
STAFF REPORT FOR CALENDAR ITEM NO.:  11 
FOR THE MEETING OF:  June 13, 2024 
 

TRANSBAY JOINT POWERS AUTHORITY 
 
BRIEF DESCRIPTION: 
Authorize the Executive Director to execute an agreement for data communications products and 
associated services with Presidio Networked Solutions Group, LLC for the Transit Center 
Network in an amount not to exceed $947,882.46, and adopting Amendment No. 2 to the Fiscal 
Year 2023-24 (FY23-24) Capital Maintenance, Repair, and Replacement Budget to reallocate 
$948,000 to accommodate the contemplated products and services, with no change to the total 
amount of the fiscal year budget. 
 
EXPLANATION: 
 
Network Hardware and Installation Services 
The TJPA requires an upgrade of the existing Transit Center data center switches and servers 
which have reached the Last Day of Support (LDOS) by the manufacturer, Cisco. Critical TJPA 
technology infrastructure components are no longer being sold and will not be supported with 
software updates, manufacturer technical support, or software patches. These systems are now 
over six years old and need to be refreshed to maintain all the systems within the Transit Center. 
refreshing the systems helps avoid critical failures to technology-based systems such as lighting 
controls, building management controls systems, and other essential equipment. 
 
The TJPA IT Director investigated the best solutions for refreshing/renewing the current Cisco 
environment including meeting with the Cisco account manager and systems engineer, reviewing 
solutions at the annual Cisco Live conference, and researching online. The Transit Center 
network is predominantly Cisco based infrastructure, so upgrading to a newer Cisco based 
infrastructure makes the most sense from a support, maintenance, and financial perspective. 
 
The TJPA Procurement Policy (Board Policy No. 001) at Section II generally requires 
publication of an invitation for bid/request for proposals for general and professional services, 
and goods, supplies, and equipment, with a total contract value over $110,000. However, the 
Policy at Section II.G authorizes the TJPA to utilize intergovernmental purchasing for the 
procurement of any supplies or services to increase efficiency and/or reduce expenses. The 
Policy expressly authorizes the TJPA to “piggyback” on existing federal, state, and local 
contracts established by other entities. The Policy requires any cooperative purchasing to be 
made through master contracts that were originally awarded through full and open competition. 
 
The State of Utah has issued a Master Agreement Number AR3227, through its Utah NASPO 
ValuePoint program for Data Communications Products and Associated Services, in effect from 
October 1, 2019 through September 30, 2024, renewable for two (2) one-year terms (“NASPO 
Master Agreement AR3227”). 
 
The State of California has issued Participating Addendum No. 7-20-70-47-01, as modified by 
Amendment 1, on behalf of all California political subdivisions/local governments to purchase 



Data Communications Products and Associated Services pursuant to NASPO Master Agreement 
AR3227 (“California Addendum”). 
 
The NASPO Master Agreement AR3227 and California Addendum together allow local 
governments in the state to procure specific Cisco products at discounted prices compared to the 
manufacturer’s list price. Cisco requires that its products be procured only through authorized 
resellers. The California Addendum identifies those Cisco-authorized resellers that the State has 
determined are qualified to procure the products and provide associated services under the 
NASPO Master Agreement AR3227 and California Addendum. 
 
Consistent with the procurement procedures specified in the California Addendum, TJPA 
solicited proposals from three authorized resellers qualified to procure the Cisco products and 
provide associated services under the NASPO Master Agreement AR3227 and California 
Addendum. The TJPA staff recommends contracting with Presidio Networked Solutions Group, 
LLC (“Presidio”), which is qualified to procure the required products and perform the necessary 
work and submitted the lowest price. 
 
Presidio’s total proposal amount is $947,882.46, which is made up of about $792,000 in Cisco 
products/hardware and about $155,00 in associated services to prepare, install, and configure the 
products. Staff confirmed that the products and services are within the scope of the cooperative 
purchasing arrangement. Staff confirmed that the Presidio pricing for the Cisco products is 
discounted from the manufacturer’s list price, consistent with the beneficial terms TJPA is 
entitled to receive under the NASPO Master Agreement AR3327 and California Addendum. 
TJPA staff estimate that procuring the products and services under the NASPO Master 
Agreement AR3227 results in cost savings to TJPA of about 10 percent. 
 
Under this cooperative purchasing arrangement, the rights and obligations of the contracting 
parties under NASPO Master Agreement AR3227 apply to TJPA, Cisco, and Presidio except to 
the extent modified by the California Addendum and the TJPA’s own required contract terms. 
TJPA prepared a simplified form of contract that identifies TJPA’s required contract terms and 
otherwise incorporates the NASPO Master Agreement AR3227 and California Addendum. The 
contractor has accepted TJPA’s form of Cooperative Purchase Agreement, which is attached for 
the Board’s consideration.  
 
If authorized by the Board today, TJPA staff expects the work to begin immediately and to be 
completed over the course of several weeks. 
 
Budget Amendment No. 2 to the FY23-24 Capital Maintenance, Repair and Replacement Budget 
Each year, the TJPA Board approves an annual operating budget; separate annual capital budgets 
for Phase 1, Phase 2, Tenant Improvements, and Capital Maintenance, Repair and Replacement; 
and an annual debt service budget. The annual capital budget for Capital Maintenance, Repair 
and Replacement presents the revenues and expenses staff expects the agency to incur for 
significant maintenance, repair, and replacement capital costs in that fiscal year. 
 
In June 2023, the TJPA Board adopted the FY23-24 Capital Maintenance, Repair and 
Replacement Budget in the amount of $3,900,863. The original budget did not identify 



Wayfinding as a separate expense line item, but included $950,000 as an expense contingency. 
In March 2024, the TJPA Board adopted Amendment No. 1 to this budget to create a separate 
Wayfinding expense line item, and include the Proposition AA funding that has been allocated 
for the wayfinding improvements. Amendment No. 1 reallocated funds between line item 
expenses and revenues in the budget but did not change the total amount of the budget. 
 
The proposed Amendment No. 2 to this budget creates a separate Information Technology (IT) 
Infrastructure Maintenance expense line item. This amendment reallocates funds between line 
item expenses in the budget but does not change the total budget amount or funding sources. 
 
RECOMMENDATION: 
Staff recommends that the Board of Directors authorize the Executive Director to execute an 
agreement in the form attached for data communications products and associated services with 
Presidio Networked Solutions Group, LLC for the Transit Center Network in an amount not to 
exceed $947,882.46. Staff further recommends that the Board of Directors adopt Amendment 
No. 2 to the FY23-24 Capital Maintenance, Repair and Replacement Budget to reallocate 
$948,000 to accommodate the contemplated products and services, with no change to the total 
amount of the fiscal year budget. 
 
ATTACHMENTS: 
1. Resolution 
2. Cooperative Purchase Agreement 
3. Amendment No. 2 to the FY23-24 Capital Maintenance, Repair and Replacement Budget 



TRANSBAY JOINT POWERS AUTHORITY 
BOARD OF DIRECTORS 

 
Resolution No. _____________ 

  
 

WHEREAS, The TJPA requires certain data communications products and associated 
services to refresh and upgrade existing Transit Center data center switches and servers; and 

 
WHEREAS, The TJPA Board Procurement Policy allows the TJPA to utilize cooperative 

purchasing arrangements where appropriate to increase efficiency and/or reduce expenses; and 
 
WHEREAS, The State of Utah has issued a Master Agreement Number AR3227, through 

its Utah NASPO ValuePoint program for Data Communications Products and Associated 
Services, in effect from October 1, 2019 through September 30, 2024, renewable for two (2) one-
year terms (“NASPO Master Agreement AR3227”); and 

 
WHEREAS, The State of California has issued Participating Addendum No. 7-20-70-47-

01, as modified by Amendment 1, on behalf of all California political subdivisions/local 
governments to purchase Data Communications Products and Associated Services pursuant to 
NASPO Master Agreement AR3227 (“California Addendum”); and 

 
WHEREAS, The NASPO Master Agreement AR3227 and California Addendum together 

allow local governments in the state to procure specific Cisco products at discounted prices 
compared to the manufacturer’s list price using authorized resellers approved by the State of 
California; and 

 
WHEREAS, Consistent with the procurement procedures specified in the California 

Addendum, TJPA solicited proposals from three authorized resellers qualified to procure the 
Cisco products and provide associated services under the NASPO Master Agreement AR3227 
and California Addendum; and 
 

WHEREAS, TJPA staff recommends contracting with Presidio Networked Solutions 
Group, LLC, which is qualified to procure the required products and perform the necessary 
work, and submitted the lowest price, for data communications products and associated services 
in an amount not to exceed $947,882.46; and  

 
WHEREAS, In June 2023, the TJPA Board of Directors adopted the Fiscal Year 2023-24 

(FY23-24) Capital Maintenance, Repair and Replacement Budget in the amount of $3,900,863; 
and 

 
WHEREAS, In March 2024, the TJPA Board of Directors adopted Amendment No. 1 to 

the FY23-24 Capital Maintenace, Repair and Replacement budget to accommodate expenditures 
and revenues related to wayfinding improvements without changing the total amount of the budget; 
and  

 



WHEREAS, TJPA staff propose to reallocate certain funds in the FY23-24 Capital 
Maintenance, Repair and Replacement Budget to accommodate expenditures and revenues related 
to Information Technology infrastructure maintenance at the Salesforce Transit Center without 
changing the total amount of the budget; now, therefore, be it  

 
RESOLVED, That the TJPA Board of Directors authorizes the Executive Director to 

execute the cooperative purchase agreement in the form presented with Presidio Networked 
Solutions Group, LLC for data communications products and associated services for the Transit 
Center Network in an amount not to exceed $947,882.46; and, be it 

 
FURTHER RESOLVED, That the TJPA Board of Directors approves Amendment No. 2 

to the FY23-24 Capital Maintenance, Repair and Replacement Budget in the form presented and 
without changing the total amount of the budget. 
 

