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1. Scope/Background: Contractor, on behalf of its affiliated entities providing the products and
services, and the Lead State, on behalf of WSCA and the NASPO Cooperative, entered into Master
Price Agreement No. S1907 effective April 12, 2012 (the Master Price Agreement and Amendments
are collectively, the “Master Price Agreement”).

This addendum covers the WIRELESS SERVICES lead by the State of Nevada for use by state
agencies and other entities located in the state of Washington (the “State™) authorized by the State’s
statutes to utilize master contracts. This addendum is a separate agreement between the Participating
Entity entered into under the terms and conditions of the Master Price Agreement. This Participating
Addendum is not for personal use.

2. Participation: Use of specific WSCA cooperative contracts by agencies, political subdivisions and
other entities (including cooperatives and eligible non-profits) authorized by the State to use master
contracts are subject to the approval of the State Chief Procurement Official. Issues of interpretation
and eligibility for participation are solely within the authority of the State Chief Procurement Official.

INDIVIDUAL CUSTOMER: Each State agency, political subdivision and eligible non-profit that
purchases products/services will be treated as if they were Individual Customers. Except to the extent
modified by this Participating Addendum, each agency, political subdivision and eligible non-profit
will be responsible to follow the terms and conditions of the Master Agreement; and they will have the
same rights and responsibilities for their purchases as the Lead State has in the Master Agreement.
Each agency, political subdivision and eligible non-profit will be responsible for their own charges,
fees, and liabilities. Each agency, political subdivision and eligible non-profit will have the same
rights to any indemnity or to recover any costs allowed in the contract for their purchases. The
Contractor will apply the charges to each Participating Entity individually.

3. Participating State/Entity Modifications or Additions to Master Price Agreement:

A. Changes to the Master Price Agreement

a. The following is added to the definition of “Buyer” in §1, Definitions: “The parties
agree that the terms ‘Buyer’ and ‘Customer’ are used herein interchangeably.”

b. For purposes of the Master Price Agreement, the following definition is added to §1,
Definitions: ** ‘Participating Entity’ means a legal entity authorized by a state to
enter and does enter into a Participating Addendum under the Master Price
Agreement.
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c. The following is added to the end of the last sentence of §12, Payment: “or in any
other manner as Contractor and Buyer agree.”

d. In §13.1, the term “Participating Entity” is replaced with “Customer.”

e. The following two sentences are deleted from §17, Delivery: “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.”

f.  All periods of retention set forth in §20.c., Period of Retention, shall be changed to
six (6) years.

g. The following sentence is added after the first sentence of §30,
Assignment/Delegation: “Notwithstanding the foregoing, Participating Entity may
assign this Addendum to any public agency, commission, board, or the like, within
the political boundaries of the State; provided that, such assignment shall not operate
to relieve Participating Entity of any of its duties and obligations hereunder.”

h. The following paragraph is added to the end of §31, Ownership of Proprietary
Information: k

The rights and obligations described in this paragraph will apply to all
such materials prepared or in the course of preparation by Contractor for a
Buyer. All such materials required to be delivered to a Buyer under this
paragraph will be delivered to Buyer.

i. The first sentence of §32, Patents, Copyrights, Etc., is amended to read as follows:
“The Contractor shall release, indemnify and hold WSCA, the State, Participating
Entity, and Buyers and their officers.”

j.  The following paragraph is added to the end of §34, Confidentiality:

Contractor agrees that information that must be kept confidential under
this contract includes information that is exempt from disclosure to the
public or other unauthorized persons under either chapter 42.17 RCW or
other state or federal statutes, including, but not limited to, names,
addresses, Social Security numbers, e-mail addresses, telephone numbers,
financial profiles, credit card information, driver’s license numbers,
medical data, law enforcement records, agency source code or object code,
agency security data, or information identifiable to an individual that
relates to any of these types of information.

B. Additional Addendum Terms and Conditions

a. Washington Public Records Act. Contractor acknowledges that Buyers under this
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Addendum are subject to chapter 42.56 RCW and that this Addendum shall be a
public record as defined in chapter 42.56 RCW. Any specific information that is
claimed by Contractor to be confidential must be clearly identified as such by
Contractor (*“Proprietary Information™). If a public disclosure request is made to
view Contractor’s Proprietary Information, the requested Buyer will notity
Contractor of the request and of the date that such records will be released to the
requester unless Contractor obtains a court order from a court of competent
jurisdiction enjoining that disclosure. If Contractor fails to obtain the court order
enjoining disclosure, such Buyer will release the requested information on the date
specified.

Service Plan List. In addition to any other Product or Service price list submitted to
Participating Entity, Contractor shall supply a price list for cellular services (voice
and/or data) using the template attached to this Addendum as Attachment A.
Contractor shall provide Participating Entity with an updated Service Plan Price List
each time there is a change in the plans being offered by Contractor and available
for purchase under this Addendum, including but not limited to any change in
features, included minutes or data limits, or any change in recurring or overage or
additional charges.

Participating Entity Administration Fee. Contractor will pay a Participating Entity
administration fee in the amount of 1% (one percent) of the Total Wireless Spend
for purchases made under this Addendum (the “PA Administration Fee”).
Contractor shall hold the PA Administration Fee in trust for Participating Entity
until such fees are remitted to the Participating Entity.

. Contract Activity Report. Contractor shall submit to the Participating Entity
Primary Contact listed below a quarterly Contract Activity Report of all Equipment
and Services purchased under this Addendum. The report shall identify:

1. This Addendum’s number;
ii. The month in which the purchase occurred;
iii. Each Buyer, identified by state, local or educational entity, making purchases
during the reporting quarter;
iv. The total purchase price (excluding tax) for each Buyer;
v. The PA Administration Fee for each Buyer;
vi. The sum of all purchase prices (excluding tax) for all Buyers; and
vii. The total amount of the PA Administration Fee.
Reports are required to be submitted electronically, in either Microsoft Word or
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Excel format, via email to: mcadmin@dis.wa.gov. Quarterly reports are required
even if no activity occurred.

This report may be corrected or modified by the Participating Entity with subsequent
written notice to Contractor.

Upon request by Participating Entity, Contractor shall provide, in the format
requested, the contact information for all Buyers during the term of this Addendum.
Usage Report. Contractor shall also provide reports on the usage of the Services
acquired under this Addendum. For all Buyers and devices for which Contractor
provided Services at any point during the Usage Report period, the Usage Report

iii. Each device phone or ID number for which Contractor provided Services;

v. Average monthly usage data during the Usage Report period for the

vi. The annual expense associated with each phone or device based on the
average monthly charges during the Usage Report period.
Usage Reports are required to be submitted electronically, in either Microsoft Word

e.
shall identify:
i. The name of each Buyer;
ii. If different from i., the name of each account holder;
iv. A description of the device type;
following:
1. Minutes used;
2. Amount of data downloaded; and
3. Number of texts sent and received.
or Excel format, via email to: mcadmin@dis.wa.gov.
f.

Schedule. Contractor will provide PA Administration Fees, Contract Activity
Reports, and Usage Reports quarterly, per the following schedule:

FOR ACTIVITY IN THESE MONTHS:

FEES AND USAGE REPORTS DUE

January, February and March

May 15" of same year

April, May and June

August 15" of same year

July, August and September

November 15" of same year

October, November and December

February 15" of following calendar year

g.

