PARTICIPATING ADDENDUM
WESTERN STATES CONTRACTING ALLIANCE
FOR DATA COMMUNICATIONS EQUIPMENT and

ASSOCIATED MAINTENANCE & TRAINING
Between the State of Minnesota and SNC Telecommunications, LLC

WSCA Contract No. AR1482
State of Minnesota Contract No. 429852

1= Scope: The State of Minnesota, various state agencies and departments, and current cooperalive
purchasing venture members (“customer” - as defined in Minnesota Exhibit A) may purchase the
products and services available in this Contract. This agreement is not a purchase order, nor
does it guaranies any purchases to be made by the customer.

2 Changes: The additional terms and conditions contained in Minnesota Exhibil &, attached, are
hereby incorporated by reference. In the event of a conflict between the terms contained within
Minnesota Exhibit A and WSCA Master Price Agreement (“Price Agreement”), Minnesota Exhibit
A shall control. The parties agree that this provision of the Participating Addendum supercedes
the Standard Contract Terms and Conditions set forth in the Price Agreement. In the event that
any provision of this Participating Addendum or Price Agreement is contrary to Minnesola law,
such provision shall be null and void. This Agreement shall be governed by Minnesola law.

& Primary Contact: The primary government contact individual for this participating addendum is as
follows:

Name: Bernadette Vogel, CPFB
Title: Acquisition Management Specialist
Address: State of Minnesota
Department of Administration
Materials Management Division
50 Sherburne Ave., 112 Administration Bldg.
St Paul, MN 55155
Telehone: 651.296.3778
Fax: £51.296.3896
E-mail: bernie.vogel@siate.mn.us

é:, Products and Product Discounts: see attached Exhibit B.
5. Resellers: Mone

This Addendum and the Price Agreement together with its exhibits, sel forth the entire agreement betweaen
the parties with respect to the subject matter of all previous gommunications, 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 Price
Agreement, together with ils exhibits, shall not be added to or incorporated into this Addendum or the
Price Agreement and its exhibits, by any subsequent purchase order or otherwise, and any such attempls
io add or incorporate such terms and conditions are hereby rejected. The terms and conditions of this
Addendum and the Price Agreement and its exhibits shall prevail and govern in the case of any such
inconsistent or additional terms.



IN WITNESS WHEREQOF, the parties have executed this Addendum as of the dale of execution by bioth
parties below.

Government Entity: State of Minnesota Contracior: SNC Telsgommunicatjpns, LLC
Materials Management Division By: A
In agcordance with Minn, Stat. § 16C.03, Subd. 3 Mame: Glenn A. Mushett

o i Al

/4 Title: EXP Govt & Fed Sales
Date: Oct 9, 2002

Crate: &

Lead State: State of Uiah

Date;

(L5}




Minnesota Exhibit A
Minnesota General Conditions

DEFINITIONS.

a. CPV Program/Members. The Cooperative Purchasing Venture (CPV) program is established by
Minn. Stat. § 16C.03, subd. 10, which authorizes the Commissioner to "enter into a cooperative
purchasing agreement for the provision of goods, services, and utilities with [governmental entities]...,
as described in section 471.59, subd. 1." Based on this authority, the Commissioner of
Administration, through the Materials Management Division (MMD), enters into a joint powers
agreement that designates MMD as the authorized purchasing agent for the governmental entity.
Governmental entities joining the program are given an access code which identifies them as
members and permits them to access the MMD web site to get information about State contracts. It is
not legal for governmental entities who are not members of the CPV program to use "State contract
prices.”

b. Siate Ag- encies. This term applies enly to State of Minnesota agencies, as defined in Minn. Stat.
§§ 15.01 and 15.021.

¢. Customer. This term applies o any State of Minnesota agency or CPV member,
d. State. This term applies to all State of Minnesola agencies and CPV members.

EFFECTIVE DATE. Pursuant to Minnesota law this Participating Addendum shall be effective upon
the date of final execution by the State.

