STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR616

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:

Fujitsu Network Communications LEGAL STATUS OF CONTRACTOR
Name [1 Sole Proprietor
2801 Telecom Pkwy [] Non-Profit Corporation
Address For-Profit Corporation
Richardson TX 75082 ] Partnership
City State Zip [] Government Agency
Contact Person Jeff Steele Phone #972-479-6788 Fax # Email Jeff.steele@us.fujitsu.com

Federal Tax ID# 75-2394286 Vendor #VC0000183829 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.

Fujitsu is authorized to provide equipment and services in the following categories:
5.2.4 Optical Networking

CONTRACT PERIOD: Effective date: June 1, 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 ARO
MINIMUM ORDER: N/A

FREIGHT TERMS: FOB Destination, Freight Prepaid

ATTACHMENT A: Standard Contract Terms and Conditions, State Cooperative Contract

ATTACHMENT B: Scope of Work

ATTACHMENT C: Product Offerings and Pricing

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

Any conflicts between Attachment A and other Attachments will be resolved in favor of Attachment A. State
specific Terms and Conditions will be found in the executed Participating Addendums. State 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 response to Bid #JP14001 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.

T | R o {Q‘,(,l\_a, /\][ STATE OF UTAH
Nal ’5@> % (/1)1 Rery Y108/ vs

¥ Contractor's Signature " Date irector, Div. of Purchasing & General Svs. 7/ Date
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{
WSCA-NASPO

COOPERATIVE PURCHASING
ORGANIZATION, LLC

ATTACHMENT A - 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-NASPQ
Contract Administrator.



State of Utah Contract Number: AR616

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 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 canceliation 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 and Licensed 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
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Participating Entity or Contractor against any such person. Except as directed
by Participating Entity, Contractor will not at any time 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.

Z 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.
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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 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 unless expedited shipping is requested
by the customer in which case, the freight will be prepaid and added to the
invoice. 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 a Participating
Addendum shall be in the Purchasing Entity’'s State.

14, 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 authorized entity for
which they may be liable from and against third party claims, damages or
causes of action including reasonable attorneys’ fees and related costs for any
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death, injury, or damage to property arising from negligent act(s), error(s), or
omission(s) of the Contractor, its employees or subcontractors or volunteers, at
any tier, relating to the 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 authorized entity for which they may be liable (“Indemnified
Party") from and against third party claims, damages or causes of action
including reasonable attorneys’ fees and related costs arising out of the
claim that the Product, as delivered to the Participating Entity by
Contractor, or such Participating Entity’'s use in accordance with the
Product documentation, infringes any US or other applicable Intellectual
Property rights (“Intellectual Property Claim").

(1) Combination Claims. The Contractor's obligations under this
section shall not extend to any combination of the Product with any
other product, system or method, unless the Product(s) are:

(a) provided by the Contractor or the Contractor's subsidiaries or affiliates under
this Master Agreement to a Participating Entity;

(b) specified, in writing, by an authorized representative of Contractor to work
with the Product; or

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

(d) all modifications to the Product after delivery to the
Participating Entity are made by Contractor; or

(e) The Intellectual Property Claim arises from
Contractor’'s non-compliance with Participating Entity’s
specifications or request.

Contractor will not be liable for any claim of trademark infringement
based upon any branding or marking not applied by Contractor or
that is applied at a Participating Entity’s request.

(2) Notice of Claims. 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. Contractor will promptly
and reasonably investigate and defend any Intellectual Property Claim,
and will 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
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shall furnish, at the Contractor's reasonable request and expense,
information and assistance necessary for such defense. If the
Contractor fails to reasonably 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
reasonable and necessary 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 to perform any acts as
agent for WSCA-NASPO or the states, except as expressly set forth herein.

14. INDIVIDUAL CUSTOMER FExcept 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.

Commercial General Liability 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, with an annual policy limit of not
less than $1 million per occurrence/$2 mitlion 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
falt to levels below those required herein without first having the insurer provide
thirty (30) calendar days after notice of intended revocation thereof.

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,
(i) provides that no material alteration, cancellation, non-renewal, or expiration
of the coverage contained in such policy shall be reduced to levels of coverage
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below t hose required herein 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 for
insured claims caused by Contractor while engaged in activities toward the
completion of this agreement.