Customer Consent to Issue Reports. All Customers are deemed to have consented to
the release of any required reporting information to the Participating Entity
(including information generally deemed Customer Proprietary Network
Information {[CPNI]) for purposes of monitoring the Contract and calculating the
fees that are due and payable to the Participating Entity. Customers have a right to
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decline to release this information, however, they may not purchase under this
Participating Addendum if they choose to do so.
. Failure to Remit Reports and Fees. Failure of Contractor to remit the reports
described above together with the PA Administration Fee may be considered a
failure to perform on the part of Contractor, which may result in Participating Entity
terminating this Addendum.
Invoice Information. Contractor will submit properly itemized invoices to the
person identified by Buyer at the physical or email address provided by Buyer.
Invoices shall provide and itemize, as applicable:

i. Addendum number;

ii. Buyer’s name, address and Order Number;

iii. Contractor name, address, phone number, and Federal Tax Identification
Number;

iv. Description of Products, including quantity ordered, model and serial
numbers, either with the invoice or in a separate written or electronic
document;

v. Delivery tracking number for Products that have been ordered;

vi. Price for each item;

vii. Total purchase Price;

viii. Discount for E-rate, if applicable;

ix. Applicable taxes;

x. Other applicable charges;

xi. Total invoice amount; and

xii. Payment terms including any available prompt payment discounts.

Rebates. Under no circumstances may refund or rebate incentives be given to
individual CL end users. Any refunds or rebates and related forms must be issued to
the Buyer at the address specified on the order. Refund or rebate incentives may be
given to IL end users.

. Publicity. The award of this Addendum to Contractor is not in any way an
endorsement of Contractor or Contractor's products by Participating Entity or any
Buyer and shall not be so construed by Contractor in any advertising or other
publicity materials. Contractor agrees to submit to a Buyer, all advertising, sales
promotion, and other publicity materials relating to this Addendum or any
Equipment or Services furnished by Contractor wherein the name of such Buyer is
mentioned, language is used, or Internet links are provided from which the
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connection of Buyer’s name therewith may, in Buyer’s judgment, be inferred or
implied. Contractor further agrees not to publish or use such advertising, sales
promotion materials, publicity or the like through print, voice, the World Wide Web,
and other communication media in existence or hereinafter developed without the
express written consent of Buyer prior to such use.

Either party may use the other party’s name and logo (except for the seal of the state
of Washington) in advertising, sales promotion, and other publicity materials
relating to this Addendum, without royalty, provided that this Addendum and the
relationship between the parties is not misrepresented.

1. Marketing. Contact information for individual end users of the Services, including
without limitation, names, addresses, email addresses and telephone numbers, shall
not be used for the purposes of marketing non-contracted products or services, either
by Contractor or third parties, without the explicit consent of such end users.

m. IL Account Eligibility. Individual employees of Customers shall not be authorized
Customers under this Participating Addendum; provided, however, that nothing
contained in this Participating Addendum shall be construed to prevent Contractor
from offering specialized price plans to employees of Customers (“Employee
Plans™) so long as:

i. Employee Plan pricing and terms are established at Contractor’s sole
discretion without being affected by or affecting this Participating
Addendum;

ii. No PA Administrative Fees, Contract Activity Reports, or Usage Reports
will be provided by Contractor for Employee Plan sales;

iii. Contractor shall not condition, link, or otherwise associate eligibility for
Employee Plans to purchases of products and services by Participating Entity
or any authorized Customer under this Participating Addendum;

iv. All marketing or advertising of Employee Plans will be separate and distinct
from Contractor’s marketing and advertisement of this Participating
Addendum;

v. All costs, charges, and fees associated with the Employee Plans will be the
sole responsibility of the individual employee and will not be billed to any
Customer; and

vi. Contractor will direct all invoices under the Employee Plans to the individual
employee’s personal residence.

C. Changes to Attachment CC, Contractor’s Special Terms and Conditions
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a. The first two sentences of §1, Term, Fixed Term, are deleted.

b. All parties agree that the “Employee Advantage Program” described in §3 of
Attachment CC is limited to Eligible Employees as that term is defined in this
Addendum.

c. The part of §5, Service Availability, beginning with “Units must be used
predominantly . . .” and ending with “. . . with an Off-Net provider.” are hereby
deleted.

d. The following parenthetical is deleted from §7, Default; Termination: “(including
any applicable early termination fee)”.

e. The following parenthetical is deleted from §8.2: “(including, but not limited to,
payment of any applicable early termination fee)”.

f.  The following deletion is made to the last sentence of §8.4: “Customer must fulfill
the remainder of the Initial or Fixed Term by purchasing and activating a
replacement unit.”

4. Purposely Left Blank.

5. Primary Contacts: The primary contact individual for this participating addendum are as
follows (or their named successors):

Lead State

Name Teri Smith, Purchasing Officer

Address 515 E. Musser St, Suite 300, Carson City, NV 89701

Telephone 775-684-0178

Fax 775-684-0188

E-mail tlsmithi@admin.nv.gov

Contractor

Name

Address

Telephone

Fax

E-mail
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Participating Entity

Name

Address

Telephone

Fax

E-mail

6. Purposely Left Blank.

7. Purchase Order Instructions:

All orders should contain the following mandatory language (1) indicating that “all Purchase Orders or
approved funding documents will be in accordance with and subject to WSCA Contract # 1907 (2)
the Name, Address, Contact Number, email address and account number(s) for the Buyer (3) Purchase

order amount.

8. Price Agreement Number:

All purchase orders or approved funding documents issued by purchasing entities within the
jurisdiction of this participating addendum shall include the Participating Entity contract
number: T12-MST-686 and the Lead State price agreement number: 1907.

This Participating Addendum and the Master Price Agreement number 1907 (administered by
the State of Nevada) together with its exhibits, set forth the entire agreement between the
parties with respect to the subject matter of all previous communications, representations or
agreements, whether oral or written, with respect to the subject matter hereof. Terms and
conditions inconsistent with, contrary or in addition to the terms and conditions of this
Addendum and the Master Price Agreement, together with its exhibits, shall not be added to or
incorporated into this Addendum or the Master Price Agreement and its exhibits, by any
subsequent purchase order or otherwise, and any such attempts to add or incorporate such terms
and conditions are hereby rejected. The terms and conditions of this Addendum and its exhibits
shall prevail and govern actions by and within the Participating State/Entity ONLY and have no
impact the Master Price Agreement and its exhibits.
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9. Compliance with reporting requirements of the “American Recovery and Reinvestment Act of
2009” (“ARRA™): If or when contractor is notified in writing by ordering entity that a specific
purchase or purchases are being made with ARRA funds, contractor agrees to comply with the data
element and reporting requirements as currently defined in Federal Register Vol 74 #61, Pages 14824-
14829 (or subsequent changes or modifications to these requirements as published by the Federal
OMB) that are legally required of vendors as providers of goods and services to recipients or
subrecipients of ARRA funds. Ordering entity is responsible for informing contractor in writing prior
to ARRA funds are being used for a purchase or purchases. Contractor will provide the required
report, if any, to the ordering entity with the invoice presented to the ordering entity for payment. The
Contractor, as it relates to purchases under this Addendum, is not a subcontractor, recipient,
subrecipient or subgrantee, but simply a vendor that is a provider of goods and related services.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by

both parties below.

