Mitel Voice Switch ST50A $1,350.00 $1,350.00
1 30044 Additional Site License $267.00 $267.00
1 10223 Rack Mount Tray Kit for SG switch 1U half width, holds two 1U half width $49.00 $49.00

voice switches
Subtotal: $1,666.00
Mitel Software/Licensing
Qty Item Description Price Ext. Price
40 30145 Connect ONSITE Courtesy license. Includes Extension Only with no $53.00 $2,120.00
Connect client capability.
170 30146 Connect ONSITE Telephony license. Includes Ext+Mbx with no Connect $86.00 $14,620.00
client capability.
Mailbox licenses for police officers
450 30147 Connect ONSITE Essentials license bundle. Includes Ext+Mbx, Connect $107.00 $48,150.00
desktop client with IM, collaboration, softphone and video. Also includes
Web and App dialer licenses.
60 30149 Connect ONSITE Advanced license bundle. Includes Ext+Mbx, Connect $269.00 $16,140.00
desktop and mobility client with IM, collaboration, softphone and video.
Also includes Web and App Dialer, Remote Phone, CRM client integration
and Operator.
Includes (2) Operator Licenses per site, (6) Workgroup Supervisors, and (30) Workgroup Agents

60 30043 SIP Trunk Software License $27.00 $1,620.00

12 30053 SIP Device License (Allows a SIP device to register with system. SIP $16.00 $192.00
devices also require SKU 30035 or 30039 to operate)

1 18009 ShoreWare Emergency Notification, 6 up to 50 alertees $2,970.00 $2,970.00

Subtotal: $85,812.00
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Phones
Qty  Item Description Price Ext. Price
20 10573 Mitel IP Phone 1P420 $102.00 $2,040.00
435 10577 Mitel IP Phone 1P480g - Requires ST 14 or later. $199.00 $86,565.00
1 10429 ShorePhone IP655 - used $220.00 $220.00

Subtotal: $88,825.00

MISC Equipment

Qty Item Description Price Ext. Price
1 Misc MISC Termination Equipment and cables. Only invoiced if needed $500.00 $500.00

25 10304 Mitel Voice Mail Quick Reference, Doc. Pack, Qty 25 $10.00 $250.00
23 10503 Mitel 480/480g IP Phone Quick Reference, Doc. Pack, Qty 25 $10.00 $230.00
5 60152 Wall Mount Kit for IP Phone IP480 /480g / 4859 $15.00 $75.00

5 60153 Wall Mount Kit for IP Phone 1P420 $15.00 $75.00

Subtotal: $1,130.00

Brightmetrics (Annual)

Qty Description Recurring Ext. Recurring

1 BM-COREUC Brightmetrics’ ShoreTel Core UC Reporting and Analytics $2,189.00 $2,189.00

500+ User Extensions - Billed Annually

Recurring Subtotal: $2,189.00

Discounted BLOCK Amount - 30% discount

Qty  Item Description Price Ext. Price

1 BLOCK HPN Professional Services Block Amount - Expires 12 months after $70,000.00 $70,000.00
purchase date - $100,000 - 30% Discount

**Discounted Block Amount expires 12 months after purchase.

Subtotal: $70,000.00
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Mitel Partner Support (5YRs paid annually)

Qty Description Ext. Price

23936 91305-G First Year - High Point Networks ShoreCare Partner Support Gold (5 $1.05 $25,132.80
Years paid annually, No Phones) - First Annual Payment

5YRs of Mitel Partner Support total is $141,208; Annualized payments $28,241.65

Subtotal: $25,132.80
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Prepared for: Prepared by:

City of Billings High Point Networks, LLC
Attn: David Watterson Damon Andrews

210 N. 27th Street IT Division Direct: 406-860-5175

Billings, MT 59102 damon@highpointnetworks.com

Quote Summary

Description Amount

City Hall - Hardware $12,297.00
Met Transit - Hardware $1,666.00
Planning/Miller - Hardware $1,666.00
Parks/Rec - Hardware $1,666.00
Waste Water - Hardware $1,666.00
Airport - Hardware $4,096.00
Communications (911) - Hardware $4,550.00
EOC / Fire Station 1- Hardware $1,715.00
Public Utilities - Hardware $4,636.00
BOC - Hardware $1,666.00
Depot - Hardware $1,666.00
Library - Hardware $1,666.00
Mitel Software/Licensing $85,812.00
Phones $88,825.00
MISC Equipment $1,130.00
Discounted BLOCK Amount - 30% discount $70,000.00
Mitel Partner Support (5YRs paid annually) $25,132.80
Subtotal: $309,855.80

Shipping: $2,125.00

Total: $311,980.80

Recurring Expenses Summary

Description Amount
Brightmetrics (Annual) $2,189.00
Recurring Total: $2,189.00

For questions related to your quotation, please contact us using the information above. Acceptance of the quote online is considered acceptance of an offer and binding. All quotes are subject to shipping costs that
may not be listed on the quote. Prices quoted are valid for 30 days from Quotation Date. Limitation of Liability for Consequential Damages. High Point Networks, LLC shall not be liable for any indirect, incidental,
consequential, exemplary, or punitive damages of any kind or nature. All IP Telephony and projects exceeding 10 hours of service will require a 50% down payment of the total project due upon acceptance of the
quotation and the remainder due within 30 days of completion. Payment for all other orders are due in 30 days subject to credit approval. Credit card usage as a form of payment may be accepted on pre-approval
basis and may be subject to a convenience fee. "Optional" items on the above quote are not included in the total pricing at the bottom of the quote. Note: Once product is ordered and shipped there is NO right of
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return and may be subject to a restocking fee. Product cannot be returned if ordered in error. Product cannot be returned if next generation product has been released.

Signature Date
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MASTER SERVICES AGREEMENT

This is a Master Services Agreement between High Point Networks, LLC (HPN) and City
of Billings.

RECITALS

[E.g., HPN, is a provider of data and voice networking solutions in the technology
business activities of hardware sales or services; systems security software, hardware,
or services: sales of pre-packaged software of others; systems consulting, analysis, and

design; and disaster recovery services and consulting];

CITY OF BILLINGS requests services from HPN; and

HPN agrees to provide CITY OF BILLINGS and CITY OF BILLINGS agrees to pay HPN
for the services, subject to the terms and conditions contained in this Master Services

Agreement.

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth

in this Master Services Agreement, HPN and CITY OF BILLINGS agree as follows:

OPERATIVE PROVISIONS

1. Statement of Work. A Statement of Work for each project or engagement to be

undertaken by HPN for CITY OF BILLINGS will specifically outline the services to be
provided by HPN and the compensation to be paid by CITY OF BILLINGS. The
Statement of Work will be incorporated into and attached as an exhibit to this Master
Services Agreement. The Statement of Work must be in writing and dated and signed
by both parties prior to commencement of the services outlined in the Statement of
Work. Subsequent changes to any Statement of Work must be in writing and dated and

signed by both parties.
TVV\



2. Scope of Services. HPN, in exchange for the compensation paid by CITY OF

BILLINGS under this Master Services Agreement, agrees to provide the services in
accordance with the Statement of Work. To the extent there is any inconsistency

between this Master Services Agreement and the Statement of Work, the Statement of

Work shall control.

3. Compensation. CITY OF BILLINGS will pay for the services provided by HPN in

accordance with the Statement of Work.

4, Payment Terms. CITY OF BILLINGS will make payment to HPN within 30

calendar days after receipt of an invoice from HPN.

5. Site Preparation. CITY OF BILLINGS will provide HPN appropriate access to the

network, facilities, and personnel of the organization; an appropriate workspace to use
while working with CITY OF BILLINGS; cooperative access to knowledgeable staff; and
access to the appropriate decision-making authority for determining evaluation criteria
for the services. For the purposes of this Master Services Agreement, “appropriate”

means in conformance with HPN’s specifications.

6. Delivery of Services. HPN will deliver the services under the mutually agreed

terms in accordance with this Master Services Agreement no later than the stated
complete date or as otherwise agreed in writing by both parties. Complete dates
indicated by HPN are estimates only. HPN will not be liable for any delays in delivery of

the services.

7. Confidentiality. Absent a court order, HPN agrees not to use or disclose any
information it receives from CITY OF BILLINGS under this Master Services Agreement

that CITY OF BILLINGS has previously identified as confidential except as necessary to
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carry out the purposes of this Master Services Agreement or as authorized in advance
by CITY OF BILLINGS. CITY OF BILLINGS agrees not to disclose any information it
receives from HPN that HPN has previously identified as confidential. The duty of CITY
OF BILLINGS and HPN to maintain confidentiality of information under this section
continues beyond the term of this Master Services Agreement, or any extensions or

renewals of it.

8. Risk of Loss. When the services related to a Statement of Work are complete,
the risk of loss associated with the services provided is on CITY OF BILLINGS. Until the

services are complete, the risk of loss associated with the services is on HPN.