 
I hereby certify that the foregoing resolution was adopted by the Transbay Joint Powers Authority 
Board of Directors at its meeting of June 13, 2024. 
 
 
                                        ____________________________________ 
                                          Secretary, Transbay Joint Powers Authority 
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COOPERATIVE PURCHASE AGREEMENT 

 
 

THIS COOPERATIVE PURCHASE AGREEMENT (“Agreement”) is entered into as of the __ 
day of June 2024, by and between the TRANSBAY JOINT POWERS AUTHORITY (“TJPA”) and 
Presidio Networked Solutions Group, LLC, a Delaware Limited Liability Company (“Contractor”). 

 
Recitals 

A. The TJPA requires Data Communications Products and Associated Services for the Transbay 
Program (“Program”). 

B. The State of Utah has issued a Master Agreement Number AR3227, through its Utah NASPO 
ValuePoint program for Data Communications Products and Associated Services, in effect from October 
1, 2019 through September 30, 2024, renewable for two (2) one year terms (“NASPO Master Agreement 
AR3227”), attached as Appendix E. 

C. The State of California has issued Participating Addendum No. 7-20-70-47-01, as modified by 
Amendment 1, on behalf of all California political subdivisions/local governments to purchase Data 
Communications Products and Associated Services pursuant to NASPO Master Agreement AR3227 
(“California Addendum”), attached as Appendix F. 

D. Contractor is authorized as a “Fulfillment Partner” under NASPO Master Agreement AR3227 
and an “Authorized Reseller” under the California Addendum to provide to TJPA Data Communications 
Products and Associated Services. 

E. TJPA and Contractor desire to enter into a contract for Contractor to provide Data 
Communications Products and Associated Services under NASPO Master Agreement AR3227 and 
California Addendum. 

F. On June 13, 2024, the TJPA Board of Directors adopted Resolution No. __________ 
authorizing the TJPA’s Executive Director to execute this Agreement with the Contractor. 
 
Now, THEREFORE, the parties agree as follows: 
 
A. Incorporation of NASPO Master Agreement AR3227 and California Addendum 
 
 Except as stated herein, the terms and conditions of the NASPO Master Agreement AR3227 and 
California Addendum are incorporated herein by this reference. 
 

For the purposes of this Agreement, all references in the NASPO Master Agreement to the 
“Master Agreement” shall mean this Agreement, all references to the “Participating Entity” as the 
purchaser of the Data Communications Products and Associated Services shall mean the TJPA, and all 
references to the “Contractor” shall mean Contractor (as defined herein); and all references in the 
California Addendum to the “Participating Addendum” shall mean this Agreement, all references to the 
“State” or “DGS” shall mean the TJPA, and all references to the “Contractor” shall mean Contractor (as 
defined herein). 
 
B. Precedence 
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 In the event of a conflict between the terms and conditions in this Agreement and terms and 
conditions in the Appendices, the conflict shall be resolved by giving precedence first to the terms and 
conditions of this Agreement; next to the terms and conditions of Appendix A, B, C, and D; then to the 
terms and conditions of Appendix F; and then to the terms and conditions of Appendix E. 
  
1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of 

Non-Appropriation 
 

a. Charges under this Agreement will accrue only after prior written authorization certified 
by the TJPA’s Chief Financial Officer. The amount of the TJPA's obligation hereunder shall not at any 
time exceed the amount certified for the purpose and period stated in such advance authorization. 
 

b. This Agreement will terminate without penalty, liability or expense of any kind to the 
TJPA at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal year. If 
funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty, 
liability or expense of any kind at the end of the fiscal year for which funds are appropriated. 
 

c. The TJPA has no obligation to make appropriations for this Agreement in lieu of 
appropriations for new or other agreements or Program costs. The TJPA’s budget decisions are subject to 
the discretion of the TJPA Board of Directors. The Contractor’s assumption of risk of possible non-
appropriation is part of the consideration for this Agreement. 
 
THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS 
AGREEMENT. 
 
2. Term of the Agreement 
 

Subject to Section 1, the term of this Agreement shall be for from the Effective Date of the 
Agreement, as described in Section 3, “Effective Date of Agreement,” through January 28, 2025. 

 
3. Effective Date of Agreement  
 

This Agreement shall become effective when the Chief Financial Officer has certified to the 
availability of funds for the first Notice to Proceed (“NTP”) and the Contractor has been notified in 
writing via an NTP.  
 
4. Services the Contractor Agrees to Perform 
 

The Contractor agrees to procure the products and perform the associated services listed in 
Appendix A, Scope of Services. TJPA representatives are not authorized to request, and the TJPA is not 
required to reimburse the Contractor for, service beyond the scope of Appendix A, unless the changed 
scope is authorized by written amendment and approved as required by law. Each NTP shall relate to a 
specified part of the services, and a not-to-exceed maximum price under that NTP. No NTP can be 
amended, except in writing and signed by the TJPA’s Chief Financial Officer. 
 
5. Compensation 
 

a. Contractor agrees to provide the products and associated services hereunder at the fixed 
discounted rates off Contractor’s list price as specified in the NASPO Master Agreement AR3227; such 
discounted rates are described in Appendix B, Fees. In no event shall the total compensation under this 
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Agreement exceed Nine Hundred Forty-Seven Thousand Eight Hundred Eighty-Two and 46/100 Dollars 
($947,882.46), and any maximum price set forth in a particular NTP.  
 

b. Fees are to remain fixed during the entire contract period, pursuant to Appendix B. 
 

c. No charges shall be incurred under this Agreement nor shall any payments become due to 
the Contractor until the services required under this Agreement are received from the Contractor and 
approved by the Executive Director as being in accordance with this Agreement. The TJPA may withhold 
payment to the Contractor in any instance in which the Contractor has failed or refused to satisfy any 
material obligation provided for under this Agreement. 
 

d. In no event shall the TJPA be liable for interest or late charges for any late payments.  
 
6. Guaranteed Maximum Costs 
 

a. The TJPA's payment obligation hereunder shall not at any time exceed the amount 
certified by the Chief Financial Officer for the purpose and period stated in such certification, or the 
maximum price set forth in an NTP with respect to the products and associated services covered under 
that NTP. 
 

b. Except as may be provided by laws governing emergency procedures, TJPA 
representatives are not authorized to request, and the TJPA is not required to reimburse the Contractor for, 
commodities or services in excess of the price set forth in an NTP and in excess of the total compensation 
under this Agreement as stated in Section 5, “Compensation,” unless the changed scope is authorized by 
written amendment and approved as required by law.  
 

c. TJPA representatives are not authorized to offer or promise, nor is the TJPA required to 
honor, any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract or NTP is certified without certification of the additional amount by the Chief 
Financial Officer. 
 

d. The Chief Financial Officer is not authorized to make payments on any contract or NTP 
for which funds have not been certified as available in the budget or by supplemental appropriation.  
 
7. Payment 

 
Invoices furnished by the Contractor under this Agreement must be in a form acceptable to the 

TJPA and must include a unique invoice number. Invoices shall include the first and last day of a calendar 
month and be submitted within sixty (60) days of the end of said calendar month. The Contractor must 
submit required DBE/SBE Progress Payment Reports with every invoice. Compensation shall be made 
for services identified in the invoice that the TJPA Executive Director, in their sole discretion, concludes 
have been satisfactorily performed. Services that do not conform to the requirements of this Agreement 
may be rejected by the TJPA and in such case must be replaced by the Contractor without delay at no cost 
to the TJPA. If the Contractor fails to provide the services in accordance with the Contractor’s obligations 
under this Agreement, the TJPA may withhold any and all payments due for such non-complying services 
to the Contractor until such failure to perform is cured, and the Contractor shall not stop work as a result 
of the TJPA’s withholding of payments as provided herein. All amounts paid to the Contractor shall be 
subject to audit by the TJPA. 

 
The TJPA shall make payment to the Contractor at the address specified in Section 23, “Notices 

to the Parties.”  
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8. Submitting False Claims; Monetary Penalties 

 
Pursuant to San Francisco Administrative Code Section 21.35, any contractor, subcontractor, or 

consultant who submits a false claim shall be liable to the TJPA for the statutory penalties set forth in that 
section. A contractor, subcontractor or consultant will be deemed to have submitted a false claim to the 
TJPA if the contractor, subcontractor or consultant (a) knowingly presents or causes to be presented to an 
officer or employee of the TJPA a false claim or request for payment or approval; (b) knowingly makes, 
uses, or causes to be made or used a false record or statement to get a false claim paid or approved by the 
TJPA; (c) conspires to defraud the TJPA by getting a false claim allowed or paid by the TJPA; (d) 
knowingly makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or 
decrease an obligation to pay or transmit money or property to the TJPA; or (e) is a beneficiary of an 
inadvertent submission of a false claim to the TJPA, subsequently discovers the falsity of the claim, and 
fails to disclose the false claim to the TJPA within a reasonable time after discovery of the false claim. 
 
9. Disallowance; Suspension and Debarment 

 
If the Contractor claims or receives payment from the TJPA for a service, reimbursement for 

which is later disallowed by the State of California or United States Government, the Contractor shall 
promptly refund the disallowed amount to the TJPA upon the TJPA’s request. At its option, the TJPA 
may offset the amount disallowed from any payment due or to become due to the Contractor under this 
Agreement or any other Agreement.  

 
By executing this Agreement, the Contractor certifies that the Contractor is not suspended, 

debarred or otherwise excluded from participation in federal assistance programs. The Contractor 
acknowledges that this certification of eligibility to receive federal funds is a material term of the 
Agreement. 
 