Participating Entity:

Contractor:

TMoBILE UG N

By:

y: y\/\

Name:

Cneratime LD arnobtc

Name Matt Millen
VP, Mid-Market B2B —_—

Title:
C)m < \' p(og,u rerent O q‘ ey

Title:

Date:

"1"\‘\%‘12,

Sy /2




For Purchasing Use Only:

RFP/CONTRACT # 1907

STATEWIDE MASTER SERVICE AGREEMENT FOR SERVICES OF INDEPENDENT
CONTRACTOR

A Contract between the Western States Contracting Alliance
Acting by and through the State of Nevada
Purchasing Division
515 East Musser Street, Suite 300
Carson City, Nevada 89701
Contact: Teri Smith
Phone: (775) 684-0178 Fax: (775) 684-0188
Email: tlsmith@admin.nv.gov

and

T-Mobile USA, Inc.
12920 SE 38" Street
Bellevue, WA 98006
Contact: David Bezzant
Phone: (602) 512-5006 Fax: (480) 638-2851
Email: David.bezzant@t-mobile.com

Pursuant to Nevada Revised Statute (NRS) 277.100, NRS 277.110, NRS 333.162(1)(d), and NRS 333.480
the Chief of the Purchasing Division of Nevada is authorized to enter into cooperative group-contracting
consortium.

The Western States Contracting Alliance is a cooperative group-contracting consortium for state
government departments, institutions, agencies and political subdivisions (i.e., colleges, school districts,
counties, cities, etc.,) for the states of Alaska, Arizona, California, Colorado, Hawai’i, Idaho, Minnesota,
Montana, Nevada, New Mexico, Oregon, South Dakota, Utah, Washington and Wyoming.

In consideration of the above premises, the parties mutually agree as follows:

1. REQUIRED APPROVAL. This contract shall not become effective until and unless approved by the
Western States Contracting Alliance Directors.

2. DEFINITIONS. “WSCA” means the Western States Contracting Alliance. “State” and/or “Lead State”
means the State of Nevada and its state agencies, officers, employees and immune contractors as defined
in NRS 41.0307. “Participating State(s)”” means state(s) that have signed (and not revoked) an Intent to
Contract at the time of the award of this contract, or who have executed a Participating Addendum.
“Buyer” means any WSCA agency or political subdivision participating under this contract. “Contractor”
and/or Contracting Agency” means a person or entity that performs services and/or provides goods for
WSCA under the terms and conditions set forth in this contract. “Solicitation” means RFP #1907

Effective 04/07
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incorporated herein as Attachment AA. “Fiscal Year” is defined as the period beginning July 1 and
ending June 30 of the following year. “Total Wireless Spend” means with respect to the WSCA
Administration Fee, the total amount of the charges set forth on the invoices sent by Contractor to
Participating Entities under the Contract, less taxes and surcharges. “CL Account” means accounts set
up by a participating entity for use by the entity. “IL. Account” means Individual Liable Accounts which
are validated accounts in any employee program set up by a participating entity.

3. CONTRACT TERM. This contract shall be effective from WSCA Directors’ approval to October 31,
2016, unless sooner terminated by either party as specified in paragraph (21). Contract may be extended
for an additional two (2) years beyond the initial contract term at the discretion of the lead State or as
determined in the best interest of the lead State and WSCA, subject to mutual written acceptance.

4. CANCELLATION OF CONTRACT:; NOTICE. Unless otherwise stated in the special terms and
conditions, any contract entered into as a result of the Solicitation may be canceled by either party upon
written notice sixty (60) days prior to the effective date of the cancellation. Further, any Participating
State may cancel its participation upon thirty (30) days written notice, unless otherwise limited or stated
in the special terms and conditions of the 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 any Participating State to indemnification by the
Contractor, rights of payment for goods/services delivered and accepted, and rights attending any
warranty or default in performance in association with any order. Cancellation of the contract due to
Contractor default may be immediate.

5. INCORPORATED DOCUMENTS. The parties agree that the scope of work shall be specifically
described; this contract incorporates the following attachments in descending order of constructive
precedence:

ATTACHMENT AA: SOLICITATION #1907 (Scope of Work) and ATTACHMENTS (list
attachments);

ATTACHMENT BB: CONTRACTOR'S RESPONSE

ATTACHMENT CC:  CONTRACTOR’S SPECIAL TERMS AND CONDITIONS

A Contractor's attachment shall not contradict or supersede any WSCA specifications, terms or conditions
without written evidence of mutual assent to such change appearing in this contract.

7. ASSENT. The parties agree that the terms and conditions listed on incorporated attachments of this
confract are also specifically a part of this contract and are limited only by their respective order of
precedence and any limitations specified.

Effective 04/07
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8. PARTICIPATING ADDENDA. To participate in this Contract, a WSCA Member State (including the
Lead State) or any Participating Entity authorized to participate in this contract, shall enter into a
Participating Addendum with the Contractor. The Participating Addendum shall not exceed the scope or
term of this contract. In case of conflict between the terms of the Participating Addendum and this
contract, the Participating Addendum shall take precedence as to all purchases made under that
Participating Addendum.

9. Intentionally omitted.
10. Intentionally omitted.

11. CONSIDERATION. The parties agree that Contractor will provide the services specified in paragraph
(5) at the cost as is more fully set forth in Contractor’s Response (Attachment BB). Unless otherwise
stated in the special terms and conditions, for the purpose of award, offers made in accordance with the
Solicitation must be good and firm for a period of ninety (90) days from the date of bid opening.
Contracted prices represent ceiling prices for the supplies and services offered. If T-Mobile offers new
products and services or the services change, T-Mobile reserves the right to set prices for those new
products and services. The Contractor shall report to the Lead State any price reduction or discount, or
other more favorable terms offered to any Purchasing Entity and the Contractor agrees to negotiate in
good faith to re-establish ceiling prices or other more favorable terms and conditions applicable to future
orders. Bid prices must remain firm for the full term of the contract. In the case of error in the
extension of prices in the bid, the unit prices will govern. WSCA does not guarantee to purchase any
amount under this contract. Estimated quantities in the Solicitation are for bidding purposes only and
are not to be construed as a guarantee to purchase any amount. Unless otherwise stated in the special
terms and conditions offers made in accordance with the Solicitation must be good and firm for a period
of ninety (90) days from the date of bid opening. Bid prices must remain firm for the full term of the
contract. In the case of error in the extension of prices in the bid, the unit prices will govern. If
Contractor has quoted a cash discount based upon early payment; discounts offered for less than thirty
(30) days have not been considered in making the award. The date from which discount time is
calculated shall be the date a correct invoice is received or receipt of shipment, whichever is later; except
that if testing is performed, the date shall be the date of acceptance of the merchandise. WSCA is not
liable for any costs incurred by the bidder in proposal preparation.