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 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

A. LICENSE OF PRE-EXISTING INTELLECTUAL PROPERTY
Contractor grants to the Participating Entity a nonexclusive,
nontransferable license to use the Licensed Product delivered under
this Master Agreement, solely for Participating Entity’s internal use,
without the right to sublicense. Contractor does not license any
human-readable source code to Participating Entity. The license shall
be subject to any third party rights in the Licensed Product. Contractor
shall obtain, at its own expense, on behalf of the Participating Entity,
written consent of the owner for the licensed Pre-existing Licensed
Product.

B. CONTRACOR'’S INTELLECTUAL PROPERTY LICENSE

LICENSED PRODUCTS.

Defining Licensed Products. Software and documentation are Licensed
Products. Software means the machine-readable (object code) form of
computer programs, instruction sequences, or other like data residing in
or necessary to use the equipment, components, or hardware furnished
by Contractor and includes any subsequent revisions, patches, fixes,
updates, or upgrades thereto. Software includes base Software and any
individually licensed NE Software features that are purchased,
accessed or otherwise activated by Participating Entity. Software may
be provided by Contractor and third parties. Contractor will provide or
make available third party terms and conditions that may apply to the
Software or third party software to be furnished by Contractor.
Contractor may provide software in any electronic, magnetic, optical, or
mechanical media, in loadable or downloadable form, or embedded in a
Product. Contractor does not license any human-readable source code
to Participating Entity. Documentation means all supporting or
informative material related to the use or maintenance of Products,
provided in print, electronic, or any other format.

Grant_of License. Contractor will license Licensed Products to
Participating Entity solely for Participating Entity’s internal use without
any right to sublicense. Upon delivery of Licensed Product to
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Participating Entity and payment by Participating Entity of the applicable
license fee for base Software and individually licensed Software features
or other consideration as determined by Contractor, Contractor grants
and Participating Entity accepts a non-exclusive, non-transferable right-
to-use (RTU) license to documentation and to software that is embedded
in or loaded, activated, accessed, or downloaded into any Contractor
furnished Product only for the use intended by Contractor on and with
that Product. These license terms also apply to any other software that
Contractor furnishes to Participating Entity unless other license terms are
furnished by Contractor (a) with the other software or (b) during the load-
key acquisition sequence Participating Entity must perform to obtain
access to the other software.

Restricted Rights. Participating Entity may not modify, adapt, translate,
reverse engineer, disassemble, decompile, or otherwise attempt to
derive source code from or create or prepare derivative works of or from
Licensed Products. Participating Entity may not distribute, sublicense,
rent, lease, loan, publish, timeshare, or transfer Licensed Products or
remove, alter, or in any way obscure any proprietary notices on Licensed
Products. Participating Entity may not publicly display visual output or
publish any test results of the software, or make unauthorized copies of
any portion of the Licensed Products. Participating Entity may not use
the Software in inherently high-risk applications such as, but not limited
to, aircraft navigation or communications, or nuclear facilities.
Contractor licenses Licensed Products to government Participating
Entities as set forth herein or only with restricted rights. If applicable laws
and regulations would grant any government Participating Entities
greater rights than granted herein, then the government Participating
Entity will receive only the minimum rights required by those laws and
regulations. Use, copying, or disclosure by government Participating
Entities is subject to applicable restrictions in any of the following:
paragraph (c) of the Commercial Computer Software - Restricted Rights
(June 1987) clause at FAR 52.227-19 and the Restricted Rights Notice
of subparagraph (g)(3) of the Rights in Data - General (June 1987)
clause at FAR 52.227-14.

NE SOFTWARE. The following terms and conditions are only applicable
to NE Software:

Additional Restriction. NE Software is licensed as a single Product with
individual Software license features and may not be separated for use
other than as permitted above.

Third Party Terms and Conditions.

Copyright 1992-2010 The FreeBSD Project. All rights reserved.
Redistribution and use in source and binary forms, with or without
modification, are permitted provided that the following conditions are
met:

¢ Redistributions of source code must retain the above copyright notice,
this list of conditions and the following disclaimer.

e Redistributions in binary form must reproduce the above copyright
notice, this list of conditions and the following disclaimer in the
documentation and/or other materials provided with the distribution.