10. Taxes 
 

Except for any applicable California sales and use taxes charged by the Contractor to the TJPA, 
the Contractor shall pay all taxes, including possessory interest taxes, levied upon or as a result of this 
Agreement, the transaction, or the services delivered pursuant hereto. 
 
11. Payment Does Not Imply Acceptance of Work 
 

The granting of any payment by the TJPA, or the receipt thereof by the Contractor, shall in no 
way lessen the liability of the Contractor to correct or revise unsatisfactory work, even though the 
unsatisfactory character of such work may have been apparent or detected at the time such payment was 
made.  
 
12. Qualified Personnel 
 

The Contractor warrants to the TJPA that the services will be performed with the degree of skill 
and care that is required by current, good and sound professional procedures and practices, and in 
conformance with generally accepted professional standards prevailing at the time the services are 
performed so as to ensure that all services performed are correct and appropriate for the purposes 
contemplated in this Agreement. The Contractor represents and warrants to the TJPA that the Contractor 
is qualified to perform the services as contemplated by this Agreement. The Contractor further represents 
and warrants to the TJPA that it has all required licenses and approvals to perform the work contemplated 
by this Agreement, and that all work performed under this Agreement shall be performed only by 
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personnel under the supervision and in the employment of the Contractor. All personnel engaged in the 
work shall be fully qualified and shall be authorized, licensed and certified under state and local law to 
perform such work if authorization, licensing or certification is required. All personnel, including those 
assigned at the TJPA’s request, must be supervised by the Contractor. The Contractor shall commit 
adequate resources to complete the project within the project schedule specified in this Agreement.  
 
13. Responsibility for Equipment  

 
The TJPA shall not be responsible for any damage to persons or property as a result of the use, 

misuse or failure of any Contractor equipment used by the Contractor, or by any of its employees, to 
provide the associated services under this Agreement; this section, however, does not apply to the 
products specified in Appendix A that are procured for TJPA under this Agreement.  
 
14. Omitted 
 
 
15. Insurance  
 

a. Without in any way limiting the Contractor's other indemnification obligations under this 
Agreement, the Contractor must maintain in force, during the full term of the Agreement, insurance with 
coverages at least as broad as the following amounts and coverages. 
 

(1) If required under California law, Worker's Compensation, in statutory amounts, with 
Employers' liability limits not less than $1,000,000 each accident, injury, or illness; and 
 

(2) Commercial General Liability Insurance on an occurrence basis, with limits not less than 
$3,000,000 each occurrence for Bodily Injury, Property Damage, Contractual Liability, Personal and 
Advertising Injury, Products and Completed Operations (limitations can be met by the combination of the 
primary and excess/umbrella coverage; and 
 

(3) Business Automobile Liability Insurance with limits not less than $1,000,000 per 
accident for Bodily Injury (including death), Property Damage, including Owned, Non-Owned and Hired 
auto coverage, as applicable; and 
 

(4)  Technology Professional Liability Errors and Omissions Insurance appropriate to the 
Contractor’s profession and work hereunder, with limits not less than $2,000,000 each claim. Coverage 
shall be sufficiently broad to respond to the duties and obligations as is undertaken by the Contractor in 
this Agreement and shall include, claims arising from Contractor’s negligence or more culpable conduct 
resulting in security breach, system failure, data recovery, business interruption, cyber extortion, 
infringement of intellectual property, including but not limited to infringement of copyright, trademark, 
trade dress, invasion of privacy violations, information theft, damage to or destruction of electronic 
information, release of private information, and alteration of electronic information. The policy shall 
provide coverage for breach response costs, regulatory fines and penalties as well as credit monitoring 
expenses.  
 

(5) Omitted 
 

b. Commercial General Liability and Business Automobile Liability Insurance policies must 
provide the following: 
 

(1) Name as Additional Insured the entities indicated in Appendix C, Additional Insureds. 
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(2) That such policies are primary insurance to any other insurance available to the 

Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance except 
for limits applies separately to each insured against whom claim is made or suit is brought. 
 

c. The Contractor shall provide thirty (30) days' advance written notice to the TJPA of 
cancellation of coverages for any reason, or ten (10) days’ advance written notice in the event of non-
payment of premium. Notices shall be sent to the address specified in Section 23, “Notices to the Parties.” 
 

d. Should any of the required insurance be provided under a claims-made form, the 
Contractor shall maintain such coverage continuously throughout the term of this Agreement, and without 
lapse, for a period of two (2) years beyond the expiration of this Agreement, to the effect that, should 
occurrences during the agreement term give rise to claims made after expiration of the Agreement, such 
claims shall be covered by such claims-made policies. 
 

e. Should any of the required insurance be provided under a form of coverage that includes 
a general annual aggregate limit or provides that claims investigation or legal defense costs are included 
in such general annual aggregate limit, such general annual aggregate limit shall be double the occurrence 
or claims limits specified above. 
 

f. Should any required insurance lapse during the term of this Agreement, requests for 
payment originating after such lapse shall not be processed until the TJPA receives satisfactory evidence 
of reinstated coverage as required by this Agreement, effective as of the lapse date. If insurance is not 
reinstated, the TJPA may, at its sole option, terminate this Agreement effective on the date of such lapse 
of insurance. 
 

g. Before commencing any operations under this Agreement, the Contractor shall furnish to 
the TJPA certificates of insurance and additional insured policy endorsements with insurers with ratings 
comparable to A.M. Best A-, VIII or higher, that are authorized or approved to do business in the State of 
California, and that are satisfactory to the TJPA, in form evidencing all coverages set forth above. Failure 
to maintain insurance shall constitute a material breach of this Agreement. 
 

h. The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in 
favor of the TJPA for all work performed by the Contractor, its employees, agents and subcontractors. 
 

i. Approval of the insurance by the TJPA shall not relieve or decrease the liability of the 
Contractor under this Agreement. If the Contractor maintains broader coverage and/or higher limits than 
the minimums shown above, the TJPA requires and shall be entitled to the broader coverage and/or the 
higher limits maintained by the Contractor. Any available insurance proceeds in excess of the specified 
minimum limits of insurance and coverage shall be available to the TJPA.  
 

j. If the Contractor will use any subcontractor(s) to provide the services, the Contractor 
shall require the subcontractor(s) to provide all necessary insurance and to name as Additional Insured the 
entities indicated in Appendix C. 
 
16. Omitted  
 
17. Omitted 
 
18. Limitation of Liability 
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The TJPA's payment obligations under this agreement shall be limited to the payment of the 
compensation provided for in Section 5, “Compensation.” NOTWITHSTANDING ANY OTHER 
PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE, 
REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY 
SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT 
LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS AGREEMENT.  
 
19. Omitted 
 
20. Termination for Default; Remedies 

 
a. Each of the following shall constitute an event of default (“Event of Default”) under this 

Agreement. 
 

(1) The Contractor fails or refuses to perform or observe any term, covenant or condition 
contained in any of the following Sections of this Agreement: Payment; Submitting False Claims, 
Monetary Penalties; Taxes; Insurance; [omitted]; Proprietary or Confidential Information of the TJPA; 
Protection of Private Information; Assignment; Drug-Free Workplace Policy; Compliance With Laws; 
USDOT Requirements. 
 

(2) The Contractor fails or refuses to perform or observe any other term, covenant or 
condition contained in this Agreement, and such default continues for a period of ten (10) days after 
written notice thereof from TJPA to the Contractor.  
 

(3) The Contractor (a) is generally not paying its debts as they become due, (b) files, or 
consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy, 
insolvency or other debtors' relief law of any jurisdiction, (c) makes an assignment for the benefit of its 
creditors, (d) consents to the appointment of a custodian, receiver, trustee or other officer with similar 
powers of the Contractor or of any substantial part of the Contractor’s property, or (e) takes action for the 
purpose of any of the foregoing. 
 

(4) A court or government authority enters an order (a) appointing a custodian, receiver, 
trustee or other officer with similar powers with respect to the Contractor or with respect to any 
substantial part of the Contractor’s property, (b) constituting an order for relief or approving a petition for 
relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take 
advantage of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction, or (c) ordering 
the dissolution, winding-up or liquidation of the Contractor.  
 

b. On and after any Event of Default, the TJPA shall have the right to exercise its legal and 
equitable remedies, including, without limitation, the right to terminate this Agreement or to seek specific 
performance of all or any part of this Agreement. In addition, the TJPA shall have the right (but no 
obligation) to cure (or cause to be cured) on behalf of the Contractor any Event of Default; the Contractor 
shall pay to the TJPA on demand all costs and expenses incurred by the TJPA in effecting such cure, with 
interest thereon from the date of incurrence at the maximum rate then permitted by law. The TJPA shall 
have the right to offset from any amounts due to the Contractor under this Agreement or any other 
agreement between the TJPA and the Contractor all damages, losses, costs or expenses incurred by the 
TJPA as a result of such Event of Default and any liquidated damages due from the Contractor pursuant 
to the terms of this Agreement or any other agreement.  
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c. All remedies provided for in this Agreement may be exercised individually or in 
combination with any other remedy available hereunder or under applicable laws, rules and regulations. 
The exercise of any remedy shall not preclude or in any way be deemed to waive any other remedy.  
 
21. Termination for Convenience  

 
a. The TJPA shall have the option, in its sole discretion, to terminate this Agreement, at any 

time during the term hereof, for convenience when it is in the TJPA’s best interest, which best interest 
shall be determined at the TJPA’s sole discretion. The TJPA shall exercise this option by giving the 
Contractor written notice of termination. The notice shall specify the date on which termination shall 
become effective. 
 

b. Upon receipt of the notice, the Contractor shall commence and perform, with diligence, 
all actions necessary on the part of the Contractor to effect the termination of this Agreement on the date 
specified by the TJPA and to minimize the liability of the Contractor and the TJPA to third parties as a 
result of termination. All such actions shall be subject to the prior approval of the TJPA. Such actions 
shall include, without limitation: 
 

(1) Halting the performance of all services and other work under this Agreement on the 
date(s) and in the manner specified by the TJPA. 
 

