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 Proprictor
960 Stewart Dr [[] Non-Profit Corporation
Address B For-Profit Corporation
Sunnyvale CA 94085 [] Partnership
City State Zip [J 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 general purpose of this contract is to provide:

Data communication equipment and services. A detailed list of awarded categories and subcategories are included
in Attachment B - Scope of Work.

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
cxtended 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.

COOPERATIVE PURCHASING
ORGANIZATION, LLC

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 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
simitar 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
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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-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 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

COOPERATIVE PURCHASING
ORGANIZATION, LLC

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

2



State of Utah Contract Number: AR627

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
tii. 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.O.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 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.,

7




State of Utah Contract Number: AR627

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-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 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. 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



STATE OF UTAH CONTRACT NUMBER - AR627

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-NASPOQO 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.