9. Force Majeure. HPN shall not be held responsible for delay or default caused by
fire, riot, acts of God, or war if the event is beyond HPN’s reasonable control and HPN
gives notice to CITY OF BILLINGS immediately upon occurrence of the event causing

the delay or default or which is reasonably expected to cause a delay or default.

10. Notice. All notices or other communications required under this Master Services
Agreement shall be given by registered or certified mail and are complete on the date
mailed when addressed to the parties at the following addresses:

City of Billings

David Watterson

210 N. 27" Street

Billings, MT 59102

High Point Networks, LLC

Tom McDougall, President

1207 Prairie Parkway, Suite A

West Fargo, ND 58078

11. Liability. Neither HPN nor any of its officers, directors, employees, or agents

shall be liable to CITY OF BILLINGS for any loss, liability, damage, or expense arising
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out of or in connection with the provision of services contemplated by this Master
Services Agreement, unless such loss, liability, damage, or expense is proven to result
directly from negligence on the part of HPN or its employees or agents acting within the

scope of their employment or authority.

12. Limitation of Liability for Consequential Damages. HPN shall not be liable under

any section of this Master Services Agreement for any indirect, incidental, consequential,

exemplary, or punitive damages of any kind or nature.

13. Exclusive Remedy. The exclusive remedy under this Master Services

Agreement is repair or replacement of the services provided. HPN is entitled to
reasonable written notice from CITY OF BILLINGS that there is a problem or complaint
regarding the services, and must be given reasonable period in which to address such
problem or complaint. In the event of default, the measure of damages to be assessed
is the estimated service price paid under the Statement of Work. In no event shall the
total aggregate liability under this Master Services Agreement exceed the total amount

paid by CITY OF BILLINGS to HPN under any Statement of Work.

14. Disclaimer of Warranties. The only warranties, if any, applying to the products

used by HPN in provision of the services, are those offered by the manufacturer. HPN
hereby expressly disclaims all warranties, either express or implied, including any
implied warranties of merchantability, fitness for a particular purpose, and neither
assumes nor authorizes any other person to assume for it any liability in connection with
the sale or resale of the products. CITY OF BILLINGS shall not be entitled to recover
from HPN any consequential damages to property, damages for loss of use, loss of time,

loss of profits, or income, or any other incidental damages.



15. Period of Limitation. No claim, regardless of form, arising out of the services

provided under this Master Services Agreement, may be brought by either party more
than two years after the claim arose or could reasonably have been discovered, except

that a claim for nonpayment may be brought within two years of the date of last

payment.

16. Assignment. Neither party may assign or transfer its rights or obligations under

this Master Services Agreement without the prior written consent of the other party.

17. Successors and Assigns. This Master Services Agreement shall be binding upon

the parties and their respective heirs, personal representatives, successors, and

permitted assigns.

18. Entire Agreement. This Master Services Agreement constitutes the entire

agreement between the parties. There are no understandings, agreements, or
representations, oral or written, not specified within this Master Services Agreement.
Any waiver, modification, or amendment of any terms of this Master Services Agreement

will be effective only if in writing and signed by both parties.

19. Headings. The headings in this Master Services Agreement are inserted only for
convenience and ease of reference and are not to be considered in the construction or

interpretation of any provision of this Master Services Agreement.

20. Governing Law. This Agreement shall be construed and enforced in accordance

with the laws of the State of Montana. Venue for any suit between the parties arising out
of this Agreement shall be the State of Montana Thirteenth Judicial District Court,

Yellowstone County. “



21. Severability. If any term of this Master Services Agreement is declared by a
court having jurisdiction to be illegal or unenforceable, the validity of the remaining terms
shall not be affected and, if possible, the rights and obligations of the parties are to be

construed and enforced as if this Master Services Agreement did not contain that term.

22. Effective Date. This Master Services Agreement is not effective until fully

executed by the parties.

23. Counterparts. This Master Services Agreement may be executed in

counterparts, each of which shall be deemed to be one and the same instrument.

SIGNATURES
City of Billings HIGH POINT NETWORKS,LLC
By: m—%&ﬂ By: \A-m\ ) 7

Justin-Fetsch Tor M Doudrer
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PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING ORGANIZATION
DATA COMMUNICATIONS PRODUCTS AND SERVICES 14-19
Administered by the State of Utah (hereinafter “Lead State”)

MASTER AGREEMENT
Mitel Networks, Inc
Master Agreement No: AR627
(hereinafter “Contractor’)

And

State of Montana
(hereinafter “Participating State/Entity”)
Page 1 of 7

1. Scope: This addendum covers the Data Communications Products and Services 14-19 contracts led
by the State of Utah for use by state agencies and other entities located in the Participating
State/Entity authorized by that state’s statutes to utilize state/entity contracts with the prior approval
of the state’s chief procurement official.

2. Participation: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to use
state/entity contracts are subject to the prior approval of the respective State Chief Procurement Official.
Issues of interpretation and eligibility for participation are solely within the authority of the State Chief
Procurement Official. Excluded from the use of this participating addendum: all executive branch
agencies of the State of Montana and Montana State Fund. Executive branch agencies are listed in
Attachment A.

COOPERATIVE PURCHASING. Under Montana law, public procurement units, as defined in 18-4-
401, MCA, have the option of cooperatively purchasing with State of Montana. Public procurement units
are defined as local or state public procurement units of this or any other state, including an agency of
the United States, or a tribal procurement unit. Unless the bidder/offeror objects, in writing, to State
Procurement Bureau prior to the award of this Contract, the prices, terms, and conditions of this Contract
will be offered to these public procurement units. However, State Procurement Bureau makes no
guarantee of any public procurement unit participation in this Contract.

3. Participating State Modifications or Additions to Master Agreement:
(These modifications or additions apply only to actions and relationships within the Participating
Entity.)

ACCESS AND RETENTION OF RECORDS: Contractor agrees to provide the Participating State,
Legislative Auditor, or their authorized agents, access to any records necessary to determine contract
compliance. (Section 18-1-118, MCA). Contractor agrees to create and retain records supporting the
services rendered or supplies delivered for a period of five years after either the completion date of the
contract or the conclusion of any claim, litigation, or exception relating to the contract taken by the
Participating State or third party.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Contractor shall not assign, transfer or
subcontract any portion of the contract without the express written consent of the department. (Section
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18-4-141, MCA.) Notwithstanding the foregoing, Contractor shall have the right to assign this Contract
to an affiliate, or to any third party in connection with the transfer of all or substantially all of the

assets of the business unit relating to this Contract, or the sale or transfer of the voting stock or shares
of Contractor resulting in a change in its effective control.

COMPLIANCE WITH LAWS: Contractor shall, in performance of work under this Contract, fully
comply with all applicable federal, state, or local laws, rules, regulations, and executive orders
including but not limited to, the Montana Human Rights Act, the Equal Pay Act of 1963, the Civil
Rights Act of 1964, the Age Discrimination Act of 1975, the Americans with Disabilities Act of 1990,
and Section 504 of the Rehabilitation Act of 1973. Contractor is the employer for the purpose of
providing healthcare benefits and paying any applicable penalties, fees and taxes under the Patient
Protection and Affordable Care Act [P.1. 111-148, 124 Stat. 119]. Any subletting or subcontracting by
Contractor subjects subcontractors to the same provisions. In accordance with 49-3-207, MCA, and
Executive Order No. 04-2016 Contractor agrees that the hiring of persons to perform this Contract will
be made on the basis of merit and qualifications and there will be no discrimination based on race,
color, sex, pregnancy, childbirth or medical conditions related to pregnancy or childbirth, political or
religious affiliation or ideas, culture, creed, social origin or condition, genetic information, sexual
orientation, gender identity or expression, national origin, ancestry, age, disability, military service or
veteran status, or marital status by the persons performing this Contract.

HOLD HARMLESS/INDEMNIFICATION: Contractor agrees to protect, defend, and save the
Participating State, its elected and appointed officials, agents, and employees, while acting within the
scope of their duties as such, harmless from and against all claims, demands, causes of action of any
kind or character, including the cost of defense thereof, arising in favor of Contractor's employees or
third parties on account of bodily or personal injuries, death, or damage to property arising out of
services performed or omissions of services or in any way resulting from the acts or omissions of
Contractor and/or its agents, employees, representatives, assigns, subcontractors, except the sole
negligence of the Participating State, under this agreement.

NON-COMPLINACE WITH DEPARTMENT OF ADMINISTRATION REQUIREMENTS:
Contractor is notified that, under the provisions of 2-17-514, MCA, the Participating State retains the
right to cancel or modify any contract, project, or activity that is not in compliance with the Agency's
Plan for Information Technology, the State Strategic Plan for Information Technology, or any
statewide IT policy or standard.
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NON-EXCLUSIVE CONTRACT: The intent of this Contract is to provide state agencies with an
expedited means of procuring supplies and/or services. This Contract is for the convenience of state
agencies and is considered by Participating State to be a "Non-exclusive" use contract. Therefore,
agencies may obtain this product/service from sources other than the Contract holder(s) as long as they
comply with Title 18, MCA, and their delegation agreement. Participating State does not guarantee any
usage.