(2) Not placing any further orders or subcontracts for materials, services, equipment or other 
items. 
 

(3) Terminating all existing orders and subcontracts to the extent they are permitted to be 
terminated early for convenience. 
 

(4) OMITTED. 
 

(5) Subject to the TJPA’s approval,  settling all outstanding liabilities and all claims arising 
out of the termination of orders and subcontracts. 
 

(6) Completing performance of any services or work that the TJPA designates to be 
completed prior to the date of termination specified by the TJPA. 
 

(7) Taking such action as may be necessary, or as the TJPA may direct, for the protection 
and preservation of any property related to this Agreement which is in the possession of the Contractor 
and in which the TJPA has or may acquire an interest. 

 
c. Within sixty (60) days after the specified termination date, the Contractor shall submit to 

the TJPA an invoice, which shall set forth the reasonable cost to the Contractor for all services and other 
work the TJPA directed the Contractor to perform prior to the specified termination date, for which 
services or work the TJPA has not already tendered payment. The costs shall be determined as provided 
in Section 5, “Compensation,” and shall be invoiced as provided in Section 7, “Payment.” The Contractor 
may also recover the reasonable cost of preparing the invoice. For avoidance of doubt, in the event of any 
early termination of this Agreement, TJPA shall pay Contractor all sums due Contractor hereunder prior 
to such termination, including without limitation: (a) all amounts that have been previously properly 
invoiced; (b) all fees for Services performed up to the date of termination that have not previously been 
invoiced (it being understood and agreed that, for Services being charged on a flat fee basis, Contractor 
will be entitled to a pro rata portion of the flat fee based on the portion of the Services completed) and all 
pre-approved expenses incurred in the provision of such Services which have not yet been reimbursed but 
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which are proper; (c) all items, including but not limited to all equipment, hardware and software listed on 
Appendix A, which have been ordered; and  (d) all amounts that Contractor may have paid or be required 
to pay to original equipment manufacturers, subcontractors or other third party vendors for Services 
performed through the effective date of termination and any early termination penalties incurred by 
Contractor to such third parties as a result thereof. 

 
d. In no event shall the TJPA be liable for costs incurred by the Contractor or any of its 

subcontractors after the termination date specified by the TJPA, except for those costs specifically 
enumerated and described in the immediately preceding subsection (c). Such non-recoverable costs 
include, but are not limited to, anticipated profits on this Agreement, post-termination employee salaries, 
post-termination administrative expenses, post-termination overhead or unabsorbed overhead, attorneys’ 
fees or other costs relating to the prosecution of a claim or lawsuit, prejudgment interest, or any other 
expense which is not reasonable or authorized under such subsection (c). 
 

e. In arriving at the amount due to the Contractor under this Section, the TJPA may deduct 
(1) all payments previously made by the TJPA for work or other services covered by the Contractor’s 
final invoice; (2) any claim which the TJPA may have against the Contractor in connection with this 
Agreement; and (3) any invoiced costs or expenses excluded pursuant to the immediately preceding 
subsection (d).  
 

f. The TJPA’s payment obligation under this Section shall survive termination of this 
Agreement. 
 
22. Rights and Duties Upon Termination or Expiration 

 
a. This Section and the following Sections of this Agreement shall survive termination or 

expiration of this Agreement: Submitting False Claims, Monetary Penalties; Disallowance; Suspension 
and Debarment; Taxes; Payment Does Not Imply Acceptance of Work; Responsibility for Equipment; 
Independent Contractor, Payment of Taxes and Other Expenses; Insurance; [omitted]; [omitted]; Liability 
of TJPA; Proprietary or Confidential Information of the TJPA; Protection of Private Information; Notices 
to the Parties; Ownership of Results; Works for Hire; Audit and Inspection of Records; Non-Waiver of 
Rights; Limitations on Contributions; Modification of Agreement; Administrative Remedy for Agreement 
Interpretation; Agreement Made in California, Venue; Construction; Entire Agreement; Severability; 
USDOT Requirements; Prompt Payment to Subcontractors. 

 
b. Subject to the immediately preceding subsection (a) and Section 21(c), upon termination 

of this Agreement prior to expiration of the term specified in Section 2, “Term of Agreement,” this 
Agreement shall terminate and be of no further force or effect. The Contractor shall transfer title to the 
TJPA, and deliver in the manner, at the times, and to the extent, if any, directed by the TJPA, any of the 
following which has been paid for by TJPA: work in progress, completed work, supplies, equipment, and 
other materials produced as a part of, or acquired in connection with the performance of this Agreement, 
and any completed or partially completed work which, if this Agreement had been completed, would have 
been required to be furnished to the TJPA. This subsection shall survive termination of this Agreement. 
 
23. Notices to the Parties 

 
Unless otherwise indicated elsewhere in this Agreement, all notices sent by the parties may be by 

U.S. mail, email, or overnight delivery, and shall be addressed as follows: 
 
To TJPA: Executive Director 

Transbay Joint Powers Authority 
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425 Mission Street, Suite 250 
San Francisco, CA 94105 
(415) 597-4620 
info@tjpa.org  

 
To Contractor:  Dan Ornelas, Senior Account Manager and Johannah Renfroe, Contracts 

Manager 
Presidio Networked Solutions Group, LLC 
 5000 Hopyard Road, Ste 188 
Pleasanton, CA 94588 
415-501-9011 
dornelas@presidio.com and PNSWestContracts@presidio.com 

 
Any notice of default must be sent by registered mail. Either Party may change the address to 

which notice is to be sent by giving written notice thereof to the other Party. If email notification is used, 
the sender must specify a receipt notice.  
 
24. Omitted  
 

 
25. San Francisco Protection of Private Information 
 

a. If this Agreement requires the TJPA to disclose “Private Information” to the Contractor 
within the meaning of San Francisco Administrative Code Chapter 12M, the Contractor and subcontractor 
shall use such information only in accordance with the restrictions stated in Chapter 12M and in this 
Agreement and only as necessary in performing the services. The Contractor is subject to the enforcement 
and penalty provisions in Chapter 12M. 

 
26. News Releases/Interviews 
 

All Contractor news releases, media interviews, testimony at hearings and public comment 
relating to the Transbay Program shall be prohibited unless expressly authorized by the TJPA.  

  
27. Omitted 
 
 
28. Omitted 
 

 
29. Audit and Inspection of Records 
 

The Contractor agrees to maintain and make available to the TJPA, during regular business hours, 
accurate books and accounting records relating to its work under this Agreement. The Contractor will 
permit the TJPA to audit, examine and make excerpts and transcripts from such books and records, and to 
make audits of all invoices, materials, or records and other data related to all other matters covered by this 
Agreement, whether funded in whole or in part under this Agreement. The Contractor shall maintain such 
data and records in an accessible location and condition for a period of not less than five years after final 
payment under this Agreement or until after final audit has been resolved, whichever is later. The State of 
California or any governmental agency having an interest in the subject of this Agreement shall have the 
same rights conferred upon the TJPA by this Section. The Contractor shall include the same audit and 
inspection rights and record retention requirements in all subcontracts. 

mailto:info@tjpa.org
mailto:dornelas@presidio.com
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30. Omitted 
 
 
31. Omitted 
 

 
32. Omitted 
 
 
33. Omitted 
 
 
34. Non-Waiver of Rights 

 
The omission by either party at any time to enforce any default or right reserved to it, or to 

require performance of any of the terms, covenants, or provisions hereof by the other party at the time 
designated, shall not be a waiver of any such default or right to which the party is entitled, nor shall it in 
any way affect the right of the party to enforce such provisions thereafter. There shall be no waiver except 
in writing, signed by the party to be charged. 

 
35. Omitted 
 
 
36. Conflict of Interest 

 
Through its execution of this Agreement, the Contractor certifies that it does not know of any fact 

which constitutes a violation of Section 15.103 of the San Francisco City Charter; Article III, Chapter 2 of 
San Francisco’s Campaign and Governmental Conduct Code; and Section 87100 et seq. and Section 1090 
et seq. of the Government Code of the State of California, and further agrees promptly to notify the TJPA 
if it becomes aware of any such fact during the term of this Agreement. 

 
The Contractor’s duties and services under this Agreement shall not include preparing or assisting 

the TJPA with any portion of the public entity’s preparation of a request for proposals, request for 
qualifications, or any other solicitation regarding a subsequent or additional contract with the TJPA. The 
TJPA shall at all times retain responsibility for public contracting, including with respect to any 
subsequent phase of the project. The Contractor’s participation, if any, in the planning, discussions, or 
drawing of project plans or specifications shall be limited to conceptual, preliminary, or initial plans or 
specifications. The Contractor shall cooperate with the TJPA to ensure that all bidders for a subsequent 
contract on any subsequent phase of the project have access to the same information, including all 
conceptual, preliminary, or initial plans or specifications prepared by the Contractor, if any, pursuant to 
this agreement. 

 
37. San Francisco Limitations on Contributions 

 
Through execution of this Agreement, the Contractor acknowledges its obligations under Section 

1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits any person who 
contracts with, or is seeking a contract with, the TJPA for the rendition of personal services, for the 
furnishing of any material, supplies or equipment, or for the sale or lease of any land or building, from 
making any campaign contribution to (1) a TJPA elected official if the Agreement must be approved by 
the individual, a board on which that individual serves, or a board on which an appointee of that 
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individual serves, (2) a candidate for the office held by such individual, or (3) a committee controlled by 
such individual, at any time from the submission of a proposal for the contract until the later of either the 
termination of negotiations for such Agreement or twelve months after the date the Agreement is 
approved. The prohibition on contributions applies to each prospective party to the contract; each member 
of the Contractor’s board of directors; the Contractor’s chairperson, chief executive officer, chief 
financial officer and chief operating officer; any person with an ownership interest of more than 10% in 
the Contractor; any subcontractor listed in the bid or contract; and any committee that is sponsored or 
controlled by the Contractor. The Contractor certifies that it has informed each such person of the 
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for the contract, 
and has provided the names of the persons required to be informed to the TJPA.  
 