12. PAYMENT. Except as prohibited by law, charges, less disputed amounts, for Corporate Liable
Account Users must be paid within sixty (60) days of the date of invoice. Customer agrees that (a) time
is of the essence; (b) it would be impractical to fix the exact amount of T-Mobile’s damages if Customer
fails to pay promptly. Payments will be remitted by mail or may be made via a Participating Entity’s
“Purchasing Card.”

13. TAXES.

13.1 Prices shall be exclusive of state sales and federal excise taxes. Where a Participating Entity is not
exempt from sales taxes on sales within its state, the Contractor shall add the sales taxes on the billing
invoice as a separate entry. Contractor will be responsible to pay all taxes, assessments, fees, premiums,
permits, and licenses required by law. The Lead State’s real property and personal property taxes are the
responsibility of Contractor in accordance with NRS 361.157 and NRS 361.159. Contractor agrees to be
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responsible for payment of any such government obligations not paid by its subcontractors during
performance of this contract. Nevada may set-off against consideration due any delinquent government
obligation in accordance with NRS 353C.190.

13.2 T-Mobile shall invoice Customer's Master Account for taxes and fees (e.g. sales, use, excise,
business activity, margin, value added, public utility and other taxes) levied by or to be remitted directly
to federal, state or local authorities, or foreign governments or foreign service providers imposed on
Customer or T-Mobile as a result of providing the Service or Customer’s Unit (“Taxes and Fees”). T-
Mobile will determine, in its reasonable discretion, the Taxes and Fees Customer is responsible to pay
and the amount of those Taxes and Fees, which may change or increase at any time without notice. If
Customer claims a tax exemption, Customer must provide T-Mobile with valid evidence of tax
exemption (“Evidence”). Tax exemption only applies to Taxes and Fees incurred after the date T-
Mobile receives the Evidence (Customer shall not receive credit for Taxes and Fees Customer has
already paid). Should Customer’s Evidence later be found to be invalid ("Invalidated Evidence") by a
governmental entity where such Evidence was used to avoid the payment of any Taxes and Fees by
Customer, Customer shall be responsible for and, at T-Mobile’s option, shall promptly remit to T-
Mobile or applicable governmental entity, any tax, interest and penalty levied or imposed upon T-Mobile
due to such Invalidated Evidence.

13.3 T-Mobile may also invoice Customer for surcharges. Surcharges are not mandated by law; they
are T-Mobile charges that are collected and retained by T-Mobile. The components and amounts of
these charges are subject to change without notice. Surcharges include, but are not limited to charges,
costs, fees and certain taxes T-Mobile incurs to provide services (and are not government taxes or fees
imposed directly on our customers that we must collect by law). Examples include general and
administrative fees (such as certain costs T-Mobile incurs to provide Service) as well as governmental-
related surcharges (such as Federal or State Universal Service fees, regulatory fees, and gross receipts
taxes). T-Mobile may impose the surcharges whether or not all or some services are used, or available to
Customer, or in Customer’s location, or whether or not Customer benefits from the programs, activities
or services included in the surcharges; however, T-Mobile shall not impose any surcharges on
Customers purchasing under this Contract that are not imposed broadly on Contractor’s customer base.
13.4 All payments made by Customer under this Agreement shall be made without any deduction or
withholding for, or on account of, any Taxes and Fees imposed by any taxing or governmental authority
of any country or state. If Customer is or was required by law to make any deduction or withholding of
Taxes and Fees from any payment due to T-Mobile under this Agreement then, notwithstanding anything
to the contrary contained in this Agreement, the gross amount payable by Customer to T-Mobile will be
increased so that, after any such deduction or withholding for Taxes and Fees, the net amount received
by T-Mobile will not be less than the amount T-Mobile would have received had no such deduction or
withholding been required. If any taxing or governmental authority asserts that T-Mobile or Customer
should have made a deduction or withholding for, or on account of, any Taxes and Fees with respect to
all or a portion of any payment made under this Agreement, Customer agrees to indemnify T-Mobile for
such Taxes and Fees and to hold T-Mobile harmless on an after-tax basis from and against any Taxes
and Fees, interest or charges levied or asserted against them in connection therewith.

13.5 T-Mobile is required to use the business street address that Customer has provided, which must be
within T-Mobile's licensed service area, to determine the application of certain Taxes and Fees. If you
give us an address (such as a PO box) that is not a recognized street address, does not identify the
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taxing jurisdictions applicable to the address or does not reflect the service area associated with

your Number, you may be assigned a default location for Taxes and Fees calculation, which may

result in a higher or lower charge for certain Taxes and Fees. If Customer questions or wishes to

dispute the propriety or amount of any Taxes or Fees on an invoice, Customer must notify T-Mobile of
such question or dispute within sixty (60) days from the date the questioned or disputed Taxes and Fees

were first billed or Customer waives the right to question or dispute such amounts. Any such questions -
or disputes should be directed to T-Mobile via telephone at (800) 375-1126 or by email at

Businesscare@t-mobilesupport.com.

14. FINANCIAL OBLIGATIONS OF PARTICIPATING STATES. 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.

15. ORDER NUMBERS. Contract order and purchase order numbers shall be clearly shown on all

acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

16. WSCA ADMINISTRATIVE FEE; REPORTS. As more fully described in the Solicitation and

Response, the Contractor shall submit quarterly reports to the WSCA Contract Administrator showing

the quantities and dollar volume of purchases by each Participating State. This information will be

utilized in computing and verifying the administrative fee payable to WSCA. Contractor shall pay an

administrative fee of 1/10"™ of 1% (one-tenth of one percent) of the total wireless spend to WSCA.

17. DELIVERY. The prices bid shall be the delivered price to any WSCA 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 with 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.

18. HAZARDOUS CHEMICAL INFORMATION. The Contractor will provide one set of the

appropriate material safety data sheet(s) and container label(s) upon delivery of a hazardous material to

any Buyer.. All safety data sheets and labels will be in accordance with each Participating State’s

requirements.

19. INSPECTIONS. Goods furnished under this contract shall be subject to inspection and test by the

Buyer at times and places determined by the Buyer. If the Buyer finds goods furnished to be incomplete

or in non-compliance with bid specifications, the Buyer may reject the goods and require Contractor to

either correct them without charge or deliver them at a reduced price which is equitable under the

circumstances. If Contractor is unable or refuses to correct such goods within a time deemed reasonable

by the Buyer, the Buyer may cancel the order in whole or in part. Nothing in this paragraph shall

adversely affect the Buyer’s rights including the rights and remedies associated with revocation of
acceptance under the Uniform Commercial Code.