REDUCTION OF FUNDING: Participating State must by law terminate this Contract if funds are
not appropriated or otherwise made available to support Participating State's continuation of
performance of this Contract in a subsequent fiscal period. (18-4-313(4), MCA) If state or federal
government funds are not appropriated or otherwise made available through the state budgeting
process to support continued performance of this Contract (whether at an initial contract payment level
or any contract increases to that initial level) in subsequent fiscal periods, Participating State shall
terminate this Contract as required by law. Participating State shall provide Contractor the date
Participating State's termination shall take effect. Participating State shall not be liable to Contractor
for any payment that would have been payable had the Contract not been terminated under this
provision. As stated above, Participating State shall be liable to Contractor only for the payment, or
prorated portion of that payment, owed to Contractor up to the date Participating State's termination
takes effect. This is Contractor's sole remedy. Participating State shall not be liable to Contractor for
any other payments or damages arising from termination under this section, including but not limited
to general, special, or consequential damages such as lost profits or revenues.

VENUE: This solicitation is governed by the laws of Montana. The parties agree that any litigation
concerning this bid, request for proposal, limited solicitation, or subsequent contract, must be brought
in the First Judicial District in and for the County of Lewis and Clark, State of Montana, and each party
shall pay its own costs and attorney fees. (Section 18-1-401, MCA..)

TAX EXEMPTION: State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as
otherwise provided in the federal Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat.
119].
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STATE OF MONTANA ADMINISTRATIVE FEE: The State of Montana assesses an
Administrative Fee of one and one-half percent (1.50%) for all net sales (sales less credits and returns)
made under this PA. The prices paid to Contractor must include the 1.5% Administrative Fee. The
Contractor shall remit this Administrative Fee concurrent with the Required Usage Reporting
described below. The Administrative Fee must be submitted by ACH along with email notification to
the State of Montana Contracts Officer. This Administrative Fee is effective upon execution of this
Participating Addendum.

REQUIRED REPORTING: Contractor shall submit quarterly reports to the Contracts Officer (CO)
assigned by the State to manage this contract. Contractor shall provide CO with an electronic usage
report (Excel), which must list the following information at the minimum: purchasing entity;
description of items purchased; date of purchase; contract price; and the extended price for each
transaction. These reports are due no more than 30 days after the end of the quarter.

First Quarter: July 1 through September 30

Second Quarter: October 1 through December 31

Third Quarter: January 1 through March 31

Fourth Quarter: April 1 through June 30

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

1. Participating Addendum ““Statutory Requirements”

2. Participating Addendum (remainder of addendum)

3. WSCA Master Agreement

4. Lease Agreements: Leasing will not be used under this Participating Addendum.

5. Primary Contacts: The primary contact individuals for this Participating Addendum are
as follows (or their named successors):

Contractor
Name Edward Bowen
Address 1146 N. Alma School Road, Mesa, AZ 85201
Telephone (512)551-7132
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Fax (480) 961-1370

E-mail edward.bowen@mitel.com

Participating Entity

Name Tia Snyder
Address 125 North Roberts St., Room 165, Helena, MT 59601
Telephone 406-444-3315
Fax
E-mail tsnyder@mt.gov

6. Subcontractors: All Mitel Business Systems, Inc. dealers and resellers authorized in the State of
Montana, as shown on the dedicated NASPO ValuePoint. (cooperative contract) website, are approved
to provide sales and service support to participants in the NASPO ValuePoint Master Price Agreement.
The Mitel Business Systems, Inc. dealer’s participation will be in accordance with the terms and
conditions set forth in the aforementioned Master Agreement.

7. Orders: Any Order placed by a Participating Entity or Purchasing Entity for a Product and/or
Service available from this Master Agreement shall be deemed to be a sale under (and governed by the
prices and other terms and conditions) of the Master Agreement unless the parties to the Order agree in
writing that another contract or agreement applies to such Order.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by
both parties below.

Participating State: Contractor:
:DocuSigned by: -Elgécussli}gg?y:['el’ InC.

CAANF ow McEwain.
Nafﬁ??““”“““’““ NEHR&TEE Thomas
Cheryl Grey
Title: o Title: Sr. Director Channel Enablement
SFSD Administrator
Date: 5/1672019 Date: 5/16/2019

Approved as to Legal Content:

|——DocuSigned by:
Mike Manion
ND4teeosernaeaad 15/2019

Chief Information Officer:
|——DocuSigned by:

Tim Bottunfild

NPag@scsroorod 15/2019

For questions on executing a participating addendum, please contact:

NASPO ValuePoint:
Cooperative Development Coordinator Shannon Berry
Telephone 775-720-3404
E-mail sberry(@naspovaluepoint.org
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Department of Administration
Department of Agriculture

Board of Public Education

Department of Commerce

Department of Corrections

Deaf and Blind, School for
Department of Environmental Quality
Department of Fish, Wildlife and Parks
Governor’s Office

Historical Society

Department of Justice

Department of Labor and Industry
Department of Livestock

Department of Military Affairs
Montana Arts Council

Department of Natural Resources and Conservation
Commissioner of Political Practices
Department of Public Health and Human Services
Public Service Commission
Department of Revenue

Secretary of State

State Auditor

State Library

Department of Transportation
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STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR627

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

ShoreTel Inc. LEGAL STATUS OF CONTRACTOR
Name Sole Proprietor
960 Stewart Dr Non-Profit Corporation
Address For-Profit Corporation
Sunnvvale CA 94085 Partnership
City State Zip Government Agency

Contacl Person Holly Davis Phone #408-900-1195 Fax #408-900-1195 Email hdavis@shoretel.com
Federal Tax ID# 770443568 Vendor #VC0000182077 Commodity Code #20458, 20464, 20621, 20623, 20659,

83833, 83800, 88332, 92000

GENERAL PURPOSE OF CONTRACT: The of this contract is to
Data communication equipment and services. A detailed ist categornes are included
in Attachment B - Scope of Work.

ShoreTel Inc. is authorized to provide equipment and services in the following categories:
5.3.0 Unified Communications.

CONTRACT PERIOD: Effective date: Junc !, 2014 Termination date; May 31, 2019 unless terminated early or
extended in accordance with the terms and conditions of this contract. Renewal options (if any): N/A

PRICING AS PER THE ATTACHMENT C
PAYMENT TERMS: Net 30

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

FREIGHT TERMS: FOB Destination, Freight Prepaid

ATTACHMENT A: WSCA-NASPO Standard Contract Terms and Conditions

ATTACHMENT B: Scope of Work

ATTACHMENT C: Pricing

ATTACHMENT D: Vendor’s Response to Solicitation JP14001. The parties hereby acknowledge and agrec that any
exceptions stated in attachment "D" ~ Vendor’s Proposal Response have been removed and/or resolved between the
partics. Any exception in attachment "D" are explicitly NOT a part of this contract.

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

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a.  All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this
contract.
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b.  Utah State Procurement Code, Procurement Rules, CONTRACTOR'S responsc to Bid #I1P14001 and JP14001-1
dated August 30, 2013 and December 2, 2013, and Bid #JP14001 and JP14001-1 dated August 30, 2013 and
December 2, 2013.

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

CONTRACTO STATE OF UTAH
C§~ %’ Y=< Kmt/_‘) [Seers 3 7//4/

Contractor's Su,na!u Datc Director, Div. of Purchasing & General Svs. /  Date

g Sorprr Dipeter, Uitfeal Peyoas

Type or Print Narfe and Title

Rev 05/14/12
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ATTACHMENT A — WSCA-NASPO Terms and Conditions

WSCA-NASPO Master Ag ent Terms and Conditions

1. AGREEMENT ORDER OF PRECEDENCE:

The Master Agreement shall consist of the following documents:
1. A Participating Entity’s Participating Addendum (“PA”);

2. WSCA-NASPO Master Agreement Terms and Conditions;

3. The Statement of Work;

4, The Solicitation; and

5. Contractor's response to the Solicitation.

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

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

3. ASSIGNMENT/SUBCONTRACT Contractor shall not assign, sell, transfer, subcontract or
sublet rights, or delegate responsibilities under this contract, in whole or in part, without the
prior written approval of the WSCA-NASPO Contract Administrator.

4, CANCELLATION Unless otherwise stated in the special terms and conditions, any Master
Agreement may be canceled by either party upon 60 days notice, in writing, prior to the
effective date of the cancellation. Further, any Participating State may cancel its

1
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participation upon 30 days written notice, unless otherwise limited or stated in the special
terms and conditions of this solicitation. Cancellation may be in whole or in part. Any
cancellation under this provision shall not effect the rights and obligations attending orders
outstanding at the time of cancellation, including any right of and Purchasing Entity to
indemnification by the Contractor, rights of payment for goods/services delivered and
accepted, and rights attending any warranty or default in performance in association with any
order. Cancellation of the Master Agreement due to Contractor default may be immediate.