STATE AUDITS. (Minn. Stat. § 16C.05, Subd, 5} The books, records, documents, and accounting
proceduras and practices of the Contract Vendor relevant to the Contract or transaction, are subject to
examination by the contracting agency or its agents, the Legislative Auditor andfor the State Auditor
for a minimum of six years after the end of the Contract or transaction.

ANTITRUST. The Contract Vendor hereby assigns to the State of Minnesola any and all claims for
overcharges as to goods and/or services provided in connection with the Contract resulting from
anlitrust violations which arise under the antitrus! laws of the United States and the antitrust laws of
the State,

INSURANCE. The Contract Vendaor will be required lo provide a copy of a Certificate of Insurance,
including workers' compensation insurance coverage reguirements of Minn, Stal, Ch, 176 prior to
execution of this Paricipating Addendum.

INDEMNIFICATION AND HOLD HARMLESS. The Contract Vendor shall indemnify, protect, save
and hold harmless the State, its representatives and employees from any and all claims or causes of
action, including all legal fees incurred by the State arising from the performance of this Contract by
the Conlract Vender or its agents, employees, or subcontractors. This clause shall not be consirued
to bar any legal remedies the Contract Vendor may have for the Stale's failure to fulfill its obligations
pursuant to the Contract.

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished shall

comply fully with all State and federal laws and regulations, including Minn. Stat. & 181.59 and Minn.
Stat. Ch. 363 prohibiting discrimination.

GOVERNMENT DATA PRACTICES ACT. To the extent that the Contract Vendor takes possession
of andfor has access o the privale, rm:‘ipub!ic, protected nonpublic, or confidential data of the
customer, the Cantract Vendar will agree to comply with the requirements of the Minnesota
Government Data Practices Act (Minn. Stat. Ch: 13} in providing services under this Contracl. The
Coniract Vendor agrees that all materials submitted to the State are subject to the Minnesota
Government Data Practices Act and provisions of Minn. Stat. Ch. 16C relating to disclosure of
documents. The Contract Vendor agrees to indemnify, save, and hold the State of Minnesola, its
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10.

11.
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13

14.

15.

16.

17.

148.

agent and employees, harmiless from all claims arising oul of, resulling from, or in any manner
attribuiable to any violation of any provision of the Minnesoia Government Data Praclices Act,
including legal fees and disbursements paid or incurred to enforce this provision of the Contract. In
the event that the Contract Vendor subcontracts any or all of the work lo be performed under the
Contract, the Contract Vendor shall retain responsibility under the terms of this paragraph for such
work.

RISK OF LOSS OR DAMAGE. The State shall be relieved of all risks of loss or damage to the goods
and/or equipment during periods of transportation, installation (if instaliation is provided by the
Confract Vendor), unless and uniil such time as unencumbered title is vested in the Siate and the
agoods and/or equipment is in the exclusive possession of the State,

GOVERNING LAW. This Contract shall be construed in accordance with, and its performance
governed by, the laws of the State of Minnesola. Except to the extent that the provisions of the
Contract are clearly inconsistent therewith, the Contract shall be governed by the Uniform Commercial
Caode (UCC) as adopted by the State. To the extent the Contract entails delivery or performance of
services, such services shall be deemed “goods” within the meaning of the UCC, except when to so
deam such services as "goods” is unreasonable.

JURISDICTION AND VENUE. This Contract, its amendments and supplements thereta, shall be
governed by the laws of the State of Minnesota. USA. Venue for all legal proceedings arising out of
the Contract, or breach thereof, shall be in the State or federal court with competent jurisdiction in
Ramsey County, Minnesota.

HUMAN RIGHTS (Reference Exhibit C). The Contracl Vendor certifies that it will remain in
compliance with Minn. Stat. § 363.073 during the life of this Conlract.

PAYMENT. Minn. Stat. § 16A.124 requires payment within 30 days following receipt of an undisputed
invoice, merchandise or service, whichever is later. Purchasing entities other than State agencies will
use best efforts to pay the Contract Vendor within 30 days of the date of such invoice.