38. San Francisco Prohibition on Political Activity with TJPA Funds  

 
 In performing the services, the Contractor shall comply with San Francisco 

Administrative Code Chapter 12G, which prohibits funds appropriated by the TJPA for this Agreement 
from being expended to participate in, support, or attempt to influence any political campaign for a 
candidate or for a ballot measure. The Contractor is subject to the enforcement and penalty provisions in 
Chapter 12G. 
 
39. Equal Employment Opportunity/Nondiscrimination; Penalties 

 
a. The Contractor Shall Not Discriminate 

 
In the performance of this Agreement, the Contractor agrees not to discriminate against any TJPA 

or City employee working with the Contractor or subcontractor, applicant for employment with the 
Contractor or subcontractor, or any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in all business, social, or other establishments or organizations, on the basis of 
the fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual 
orientation, gender identity, domestic partner status, marital status, disability, weight, height, or Acquired 
Immune Deficiency Syndrome or Human Immunodeficiency Virus (AIDS/HIV) status, or association 
with members of such protected classes, or in retaliation for opposition to discrimination against such 
classes. 

 
Such action shall include, but shall not be limited to, the following: employment, upgrading, 

demotion or transfer; recruitment or recruitment advertising; lay-offs or termination; rates of pay or other 
forms of compensation; and selection for training, including apprenticeship. The Contractor further agrees 
to post in conspicuous places, available to employees and applicants for employment, notices setting forth 
the provisions of this nondiscrimination clause. The Contractor is encouraged to actively recruit 
minorities and women for its workforce and take other steps, such as on-the-job training and education, to 
ensure nondiscrimination in the Contractor's employment practices. 

 
b. Subcontracts 

 
Contractor shall comply with the provisions of Chapters 12B and 12C of the San Francisco 

Administrative Code. Contractor shall incorporate by reference in all subcontracts the provisions of 
Sections12B.2(a), 12B.2(c)-(k), and 12C.3 of the Administrative Code and shall require all subcontractors 
to comply with such provisions. Contractor is subject to the enforcement and penalty provisions in 
Chapters 12B and 12C. 

 
c. Nondiscrimination in Benefits 
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The Contractor does not as of the date of this Agreement, and will not during the term of this 
Agreement, in any of its operations in San Francisco, on real property owned by San Francisco, or where 
the work is being performed for the TJPA elsewhere within the United States, discriminate in the 
provision of employee benefits between employees with domestic partners and employees with spouses 
and/or between the domestic partners and spouses of such employees, subject to the conditions set forth in 
San Francisco Administrative Code Section12B.2. 

 
d. Condition to Contract 

 
As a condition to this Agreement, the Contractor shall execute the appropriate “San Francisco 

Administrative Code Chapters 12B & 12C Declaration: Nondiscrimination in Contracts and Benefits” 
form (Form HRC-12B-101, HRC-12B-102, or HRC-12B-103) with supporting documentation and file the 
form with the TJPA. 

 
e. Omitted 

 
f. Consideration of Salary History 

 
The Contractor shall comply with San Francisco Administrative Code Chapter 12K, the 

Consideration of Salary History Ordinance or "Pay Parity Act." The Contractor is prohibited from 
considering current or past salary of an applicant in determining whether to hire the applicant or what 
salary to offer the applicant to the extent that such applicant is applying for employment to be performed 
on this Agreement or in furtherance of this Agreement, and whose application, in whole or part, will be 
solicited, received, processed or considered, whether or not through an interview, in the City or on City 
property. The ordinance also prohibits employers from (1) asking such applicants about their current or 
past salary or (2) disclosing a current or former employee's salary history without that employee's 
authorization unless the salary history is publicly available. Contractor is subject to the enforcement and 
penalty provisions in Chapter 12K.  
 
40. Disadvantaged Business Enterprise (DBE) Requirements 

 
The Contractor or subcontractor shall not discriminate on the basis of race, color, national origin, 

or sex in the performance of this Agreement. The Contractor shall carry out applicable requirements of 49 
CFR Part 26 in the award and administration of DOT-assisted contracts. Failure by the Contractor to carry 
out these requirements is a material breach of this Agreement, which may result in the termination of this 
Agreement or such other remedy as the TJPA deems appropriate. 

 
Pursuant to the monitoring requirements outlined in Section XIII of the TJPA’s DBE Program (49 

CFR 26.37), the Contractor will be required to update and submit the TJPA’s “Bidders/Proposers 
Information Request Form,” regardless of DBE participation. Upon award of the Agreement, the 
Contractor shall submit the TJPA’s “Progress Payment Report” with every invoice, the “Subcontractor 
Payment Declaration” within five days of each Contractor payment to a subcontractor, and a “Final 
Expenditure Report” with the completion of the Agreement.  
 
41. Small Business Enterprise (SBE) Requirements  
 

The Contractor shall comply with the SBE provisions contained in the TJPA Small Business 
Enterprise Program and incorporated into this Agreement as though fully set forth, including, but not 
limited to, achieving and maintaining the SBE goal as submitted by the Contractor in its Proposal of zero 
percent (0%). Failure of the Contractor to comply with any of these requirements, or to submit compelling 
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documentation acceptable to the TJPA detailing the good faith efforts to comply, shall be deemed a 
material breach of this Agreement.  
 

Pursuant to the monitoring requirements outlined in Section IX of the TJPA’s SBE Program, the 
Contractor will be required to update and submit the TJPA’s “Bidders/Proposers Information Request 
Form,” regardless of SBE participation. Upon award of the contract, the Contractor shall submit the 
TJPA’s “Progress Payment Report” with every invoice, the “Subcontractor Payment Declaration” within 
five days of each Contractor payment to a subcontractor, and a “Final Expenditure Report” with the 
completion of the contract. 
 
42. Prompt Payment to Subcontractors 

 
a. Prompt Progress Payment to Subcontractors  

 
A prime contractor or subcontractor shall pay a subcontractor not later than ten (10) days of 

receipt of each progress payment in accordance with the provision in Section 7108.5 of the California 
Business and Professions Code concerning prompt payment to subcontractors. The ten (10) days is 
applicable unless a longer period is agreed to in writing. Any violation of Section 7108.5 shall subject the 
violating contractor or subcontractor to the penalties, sanction and other remedies of that Section. Federal 
regulation (49 CFR 26.29) requires that any delay or postponement of payment over thirty (30) days of 
receipt of each payment may take place only for good cause and with the TJPA’s prior written approval. 
These requirements shall not be construed to limit or impair any contractual, administrative, or judicial 
remedies otherwise, available to the prime contractor or subcontractor in the event of a dispute involving 
late payment, or nonpayment by the prime contractor, deficient subcontract performance, or 
noncompliance by a subcontractor. This provision applies to both DBE/SBE and non-DBE/SBE prime 
contractors and subcontractors. 

 
b. Prompt Payment of Withheld Funds to Subcontractors  

 
If the TJPA requires retainage from the prime contractor and prompt and regular incremental 

acceptances of portions, as determined by the TJPA of the contract work and retainage is paid to the 
prime contractor based on these acceptances, then the prime contractor or subcontractor shall return all 
monies withheld in retention from all subcontractors within thirty (30) days after receiving payment for 
work satisfactorily completed and accepted including incremental acceptances of portions of the contract 
work by the TJPA. Any delay or postponement of payment may take place only for good cause and with 
the TJPA’s prior written approval. Any violation of these provisions shall subject the violating prime 
contractor to the penalties, sanctions, and other remedies specified in Section 7108.5 of the California 
Business Professions Code. This requirement shall not be construed to limit or impair any contractual, 
administrative, or judicial remedies otherwise, available to the prime contractor or subcontractor in the 
event of a dispute involving late payment, or nonpayment by the contractor, or deficient subcontractor’s 
performance, or noncompliance by a subcontractor. This clause applies to both DBE/SBE and non-
DBE/SBE subcontractors. 
 
43. San Francisco Minimum Compensation Ordinance 
 

a. If San Francisco Administrative Code Chapter 12P applies to this Agreement, the 
Contractor shall pay covered employees no less than the minimum compensation required by San 
Francisco Administrative Code Chapter 12P, including a minimum hourly gross compensation, 
compensated time off, and uncompensated time off. Contractor is subject to the enforcement and penalty 
provisions in Chapter 12P. Contractor is required to comply with all of the applicable provisions of 12P, 
irrespective of the listing of obligations in this Section. By signing and executing this Agreement, 
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Contractor certifies that it complies with Chapter 12P. ’ 
 
44. San Francisco Healthcare Accountability Ordinance 
 

a. If San Francisco Administrative Code Chapter 12Q applies to this Agreement, the 
Contractor shall comply with the requirements of Chapter 12Q.  For each Covered Employee, the 
Contractor shall provide the appropriate health benefit set forth in Section 12Q.3 of the Health Care 
Accountability Ordinance (HCAO).  If Contractor chooses to offer the health plan option, such health 
plan shall meet the minimum standards set forth by the San Francisco Health Commission. Contractor is 
subject to the enforcement and penalty provisions in Chapter 12Q.  Any Subcontract entered into by 
Contractor shall require any Subcontractor with 20 or more employees to comply with the requirements 
of the HCAO and shall contain contractual obligations substantially the same as those set forth in this 
Section. 

 
45. San Francisco First Source Hiring Program 

 
If applicable to this Agreement, the Contractor must comply with all of the provisions of the First 

Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that apply to this 
Agreement, and the Contractor is subject to the enforcement and penalty provisions in Chapter 83. 