20. INSPECTION & AUDIT.
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a. Books_and Records. 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
contract. Contractor agrees to keep and maintain under generally accepted accounting principles
(GAAP) full, true and complete records, contracts, books, and documents as are necessary to fully
disclose to WSCA, the State or United States Government, or their authorized representatives, upon
audits or reviews, sufficient information to determine compliance with all state and federal regulations
and statutes.

b. Inspection and Audit. Contractor agrees that the relevant books and records (written, electronic,
computer related or otherwise), including, without limitation, relevant accounting procedures and
practices of Contractor or its subcontractors, financial statements and supporting documentation, and
documentation related to the work product, (the “Audit Documents”), shall be subject, during
Contractor’s normal business hours, to inspection, examination, review, audit, and copying. Audit
Documents may be produced and transmitted electronically; on-site production or examination of Audit
Documents shall not be required unless, in the auditor’s reasonable judgment, electronic production has
been insufficient for the purposes of the audit. In the event that on-site examination is requested, Audit
Documents shall be examined at T-Mobile’s corporate location in Bellevue, WA or other locations
where such Audit Documents are maintained. Auditors shall provide Contractor reasonable written
notice and a detailed request of specific records needed. Audits may be conducted by WSCA; the
United States Government; the State Auditor or its contracted examiners, the Department of
Administration, Budget Division, the Nevada State Attorney General’s Office or its Fraud Control
Units, The State Legislative Auditor and with regard to any federal funding, the relevant federal agency,
the Comptroller General, the General Accounting Office, the Office of the Inspector General, or any of
their authorized representatives, and the authorized equivalent agencies of a Participating State or
Participating Entity (collectively the “Auditing Authorities”) at the Auditing Authorities’ sole cost and
expense. All subcontracts shall reflect requirements of this paragraph. Due to the highly sensitive and
proprietary nature of Contractor’s records, any third party auditor action on behalf of one or more of the
Auditing Authorities shall be subject to prior approval by Contractor (which shall not be unreasonably
withheld), and the third party auditor may be required at Contractor’s sole discretion to execute the
Contractor’s standard non-disclosure agreement prior to examining, inspecting, copying or auditing
Contractor’s records. Such non-disclosure agreement shall not prohibit disclosure to the Auditing
Authorities or discussion between the third party auditor and the Auditing Authorities for the purpose
of complying with this section. Records available for audit shall be limited to records for the period of
time since the auditing entity last performed an audit of that type of records. WSCA may audit records
pertaining to Participating Entities, and may provide to a Participating Entity the results of the audit that
pertain to that Participating Entity’s participation in the Contract. To avoid a multiplicity of audits,
WSCA will endeavor to meet the audit needs of Participating Entities in the course of WSCA'’s audit.
An audit by or on behalf of WSCA does not preclude a Participating Entity from performing its own
audit, but records to be audited by a Participating Entity shall be limited to the records relevant to that
Participating Entity’s participation in or use of this Contract.

c. Period of Retention. All books, records, reports, and statements relevant to this contract must be
retained a minimum four (4) years after the contract terminates or until all audits initiated within the
four (4) years have been completed, whichever is later, and for five (5) years if any federal funds are
used in the contract. The retention period runs from the date of payment for the relevant goods or
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services by the State, or from the date of termination of the Contract, whichever is later, Retention time

shall be extended when an audit is scheduled or in progress for a period reasonably necessary to

complete an audit and/or to complete any administrative and judicial litigation which may ensue.
21. CONTRACT TERMINATION. Any of the following events shall constitute cause for WSCA to
declare Contractor in default of the contract: (1) nonperformance of contractual requirements; and/or (2)
a material breach of any term or condition of this contract. WSCA shall issue a written notice of default
providing a period in which Contractor shall have an opportunity to cure. Time allowed for cure shall
not diminish or eliminate Contractor’s liability for other damages. If the default remains, after
Contractor has been provided the opportunity to cure, WSCA may do one or more of the following: (1)
exercise any remedy provided by law; (2). terminate this contract and any related contracts or portions
thereof, and/or (3) suspend Contractor from receiving future bid solicitations.

Winding Up Affairs Upon Termination. In the event of termination of this contract for any reason, the
parties agree that the provisions of this paragraph survive termination:

i. The parties shall account for and properly present to each other all claims for fees and expenses and

pay those which are undisputed and otherwise not subject to set off under this contract. Neither party

may withhold performance of winding up provisions solely based on nonpayment of fees or expenses

accrued up to the time of termination;

ii. Contractor shall satisfactorily complete work in progress at the agreed rate (or a pro rata basis if

necessary) if so requested by WSCA,;

iii. Contractor shall execute any documents and take any actions necessary to effectuate an assignment

of this contract if so requested by WSCA;

iv. Contractor shall preserve, protect and promptly deliver into WSCA’s possession all proprietary

information in accordance with paragraph (31).
22. REMEDIES. Except as otherwise provided for by law or this contract, the rights and remedies of the
parties shall not be exclusive and are in addition to any other rights and remedies provided by law or equity,
including, without limitation, actual damages, and to a prevailing party reasonable attorneys' fees and costs.
It is specifically agreed that reasonable attorneys' fees shall include without limitation $125 per hour for
attorneys employed by the Lead State. The Lead State may set off consideration against any unpaid
obligation of Contractor to Lead State in accordance with NRS 353C.190, or the applicable Participating
Addendum. A Participating Entity’s right of set-off shall be in accordance with the law of the Participating
Entity’s state, and the provisions of the applicable Participating Addendum.
23. LIMITED LIABILITY. Nevada will not waive and intends to assert available NRS chapter 41 liability
limitations in all cases. Contract liability of both parties shall not be subject to consequential, incidental,
indirect, exemplary or punitive damages. Liquidated damages shall not apply unless otherwise specified in
the incorporated attachments. Damages for any breach by the Lead State shall never exceed the amount of
funds appropriated for payment under this contract, but not yet paid to Contractor, for the fiscal year budget
in existence at the time of the breach. Damages for any Contractor breach of contract or for claims based
on ordinary negligence shall not exceed the greater of five hundred thousand dollars ($500,000.00) or one
percent (1%) of Contractor’s last previous calendar year’s Total Wireless Spend. Contractor’s tort liability
for gross negligence or willful misconduct shall not be limited.
24. FORCE MAJEURE. Neither party to this contract shall be deemed to be in violation of this contract if
it is prevented from performing any of its obligations hereunder due to strikes, failure of public
transportation, civil or military authority, act of public enemy, accidents, fires, explosions, or acts of God,
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including, without limitation, earthquakes, floods, winds, or storms. In such an event the intervening cause
must not be through the fault of the party asserting such an excuse, and the excused party is obligated to
promptly perform in accordance with the terms of the contract after the intervening cause ceases. WSCA
may terminate this contract after determining such delay or default will reasonably prevent successful
performance of the contract.
25. INDEMNIFICATION. To the fullest extent permitted by law, Contractor shall indemnify, hold
harmless and defend, not excluding the State's right to participate, Nevada from and against all liability,
claims, actions, damages, losses, and expenses, including, without limitation, reasonable attorneys' fees and
costs, arising out of any alleged negligent or willful acts or omissions of Contractor, its officers, employees
and agents. The Contractor shall release, protect, indemnify and hold WSCA and the respective states
and their officers, agencies, employees, harmless from and against any damage, cost or liability,
including reasonable attorney’s fees for any or all injuries to persons, property or claims for money
damages arising from acts or omissions of the contractor, his employees or subcontractors or volunteers.
26. INSURANCE SCHEDULE. Unless expressly waived in writing by the Lead State or Participating
States, Contractor, as an independent contractor and not an employee of the Lead State or Participating
States, must carry policies of insurance in amounts specified in this Insurance Schedule and/or any
Insurance Schedule agreed by Contractor and a Participating State via a participating addendum, and pay
all taxes and fees incident hereunto. The Lead State and Participating States shall have no liability except
as specifically provided in the contract. The Contractor shall not commence work before:

1) Contractor has provided the required evidence of insurance to the Lead State.,
The Lead State’s approval of any changes to insurance coverage during the course of performance shall
constitute an ongoing condition subsequent this contract. Any failure of the Lead State to timely
approve shall not constitute a waiver of the condition.
Unless different or additional insurance is required pursuant to the terms of a Participating Addendum,
Contractor agrees that the following insurance coverages and policy limits shall also apply to, and
operate for the benefit of, each Participating Entity that participates in this Contract pursuant to a
Participating Addendum.