5. CONFIDENTIALITY, NON-DISCLOSURE AND INJUNCTIVE RELIEF

5.1 Confidentiality. Contractor acknowledges that it and its employees or agents may, in the
course of providing the Product under this Master Agreement, be exposed to or acquire
information that is confidential to Participating Entity or Participating Entity’s clients. Any
and all information of any form that is marked as confidential or would by its nature be
deemed confidential obtained by Contractor or its employees or agents in the performance of
this Master Agreement, including, but not necessarily limited to (a) any Participating Entity
records, (b) personnel records, and (c) information concerning individuals, is confidential
information of Participating Entity (“Confidential Information”). Any reports or other
documents or items (including software) that result from the use of the Confidential
Information by Contractor shall be treated in the same manner as the Confidential
Information. Confidential Information does not include information that (a) is or becomes
(other than by disclosure by Contractor) publicly known; (b) is furnished by Participating
Entity to others without restrictions similar to those imposed by this Master Agreement; (c) is
rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time
of its disclosure under this Master Agreement; (d) is obtained from a source other than
Participating Entity without the obligation of confidentiality, (e) is disclosed with the written
consent of Participating Entity or; (f) is independently developed by employees, agents or
subcontractors of Contractor who can be shown to have had no access to the Confidential
Information.

5.2 Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at
least the industry standard of confidentiality, and not to copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential Information to
third parties or use Confidential Information for any purposes whatsoever other than the
performance of this Master Agreement to Participating Entity hereunder, and to advise each
of its employees and agents of their obligations to keep Confidential Information confidential.
Contractor shall use commercially reasonable efforts to assist Participating Entity in
identifying and preventing any unauthorized use or disclosure of any Confidential Information.
Without limiting the generality of the foregoing, Contractor shall advise Participating Entity
immediately if Contractor learns or has reason to believe that any person who has had access
to Confidential Information has violated or intends to violate the terms of this Master
Agreement and Contractor shall at its expense cooperate with Participating Entity in seeking
injunctive or other equitable relief in the name of Participating Entity or Contractor against
any such person. Except as directed by Participating Entity, Contractor will not at any time

2
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during or after the term of this Master Agreement disclose, directly or indirectly, any
Confidential Information to any person, except in accordance with this Master Agreement,
and that upon termination of this Master Agreement or at Participating Entity’s request,
Contractor shall turn over to Participating Entity all documents, papers, and other matter in
Contractor's possession that embody Confidential Information. Notwithstanding the
foregoing, Contractor may keep one copy of such Confidential Information necessary for
quality assurance, audits and evidence of the performance of this Master Agreement.

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

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

7. DEFAULTS & REMEDIES
a. The occurrence of any of the following events shall be an event of default under this
Master Agreement:
i. Nonperformance of contractual requirements; or
ii. A material breach of any term or condition of this Master Agreement; or
iii. Any representation or warranty by Contractor in response to the solicitation or in
this Master Agreement proves to be untrue or materially misleading; or
iv. Institution of proceedings under any bankruptcy, insolvency, reorganization or
similar law, by or against Contractor, or the appointment of a receiver or similar
officer for Contractor or any of its property, which is not vacated or fully stayed
within thirty (30) calendar days after the institution or occurrence thereof; or
v. Any default specified in another section of this Master Agreement.
b. Upon the occurrence of an event of default, Lead State shall issue a written notice of
default, identifying the nature of the default, and providing a period of 15 calendar days in
which Contractor shall have an opportunity to cure the default. The Lead State shall not be
required to provide advance written notice or a cure period and may immediately terminate
this Master Agreement in whole or in part if the Lead State, in its sole discretion, determines
that it is reasonably necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Contractor’s liability for damages,
including liquidated damages to the extent provided for under this Master Agreement.
c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
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obligations under this Master Agreement and Lead State shall have the right to exercise any or
all of the following remedies:

i. Exercise any remedy provided by law; and

ii. Terminate this Master Agreement and any related Contracts or portions thereof;

and

iii. Impose liquidated damages as provided in this Master Agreement; and

iv. Suspend Contractor from receiving future bid solicitations; and

v. Suspend Contractor’s performance; and

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

8. DELIVERY Unless otherwise indicated in the Master Agreement, the prices are the
delivered price to any Participating State agency or political subdivision. All deliveries shall
be F.0Q.B. destination with all transportation and handling charges paid by the contractor.
Responsibility and liability for loss or damage shall remain the Contractor until final
inspection and acceptance when responsibility shall pass to the Buyer except as to latent
defects, fraud and Contractor’s warranty obligations. The minimum shipment amount will be
found in the special terms and conditions. Any order for less than the specified amount is to
be shipped with the freight prepaid and added as a separate item on the invoice. Any portion
of an order to be shipped without transportation charges that is back ordered shall be shipped
without charge.

9. FORCE MAJEURE Neither party to this Master Agreement shall be held responsible for
delay or default caused by fire, riot, acts of God and/or war which is beyond that party’s
reasonable control. WSCA-NASPO may terminate this Master Agreement after determining
such delay or default will reasonably prevent successful performance of the Master
Agreement.

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

11. INDEMNIFICATION The Contractor shall defend, indemnify and hold harmless WSCA-
NASPO, the Lead State and Participating Entities along with their officers, agencies, and
employees as well as any person or entity for which they may be liable from and against
claims, damages or causes of action including reasonable attorneys’ fees and related costs for
any death, injury, or damage to property arising from act(s), error(s), or omission(s) of the

Contractor, its employees or subcontractors or volunteers, at any tier, relating to the
4
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performance under the Master Agreement. This section is not subject to any limitations of
liability in this Master Agreement or in any other document executed in conjunction with this
Master Agreement

12. INDEMNIFICATION - INTELLECTUAL PROPERTY The Contractor shall defend, indemnify
and hold harmless WSCA-NASPO, the Lead State and Participating Entities along with their
officers, agencies, and employees as well as any person or entity for which they may be liable
("Indemnified Party") from and against claims, damages or causes of action including
reasonable attorneys’ fees and related costs arising out of the claim that the Product or its
use, infringes Intellectual Property rights (“Intellectual Property Claim”). The Contractor’s
obligations under this section shall not extend to any combination of the Product with any
other product, system or method, unless:

(1) the Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;

(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably available
product, system or method capable of performing the same function; or

(2) it would be reasonably expected to use the Product in combination with such product,
system or method.

The Indemnified Party shall notify the Contractor within a reasonable time after receiving
notice of an Intellectual Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from its obligations unless the
Contractor can demonstrate that it was prejudiced in defending the Intellectual Property
Claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual Property Claim, it shall have control
over the defense and settlement of it. However, the Indemnified Party must consent in
writing for any money damages or obligations for which it may be responsible. The
Indemnified Party shall furnish, at the Contractor’s reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to vigorously
pursue the defense or settlement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settlement of it and the Contractor shall be liable for all costs and
expenses, including reasonable attorneys’ fees and related costs, incurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim. This section is not subject to any
limitations of liability in this Master Agreement or in any other document executed in
conjunction with this Master Agreement.

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

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

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

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

a) Commercial General Liability covering the risks of bodily injury (including death), property
damage and personal injury, including coverage for contractual liability, with a limit of not
less than $1 million per occurrence/S$2 million general aggregate;

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

Contractor shall pay premiums on all insurance policies. Such policies shall also reference
this Master Agreement and shall have a condition that they not be revoked by the insurer until
thirty (30) calendar days after notice of intended revocation thereof shall have been given to
Participating Entity by the Contractor.

Prior to commencement of the work, Contractor shall provide to the Participating Entity a
written endorsement to the Contractor’s general liability insurance policy that (i) names the
Participating Entity as an additional insured, (ii) provides that no material alteration,
cancellation, non-renewal, or expiration of the coverage contained in such policy shall have
effect unless the named Participating Entity has been given at least thirty (30) days prior
written notice, and (iii) provides that the Contractor’s liability insurance policy shall be
primary, with any liability insurance of the Participating Entity as secondary and
noncontributory.

Contractor shall furnish to Participating Entity copies of certificates of all required insurance
within thirty (30) calendar days of the Participating Addendum’s effective date and prior to
performing any work. Copies of renewal certificates of all required insurance shall be
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furnished within thirty (30) days after renewal date. These certificates of insurance must
expressly indicate compliance with each and every insurance requirement specified in this
section. Failure to provide evidence of coverage may, at State’s sole option, result in this
Master Agreement’s termination.

