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37.

Deliverables delivered do not conform to the specifications identified in this Contract and Solicitation (“Defects”),
the Eligible Users shall within thirty (30) calendar days of the delivery date (“Acceptance Period”) to notify
Contractor in writing of the Defects. Contractor agrees that upon receiving such notice, it shall use reasonable
efforts to correct the Defects within fifteen (15) calendar days (“Cure Period"). The Eligible User's acceptance of
a Good, Custom Deliverable, or Services occurs at the end of the Acceptance Period or Cure Period.

If after the Cure Period, a Good, Custom Deliverable, or Service still has Defects, then the Eligible User may, at
its option: (a) declare Contractor to be in breach and terminate this Contract; (b) demand replacement
conforming Goods, Custom Deliverables, or Services from Contractor at no additional cost to the Eligible User; or
(c) continue the Cure Period for an additional time period agreed upon by the Eligible User and Contractor in
writing. Contractor shall pay all costs related to the preparation and shipping of the products returned pursuant to
this section. No products shall be accepted and no charges shall be paid until acceptance is met. The warranty
period will begin upon the end of the Acceptance Period.

ORDERING AND INVOICING: All orders will be shipped promptly in accordance with the delivery schedule.
Contractor will promptly submit invoices (within 30 days of shipment or delivery of services) to the appropriate
Eligible User. The contract number shall be listed on all invoices, freight tickets, and correspondence relating to
an order under this Contract. The prices paid by the Eligible Users will be those prices listed in this Contract.
The Eligible Users have the right to adjust or return any invoice reflecting incorrect pricing.

38. PROMPT PAYMENT DISCOUNT: Contractor may quote a prompt payment discount based upon early payment.

39.

40.

Contractor shall list payment discount terms on invoices. The prompt payment discount will apply to payments
made with purchasing cards and checks. The date from which discount time is calculated will be the date a
correct invoice is received.

PAYMENT:

1. Payments will be made within thirty (30) days from a correct invoice is received, whichever is later. After sixty
(60) days from the date a correct invoice is received by the appropriate State official, the Contractor may assess
interest on overdue, undisputed account charges up to a maximum of the interest rate paid by the IRS on
taxpayer refund claims, plus two percent, computed similarly as the requirements of Section 15-6-3, Utah Prompt
Payment Act of Utah Code, as amended. The IRS interest rate is adjusted quarterly, and is applied on a per
annum basis, on the invoice amount that is overdue.

2. Unless otherwise stated in this Contract, all payments to Contractor will be remitted by mail, by electronic
funds transfer, or by the Eligible User’s purchasing card (major credit card). The Division will not allow Contractor
to charge electronic payment fees of any kind.

3. The acceptance by Contractor of final payment without a written protest filed with the Eligible User within ten
(10) working days of receipt of final payment shall release the Eligible User, the Division, and the State of Utah
from all claims and all liability to Contractor for fees and costs pursuant to this Contract.

4. Contractor agrees that if during, or subsequent to the Contract an audit determines that payments were
incorrectly reported or paid by the Eligible Users to Contractor, then Contractor shall, upon written request,
immediately refund to the Eligible Users any such overpayments.

INDEMNIFICATION - INTELLECTUAL PROPERTY: Contractor warrants that any Good, Custom Deliverable,
or Service furnished by Contractor under this Contract, including its use by the Eligible Users in unaltered form,
will not, to Contractor's knowledge, infringe any third party copyrights, patents, trade secrets, and/or other
proprietary rights that exist on the effective date of this Contract and/or that arise or are enforceable under the
law of the United States of America.

Contractor will release, indemnify, and hold the Division, the Eligible Users, and the State of Utah harmless from
liability or damages of any kind or nature, including Contractor's use of any copyrighted or un-copyrighted
composition, secret process, patented or un-patented invention, article, or appliance furnished or used in
Contractor’s performance of this Contract. Additionally, if such a claim or liability is based upon an allegation that
a Good, Custom Deliverable, or Service furnished by Contractor infringes on any right protected by any patent,
copyright, trademark, trade secret, and/or proprietary right of any third party, Contractor agrees to indemnify and
hold harmless the Division, the Eligible Users, and the State of Utah for any judgments, settlements, reasonable
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41.