Insurance Coverage: The Contractor shall, at the Contractor’s sole expense, procure, maintain and
keep in force for the duration of the contract the following insurance conforming to the minimum
requirements specified below. Unless specifically stated herein or otherwise agreed to by the Lead State,
the required insurance shall be in effect prior to the commencement of work by the Contractor and shall
continue in force as appropriate until the latter of:

1. Final acceptance by the Lead State of the completion of this contract; or

2. Such time as the insurance is no longer required by the Lead State under the terms of this contract.
Any insurance or self-insurance available to the State shall be excess of and non-contributing with any
insurance required from Contractor. Contractor’s insurance policies shall apply on a primary basis. Until
such time as the insurance is no longer required by the Lead State, Contractor shall provide the Lead State
with renewal or replacement evidence of insurance before the expiration or replacement of the required
insurance. If at any time during the period when insurance is required by the contract, an insurer or surety
shall fail to comply with the requirements of this contract, as soon as Contractor has knowledge of any such
failure, Contractor shall immediately notify the State and immediately replace such insurance or bond with
an insurer meeting the requirements.
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Workers’ Compensation and Employer’s Liability Insurance L
1) Contractor shall provide proot of worker's compensation insurance.

2) Employer’s Liability insurance with a minimum limit of $500,000 each employee per
accident for bodily injury by accident or disease.

Commercial General Liability Insurance
1) Minimum Limits required:
$2.,000,000.00 General Aggregate
$1.000,000.00 Products & Completed Operations Aggregate
$1.000,000.00 Personal and Advertising Injury
$1.000.,000.00 Each Occurrence
2) Coverage shall be on an occurrence basis and shall be at least as broad as ISO 1996 form CG 00
01 (or a substitute from providing equivalent coverage); and shall cover liability arising from
premises, operations, independent contractors, completed operations, personal injury, products,
civil lawsuits, and contractual liability

General Requirements:

b. Waiver of Subrogation: Each liability insurance policy shall provide for a waiver of subrogation as

to additional insureds.

c. Cross-Liability: All required liability policies shall provide cross-liability coverage as would be

achieve under the standard ISO separation of insureds clause.

d. Deductibles and Self-Insured Retentions Contractor is obligated to pay any deductible or self-insured
retention. Any deductible or self-insured retention shall be commercially reasonable.

e. Policy Cancellation: Except for ten (10) days notice for non-payment of premium, each insurance
policy shall be endorsed to state that; without thirty (30) days prior written notice, the policy shall
not be canceled. Insurer shall provide advice of cancellation via mail to Certificate Holders.

Approved Insurer: Each insurance policy shall be:

1) Issued by insurance companies authorized to do business in the Lead State and Participating
States or eligible surplus lines insurers acceptable to the Lead State and Participating States and
having agents upon whom service of process may be made, and

2) Currently rated by A.M. Best as “A- or better.

Evidence of Insurance:

Prior to the start of any Work, Contractor must provide the following documents to the Lead State:

1) Certificate of Insurance: The Acord 25 Certificate of Insurance form or a form substantially similar
must be submitted to the State to evidence the insurance policies and coverages required of Contractor.
2) Schedule of Underlying Insurance Policies: If Umbrella or Excess policy is evidenced to comply
with minimum limits, a copy of the Underlyer Schedule from the Umbrella or Excess insurance policy
may be required.

Review and Approval: Documents specified above must be submitted for review and approval by the
Lead State prior to the commencement of work by Contractor. Neither approval by the Lead State nor
failure to disapprove the insurance furnished by Contractor shall relieve Contractor of Contractor’s full
responsibility to provide the insurance required by this contract. Compliance with the insurance
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requirements of this contract shall not limit the liability of Contractor or its sub-contractors, employees
or agents to the Lead State or others, and shall be in addition to and not in lieu of any other remedy
available to the Lead State or Participating States under this contract or otherwise.

Mail all required insurance documents to the Lead State identified on page one of the contract

27. COMPLIANCE WITH LEGAL OBLIGATIONS. Any and all supplies, services and equipment bid
and furnished shall comply fully with all applicable Federal and State laws and regulations. Contractor
shall procure and maintain for the duration of this contract any state, county, city or federal license,
authorization, waiver, permit, qualification or certification required by statute, ordinance, law, or regulation
to be held by Contractor to provide the goods or services required by this contract. The Lead State may set-
off against consideration due any delinquent government obligation in accordance with NRS 353C.190.

28. WAIVER OF BREACH. Failure to declare a breach or the actual waiver of any particular breach of the
contract or its material or nonmaterial terms by either party shall not operate as a waiver by such party of
any of its rights or remedies as to any other breach.

29. SEVERABILITY. If any provision of this contract is declared by a court to be illegal or in conflict
with any law, the validity of the remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the contract did not contain the particular
provision held to be invalid.

30. ASSIGNMENT/DELEGATION. To the extent that any assignment of any right under this contract
changes the duty of either party, increases the burden or risk involved, impairs the chances of obtaining the
performance of this contract, attempts to operate as a novation, or includes a waiver or abrogation of any
defense to payment by State, such offending portion of the assignment shall be void, and shall be a breach
of this contract. 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
Contract Administrator, which consent shall not be unreasonably withheld, conditioned or delayed.

31. OWNERSHIP OF PROPRIETARY INFORMATION. Any reports, histories, studies, tests, manuals,
instructions, photographs, negatives, blue prints, plans, maps, data, system designs, computer code (which
is intended to be consideration under the contract), or any other documents or drawings, prepared or in the
course of preparation by Contractor (or its subcontractors) in performance of its obligations under this
contract shall be the exclusive property of WSCA and all such materials shall be delivered into WSCA
possession by Contractor upon completion, termination, or cancellation of this contract. Contractor shall
not use, willingly allow, or cause to have such materials used for any purpose other than performance of
Contractor's obligations under this contract without the prior written consent of WSCA. Notwithstanding
the foregoing, WSCA shall have no proprietary interest in any materials licensed for use that are subject to
patent, trademark or copyright protection.

32. PATENTS. COPYRIGHTS, ETC. The Contractor shall release, indemnify and hold WSCA, the
State, and Participating States and their officers, agents and employees harmless from liability of any
kind or nature, including the Contractor’s use of any copyrighted or un-copyrighted composition, secret
process, patented or unpatented invention, article or appliance furnished or used in the performance of
this contract.