THIS SOFTWARE IS PROVIDED BY THE FREEBSD PROJECT “AS
IS" AND ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING,
BUT NOT LUIMITED TO, THE IMPLIED WARRANTIES OF
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MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE
ARE DISCLAIMED. IN NO EVENT SHALL THE FREEBSD PROJECT
OR CONTRIBUTORS BE LIABLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY, OR CONSEQUENTIAL
DAMAGES (INCLUDING, BUT NOT LIMITED TO, PROCUREMENT OF
SUBSTITUTE GOODS OR SERVICES; LOSS OF USE, DATA, OR
PROFITS; OR BUSINESS INTERRUPTION) HOWEVER CAUSED AND
ON ANY THEORY OF LIABILITY, WHETHER IN CONTRACT, STRICT
LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR OTHERWISE)
ARISING IN ANY WAY OUT OF THE USE OF THIS SOFTWARE, EVEN
IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

The views and conclusions contained in the software and documentation
are those of the authors and should not be interpreted as representing
official policies, either expressed or implied, of the FreeBSD Project.

© COPYRIGHT DATA CONNECTION LIMITED 2011.

SOFTWARE.
Release Level Definitions:

e “Major Release” means a software release or version that contains what
Contractor in its sole discretion defines as significant new features and
capabilities. A Major Release will typically be announced as a major
release or version in a New Product Announcement.

o “Minor Release” means a software release, version or service pack that
contains what Contractor in its sole discretion defines as a more limited
set of new features and capabilities, and will typically be announced as a
minor release; version or as a service pack in the Software Release
Notes.

¢ “Maintenance Release” means a software release, version, or patch that
contains what Contractor in its sole discretion defines as a software fix
that is issued to fix or work around significant software non-conformances.
A Maintenance Release will typically be announced as a maintenance
release; or version, or as a patch, in the Software Release Notes.

Software Support. Contractor may at any time discontinue development,
sale, and support of (“manufacture discontinue”) a software Release,
including issuing of any Maintenance Releases for that Release of a
particular software Product upon 6 months’ advance notice to
Participating Entity. Despite the previous sentence, Contractor may, in its
sole discretion, manufacture discontinue any Obsolete Release without
advance notice. An Obsolete Release of a Product is one for which there
have been 3 subsequent Major Releases of the Product. Participating
Entity acknowledges and agrees that Contractor's announcement of
general availability of the most recent Major Release of the Product may
provide notice of the immediate effective manufacture discontinuance of
any Obsolete Releases of the Product, and no prior advance notice is
required.

Recordkeeping/Network Audits. Participating Entity agrees to maintain
records establishing its right to use the Software and, upon request, will
provide Contractor written verification of Release and individually licensed
features usage. Upon 10 days written notice, Contractor (or its authorized
representative) may audit Participating Entity’'s use of the Software.
Participating Entity agrees to pay any applicable fees for Software usage
in excess of license rights within ten (10) days of written
notification. Pricing for non-reported usage will be based on pricing in
effect at the time of the notification.”
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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., 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 Payments are due 35 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
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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.

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. If the Purchasing Entity
fails to provide Contractor with a notice of Acceptance or rejection within
fifteen (15) days after Contrac tor's notice that the Product is installed,
Product will be deemed Accepted. Acceptance for Product(s) not installed by
Contractor will occur upon delivery to Participating Entity. 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.
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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
Licensed Product 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 so long as the Participating Entity provides written
notice to Contractor of such transfer, signs an assignment and assumption,
and agrees that no other rights or benefits are transferred to transferee.. A
subsequent transfer of this software license shall be at no additional cost or
charge to either Participating Entity or Participating Entity’s transferee.

29. WAIVER OF BREACH Failure of any party to this Agreement 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.

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. § 1-15or 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.
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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 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-NASPO’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-NASPO’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.

Definiti

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,
titie, 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.

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.

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.
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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.

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, 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).

The following terms are added

“LIMITATION OF LIABILITY. Except for a breach of the sections of this agreement entitied LICENSED
PRODUCTS, CONFIDENTIAL INFORMATION or a breach of Participating Entity’s data security requirements,
neither party may be held liable to the other for indirect, incidental, punitive, special, or consequential damages,
lost profits, or revenues, even if the party has been advised of the possibility of such damages or losses.
Contractor’s liability for direct damages will not exceed five million dollars ($5,000,000). Limitation of Liability will
not apply in the event of death, personal injury, or property damage.