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

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

17. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY Contractor grants to the
Participating Entity a nonexclusive, perpetual, royalty-free, irrevocable, unlimited license to
publish, translate, reproduce, modify, deliver, perform, display, and dispose of the
Intellectual Property, and its derivatives, used or delivered under this Master Agreement, but
not created under it (“Pre-existing Intellectual Property”). The license shall be subject to any
third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own
expense, on behalf of the Participating Entity, written consent of the owner for the licensed
Pre-existing Intellectual Property.

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

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

19. ORDER NUMBERS Master Agreement order and purchase order numbers shall be clearly
shown on all acknowledgments, shipping labels, packing slips, invoices, and on all
correspondence.

20. PARTICIPANTS WSCA-NASPO is the cooperative purchasing arm of the National
Association of State Procurement Officials. It is a cooperative group contracting consortium
for state government departments, institutions, agencies and political subdivisions (e.g.,
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colleges, school districts, counties, cities, etc.,) for all 50 states, the District of Columbia and
the organized US territories. Obligations under this Master Agreement are limited to those
Participating States who have signed a Participating Addendum where contemplated by the
solicitation. Financial obligations of Participating States are limited to the orders placed by
the departments or other state agencies and institutions having available funds. Participating
States incur no financial obligations on behalf of political subdivisions. Unless otherwise
specified in the solicitation, the resulting award(s) will be permissive.

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

22.PAYMENT Payment for completion of a contract order is normally made within 30 days
following the date the entire order is delivered or the date a correct invoice is received,
whichever is later. After 45 days the Contractor may assess overdue account charges up to a
maximum rate of one percent per month on the outstanding balance. Payments will be
remitted by mail. Payments may be made via a State or political subdivision “Purchasing
Card” with no additional charge.

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

24, RECORDS ADMINISTRATION AND AUDIT The contractor will maintain, or supervise the
maintenance of all records necessary to properly account for the payments made to the
contractor for costs authorized by this Master Agreement. These records will be retained by
the contractor for at least four years after the Master Agreement terminates, or until all
audits initiated within the four years have been completed, whichever is later. The
contractor agrees to allow WSCA-NASPOQ, State and Federal auditors, and state agency staff
access to all the records of this Master Agreement and any order placed under this Master
Agreement, for audit and inspection, and monitoring of services. Such access will be during
normal business hours, or by appointment.

25.REPORTS and ADMINISTRATIVE FEES The contractor shall submit quarterly reports to the
WSCA-NASPO Contract Administrator showing the quantities and dollar volume of purchases by
each participating entity.

The contractor must pay a WSCA-NASPO administrative fee of one quarter of one percent
(.25%) in accordance with the terms and conditions of the Master Agreement. The WSCA-
NASPO administrative fee shall be submitted quarterly and is based on sales of products and
services. The WSCA-NASPO administration fee is not negotiable. This fee is to be included as
part of the pricing submitted with proposal.
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Additionally, some States may require that an additional fee be paid directly to the State on
purchases made by procuring entities within that State. For all such requests, the fee level,
payment method and schedule for such reports and payments will be incorporated in a
Participating Addendum that is made a part of the Master Agreement. The contractor may
adjust the Master Agreement pricing accordingly for purchases made by procuring agencies
within the jurisdiction of the State. All such agreements may not affect the WSCA-NASPO
administrative fee or the prices paid by the procuring agencies outside the jurisdiction of the
State requesting the additional fee.

26. STANDARD OF PERFORMANCE AND ACCEPTANCE The Standard of Performance applies
to all Product(s) purchased under this Master Agreement, including any additional,
replacement, or substitute Product(s) and any Product(s) which are modified by or with the
written approval of Contractor after Acceptance by the Participating Entity. The Acceptance
Testing period shall be thirty (30) calendar days or other time period identified in the
solicitation or the Participating Addendum, starting from the day after the Product is installed
and Contractor certifies that the Product is ready for Acceptance Testing. If the Product does
not meet the Standard of Performance during the initial period of Acceptance Testing,
Participating Entity may, at its discretion, continue Acceptance Testing on a day-to-day basis
until the Standard of Performance is met. Upon rejection, the Contractor will have fifteen
(15) calendar days to cure the Standard of Performance issue(s). If after the cure period, the
Product stilt has not met the Standard of Performance Participating Entity may, at its option:
(1) declare Contractor to be in breach and terminate the Order; (2) demand replacement
Product from Contractor at no additional cost to Participating Entity; or, (3) continue the
cure period for an additional time period agreed upon by the Participating Entity and the
Contractor. Contractor shall pay all costs related to the preparation and shipping of Product
returned pursuant to the section. No Product shall be accepted and no charges shall be paid
until the Standard of Performance is met. The warranty period will begin upon Acceptance.

27. SYSTEM FAILURE OR DAMAGE In the event of system failure or damage caused by the
Contractor or its Product, the Contractor agrees to use its best efforts to restore or assist in
restoring the system to operational capacity.

28. TITLE OF PRODUCT Upon Acceptance by the Participating Entity, Contractor shall
convey to Participating Entity title to the Product free and clear of all liens, encumbrances,
or other security interests.Transfer of title to the Product shall include an irrevocable and
perpetual license to use the Embedded Software in the Product. If Participating Entity
subsequently transfers title of the Product to another entity, Participating Entity shall have
the right to transfer the license to use the Embedded Software with the transfer of Product
title. A subsequent transfer of this software license shall be at no additional cost or charge
to either Participating Entity or Participating Entity’s transferee.
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29. WAIVER OF BREACH Failure of Lead State or Participating Entity to declare a default or
enforce any rights and remedies shall not operate as a waiver under this Master Agreement or
Participating Addendum. Any waiver by the Lead State or Participating Entity must be in
writing. Waiver by the Lead State or Participating Entity of any default, right or remedy
under this Master Agreement or Participating Addendum, or breach of any terms or
requirements shall not be construed or operate as a waiver of any subsequent default or
breach of such term or requirement, or of any other term or requirement under this Master
Agreement or Participating Addendum.

30. WARRANTY The Contractor warrants for a period of one year from the date of
Acceptance that: (a) the Product performs according to all specific claims that the Contractor
made in its response to the solicitation, (b) the Product is suitable for the ordinary purposes
for which such Product is used, (c) the Product is suitable for any special purposes identified
in the solicitation or for which the Participating Entity has relied on the Contractor’s skill or
judgment, (d) the Product is designed and manufactured in a commercially reasonable
manner, and (e) the Product is free of defects. Upon breach of the warranty, the Contractor
will repair or replace (at no charge to the Participating Entity) the Product whose
nonconformance is discovered and made known to the Contractor. If the repaired and/or
replaced Product proves to be inadequate, or fails of its essential purpose, the Contractor will
refund the full amount of any payments that have been made. The rights and remedies of the
parties under this warranty are in addition to any other rights and remedies of the parties
provided by law or equity, including, without limitation, actual damages, and, as applicable
and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

See Attachment D - Vendor RFP Response for warranty details.

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

Contractor shall require any subcontractors hired to perform any of Contractor's obligations,
under this Master Agreement or Participating Addendum, to irrevocably assign to a
Participating Entity, as third party beneficiary, any right, title or interest that has accrued or
which may accrue in the future by reason of any violation of state or federal antitrust laws
(15 U.S.C. 8 1-15 or a Participating Entity’s state antitrust provisions), as now in effect and as
may be amended from time to time, in connection with any goods or services provided to the
subcontractor for the purpose of carrying out the subcontractor’s obligations to the Contractor
in pursuance of this Master Agreement or Participating Addendum, including, at a
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Participating Entity's option, the right to control any such litigation on such claim for relief or
cause of action.

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

Definitions

Acceptance - means a written notice from a purchasing entity to contractor advising
Contractor that the Product has passed its Acceptance Testing. Acceptance of a product for
which acceptance testing is not required shall occur following the completion of delivery,
installation, if required, and a reasonable time for inspection of the product, unless the
Purchasing Entity provides a written notice of rejection to contractor.

Acceptance Testing - means the process for ascertaining that the Product meets the
standards set forth in the section titled Standard of Performance and Acceptance, prior to
Acceptance by the Purchasing Entity.

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

Intellectual Property - means any and all patents, copyrights, service marks, trademarks,
trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interest therein.

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

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

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

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

11
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Participating Entity - means a state, or other legal entity, properly authorized by a state to
enter into the Master Agreement or Participating Addendum or who is authorized to order
under the Master Agreement or Participating Addendum.

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

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

Additional Definitions and Alternative Terms for Consideration

Below are additional definitions and alternative terms for consideration by the sourcing teams
depending upon the nature of the solicitation and negotiations between the Contractor and
Vendor.

Embedded Software - means one or more software applications which permanently reside on
a computing device.

Machine Code - means microcode, basic input/output system code, utility programs, device
drivers, diagnostics, and another code delivered with a computing device for the purpose of
enabling the function of the computing device, as stated in its published specifications.