33. PUBLIC RECORDS. Pursuant to NRS 239.010, information or documents received from Contractor
may be open to public inspection and copying. The State will have the duty to disclose unless a particular
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record is made confidential by law or a common law balancing of interests. Contractor may label specific
parts of an individual document as a "trade secret” .or "confidential" in accordance with NRS 333.333,
provided that Contractor thereby agrees to indemnify and defend the State for honoring such a designation.
The failure to so label any document that is released by the State shall constitute a complete waiver of any
and all claims for damages caused by any release of the records.
34. CONFIDENTIALITY. Contractor shall keep confidential all information, in whatever form, produced,
prepared, observed or received by Contractor to the extent that such information is confidential by law or
otherwise required by this contract.
35. NONDISCRIMINATION. Contractor agrees to abide by the provisions of Title VI and Title VII of
the Civil Rights Act of 1964 (42 USC 2000e), which prohibit discrimination against any employee or
applicant for employment, or any applicant or recipient of services, on the basis of race, religion, color,
or national origin; and further agrees to abide by Executive Order No. 11246, as amended, which
prohibits discrimination on basis of sex; 45 CFR 90 which prohibits discrimination on the basis of age,
and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990 which
prohibits discrimination on the basis of disabilities. Contractor further agrees to furnish information and
reports to requesting Participating Entities, upon request, for the purpose of determining compliance
with these statutes. Contractor agrees to comply with each individual Participating State’s certification
requirements, if any, as stated in the special terms and conditions. This contract may be canceled if the
Contractor fails to comply with the provisions of these laws and regulations. Contractor must include
this provision in very subcontract relating to purchases by the States to insure that subcontractors and
vendors are bound by this provision.
36. FEDERAL FUNDING. In the event federal funds are used for payment of all or part of this contract:
a. Contractor certifies, by signing this contract, that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction by any federal department or agency. This certification is made pursuant to the regulations
implementing Executive Order 12549, Debarment and Suspension, 28 C.F.R. pt. 67, § 67.510, as
published as pt. VII of the May 26, 1988, Federal Register (pp. 19160-19211), and any relevant program-
specific regulations. This provision shall be required of every subcontractor receiving any payment in
whole or in part from federal funds.
b. Contractor and its subcontractors shall comply with all terms, conditions, and requirements of the
Americans with Disabilities Act of 1990 (P.L. 101-136), 42 U.S.C. 12101, as amended, and regulations
adopted thereunder contained in 28 C.F.R. 26.101-36.999, inclusive, and any relevant program-specific
regulations.
c. Contractor and its subcontractors shall comply with the requirements of the Civil Rights Act of 1964,
as amended, the Rehabilitation Act of 1973, P.L. 93-112, as amended, and any relevant program-specific
regulations, and shall not discriminate against any employee or offeror for employment because of race,
national origin, creed, color, sex, religion, age, disability or handicap condition (including AIDS and
AIDS-related conditions.)

Effective 04/07

Page 11 of 14




37. LOBBYING. The parties agree, whether expressly prohibited by federal law, or otherwise, that no
funding associated with this contract will be used for any purpose associated with or related to lobbying or
influencing or attempting to lobby or influence for any purpose the following:

a. Any federal, state, county or local agency, legislature, commission, counsel or board,;

b. Any federal, state, county or local legislator, commission member, counsel member, board member, or

other elected official; or

c. Any officer or employee of any federal, state, county or local agency; legislature, commission, counsel

or board.

38. NON-COLLUSION. Contractor certifies that this contract and the underlying bid, have been arrived

at independently and have been without collusion with, and without any agreement, understanding or

planned common course of action with, any other vendor of materials, supplies, equipment or services
described in the invitation to bid, designed to limit independent bidding or competition.

39. WARRANTIES.

a. General Warranty. Contractor warrants that all services, deliverables, and/or work product under this
contract shall be completed in a workmanlike manner consistent with standards in the trade, profession,
or industry; shall conform to or exceed the specifications set forth in the incorporated attachments; and
shall be fit for ordinary use, of good quality, with no material defects.

b. System Compliance. Contractor warrants that any information system application(s) shall not
experience abnormally ending and/or invalid and/or incorrect results from the application(s) in the
operating and testing of the business of the State. This warranty includes, without limitation, century
recognition, calculations that accommodate same century and multicentury formulas and data values and
date data interface values that reflect the century.

c. Warranty Disclaimer. T-Mobile is not the manufacturer of equipment purchased by or provided to
Customers or Participating Entities in connection with use of the service under this Contract, and except
as to any warranty of the manufacturer that is passed through to the Customer, T-Mobile provides such
equipment “as is”, without T-Mobile warranty of any kind. Except as specifically set forth above, T-
Mobile makes no representations or warranties, express or implied, and specifically disclaims any
representation or warranty of merchantability, fitness for a particular purpose, title, non-infringement or
any warranty arising by usage of trade or course of dealing. Further, T-Mobile makes no representation
or warranty that wireless calls or other transmissions will be routed or completed without error or
interruption (including calls to 911 or any similar emergency response number), or guarantee regarding
network security, the encryption employed by any service the integrity of any data that is sent, backed up,
stored or subject to load balancing, or that T-Mobile’s security procedures will prevent the loss of
alteration of or improper access to, a Participating Entity’s data and information. T-Mobile does not
authorize anyone to make any additional or different warranty of any kind in its behalf, and Participating
Entities should not rely on anyone making such statements.

40. CONFLICT OF INTEREST. Contractor certifies that it has not offered or given any gift or

compensation prohibited by the state laws of any WSCA participants to any officer or employee of

WSCA or participating sates to secure favorable treatment with respect to being awarded this contract.

41. INDEPENDENT CONTRACTOR. Contractor shall be an independent contractor, and as such shall

have no authorization, express or implied to bind WSCA or the respective states to any agreements,

settlements, liability or understanding whatsoever, and agrees not to perform any acts as agent for

WSCA or the states, except as expressly set forth herein.
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42. POLITICAL SUBDIVISION PARTICIPATION. Participation under this contract by political
subdivisions (i.e., colleges, school districts, counties, cites, etc.,) of the WSCA Participating States shall
be voluntarily determined by the political subdivision. The Contractor agrees to supply the political
subdivisions based upon the same terms, conditions and prices.

43. PROPER AUTHORITY. The parties hereto represent and warrant that the person executing this
contract on behalf of each party has full power and authority to enter into this contract. Contractor
acknowledges that as required by statute or regulation this contract is effective only after approval by the
WSCA Board of Directors and only for the period of time specified in the contract. Any services
performed by Contractor before this contract is effective or after it ceases to be effective are performed at
the sole risk of Contractor. 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.

44, GOVERNING LAW: JURISDICTION. This contract and the rights and obligations of the parties
hereto shall be governed and construed in accordance with the laws of the state of Nevada, without
giving effect to any principle of conflict-of-law that would require the application of the law of any other
jurisdiction. The parties consent to the exclusive jurisdiction of the First Judicial District Court, Carson
City, Nevada for enforcement of this contract. The construction and effect of any Participating
Addendum or order against the contract(s) shall be governed by and construed in accordance with the
laws of the Participating State. Venue for any claim, dispute or action concerning an order placed
against the contract(s) or the effect of a Participating Addendum or shall be in the Purchasing State.

45. SIGNATURES IN COUNTERPART. Contract may be signed in any number of counterparts, each of
which shall be an original, but all of which together shall constitute one in the same instrument.