Except for valid warranty claims under this agreement, the Participating Entity waives any claim against
Contractor, including without limitation any cross-claim based upon a third party action brought against
Participating Entity, arising out of an alleged Product defect to the extent that any such claim results from
Participating Entity, or any third party confracted by Participating Entity (a subcontractor), engineering,
configuring, installing, maintaining, or operating the Product in a manner inconsistent with the applicable Product
documentation furnished by Contractor and Participating Entity will defend, indemnify, and hold Contractor
harmless from and against any claim asserted by a third party against Contractor arising out of an alleged
Product defect to the extent that any such claim results from such action by Participating Entity or its
subcontractor

“Order Rescheduling and Cancellation. [f Participating Entity (a) cancels all or part of any purchase order
within 30 days before the scheduled shipment date, (b)refuses to accept delivery of any shipment, or
(c) postpones shipment more than 60 days beyond the scheduled shipment date, Participating Entity may be
invoiced for, and agrees to pay Contractor if so invoiced, a restocking charge of 15% of the purchase price of the
affected Products.”
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Attachment C — Pricing
Solicitation Number JP14001
WSCA-NASPO Data Communications RFP

Vendor Name: Fujitsu Network Communications

RFP Product Categories: Minimum Discount Percentage:

5.2.4 OPTICAL NETWORKING Discount % _50

Fujitsu Network Communications pricing sheets, approved by the State of Utah, can be found at the
following web link:

VENDOR PRICING SHE!

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

1
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Price Schedule, including renewal options, the WSCA-NASPO Contract Administrator shall be notified
immediately. All Price Schedule price reductions shall be effective upon the notification 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 (.25%)
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-NASPO 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.
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ATTACHMENT B - Scope of Work

The following categories are authorized under this contract:

5.2.4 OPTICAL NETWORKING — High capacity networks based on optical technolegy and
components that provide routing, grooming, and restoration at the wavelength level as well as
wavelength based services.

5.24.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches —
Switches used in systems designed for long haul and ultra long-haul optical
networking applications.

5.24.2 Edge Optical Switches — Provide entry points into the enterprise or service
provider core networks.

5.24.3 Optical Network Management — Provides capabilities to manage the optical network
and allows operators to execute end-to-end circuit creation.

5244 IP over DWDM (IPoDWDM) — A device utilized to integrate IP Routers and
Switches in the OTN (Optical Transport Network).

SERVICES — For each Category above (5.21-5.30), the following services should be available for
procurement as well at the time of product purchase or anytime afterwards.

5.311 Maintenance Services — Capability to provide technical support, flexible
hardware coverage, and smart, proactive device diagnostics for hardware.
5.3.1.2 Professional Services
Deployment Services

Survey/ Design Services — Includes, but not limited to, discovery, design,
architecture review/validation, and readiness assessment.

Implementation Services — Includes, but not limited to, basic installation and
configuration or end-to-end integration and deployment.

Optimization — Includes, but not limited to, assessing operational environment
readiness, identify ways to increase efficiencies throughout the network, and
optimize Customer’s infrastructure, applications and service management.

Remote Management Services — Includes, but not limited to, continuous monitoring,
incident management, problem management, change management, and utilization
and performance reporting that may be on a subscription basis.

Consulting/Advisory Services — Includes, but not limited to, assessing the availability,
reliability, security and performance of Customer's existing solutions.

Data Communications Architectural Design Services — Developing architectural
strategies and roadmaps for transforming Customer’s existing network architecture
and operations management.

Statement of Work (SOW) Services — Customer-specific tasks to be accomplished
and/or services to be delivered based on Customer’s business and technical
requirements.

5.3.1.3 Partner Services — Provided by Contractor's Authorized Partners/Resellers.

Subject to Contractor's approval and the certifications held by its Partners/Resellers,
many Partners/Resellers can also offer and provide some or all of the Services as
listed above at competitive pricing, along with local presence and support. As the
prime, Contractor is still ultimately responsible for the performance of its Partners/
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Resellers. Customers can have the option to purchase the Services to be directly
delivered by Contractor (OEM) or its certified Partners/Resellers.

5.3.1.4 Training — Learning offerings for IT professionals on networking technologies,
including but not limited to designing, implementing, operating, configuring, and
troubleshooting network systems pertaining to items provided under the master
agreement.