42,

costs, and reasonable attorneys’ fees resulting from such a claim or liability. Contractor shall defend all actions
brought upon such matters to be indemnified hereunder and pay all costs and expenses incidental thereto;
however, the Eligible Users shall have the right, at its option, to participate in the defense of any such action
without relieving Contractor of any obligation hereunder. The parties agree that if there are any limitations of
liability, including a limitation of liability clause in this Contract, such limitations of liability will not apply to this
Section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The parties each recognize that each has no right, title, or
interest, proprietary or otherwise, in or to the name or any logo, or intellectual property owned or licensed by the
other. Each agree that, without prior written consent of the other or as described in this Contract, it shall not use
the name, any logo, or intellectual property owned or licensed by the other.

OWNERSHIP IN CUSTOM DELIVERABLES: In the event that Contractor provides Custom Deliverables to the
Eligible Users, pursuant to this Contract, Contractor grants the ownership in Custom Deliverables, which have
been developed and delivered by Contractor exclusively for Eligible Users and are specifically within the
framework of fulfilling Contractor’s contractual obligations under this contract. Custom Deliverables shall be
deemed work made for hire, such that all intellectual property rights, title and interest in the Custom Deliverables
shall pass to the Eligible Users, to the extent that the Custom Deliverables are not recognized as work made for
hire, Contractor hereby assigns to the Eligible Users any and all copyrights in and to the Custom Deliverables,
subject to the following:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets,
and any other form of protection afforded by law to inventions, models, designs, technical information, and
applications (“Intellectual Property Rights”) that it owned or controlled prior to the effective date of this contract
or that it develops or acquires from activities independent of the services performed under this contract
("Background IP"), and

3. Contractor will retain all right, title, and interest in and to all Intellectual Property Rights in or related to the
services, or tangible components thereof, including but not limited to (a) all know-how, intellectual property,
methodologies, processes, technologies, algorithms, software, or development tools used in performing the
Services (collectively, the “Utilities”), and (b) such ideas, concepts, know-how, processes and reusable reports,
designs, charts, plans, specifications, documentation, forms, templates, or output which are supplied or
otherwise used by or on behalf of Contractor in the course of performing the Services or creating the Custom
Deliverables, other than portions that specifically incorporate proprietary or Confidential Information or Custom
Deliverables of Eligible Users (collectively, the “Residual IP"), even if embedded in the Custom Deliverables.

4. Custom Deliverables, not including Contractor's Intellectual Property Rights, Background IP, and Residual
IP, may not be marketed or distributed without written approval by the Eligible Users.

Contractor agrees to grant to the Eligible Users a perpetual, irrevocable, royalty-free license to use Contractor's
Background IP, Utilities, and Residual IP, as defined above, solely for the Eligible Users and the State of Utah to
use the Custom Deliverables. The Eligible Users reserves a royalty-free, nonexclusive, and irrevocable license to
reproduce, publish, or otherwise use and to authorize others to use, for the Eligible User's internal purposes,
such Custom Deliverables. For the Goods delivered that consist of Contractor's scripts and code and are not
considered Custom Deliverables or Work Product, for any reason whatsoever, Contractor grants the Eligible User
a non-exclusive, non-transferable, irrevocable, perpetual right to use, copy, and create derivative works from
such, without the right to sublicense, for the Eligible User's internal business operation under this Contract. The
Eligible User and the Division may not participate in the transfer or sale of, create derivative works from, or in any
way exploit Contractor’s Intellectual Property Rights, in whole or in part.

43. OWNERSHIP, PROTECTION AND USE OF RECORDS: Except for confidential medical records held by direct

care providers, the Eligible Users shall own exclusive title to all information gathered, reports developed, and
conclusions reached in performance of this Contract. Contractor may not use, except in meeting its obligations
under this Contract, information gathered, reports developed, or conclusions reached in performance of this
Contract without the express written consent of the Eligible User. Contractor agrees to maintain the
confidentiality of records it holds for the Eligible Users as required by applicable federal, state, or local laws.
Eligible Users shall own and retain unlimited rights to use, disclose, or duplicate all information and data
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44,

45.