PURCHASE ORDERS. The State requires that thers will be no minimum order requirements or
charges to process an individual purchase order, The Contract number and the PO number must
appear on all documents (e.g., invoices, packing slips, etc.).

PURCHASING CARD. The Canlract Vendor will accept & purchasing card for arder placement in
addition to accepting a purchase order, without passing the processing fees for the purchasing card
back to the State.

TAXES. State agencies are subject to paying Minnesota sales and use taxes. DO NOT add sales tax
to the prices being offered. For State agencies, taxes will be paid directly to the Department of
Revenue using Direct Pay Permit #1114, Custamers other than State agencies may or may not be
subject to paying Minnesota Sales and Use Taxes. Itis the responsibility of the customer ta provide
the Contract Vendor with the appropriate tax exemption information.

PRICES. All prices shall be FOB Destination, freight prepaid and allowed {with freight included in the
price), to the ordering agency's receiving dock or warehouse. In those situations in which the "defiver-
ta" address has no receiving dock or agents, the Contract Vendor must be able to deliver to the
person specified on the PO. '

DEFAULT. A Stale purchass order constitutes a binding contract, All commoditias furnished will be
subject to inspection and acceptance by the requesting agency afler delivery. No substitutions or
cancellations are permitted without approval of the State contracting agency. Back orders, defaulls in
promised delivery, or failures to meet specifications in the purchase order and/or the Conlract
autharize the State contracting agency to cancel the Contract or purchase order, or any portion of i,
purchase elsewhere, and charge the full increase, if any, in cost of administrative handling to the
defaulting Contract Vendor. In the event of default, the Siate reserves the right to pursue any other

4




18,

20.

21,

22,

23,

24,

remedy available by law. A Contract Vendor may be removed from the vendor's list or suspended
from receiving a conlract for consistent failure to comply with the terms and condilions of the Cantract,
or for failure to pay the State for the cost incurred on defaulted contracis. This is in addition to any
other penalties list in the RFP and the Contract. Any disputes between the cuslomer and the Contract
Vendor concerning penalties must be brought to the AMS for resolution.

ASSIGNMENT. The Contract Vendor shall not sell, transfer, assign, or otherwise dispose of the
Confract or any portion hereof or of any right, title, or interest herein without the priar written consent
of the State’s authorized sgent. Such consent shall not be unreasonably withheld, The Contract
Vendor shall give written notice to the State's authorized agent of such a ;possibility at least 30 days
prior to the sale, transfer, assignment, or other disposition of the Contract. Failure lo do so may resull
in the Contract Vendor being held in default. This consent requirement includes reassignment of the
Contract due to a change in ownership, merger, or acquisition of the Contract Vendor or its subsidiary
or affiliated corporations. This section shall not be construed as prohibiting the Contract Vendor's
right to assign the Contract to corporations lo provide some of the services hereunder.
Motwithstanding the foregoing acknowledgment, the Contract Vendor shall remain salely I:ahle for all
perfarmance required and provided under the terms and conditions of the Contract.

INTELLECTUAL PROPERTY INDEMMNIFICATION. The Contract Vendor warrants that any materials
or products provided or produced by the Contract Vendor or utilized by the Contract Vendor in the
performance of the Contract will not infringe or violate any patent, copyright, lrade secret, or any other
proprietary right of any third party. In the event of any such claim by any third party against the State,
the State shall promptly notify the Contract Vendor. The Centract Vendor, at its own expense, shall
indemnify the State against any losses, cost, expense, or liability (including legal fees) arising out of
such a claim, whether or not such claim is successful against the State.

If such a claim has oceurred, or in the Contract Vendor's opinion is likely to occur, the Confract Vendor
shall either procure for the State the right to continue using the malerials or products or replacements
or modified materials or products. If an option satisfactory to the State is nol reasonably available, the
State shall return the materials or products o the Contract Vendor, upon written reguest of the
Contract Vendor and at the Contract Vendor's expense. This remedy is in addition to any other
remedy provided by law.