 
46. San Francisco Consideration of Criminal History in Hiring and Employment 

Decisions 
 

The Contractor agrees to comply fully with and be bound by all of the provisions of San 
Francisco Administrative Code Chapter 12T “City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions”, including the remedies provided, and implementing 
regulations, as may be amended from time to time. The provisions of Chapter 12T are incorporated herein 
by reference and made a part of this Agreement as though fully set forth. The requirements of Chapter 
12T shall only apply to the Contractor’s or subcontractor’s operations to the extent those operations are in 
furtherance of the performance of this Agreement, shall apply only to applicants and employees who 
would be or are performing work in furtherance of this Agreement, shall apply only when the physical 
location of the employment or prospective employment of an individual is wholly or substantially within 
the City and County of San Francisco, and shall not apply when the application in a particular context 
would conflict with federal or state law or with a requirement of a government agency implementing 
federal or state law.  
 
47. San Francisco MacBride Principles – Northern Ireland 

 
The provisions of San Francisco Administrative Code §12F are incorporated herein by this 

reference and made part of this Agreement. By signing this Agreement, Contractor confirms that 
Contractor has read and understood that the City urges companies doing business in Northern Ireland to 
resolve employment inequities and to abide by the MacBride Principles, and urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles. . 
 
48. Drug-Free Workplace Policy 

 
The Contractor acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the 

unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is 
prohibited on TJPA premises. The Contractor agrees that any violation of this prohibition by the 
Contractor, its employees, agents or assigns will be deemed a material breach of this Agreement. 
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49. Omitted 
 
 
50. San Francisco Tropical Hardwood/Virgin Redwood Ban 

 
Pursuant to Section 804(b) of the San Francisco Environment Code, the TJPA urges the 

Contractor not to import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical 
hardwood wood product, virgin redwood or virgin redwood wood product. 
 
51. Omitted 
 
 
52. San Francisco Food Service Waste Reduction Requirements 
 

The Contractor shall comply with the San Francisco Food Service Waste Reduction Ordinance, as 
set forth in San Francisco Environment Code Chapter 16, including but not limited to the remedies for 
noncompliance provided therein.  
 
53. Omitted 
 
 
54. Modification of Agreement 

 
This Agreement may not be modified, nor may compliance with any of its terms be waived, 

except by written instrument executed and approved according to TJPA requirements. 
 

55. Administrative Remedy for Agreement Interpretation 
 
Should any question arise as to the meaning and intent of this Agreement, the question shall, prior 

to any other action or resort to any other legal remedy, be referred to the TJPA who shall decide the true 
meaning and intent of the Agreement. Nothing in this Section shall be interpreted as the Contractor 
waiving any legal rights or remedies to which it is entitled.  
 
56. Agreement Made in California; Venue 
 

The formation, interpretation and performance of this Agreement shall be governed by the laws 
of the State of California. Venue for all litigation relative to the formation, interpretation and performance 
of this Agreement shall be in San Francisco. 
 
57. Construction 

 
All Section captions are for reference only and shall not be considered in construing this 

Agreement. 
 
58. Entire Agreement 

 
This Agreement sets forth the entire Agreement between the parties, and supersedes all other oral 

or written provisions. This Agreement may be modified only as provided in Section 54, “Modification of 
Agreement.” 
 
59. Severability 
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Should the application of any provision of this Agreement to any particular facts or circumstances 
be found by a court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other 
provisions of this Agreement shall not be affected or impaired thereby, and (b) such provision shall be 
enforced to the maximum extent possible so as to effect the intent of the parties and shall be reformed 
without further action by the parties to the extent necessary to make such provision valid and enforceable. 

 
60. USDOT Requirements 
 

The provisions contained in “USDOT Requirements for Professional Services Contracts,” 
attached as Appendix D, are incorporated into this Agreement, and the Contractor agrees to abide by such 
provisions. Such provisions supplement the provisions in this Agreement, and shall be interpreted in the 
broadest possible manner to avoid any conflicts. If there is an unavoidable conflict between the USDOT 
terms and conditions and any other terms and conditions of this Agreement, in the TJPA’s sole 
determination, the USDOT terms and conditions shall take precedence. 
 
61. Compliance With Laws 

 
The Contractor shall keep itself fully informed of the Charter of the City, of codes, ordinances 

and regulations of the City, and of all state and federal laws and regulations in any manner affecting the 
performance of this Agreement, and must at all times comply with such codes, ordinances, regulations, 
and all applicable laws as they may be amended from time to time. 

 
62. Compliance with Americans with Disabilities Act 

 
The Contractor acknowledges that, pursuant to the Americans with Disabilities Act (ADA), 

programs, services and other activities provided by a public entity to the public, whether directly or 
through a contractor, must be accessible to the disabled public. The Contractor shall provide the services 
specified in this Agreement in a manner that complies with the ADA and any and all other applicable 
federal, state and local disability rights legislation. The Contractor agrees not to discriminate against 
disabled persons in the provision of services, benefits or activities provided under this Agreement and 
further agree that any violation of this prohibition on the part of the Contractor, its employees, agents or 
assigns will constitute a material breach of this Agreement. 
 
63. Authority to Execute Agreement, and Use of Electronic Signatures 
 

Each individual executing this Agreement, on behalf of one of the parties, represents that he or 
she is duly authorized to sign and deliver the Agreement on behalf of such party and that this Agreement 
is binding on such party in accordance with its terms. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which taken together shall constitute 
one and the same instrument. 

 
Unless otherwise prohibited by law or TJPA policy, the parties agree that an electronic copy of 

this Agreement, or an electronically signed Agreement, has the same force and legal effect as the 
Agreement executed with an original ink signature. The term “electronic copy of this Agreement” refers 
to a transmission by facsimile, electronic mail, or other electronic means of a copy of the original signed 
Agreement in a portable document format. The term “electronically signed Agreement” means the 
Agreement that is executed by applying an electronic signature using technology approved by the TJPA. 
 
64. Compliance with Naming Rights Agreement 
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The TJPA has executed an agreement with salesforce.com providing salesforce the right to name 
the new transit center the “Salesforce Transit Center” and the right to receive certain other benefits. The 
Naming Rights Agreement imposes requirements and obligations relative to the name of, references to, 
and logos associated with the transit center. The Contractor will comply with the procedures, restrictions, 
and requirements developed by the TJPA related to implementation of its obligations under the Naming 
Rights Agreement, and the terms for the Contractor’s use of the name and logos associated with the 
transit center.  

 
65. Cooperative Drafting 
 

This Agreement has been drafted through a cooperative effort of the TJPA and Contractor, and 
both Parties have had an opportunity to have the Agreement reviewed and revised by legal counsel. No 
Party shall be considered the drafter of this Agreement, and no presumption or rule that an ambiguity 
shall be construed against the Party drafting the clause shall apply to the interpretation or enforcement of 
this Agreement. 

 
66. TJPA Responsibilities.  
 
           In addition to any responsibilities specified in Appendix A, TJPA shall establish, implement and 
maintain its own (i) procedures for the reconstruction of lost or altered files, backup or saving of data or 
programs, and (ii) organizational security protocols and governance consistent with industry practices 
governing TJPA’s, its employees, subcontractors, or third parties’ access and use of the TJPA Computer 
Systems.  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first mentioned 
above. 
 
TRANSBAY JOINT POWERS AUTHORITY Approved as to Form by: 
 
 
 _________________________________________   ______________________________________  
Adam Van de Water, Executive Director   TJPA Legal Counsel 
 
Transbay Joint Powers Authority 
Board of Directors 
Resolution No. ____________ 
Adopted: _________________ 
Attest:  
 
______________________________________ 
Secretary, TJPA Board 
 
 
 
CONTRACTOR 
 
 
 
 
 
  
Authorized Signature  
 
  
Printed Name  
 
  
Title  
 
  
Contractor Name 

 
 
  
Address 
 
  
City, State, Zip Code 
 
  
Phone Number 
 
  
Federal Employer ID Number     
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APPENDIX A 
SCOPE OF SERVICES  

 

The Scope of Services includes (1) acquisition of products and (2) provisions of associated services to 
install the products. The list of products is described in Appendix B. The associated services to install 
the products are described below. 

Project Scope 

The Planning and Design phase incorporates detailed discovery, analysis, planning, and design. 
The results of this phase may include detailed, functional, design specifications, and a specific 
project plan with naming conventions, IP addresses, and specified operating systems. Detailed 
planning is necessary to ensure that the proposed solution will meet project requirements and help 
to reduce risk.  

Planning and Design Phase - Cisco Nexus Switch Refresh 
Kickoff and Design 

The following Planning Phase tasks will be performed during this phase: 
• Internal/External Kickoff Meetings 
• Order Tracking and Delivery 
• Verification of roles and responsibilities 

• Review client timelines and operational dates 
• Review of Client’s current DC Networking environment and configurations 
• Develop Migration Plan, Including Plan for Expended Downtime 

• Functional Design Document (FDD) 
• Design Workshop 

Physical layer 

• Physical installation Standards 

• Racks, Power, HVAC, and UPS (already installed) 

• Staging (at client facility in SF) 

• Burn-in equipment 

• Patching Ethernet cables to new equipment per site  

• Unmount existing equipment per site  

• Rack & Stack new equipment per site 

• Labeling  

• Devices (included in the scope) Cabling Termination and Connectivity  

Standards Gathering 

Presidio will capture all appropriate standards for the design and ensure that these are utilized. This 
includes the following: 

• IP Space 

• Smart Net contracts 

• SWSS 
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• Device template standards 

• Physical connection standards 

• Naming, Version, Access standards 

• Login/Password 

• AAA Standards 

• Host Name 

• Banner 

• Remote VPN access 

• Others as needed 

Hardware in scope 

• Please refer to hardware list below under “Fees”. Contractor will order these products and 
arrange for their delivery to their appropriate data centers before the start of this project. 