46.

47.

48.

(copyrighted or otherwise) developed, derived, documented, stored, or furnished by Contractor under this
Contract. Contractor, and any Subcontractors under its control, expressly agrees not to use an Eligible User's
confidential data without prior written permission from Eligible User.

PROTECTION, AND USE OF CONFIDENTIAL FEDERAL, STATE, OR LOCAL GOVERNMENT INTERNAL
BUSINESS PROCESSES AND PROCEDURES: In the event that the Eligible User provides Contractor with
confidential federal or state business processes, policies, procedures, or practices, pursuant to this Contract,
Contractor agrees to hold such information in confidence, in accordance with applicable laws and industry
standards of confidentiality , and not to copy, reproduce, sell, assign, license, market, transfer, or otherwise
dispose of, give, or disclose such information to third parties or use such information for any purpose whatsoever
other than the performance of this Contract. The improper use or disclosure by any party of protected internal
federal or state business processes, policies, procedures, or practices is prohibited. Confidential federal or state
business processes, policies, procedures, or practices shall not be divulged by Contractor or its Subcontractors,
except for the performance of this Contract, unless prior written consent has been obtained in advance from the
Eligible User.

PROTECTION, AND RETURN OF DOCUMENTS AND DATA UPON CONTRACT TERMINATION OR
COMPLETION: All documents and data pertaining to work required by this Contract will be the property of the
Eligible Users, and must be delivered to the Eligible Users within thirty (30) working days after termination or
expiration of this Contract, regardless of the reason for contract termination, and without restriction or limitation to
their future use. The costs for returning documents and data to the Eligible Users are included in this Contract.

CONFIDENTIALITY: Confidential Information may be disclosed to the Contractor under the terms of this
Contract. If Confidential Information is disclosed to Contractor then Contractor agrees to adhere to the following:

Contractor will: (a) limit disclosure of any Confidential Information to Authorized Persons who have a need to
know such Confidential Information in connection with the current or contemplated business relationship between
the parties to which this Contract relates, and only for that purpose; (b) advise its Authorized Persons of the
proprietary nature of the Confidential Information and of the obligations set forth in this Contract and require such
Authorized Persons to keep the Confidential Information confidential; (c) shall keep all Confidential Information
strictly confidential by using a reasonable degree of care, but not less than the degree of care used by it in
safeguarding its own confidential information; and (d) not disclose any Confidential Information received by it to
any third parties, except as otherwise agreed to in writing by the Eligible Users. Contractor will promptly notify the
Eligible Users of any misuse or misappropriation of Confidential Information that comes to Contractor's attention.

Contractor shall be responsible for any breach of this duty of confidentiality contract by any of their officers,
agents, subcontractors at any tier, and any of their respective representatives, including any required remedies
and/or notifications under applicable law (Utah Code Section 13-44-101 thru 301 et al). Contractor shall
indemnify, hold harmless, and defend the Division, the Eligible Users, and State of Utah from claims related to a
breach of these confidentiality requirements by Contractor or anyone for whom the Contractor is liable. This duty
of confidentiality shall be ongoing and survive the term of this Contract.

ASSIGNMENT/SUBCONTRACT: Contractor will 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 Division.

DEFAULT AND REMEDIES: The Master Agreement's Defaults and Remedies clause applies (Section 10 of
Attachment A1).

49. TERMINATION UPON DEFAULT: In the event this Contract is terminated as a result of a default by Contractor,

50.

the Division may procure or otherwise obtain, upon such terms and conditions as the Division deems
appropriate, Goods, Custom Deliverabies, or Services similar to those terminated, and Contractor shall be liable
to the Division for any and all cover costs and damages arising therefrom, including attorneys' fees, excess costs
and fees, and cost of cover together with incidental or consequential damages, incurred by the Division in
obtaining simitar Goods, Custom Deliverables, or Services.

FORCE MAJEURE: Neither party to this Contract will 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. The Division and the Eligible Users may
immediately terminate this Contract after determining such delay will reasonably prevent successful performance
of this Contract.
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51.

52.

53.
54,

55.