PARTICIPATING ADDENDUM AMENDMENTS. Except as provided herein, the Participating
Addendum shall be modified only by written amendment duly executed by an authorized
representative of the Stale and the Contract Vendor. Mo alteration or variation of the terms and
conditions of the Paricipating Addendum shall be valid unless made in writing and signed by the
parties as required by law. Every amendment shall specify the date on which its provisions shall be
effective. An approved Parlicipaling Addendum amendment means ong approved by the authorized
signatories of the Contract Vendor as required by law.

TERMINATION OF THE PARTICIPATING ADDENDUM. The Parlicipating Addendum may be
canceled by the State or the Commissioner of Administration at any time, with or without cause, upon
30 days written nolice to the Contract Vendor. In the event the Contract Vendor is in default, the
contract is subject to immediate cancellation o the extend allowable by applicable faw. In the event of
such a cancellation, the Contract Vender shall be entitled to payment, determined on a pro rata basis,
for work or services satisfactorily performed and accepled. The Paricipating Addendum may be
canceled by the Contract Vendor upon 60 days written notice o the AMS.

ADMINISTRATIVE PERSONNEL CHANGES. After execution of this Participating Addendum the
State must be nofified of intended changes in the Contract Vendor's administrative personnel as soon
as practicable.

PUBLICITY. Any publicity given to the program, publications ar services provided resulting from the

‘Contracl, including but not limited to notices, informational pamphlels, press releases, research,

reports, signs, and similar public nofices prepared by or for the Contract Vendor, or its employees
individually or jointly with others, or any subcontractors, shall identify the Stale as the sponsoring
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agency and shall not be released, unless such release is a specific part of an approved work plan
included in the Contract, prior to its approval by the Acquisition Management Specialist.

The Contract Vendor shall not make any representations of the State's opinion or position as {o the
quality or effectiveness of the products andfor services that are the subject of this Contract without the
prior written consent of the AMS, Representations include any publicity, including but not limited o
advertisements, nolices, press releases, reports, signs, and similar public notices.

NOTICES. If one party is required to give notice to the other under the Contract, such notice shall be
in writing and shall be effective upon receipt. Delivery may be by certified United States mail or by
hand, in which case a signed receipt shall be obtained. Either party must notify the other of a change
in address for notification purchases. All notices to the Stale shall be addressed as follows:

Bernadette Vogel, CPPB Fax: 651.287.3896

Acquisilion Management Specialist E-mall: bernie.vogel@state.mn.us
50 Sherburne Avenue

112 Administration Bldg.

St. Paul, MN 55155

NONVISUAL ACCESS STANDARDS. Mot Applicable,

MINNESOTA REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. On a quarterly basis,
the Contract Vendor shall return to the Department of Administration, Materials Management Division,
a fee of .25% (.0025, one-guarter of one percent) of the total sales during that quarter, to assist with
the cost of administering the Contract. The administrative fee shall be remitted to the State within 20
days of the end of the quarter. The quarter periods are January 1 to March 31, April 1 to June 30, July
1 to September 30, and October 1 to December 31 of any given year. The Contract Vendor must
provide a report detailing the total sales to State agencies and CPY members. The report must be
submitted with the check on or before the required 30 days after the end of the quarter.

SEVERABILITY. If any provision of the Cantract, including items incorporated by reference, is found
to be illegal, unenforceable, or void, then both the State and the Conlract Vendor shall be relieved of
all obligations arising under such provisions. If the remainder of the Contract is capable of
performance it shall not be affected by such declaration or finding and shall be fully performed.

ELECTRONIC FUNDS TRANSFER (EFT) PAYMENT METHOD AND STRUCTURE. In accordance

with Minn. Stat. § 16A.40 the Contract Vendor is required to provide their bank routing information to
the Minnesota Department of Finance to enable payments to be made through EFT.
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Exhibit B

PRODUCTS AND PRODUCT DISCOUNTS

Product/Brand WSCA Discount
Kentrox CSL/DSU 38% to 41%
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