(revised March 2013)
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ATTACHMENT A — WSCA-NASPO Terms and Conditions

WSCA-NASPO Master Agreement Terms and Conditions

1. AGREEMENT ORDER OF PRECEDENCE:

The Master Agreement shall consist of the following documents:
1. A Participating Entity’s Participating Addendum (“PA”);

2. WSCA-NASPO Master Agreement Terms and Conditions;

3. The Statement of Work;

4. The Solicitation; and

5. Contractor’s response to the Solicitation.

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

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

3. ASSIGNMENT/SUBCONTRACT Contractor shall not assign, sell, transfer, subcontract or
sublet rights, or delegate responsibilities under this contract, in whole or in part, without the
prior written approval of the WSCA-NASPO Contract Administrator.

4. CANCELLATION Unless otherwise stated in the special terms and conditions, any Master
Agreement may be canceled by either party upon 60 days notice, in writing, prior to the
effective date of the cancellation. Further, any Participating State may cancel its
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participation upon 30 days written notice, unless otherwise limited or stated in the special
terms and conditions of this solicitation. Cancellation may be in whole or in part. Any
cancellation under this provision shall not effect the rights and obligations attending orders
outstanding at the time of cancellation, including any right of and Purchasing Entity to
indemnification by the Contractor, rights of payment for goods/services delivered and
accepted, and rights attending any warranty or default in performance in association with any
order. Cancellation of the Master Agreement due to Contractor default may be immediate.

5. CONFIDENTIALITY, NON-DISCLOSURE AND INJUNCTIVE RELIEF

5.1 Confidentiality. Contractor acknowledges that it and its employees or agents may, in the
course of providing the Product under this Master Agreement, be exposed to or acquire
information that is confidential to Participating Entity or Participating Entity’s clients. Any
and all information of any form that is marked as confidential or would by its nature be
deemed confidential obtained by Contractor or its employees or agents in the performance of
this Master Agreement, including, but not necessarily limited to (a) any Participating Entity
records, (b) personnel records, and (c) information concerning individuals, is confidential
information of Participating Entity (“Confidential Information”). Any reports or other
documents or items (including software) that result from the use of the Confidential
Information by Contractor shall be treated in the same manner as the Confidential
Information. Confidential Information does not include information that (a) is or becomes
(other than by disclosure by Contractor) publicly known; (b) is furnished by Participating
Entity to others without restrictions similar to those imposed by this Master Agreement; (c) is
rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time
of its disclosure under this Master Agreement; (d) is obtained from a source other than
Participating Entity without the obligation of confidentiality, (e) is disclosed with the written
consent of Participating Entity or; (f) is independently developed by employees, agents or
subcontractors of Contractor who can be shown to have had no access to the Confidential
Information.

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

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

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

7. DEFAULTS & REMEDIES
a. The occurrence of any of the following events shall be an event of default under this
Master Agreement:
i. Nonperformance of contractual requirements; or
ii. A material breach of any term or condition of this Master Agreement; or
til. Any representation or warranty by Contractor in response to the solicitation or in
this Master Agreement proves to be untrue or materially misleading; or
iv. Institution of proceedings under any bankruptcy, insolvency, reorganization or
similar law, by or against Contractor, or the appointment of a receiver or similar
officer for Contractor or any of its property, which is not vacated or fully stayed
within thirty (30) calendar days after the institution or occurrence thereof; or
v. Any default specified in another section of this Master Agreement.
b. Upon the occurrence of an event of default, Lead State shall issue a written notice of
default, identifying the nature of the default, and providing a period of 15 calendar days in
which Contractor shall have an opportunity to cure the default. The Lead State shall not be
required to provide advance written notice or a cure period and may immediately terminate
this Master Agreement in whole or in part if the Lead State, in its sole discretion, determines
that it is reasonably necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Contractor’s liability for damages,
including liquidated damages to the extent provided for under this Master Agreement.
c. If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
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obligations under this Master Agreement and Lead State shall have the right to exercise any or
all of the following remedies:

i. Exercise any remedy provided by law; and

ii. Terminate this Master Agreement and any related Contracts or portions thereof;

and

iii. Impose liquidated damages as provided in this Master Agreement; and

iv. Suspend Contractor from receiving future bid solicitations; and

v. Suspend Contractor’s performance; and

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

8. DELIVERY Unless otherwise indicated in the Master Agreement, the prices are the
delivered price to any Participating State agency or political subdivision. All deliveries shall
be F.0.B. destination with all transportation and handling charges paid by the contractor.
Responsibility and liability for loss or damage shall remain the Contractor until final
inspection and acceptance when responsibility shall pass to the Buyer except as to latent
defects, fraud and Contractor’s warranty obligations. The minimum shipment amount will be
found in the special terms and conditions. Any order for less than the specified amount is to
be shipped with the freight prepaid and added as a separate item on the invoice. Any portion
of an order to be shipped without transportation charges that is back ordered shall be shipped
without charge.

9. FORCE MAJEURE Neither party to this Master Agreement shall be held responsible for
delay or default caused by fire, riot, acts of God and/or war which is beyond that party’s
reasonable control. WSCA-NASPO may terminate this Master Agreement after determining
such delay or default will reasonably prevent successful performance of the Master
Agreement.

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

11. INDEMNIFICATION The Contractor shall defend, indemnify and hold harmless WSCA-
NASPO, the Lead State and Participating Entities along with their officers, agencies, and
employees as well as any person or entity for which they may be liable from and against
claims, damages or causes of action including reasonable attorneys’ fees and related costs for
any death, injury, or damage to property arising from act(s), error(s), or omission(s) of the
Contractor, its employees or subcontractors or volunteers, at any tier, relating to the
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performance under the Master Agreement. This section is not subject to any limitations of
liability in this Master Agreement or in any other document executed in conjunction with this
Master Agreement

12. INDEMNIFICATION - INTELLECTUAL PROPERTY The Contractor shall defend, indemnify
and hold harmless WSCA-NASPO, the Lead State and Participating Entities along with their
officers, agencies, and employees as well as any person or entity for which they may be liable
("Indemnified Party”) from and against claims, damages or causes of action including
reasonable attorneys’ fees and related costs arising out of the claim that the Product or its
use, infringes Intellectual Property rights (“Intellectual Property Claim”). The Contractor’s
obligations under this section shall not extend to any combination of the Product with any
other product, system or method, unless:

(1) the Product, system or method is:

(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;

(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably available
product, system or method capable of performing the same function; or

(2) it would be reasonably expected to use the Product in combination with such product,
system or method.

The Indemnified Party shall notify the Contractor within a reasonable time after receiving
notice of an Intellectual Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from its obligations unless the
Contractor can demonstrate that it was prejudiced in defending the Intellectual Property
Claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual Property Claim, it shall have control
over the defense and settlement of it. However, the Indemnified Party must consent in
writing for any money damages or obligations for which it may be responsible. The
Indemnified Party shall furnish, at the Contractor’s reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to vigorously
pursue the defense or settlement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settlement of it and the Contractor shall be liable for all costs and
expenses, including reasonable attorneys’ fees and related costs, incurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim. This section is not subject to any
limitations of liability in this Master Agreement or in any other document executed in
conjunction with this Master Agreement.

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

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

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

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

a) Commercial General Liability covering the risks of bodily injury (including death), property
damage and personal injury, including coverage for contractual liability, with a limit of not
less than $1 million per occurrence/$2 million general aggregate;

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

Contractor shall pay premiums on all insurance policies. Such policies shall also reference
this Master Agreement and shall have a condition that they not be revoked by the insurer until
thirty (30) calendar days after notice of intended revocation thereof shall have been given to
Participating Entity by the Contractor.

Prior to commencement of the work, Contractor shall provide to the Participating Entity a
written endorsement to the Contractor’s general liability insurance policy that (i) names the
Participating Entity as an additional insured, (ii) provides that no material alteration,
cancellation, non-renewal, or expiration of the coverage contained in such policy shall have
effect unless the named Participating Entity has been given at least thirty (30) days prior
written notice, and (iii) provides that the Contractor’s liability insurance policy shall be
primary, with any liability insurance of the Participating Entity as secondary and
noncontributory.

Contractor shall furnish to Participating Entity copies of certificates of all required insurance
within thirty (30) calendar days of the Participating Addendum’s effective date and prior to
performing any work. Copies of renewal certificates of all required insurance shall be
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furnished within thirty (30) days after renewal date. These certificates of insurance must
expressly indicate compliance with each and every insurance requirement specified in this
section. Failure to provide evidence of coverage may, at State’s sole option, result in this
Master Agreement’s termination.

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

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

17. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY Contractor grants to the
Participating Entity a nonexclusive, perpetual, royalty-free, irrevocable, unlimited license to
publish, translate, reproduce, modify, deliver, perform, display, and dispose of the
Intellectual Property, and its derivatives, used or delivered under this Master Agreement, but
not created under it (“Pre-existing Intellectual Property”). The license shall be subject to any
third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own
expense, on behalf of the Participating Entity, written consent of the owner for the licensed
Pre-existing Intellectual Property.