56.

57.

58.

59.

60.

PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any
supplies, services, products, construction, or insurance to the State of Utah is violating the law if the person gives
or offers to give any compensation, gratuity, contribution, loan, or reward, or any promise thereof to any person
acting as a procurement officer on behalf of the State of Utah, or who in any official capacity participates in the
procurement of such supplies, services, products, construction, or insurance, whether it is given for their own use
or for the use or benefit of any other person or organization.

WORKERS’ COMPENSATION: The Master Agreement's Insurance clause applies (Section 16.b.3 of Attachment
A).

LIABILITY INSURANCE. The Master Agreement's Insurance clause applies (Section 16 of Attachment A).

CONFLICT OF TERMS: Contractor terms and conditions that apply must be in writing and attached to this
Contract. No other terms and conditions will apply to this Contract including terms listed or referenced on a
Contractor’s website, terms listed in a Contractor quotation/sales order, purchase orders, etc. In the event of any
conflict in the contract terms and conditions, the order of precedence shall be: (a) this Attachment A; (b) Contract
Signature Page(s); (c) State of Utah’s Additional Terms and Conditions, if any; and (d) Contractor Terms and
Conditions, if any. Attachment A will be given precedence over any provisions including, limitation of liability,
indemnification, standard of care, insurance, or warranty, and will not be nullified by or exception created by
more specific terms elsewhere in this Contract.

ENTIRE AGREEMENT: This Contract shall constitute the entire agreement between the parties, and supersedes
any and all other prior and contemporaneous agreements and understandings between the parties, whether oral
or written.

SURVIVORSHIP: This paragraph defines the specific contractual provisions that will remain in effect after
expiration of, the completion of, or termination of this Contract, for whatever reason: (a) Contract Jurisdiction,
Choice of Law, and Venue; (b) Secure Protection and Handling of Public Data; (c) Data Breach Responsibilities;
(d) Ownership in Custom Deliverables; (e) Ownership, Protection, and Use of Records, including Residuals of
such records; and (f) Ownership, Protection, and Use of Confidential Federal, State, or Local Government
Internal Business Processes, including Residuals of such confidential business processes; (g) Ownership,
Protection, and Return of Documents and Data Upon Contract Termination or Completion; (h) Confidentiality; (i)
Conflict of Terms; and (j) any other terms that by their nature would survive the expiration of, completion, or
termination of this contract.

WAIVER: The waiver by either party of any provision, term, covenant, or condition of this Contract shall not be
deemed to be a waiver of any other provision, term, covenant, or condition of this Contract nor any subsequent
breach of the same or any other provision, term, covenant, or condition of this Contract.

CONTRACT INFORMATION: During the duration of this Contract, the Division of Purchasing is required to make
available contact information of Contractor to the State of Utah Department of Workforce Services. The State of
Utah Department of Workforce Services may contact Contractor during the duration of this Contract to inquire
about Contractor's job vacancies.

COMPLIANCE WITH ACCESSIBILITY STANDARDS: Contractor shall comply with and adhere to Accessibility
Standards of Section 508 Amendment to the Rehabilitation Act of 1973. Contractors must also adhere to Utah
Administrative rule R895-14-1-3-3, which states that vendors developing new websites or applications are
required to meet accessibility guidelines subject to rule R895 and correct any items that do not meet these
guidelines at no cost to the agency; and Rule R895-14-1-4-2, which states that vendors proposing IT products
and services shall provide Voluntary Product Accessibility Template® (VPAT™) documents. Contractor
acknowledges that all Goods and Custom Deliverables that it licenses, contracts, or sells to DTS under this
contract are accessible to people with disabilities.

RIGHT TO AUDIT: Contractor agrees to, upon written request, permit Division, or a third party designated by the
Division, to perform an assessment, audit, examination, or review of all of Contractor's sites and environments -
including physical, technical, and virtual sites and environments - in order to confirm Contractor's compliance
with this Contract; associated Scopes of Work; and applicable laws, regulations, and industry standards.
Contractor shall fully cooperate with such assessment by providing access to knowledgeable personnel; physical
premises; records; technical and physical infrastructures; and any other person, place, or object which may
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61.