Review Current Cisco Nexus Configuration  

• Presidio will review the existing configuration(s) to ensure that the current Nexus 
infrastructure design reproduces consistency with the new hardware and configurations. 

Planning Workshop 

• Initial meeting  

• Design Overview 

• Initial deployment planning  

• Physical network connectivity/topology: 

o Current Data Centers switches at each MDF 

• Conduct interviews and/or meetings with client to collect existing DC Infrastructure design 
information, such as: 

o Existing DC Network and wide area network (WAN) topology diagrams. 
o Functional requirements 
o Feature recommendations 
o Scalability design considerations 

• Gather clients detailed service description, network design and engineering plan, and service 
test plan. 

• Protocols and Standards 

• Software Version Targets 

• Integration Requirements 

• High Availability Mechanisms 

• Operations and Supportability considerations 

• Licensing/Subscriptions 

o Cisco Smart Accounts 

• Analyse the migration requirements using the information gathered from the migration strategy 
workshop. 

• Migration from existing to new equipment 

• Outline order of operations for appropriately setting up services to new hardware  
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• Identify, validate, and document all existing hardware that will be replaced 

• Installation parameters (SMTP, DNS, SNMP, NTP) 

• Migration planning 

• Infrastructure detailed design 

• Review current configuration details, develop Low-Level Design (LLD)  

• IP Routing 

• Interface Profiles 

o Configure interface profile 
o Configure L3 out interface profile 
o Configure L2 out interface profile 
o Configure standard 1/10/25/40G port profile 
o Configure remaining port profiles as required by planning 

• Physical installation and integration requirements 

• Connectivity to other Network Blocks 

o Layer-1  

 Cabling requirements 

 SFP (Optic) count 

 Rack/Cage/Physical location and device layout 

o Layer-2  

 Any traditional layer-2 enhancements that may be necessary with devices in scope 

o Layer-3 

 Discuss and review current routing design and configuration 

 Stage necessary equipment to provide application communications 

• Miscellaneous, Management 

o Plan for implementation of system logging and monitoring of system, including Simple Network 
Management Protocol (SNMP) configuration 

o Discuss how the final network design will be tested 

o Discuss migration of existing systems to new network design 

• Planning for validation 

o Discuss specific tasks relating to migration 

 Equipment logistics  

 Travel schedules 

 Integration testing and validation 

 Maintenance windows 

 Parallel migration  

 Cutover 

o Discuss failover (network availability) 

o Networking related issues that may occur during failover 

• Develop FDD 

o Design document 
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o Diagram 

Planning and Design – Cisco UCS C-Series Server Refresh 
Kickoff and Design 

• Internal/External Kickoff Meetings 
• Data Center Design and discovery session to gather current system engineering environment. 
• Review of Client’s SAN and Networking environment 
• Review of Client’s Compute and VMware environment 

• Review the current environment with the client and create Functional Design Document (FDD) 

Execution Phase (UCS Servers & Nexus Switches) 
Cisco UCS C Series Configuration and Implementation 

• Remote install and configure 10 x Cisco UCS C-220M7 Series servers. 
• Deployment and configuration for two 4 x node systems in each of the east and west DC locations 
• Update C220M7 software and firmware on both 4 x node clusters. 
• Connect NIC interface to TOR switches. 
• Add hosts to vCenter and updating vCenter settings. 
• Storage configuration for site location. 
• Configure uplink ports to data center switches. 

Nexus Switch Configuration 
• Install and configure 8 x Cisco Nexus switches production TOR Nexus Data Center Switches 
• Migrate old configuration to new Cisco Nexus Switch configuration 
• Configure Interface Profiles (L2/L3) 
• Configure remaining port profiles, VLANS, mgmt. 
• Configure vPCs (if any) 
• Staging and configuration for Base Layer2/3 connectivity 
• Cabling and uplink connectivity to Cisco Core and DC Infrastructure 
• Off hours cutover to new Cisco Nexus hardware 
• Testing to verify solution 

Implementation Testing Execution 

• Test connectivity and all fabric devices to confirm functionality in accordance with the 
Implementation Test Plan 

• Update the Implementation Test Plan to include the test results and provide to the client 

Cutover, Test, and rollback (Remote support) 

• Determine Cutover plan for Nexus & UCS. 
• Determine list of functional tests required  
• Rollback  
• Validating proper operation 
• Validate connectivity  
• Network Verification and Post-Cutover Testing 

Final Documentation 

Presidio will provide soft copy final documentation including: 
• As built documentation (Updated Visio diagram of network) 
• Provide the Infrastructure FDD to the client for review and approval. 
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Knowledge Transfer and Support 
Post Go Live Support 

• Basic Knowledge Transfer on new environment. 
• Provide (1) day of Post Go Live support per site 
• Knowledge Transfer session for up to 4 hours. 
• Final Documentation (FDD) as a deliverable for the network project. 
• Project Closeout Meeting 

Deliverables 
Documentation may be created by Presidio and provided as part of the Project Deliverables. Some of these 
deliverables may be delivered as a single document. The specific documentation to be provided depends on 
your chosen solution(s); several example documentation items are listed below.  

Additional documentation and/or printed documentation is available upon request for an additional cost. 

 
Deliverable Format 
FDD PDF 
Signed Testing Document PDF 
As-Built Documentation (updated FDD) PDF 

Except for Project Status Reports, each deliverable material will be approved in accordance with the 
following procedure: 

• If a written list of requested changes is received within five (5) business days, the Presidio Project Team 
will make the agreed upon revisions and will, within 5 business days, re-submit the updated version to 
Client. 

• At that time Client has 5 business days to review and request changes for the final document. If no 
written response is received from Client within 5 business days, either accepting or requesting changes, 
then the deliverable material shall be deemed accepted. 

• Deliverable documentation may be delivered via email, uploaded to a portal, or provided on a physical 
media and it may be provided in either an encrypted or unencrypted format. If Client requests a specific 
delivery method and format, Presidio will use that method for all documentation delivery and format 
otherwise, the sender will choose a delivery method and format that they feel is appropriate given the 
content of the documentation. 

Project Management 
Presidio will provide a Project Manager (PM), who will be single point of contact for all project support issues 
within the scope of this project. The PM is experienced in project management best practice methodologies 
and familiar with the technology involved. This Project Manager is responsible for timely completion of the 
scope, schedule, and budget utilizing Presidio’s Project Management Method. Included for our standard 
Project Management offering for this engagement are the following: 

• Remote/on-site kickoff meeting with presentation 

• Planning and design session facilitation 

• Project plan development and management 

• Resource scheduling and oversight 

• Escalation management 

• Working calls as required 

• Regularly scheduled remote/on-site status meetings 

• Agenda, meeting minutes, and risk/issue/item tracking 
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• Scope/budget management 

• Project closeout on-site/remote meeting 

Resources 
Presidio approaches project execution from a skills-based perspective. Our Execution Team is made up of 
individuals who have specific skillsets that will be utilized at different times during a given project. This 
allows us to provide a very specialized workforce to Client and utilizes the appropriate resource for the task 
required. 

Presidio Engineering Resources 
• Practice Manager(s) – the technical manager and regional team lead of the field consulting team. The 

Practice Manager provides resource and technical oversight assistance to the Project Manager and 
ensures availability of technical resources and escalation paths for field consultants. 

• Architect/Senior Engineer(s) – the technical escalation points for Engineer(s) and Project Oversight 
teams. An Architect or Senior Engineer is a subject matter expert within a certain technology or field. 
This senior-level resource will be the principal technical resource for the engagement and will have 
ownership of the final deliverables. 

• Engineer(s) – one or more individuals assigned to complete technical project tasks. Assignment of 
these resources depends upon the skillset of the task(s) and the timeline(s) within which the task(s) 
must be completed. These individuals report directly to the Project Manager for task assignment 
updates and to the Practice Manager or Architect/Senior Engineer for technical escalation needs. 

The following Presidio resources will be engaged on this project: 

• Network Engineer 

• Data Center Engineer 

Contact information for the project team personnel will be distributed by the Project Manager. 
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APPENDIX B 
FEES 
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Total Contract Cost 
Scope of Services – Professional Services 
(See table below for breakdown) 

$155,350.00 

Hardware $792,532.46 
Grand Total $947,882.46 
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APPENDIX C 
ADDITIONAL INSUREDS 

 
Transbay Joint Powers Authority 
 
The Member Agencies of the TJPA: 
 

Alameda-Contra Costa Transit District 
California High-Speed Rail Authority 
City and County of San Francisco 
Peninsula Corridor Joint Powers Board – Caltrain 
State of California, Department of Transportation 

 
The following entities involved in the naming rights for the transit center: 
 

Salesforce.com and all legal entities controlling, controlled by, or under common control with, 
directly or indirectly, salesforce.com 

 
And all of the officers, directors, agents, permitted assigns, and employees of each of the above. 
 
The Additional Insureds listed in this Appendix shall also include such other parties as the TJPA may 
request from time to time. 
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APPENDIX D 
USDOT REQUIREMENTS FOR AGREEMENTS WITH THE TJPA 

 
The USDOT’s requirements for agreements between the TJPA and a third party are summarized below. Certain 
USDOT provisions described below may not be applicable to all agreements with the TJPA. The italicized text is 
intended to assist the Contractor in understanding which Federal requirements may be applicable to an agreement. 
The USDOT and the TJPA have sole discretion to apply any particular provision described below. 
 
These provisions supplement the provisions in the Agreement, and shall be interpreted in the broadest possible 
manner to avoid any conflicts. If there is an unavoidable conflict between the USDOT requirements and any other 
terms and conditions of the Agreement, in the TJPA’s sole determination, the USDOT requirements shall take 
precedence. 
 
The following provisions (1-12) apply to all Agreements (excluding micropurchases—purchases of 
$3,000.00 or less). 
 