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

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

19. ORDER NUMBERS Master Agreement order and purchase order numbers shall be clearly
shown on all acknowledgments, shipping labels, packing slips, invoices, and on all
correspondence.

20. PARTICIPANTS WSCA-NASPO is the cooperative purchasing arm of the National
Association of State Procurement Officials. It is a cooperative group contracting consortium
for state government departments, institutions, agencies and political subdivisions (e.g.,
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colleges, school districts, counties, cities, etc.,) for all 50 states, the District of Columbia and
the organized US territories. Obligations under this Master Agreement are limited to those
Participating States who have signed a Participating Addendum where contemplated by the
solicitation. Financial obligations of Participating States are limited to the orders placed by
the departments or other state agencies and institutions having available funds. Participating
States incur no financial obligations on behalf of political subdivisions. Unless otherwise
specified in the solicitation, the resulting award(s) will be permissive.

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

22.PAYMENT Payment for completion of a contract order is normally made within 30 days
following the date the entire order is delivered or the date a correct invoice is received,
whichever is later. After 45 days the Contractor may assess overdue account charges up to a
maximum rate of one percent per month on the outstanding balance. Payments will be
remitted by mail. Payments may be made via a State or political subdivision “Purchasing
Card” with no additional charge.

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

24 RECORDS ADMI AND AUDIT The contractor will maintain, or supervise the
maintenance of all records necessary to properly account for the payments made to the
contractor for costs authorized by this Master Agreement. These records will be retained by
the contractor for at least four years after the Master Agreement terminates, or until all
audits initiated within the four years have been completed, whichever is later. The
contractor agrees to allow WSCA-NASPO, State and Federal auditors, and state agency staff
access to all the records of this Master Agreement and any order placed under this Master
Agreement, for audit and inspection, and monitoring of services. Such access will be during
normal business hours, or by appointment.

25.REPORTS and ADMINISTRATIVE FEES The contractor shall submit quarterly reports to the
WSCA-NASPO Contract Administrator showing the quantities and dollar volume of purchases by
each participating entity.

The contractor must pay a WSCA-NASPO administrative fee of one quarter of one percent
(.25%) in accordance with the terms and conditions of the Master Agreement. The WSCA-
NASPO administrative fee shall be submitted quarterly and is based on sales of products and
services. The WSCA-NASPO administration fee is not negotiable. This fee is to be included as
part of the pricing submitted with proposal.
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Additionally, some States may require that an additional fee be paid directly to the State on
purchases made by procuring entities within that State. For all such requests, the fee level,
payment method and schedule for such reports and payments will be incorporated in a
Participating Addendum that is made a part of the Master Agreement. The contractor may
adjust the Master Agreement pricing accordingly for purchases made by procuring agencies
within the jurisdiction of the State. All such agreements may not affect the WSCA-NASPO
administrative fee or the prices paid by the procuring agencies outside the jurisdiction of the
State requesting the additional fee.

26. STANDARD OF PERFORMANCE AND ACCEPTANCE The Standard of Performance applies
to all Product(s) purchased under this Master Agreement, including any additional,
replacement, or substitute Product(s) and any Product(s) which are modified by or with the
written approval of Contractor after Acceptance by the Participating Entity. The Acceptance
Testing period shall be thirty (30) calendar days or other time period identified in the
solicitation or the Participating Addendum, starting from the day after the Product is installed
and Contractor certifies that the Product is ready for Acceptance Testing. If the Product does
not meet the Standard of Performance during the initial period of Acceptance Testing,
Participating Entity may, at its discretion, continue Acceptance Testing on a day-to-day basis
until the Standard of Performance is met. Upon rejection, the Contractor will have fifteen
(15) calendar days to cure the Standard of Performance issue(s). If after the cure period, the
Product still has not met the Standard of Performance Participating Entity may, at its option:
(1) declare Contractor to be in breach and terminate the Order; (2) demand replacement
Product from Contractor at no additional cost to Participating Entity; or, (3) continue the
cure period for an additional time period agreed upon by the Participating Entity and the
Contractor. Contractor shall pay all costs related to the preparation and shipping of Product
returned pursuant to the section. No Product shall be accepted and no charges shall be paid
until the Standard of Performance is met. The warranty period will begin upon Acceptance.

27. SYSTEM FAILURE OR DAMAGE [n the event of system failure or damage caused by the
Contractor or its Product, the Contractor agrees to use its best efforts to restore or assist in
restoring the system to operational capacity.

28. TITLE OF PRODUCT Upon Acceptance by the Participating Entity, Contractor shall
convey to Participating Entity title to the Product free and clear of all liens, encumbrances,
or other security interests.Transfer of title to the Product shall include an irrevocable and
perpetual license to use the Embedded Software in the Product. If Participating Entity
subsequently transfers title of the Product to another entity, Participating Entity shall have
the right to transfer the license to use the Embedded Software with the transfer of Product
title. A subsequent transfer of this software license shall be at no additional cost or charge
to either Participating Entity or Participating Entity’s transferee.
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29. WAIVER OF BREACH Failure of Lead State or Participating Entity to declare a default or
enforce any rights and remedies shall not operate as a waiver under this Master Agreement or
Participating Addendum. Any waiver by the Lead State or Participating Entity must be in
writing. Waiver by the Lead State or Participating Entity of any default, right or remedy
under this Master Agreement or Participating Addendum, or breach of any terms or
requirements shall not be construed or operate as a waiver of any subsequent default or
breach of such term or requirement, or of any other term or requirement under this Master
Agreement or Participating Addendum.

30. WARRANTY The Contractor warrants for a period of one year from the date of
Acceptance that: (a) the Product performs according to all specific claims that the Contractor
made in its response to the solicitation, (b) the Product is suitable for the ordinary purposes
for which such Product is used, (c) the Product is suitable for any special purposes identified
in the solicitation or for which the Participating Entity has relied on the Contractor’s skill or
judgment, (d) the Product is designed and manufactured in a commercially reasonable
manner, and (e) the Product is free of defects. Upon breach of the warranty, the Contractor
will repair or replace (at no charge to the Participating Entity) the Product whose
nonconformance is discovered and made known to the Contractor. If the repaired and/or
replaced Product proves to be inadequate, or fails of its essential purpose, the Contractor will
refund the full amount of any payments that have been made. The rights and remedies of the
parties under this warranty are in addition to any other rights and remedies of the parties
provided by law or equity, including, without limitation, actual damages, and, as applicable
and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

See Attachment D - Vendor RFP Response for warranty details.

31. ASSIGNMENT OF ANTITRUST RIGHTS Contractor irrevocably assigns to a Participating
Entity any claim for relief or cause of action which the Contractor now has or which may
accrue to the Contractor in the future by reason of any violation of state or federal antitrust
laws (15 U.S.C. 8 1-15 or a Participating Entity’s state antitrust provisions), as now in effect
and as may be amended from time to time, in connection with any goods or services provided
to the Contractor for the purpose of carrying out the Contractor's obligations under this
Master Agreement or Participating Addendum, including, at a Participating Entity's option, the
right to control any such litigation on such claim for relief or cause of action.

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

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

Definitions

Acceptance - means a written notice from a purchasing entity to contractor advising
Contractor that the Product has passed its Acceptance Testing. Acceptance of a product for
which acceptance testing is not required shall occur following the completion of delivery,
installation, if required, and a reasonable time for inspection of the product, unless the
Purchasing Entity provides a written notice of rejection to contractor.

Acceptance Testing - means the process for ascertaining that the Product meets the
standards set forth in the section titled Standard of Performance and Acceptance, prior to
Acceptance by the Purchasing Entity.

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

Intellectual Property - means any and all patents, copyrights, service marks, trademarks,
trade secrets, trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interest therein.

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

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

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

Participating Addendum - means a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements ,e.g. ordering procedures specific
to the Participating Entity, other terms and conditions.
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Participating Entity - means a state, or other legal entity, properly authorized by a state to
enter into the Master Agreement or Participating Addendum or who is authorized to order
under the Master Agreement or Participating Addendum.

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

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

Additional Definitions and Alternative Terms for Consideration

Below are additional definitions and alternative terms for consideration by the sourcing teams
depending upon the nature of the solicitation and negotiations between the Contractor and
Vendor.

Embedded Software - means one or more software applications which permanently reside on
a computing device.

Machine Code - means microcode, basic input/output system code, utility programs, device
drivers, diagnostics, and another code delivered with a computing device for the purpose of
enabling the function of the computing device, as stated in its published specifications.