46. ENTIRE CONTRACT AND MODIFICATION. This contract and its integrated attachment(s)
constitute the entire agreement of the parties and such are intended as a complete and exclusive statement
of the promises, representations, negotiations, discussions, and other agreements that may have been made
in connection with the subject matter hereof. Unless an integrated attachment to this contract specifically
displays a mutual intent to amend a particular part of this contract, general conflicts in language between
any such attachment and this contract shall be construed consistent with the terms of this contract. The
terms of this contract shall not be waived, altered, modified, supplemented or amended in any manner
whatsoever without prior written approval of the WSCA Contract Administrator.

IN WITNESS WHEREOF, the parties hereto have caused this contract to be signed and intend to be legally
bound thereby.
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Inélependent Contractor's Signature Daté Independent's Contractor's Title

—

Greg Smith, /Administrator, State of Nevada

APPROVED BY WSCA DIRECTORS

o ol

(Date)
Approved as to form by:
’///A/’i//fi [’ \ »{///K/fic,w A i s On < x” d ,"%i,gj«{ ¢ Z\H
Deputy Attorney General for Attorney General (Date)
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State of Washington
DEPARTMENT OF ENTERPRISE SERVICES CONTRACT AMENDMENT
Master Contracts and Consuiting
1500 Jefferson St SE . ,
« Olympia, Washington 98501 « (360) 902-7400 Contract Number: Date Issued:
http://w des.wa.qgov 06012 02/26/2014
i Amendment Number: Date Effective:
1 Upon DES Signature
This Contract Amendment is issued under the provisions of the State Contract identified above. The changes authorized are within the
scope of the original contract. All rights and obligations of the parties shall be subject to and governed by the terms of the original
contract Including any subsequent amendments, which are hereby incorporated by reference.

Purpose of Amendment

This amendment is entered into between the parties as of the effective date identified by on the approving official signature
block. It amends Washington Participating Addendum 06012 (T12-MST-680) under WSCA Master Agreement 1907 as

stated below.

Effective immediately upon signature of approving official, remove in Its entirety on the Washington Participating Addendum,
Addendums, Forms, Exhibits, and Schedules any reference to the Department of Information Services (DIS) Technology
Brokering Services 606 E 11™ Ave, PO Box 42445 Olympia , WA 98504-2445 and replace with Department of Enterprise
Services (DES) 1500 Jefferson St. SE, Olympia WA 98501.

DES may, at its sole discretion, increase, decrease, or eliminate the management fee upon thirty (30) days written notice to
contractor. Any decrease to or elimination of the management fee, shall be reflected in the contract pricing commensurate
with the adjustment. DES reserves the right to negotiate contract pricing with the contractor in the case of an upward
adjustment of the management fee.

Effective immediately, Contractor will provide DES with a sales report detailing total net sales for the preceding quarter
(“Sales Report"), In accordance with the Sales & Subcontractors Report of this amendment using the requirements and
schedules set forth below. DES will send an invoice within 30 days after each quarter, based on the sales report. Payment
of the management fee is due within (30) days of the date of the DES invoice.

The state reserves the right to audit, or have a designated third party audit, applicable records to ensure that the state has
been properly invoiced and all management fees have been paid. Failure to accurately report the total net sales to submit a
timely sales report, or remit timely payment of the management fee, bay be cause for contract termination, the charging of
interest or penailties, or the exercise of other remedies provided by law.

Management fee payment must reference the contract number, Work Request Number (if applicable), the year and quarter
of which the management fee is being remitted, and the contractor's name as it is known to DES, if not already included on
the face of the check. All payments must be sent to:

Name: State of Washington, Dept of Enterprise Services Finance Dept

Address: 1500 Jefferson Streel
Mail Stop 41460
Qlympia WA 98501

Additional: Contract #:
Quarter/Year:
Contractor's Name as it is known to DES (if not already included on face of the

check)
Contract Sales and Reporting System

Contract Sales and Reporting System is the on-line usags reporting system which will be available as a tool to report
quarterly contract sales by customer. Prior to the due date for your report, an account will be established, and a log-in

provided. The location of the tool is Hitps:/fortress.wa.aov/ga/apps/CSR/login.aspx.

Reports will be submitted in the month following the quarter-end and before the “Report Due” dates as shown below:
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Quarter Quarter Ends Rp%grg Due
1 March 31" April 30™
2M June 30" July 31"
3 | September 30" October 31%
4 December 31" January 31" ]

Except for changes made by this Amendment, the Washington Contract 08012 remains unchanged and in full force and
effective until is either cancel or expires whichever occurs first.

Authorizing SLgnatures

This contract amendment, consisting of one (3) pages and zero attachments is executed by the persons signing below who warrant that
they have the authority to execute this contract amendment.

T-M

l
egal Approval By:.

by

/
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For Contrartar: For State:
A
NN — |
18 March 2014 m Pz —0 3/ / 57/2()/71
{Contractor Authorized Representative Signature) {Date) {Procurement Coordinator Signature) (Date)
Printed Name: | Matt Millen  curipomy=Vice President Name: | _Neva Peckham
Contractor: T-Mobile e Agency: Department of Enterprise Services
Address: | 12920 SE 38th Street 1500 Jefferson St SE
B Bellevue, WA 98006 Olympia WA 98501
Telephone No. (425) 281-6282 Telephone No. 360 407-9411
Emaik carl.done@t-mobile.com Emall: neva.peckham@des.wa.gov
\ DES Approval
1
DES Authorlzing Manager: \ Da% Colbfrt Date: 3 - { — / 7
Signature: (/ Emall: | dale.colbert@des.wa.gov /
1 “-L—' Phone: | (360) 407-9425
.




{ Washington Stale Dapartment of
Enterprise Services

06012 (T12-MST-686) Wireless Communication & Equipment (Mobile Phone)
Contract Amendment

Date Issued: 1/14/16

Effective Date: Upon DES Signature
Amendment Number: 02
Contractor Name: T-Moblle

This Conlract Amendment Is issued under the provisions of the Washington State Participating Addendum 06012 (T12-MST-
686) NASPO ValuePolnt Master Service Agreement 1907 formally known as WSCA Master Service Agraement 1907 for Wireless
Communication & Equipment. The changes authonzed are within the scope of the original Master Service Agreement. All rights
and oblikations of the partles are governed by the terms of the original contract, Including any subsequent amendments, which
are hereby incorporated by reference,

Purpose of Amendment

Pursuant to Master Services Agreement 1907, the parties agree to extend of the term of
participating addendum for an additional two (2) years and eight (8) months through June 30,
2019 which coincides with filing requirements by Federal E-Rate customers.

Authorizing Signatures

For Contractor: T-Mablle For State of Washingtan:

Matt Millen, T-Mablle Marcl Disken, DES Cantracts, Procurement & Risk
(425)281-6282 Management

12920 SE 38 Street (360) 407-9405

Bellevue, WA 98006 PO Box 41408

Carl.donc @t mobilc .com Olympla WA 98504-1408

N

e Dl (N>

Date_ 2~ /7 -

CPRM Authorizing Manager:

Signature CV '-\‘ T" kL""”
Date Zr /9— /é
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