62.

63.

64.

65.

66.

assist the Division or its designee in completing such assessment. In addition, upon request, Contractor shall
provide the Division with the results of any audit performed by or on behalf of Contractor that would assist the
Division or its designee in confirming Contractor's compliance with this Contract; associated Scopes of Work;
and applicable laws, regulations, and industry standards.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing
for large orders provided Contractor is willing to offer additional discounts for large volume orders. No
amendment to this Contract is necessary for Contractor to offer discount pricing to an Eligible User for large
volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined
by each Eligible User. Contractor agrees to supply each Eligible User with Goods based upon the same terms,
conditions and prices of this Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Goods from this Contract will be treated as if
they were individual customers. Each Eligible User will be responsible to follow the terms and conditions of this
Contract. Contractor agrees that each Eligible User will be responsible for their own charges, fees, and liabilities.
Contractor shall apply the charges to each Eligible User individually. The Division is not responsible for any
unpaid invoice.

QUANTITY ESTIMATES: The Division does not guarantee any purchase amount under this Contract.
Estimated quantities are for Solicitation purposes only and are not to be construed as a guarantee.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped
promptly in accordance with the terms of this Contract.

REPORTS AND FEES:

1. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the State in the form of
a Check or EFT payment. The fee will be payable to the “State of Utah Division of Purchasing” and will be
sent to State of Utah, Division of Purchasing, 3150 State Office Building, Capitol Hill, PO Box 141061, Salt
Lake City, UT 84114. The Administrative Fee will be 1% (one percent) and will apply to all purchases (net
of any returns, credits, or adjustments) made under this Contract.

2. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the
State during the associated fee period. The report will show the quantities and dollar volume of purchases
by each agency and political subdivision. The quarterly report will be provided in secure electronic format
and/or submitted electronically to the Utah reports email address: salesreports@utah.gov.

3. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30

June 30 July 31
September 30 October 31
December 31 January 31

4. Fee Payment: After the Division receives the quarterly utilization report it will send Contractor an invoice for
the total quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative
fee within thirty (30) days from receipt of invoice.

5. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of
invoice or quarterly utilization reports are not received by the report due date, then Contractor will be in
material breach of this Contract.

If Services are applicable to this Contract, the following terms and conditions apply to this Contract:

67. TIME IS OF THE ESSENCE: The Services shall be completed by any applicable deadline stated in this Contract.

For all Services, time is of the essence.
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69.
70.

71.

72.

73.

PERFORMANCE EVALUATION: The Division may conduct a performance evaluation of Contractor's Services,
including Contractor's Subcontractors, if any. Results of any evaluation may be made available to the Contractor
upon Contractor's request.

[RESERVED]

STANDARD OF CARE: The Services of Contractor and its Subcontractors shall be performed in accordance
with the standard of care exercised by licensed members of their respective professions having substantial
experience providing similar services which similarities include the type, magnitude, and complexity of the
Services that are the subject of this Contract.

STATE REVIEWS, LIMITATIONS: The Division reserves the right to perform plan checks, plan reviews, other
reviews, and/or comment upon the Services of Contractor.

TRAVEL COSTS: The following will apply unless otherwise agreed to in the contract: All travel costs associated
with the delivery of Services under this Contract will be paid according to the rules and per diem rates found in
the Utah Administrative Code R25-7. Invoices containing travel costs outside of these rates will be returned to
the Contractor for correction.

CONTRACT DATES: The Master Agreement effective and expiration dates apply to this participating addendum.
A contract amendment is not necessary in the event of the renewal or extension of the Master Agreement.
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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: State of Utah Contractor: Carahsoft Technology
Corporation

Signature: Signaure:—= N

Name: Name:

\’]MW 'fW Q[ -’»f Ellen Lord

ittea . e
A gicfunt Divecto— Contracts Manager

Date: Date:
2.6 . 20y December 5", 2016

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator: Shannon Berry

Telephone: 775-720-3404

Email: sberry@naspovaluepoint.org

Please email fully executed PDF copy of this document
to
PA@naspovaluepoint.org
to support documentation of participation and posting
in appropriate databases.
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