(revised March 2013)
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ATTACHMENT B:
SHORETEL STATEMENT OF WORK

Categories authorized under this contract:

5.3.0 UNIFIED COMMUNICATIONS (UC) — A set of products that provides a consistent unified
user interface and user experience across multiple devices and media types. Unified
Communications that is able to provide services such as session management, voice, video,
messaging, mobility, and web conferencing. It can provide the foundation for advanced unified
communications capabilities of IM and presence-based services and extends telephony features and
capabilities to packet telephony network devices such as IP phones, media processing devices, Voice
over IP (VoIP) gateways, and multimedia applications. Additional services, such as unified
messaging, multimedia conferencing, collaborative contact centers, and interactive multimedia
response systems, are made possible through open telephony APls. General UC solution capabilities
should include:

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

5.3.0.1 IP Telephony — Solutions utilized to provide the delivery of the telephony
application (for example, call setup and teardown, and telephony features) over IP, instead of using
circuit-switched or other modalities. Capabilities should include:

Support for analog, digital, and IP endpoints

Centralized Management
Provide basic hunt group and call queuing capabilities

Flexibility to configure queue depth and hoid time, play unique announcements and
Music on Hold (MoH), log in and log out users from a queue and basic queue statistics
(from the phone

E911 Support

5.3.0.2 Instant messaging/ Presence — Solutions that allow communication over the
Internet that offers quick transmission of text-based messages from sender to
receiver. In push mode between two or more people using personal computers or
other devices, along with shared clients, instant messaging basically offers real-
time direct written language-based online chat. Instant messaging may also
provide video calling, file sharing, PC-to-PC voice calling and PC-to-regular-
phone calling.

5.3.0.3 Unified messaging — Integration of different electronic messaging and
communications media (e-mail, SMS, Fax, voicemail, video messaging, etc.)
technologies into a single interface, accessible from a variety of different devices.

Ability to access and manage voice messages in a variety of ways, using email inbox,
Web browser, desktop client, VolP phone, or mobile phone

Visual Voicemail Support (Optional)

5.3.04 Contact Center — A computer-based system that provides call and contact
routing for high-volume telephony transactions, with specialist answering “agent”
stations and a sophisticated real-time contact management system. The
definition includes all contact center systems that provide inbound contact



handling capabilities and automatic contact distribution, combined with a high
degree of sophistication in terms of dynamic contact traffic management.

5.3.0.5 Communications End Points and Applications
Attendant Consoles
IP Phones
5.3.0.6 UC Network Management — Provides end-to-end service management for

Unified Communications. Capabilities include testing, performance monitoring,
configuration management, and business intelligence reporting.

5.3.0.7 Collaboration — Voice, video, and web conferencing; messaging; mobile
applications; and enterprise social software.
5.3.0.8 Collaborative Video — A set of immersive video technologies that enable

people to feel or appear as if they were present in a location that they are not
physically in. Immersive video consists of a multiple codec video system, where
each meeting attendee uses an immersive video room to “dial in” and can
seeftalk to every other member on a screen (or screens) as if they were in the
same room and provides call control that enables intelligent video bandwidth
management.

5.3.0.8.1 Content Delivery Systems (CDS) — A large distributed system
of servers deployed in multiple data centers connected by the

Internet. The purpose of the content delivery system is to serve

content to end-users with high availability and high performance.

CDSs serve content over the Internet, including web objects

(text, graphics, URLs, and scripts), downloadable objects (media

files, software, documents), applications (e-commerce, portals),

live streaming media, on-demand streaming media, and social

networks.

5.3.0.8.2 Physical Security — Technology utilized to restricting physical
access by unauthorized people to controlled facilities.
Technologies include:

a. Access control systems

b. Detection/Identification systems, such as surveillance
systems, closed circuit television cameras, or IP camera
networks and the associated monitoring systems.

c. Response systems such as alert systems, desktop monitoring
systems, radios, mobile phones, IP phones, and digital signage

d. Building and energy controls
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Attachment C — Pricing
Solicitation Number JP14001
WSCA-NASPO Data Communications RFP

Vendor Name: ShoreTel
RFP Product Categories: Minimum Discount Percentage:
5.3.0 UNIFIED COMMUNICATIONS (UC) Discount % 35

Current ShoreTel Inc. pricing sheets, approved by the State of Utah, can be found at the following web
link:

SHORETEL PRICING SHEETS CLICK HERE

IMPORTANT: The minimum discount percentage listed in this attachment is for general informational
purposes only and may not apply to every line item authorized under this contract. For specific item
pricing, please refer to the contract price list weblink provided in this document.

Vendors are required to post state specific pricing on their hosted website or through the WSCA-NASPO
eMarket center as required by solicitation JP14001, in addition to the vendor pricing sheets approved and
hosted by the State of Utah’s master contract summary sheet. The State of Utah vendor pricing sheets
will serve as the approved base price and do not include any applicable state specific administrative fees.
State specific pricing, hosted on the vendor website or WSCA-NASPO eMarketcenter may reflect
authorized state specific administrative fees. No other fees are authorized under this contract. Pricing
audits may be conducted at any time by the State of Utah, WSCA-NASPO, or 3™ party audit provider to
ensure accurate pricing.

Per Solicitation JP14001, the following pricing/product requirements and instructions apply:
1.11 Pricing Structure

Pricing Structure: Pricing for the WSCA-NASPO Master Agreements shall be based on the Percent
Discount off the current global MSRP Schedule applicable to United States customers.

1.12 Price Guarantee Period

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

1.13 Price Escalation

Equipment, Supplies and Services: Data Communications provider may update the pricing on their
MSRP price list one time every year after the first year of the original contract term. The WSCA-NASPO
Contract Administrator will review a documented request for a Price Schedule price list adjustment only
after the Price Guarantee Period.

1.14 Price Reductions



In the event of a price decrease in any category of product at any time during the contract in a Provider's
Price Schedule, including renewal options, the WSCA-NASPO Contract Administrator shall be notified
immediately. All Price Schedule price reductions shall be effective upon the naotification provided to the
WSCA-NASPO Master Agreement Administrator.

1.20 WSCA Administrative Fee

The Contracted Supplier must pay a WSCA-NASPO administrative fee of one quarter of one percent
(.025%) in accordance with the terms and conditions of the contract. The WSCA-NASPO administrative fee
shall be submitted quarterly and is based on the actual sales of all products and services in conjunction with
your quarterly reports. The WSCA-NASPO administrative fee must be included when determining the
pricing offered. The WSCA-NASPO administrative fee is not negotiable and shall not be added as a
separate line item on an invoice.

Additionally, some WSCA-NASPO participating entities may require that an administrative fee be paid
directly to the WSCA-NASPO participating entity on purchases made by purchasing entities within that
State. For all such requests, the fee percentage, payment method and payment schedule for the
participating entity’s administrative fee will be incorporated in the Participating Addendum. Data
Communications Provider will be held harmless, and may adjust (increase) the WSCA-NASPO Master
Agreement pricing by the fee percentage for that participating entity accordingly for purchases made by
purchasing entities within the jurisdiction of the State. All such agreements may not affect the WSCA-
NASPO fee or the prices paid by the purchasing entities outside the jurisdiction of the participating entities
requesting the additional fee.

5.3.2 ADDING PRODUCTS

The ability to add new equipment and services is for the convenience and benefit of WSCA-NASPO, the
Participating States, and all the Authorized Purchasers. The intent of this process is to promote “one-stop
shopping” and convenience for the customers and equally important, to make the contract flexible in
keeping up with rapid technological advances. The option to add new product or service categories
and/items will expedite the delivery and implementation of new technology solutions for the benefit of the
Authorized Purchasers.

After the contracts are awarded, additional IT product categories and/or items may be added per the
request of the Contractor, a Participating State, an Authorized Purchaser or WSCA-NASPO. Additions
may be ad hoc and temporary in nature or permanent. All additions to an awarded Contractor or
Manufacturer's offerings must be products, services, software, or solutions that are commercially
available at the time they are added to the contract award and fall within the original scope and intent of
the RFP (i.e., converged technologies, value adds to manufacturer’s solution offerings, etc.).

5.3.2.1 New Product from Contractors — If Contractor, a Participating State, an Authorized Purchaser
or WSCA-NASPO itself requests to add new product categories permanently, then all awarded
Contractors (Manufacturers) will be notified of the proposed change and will have the opportunity to work
with WSCA to determine applicability, introduction, etc. Any new products or services must be reviewed
and approved by the WSCA-NASPOQO Contract Administrator.

5.3.2.2 Ad Hoc Product Additions — A request for an ad hoc, temporary addition of a product
category/item must be submitted to WSCA-NAPOS via the governmental entity's contracting/purchasing
officer. Ad hoc, temporary requests will be handled on a case-by-case basis.

5.3.2.3 Pricelist Updates — As part of each Contractor’'s ongoing updates to its pricelists throughout the
contract term, Contractor can add new SKUs to its awarded product categories that may have been
developed in-house or obtained through mergers, acquisitions or joint ventures; provided, however, that
such new SKUs fall within the Contractor's awarded product categories.