1.  DEFINITIONS 
**  The Definitions apply to all Agreements. 
 
(a). Agreement means a contract, purchase order, memorandum of understanding or other agreement 

awarded by the TJPA to a Contractor, financed in whole or in part with Federal assistance 
awarded by Federal Transit Administration (FTA) or Federal Railroad Administration (FRA). 

 
(b). Approved Project Budget means the most recent statement, approved by the FTA, of the costs 

of the Project, the maximum amount of Federal assistance for which the TJPA is currently 
eligible, the specific tasks (including specified contingencies) covered, and the estimated cost of 
each task. 

 
(c). Contractor means the individual or entity awarded an Agreement financed in whole or in part 

with Federal assistance originally derived from FTA.  
 
(d). Federal Cooperative Agreement means the instrument by which FRA or FTA awards Federal 

assistance to the TJPA to support a particular Project, and in which FRA or FTA takes an active 
role or retains substantial control 

 
(e.) Federal Grant Agreement means the instrument by which FTA or FRA awards Federal 

assistance to the TJPA to support a particular Project, and in which FTA or FRA does not take an 
active role or retain substantial control, in accordance with 31 U.S.C. Section 6304. 

 
(f.) FRA is the acronym for the Federal Railroad Administration, one of the operating administrations 

of the U.S. DOT. 
 
(g.) FRA Directive includes any FRA regulation, policy, procedure, directive, circular, notice, order 

or guidance providing information about FRA's programs, application processing procedures, and 
Project management guidelines. 

 
(h). FTA is the acronym for the Federal Transit Administration, one of the operating administrations 

of the U.S. DOT.  
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(i). FTA Directive includes any FTA regulation, policy, procedure, directive, circular, notice, order 
or guidance providing information about FTA's programs, application processing procedures, and 
Project management guidelines, including the Master Agreement between FTA and the TJPA. 

  
(j). Government means the United States of America and any executive department thereof. 
 
(k). Project means the Transbay Program, which will replace the Transbay Terminal with the new 

transit center building and extend Caltrain to the transit center. Total project consists of three 
major components: a new, multi-modal transit center on the site of the former Transbay Terminal; 
the extension of Caltrain commuter rail from its current San Francisco terminus at 4th and 
Townsend streets to a new underground terminus under a new transit center; and the 
establishment of a Redevelopment Area with related development projects, including transit-
oriented development on publicly owned land in the vicinity of the transit center. 

 
(l). Recipient means the TJPA or another entity that provides fund to the TJPA as a subgrantee. 
 
(m). Secretary means the U.S. DOT Secretary, including his or her duly authorized designee. 
 
(n). Subcontract means a subcontract at any tier entered into by Contractor or its subcontractor 

relating to the Agreement, financed in whole or in part with Federal assistance originally derived 
from FTA or FRA. Unless otherwise specified, the Contractor must include each of these Federal 
provisions in any Subcontract related to this Agreement. 

 
(o). U.S. DOT is the acronym for the U.S. Department of Transportation, including its operating 

administrations. 
 
(p). U.S.DOT Directives means any U.S. DOT regulation, policy, procedure, directive, circular, 

notice, order or guidance providing information about U.S.DOT’s programs, application 
processing procedures, and Project management guidelines. 

 
2.  NO GOVERNMENT OBLIGATION TO THIRD PARTIES 
**  This requirement applies to all Agreements. 
 
The TJPA and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal Government 
in or approval of the solicitation or award of the Agreement, absent the express written consent by the Federal 
Government, the Federal Government is not a party to this Agreement and shall not be subject to any obligations or 
liabilities to the TJPA, Contractor, or any other party (whether or not a party to that Agreement) pertaining to any 
matter resulting from the Agreement. 
 
3.  PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS 
** This provision applies to all Agreements. 
 
(a).  The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 

1986, as amended, 31 U.S.C. Section 3801 et seq., and U.S. DOT regulations, “Program Fraud 
Civil Remedies,” 49 CFR Part 31, apply to its actions under the Agreement. Upon execution of 
the Agreement, the Contractor certifies or affirms the truthfulness and accuracy of any statement 
it has made, it makes, it may make, or causes to be made, pertaining to the Agreement or the 
FTA- or FRA-assisted Project for which this Agreement work is being performed. In addition to 
other penalties that may be applicable, the Contractor further acknowledges that if it makes, or 
causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or certification, 
the Federal Government reserves the right to impose the penalties of the Program Fraud Civil 
Remedies Act of 1986 on the Contractor to the extent the Federal Government deems appropriate. 
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(b).  The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or 

fraudulent claim, statement, submission, or certification to the Federal Government under an 
Agreement connected with a project that is financed in whole or in part with Federal assistance 
originally awarded by FTA or FRA under the authority of 49 U.S.C. Section 5307, the 
Government reserves the right to impose the penalties of 18 U.S.C. Section 1001 and 49 U.S.C. 
Section 5307(n)(1) on the Contractor, to the extent the Federal Government deems appropriate. 

4.  ACCESS TO DOCUMENTS 
** This requirement applies to all Agreements. FRA requires the inclusion of these requirements in 
Subcontracts over $100,000. 
 
**  Please be aware that the requirements in the Agreement regarding audit and inspection of 
records may require the Contractor to maintain files relating to this Agreement for a longer period of 
time than described in the requirement below. Please also be aware that, as described in the Agreement, 
the TJPA follows the provisions of the City and County of San Francisco Sunshine Ordinance regarding 
responses to public requests for certain bid documents. The Contractor must comply with the 
requirements described below and in the Agreement.  
 
(a). Where the TJPA is considered a “local government” and is a Recipient or a subgrantee of a 

Recipient, in accordance with 49 CFR Section 18.36(i), the Contractor agrees to provide the 
TJPA, the FTA or FRA Administrator, the Comptroller General of the United States and/or any 
of their authorized representatives access to any books, documents, accounts papers and records 
of the Contractor which are directly pertinent to this Agreement (“Documents”) for the purposes 
of making audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant to 
49 CFR Section 633.17, to provide the FTA or FRA Administrator or its authorized 
representatives, including any project management oversight Contractor, access to Contractor's 
Documents and construction sites pertaining to a major capital project, defined at 49 U.S.C. 
Section 5302(a)1, which is receiving Federal financial assistance through the programs described 
at 49 U.S.C. sections 5307, 5309 or 5311. 

 
(b). Where the TJPA is a Recipient or a subgrantee of a Recipient, in accordance with 49 U.S.C. 

Section 5325(a), and enters into a contract for a capital project or improvement (defined at 49 
U.S.C. Section 5302[a]1) through other than competitive bidding, the Contractor agrees to 
provide the TJPA, the Secretary and the Comptroller General, or any authorized officer or 
employee of any of them, access to any Documents for the purposes of conducting an audit and 
inspection. 

 
(c). The Contractor agrees to permit any of the foregoing parties to reproduce, by any means 

whatsoever, or to copy excerpts and transcriptions, as reasonably needed, of any Documents. 
 
(d). The Contractor agrees to maintain all Documents required under this Agreement for a period of 

not less than three years after the date of termination or expiration of this Agreement, except in 
the event of litigation or settlement of claims arising from the performance of this Agreement, in 
which case Contractor agrees to maintain same until the TJPA, the FTA or FRA Administrator, 
the Comptroller General, or any of their duly authorized representatives, have disposed of all such 
litigation, appeals, claims or exceptions related thereto. (See 49 CFR Section 18.39[i][11]). 

 
5.  FEDERAL CHANGES 
** This requirement applies to all Agreements. 
 



Data Communications Products and Services  Cooperative Purchase Agreement 
 Appendix D-4  

Contractor shall at all times comply with all applicable federal laws and regulations, and all FTA Directives, FRA 
Directives and U.S. DOT Directives applicable to the Project, as they may be amended or promulgated from time to 
time during the term of this Agreement. It is Contractor’s responsibility to be aware of any amendments or changes 
to such federal requirements and directives. Contractor's failure to so comply shall constitute a material breach of 
this Agreement. 
 
6.  CIVIL RIGHTS REQUIREMENT 
** This requirement applies to all Agreements. 
 
**  Please be aware that the requirements in the Agreement regarding nondiscrimination are broader than the 
USDOT Requirements described below. The Contractor must comply with the requirements described below and in 
the Agreement. 
 
(a).  Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. 

Section 2000d et seq.; the Age Discrimination Act of 1975, as amended, 42 U.S.C. Section 6101 
et seq.; the Americans with Disabilities Act of 1990, 42 U.S.C. Section 12101 et seq.; Federal 
transit law at 49 U.S.C. Section 5332; and the Rehabilitation Act of 1973, as amended, 29 U.S.C. 
794 et seq.; the Drug Abuse Office and Treatment Act of 1972, as amended, 21 U.S.C. 1101 et 
seq.; the Comprehensive Alcohol Abuse and Alcoholism Prevention Act of 1970, as amended, 42 
U.S.C. 4541 et seq.; and the Public Health Service Act, as amended, 42 U.S.C. 290dd et seq., the 
Contractor agrees that it will not discriminate against any employee or applicant for employment 
because of race, color, creed, national origin, sex, age, disability, or other protected class. In 
addition, the Contractor agrees to comply with applicable Federal implementing regulations and 
other implementing requirements federal agencies may issue, including U.S. DOT regulations, 
“Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act,” 49 CFR part 21; and U.S. DOT regulations, 
“Nondiscrimination on the Basis of Handicap in Programs and Activities Receiving or Benefiting 
from Federal Financial Assistance,” 49 CFR parts 27 and 37.  

 
(b).  Equal Employment Opportunity - The following equal employment opportunity requirements 

apply to the Agreement: 
 

(1).  Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil 
Rights Act, as amended, 42 U.S.C. Section 2000e, and Federal transit laws at 49 U.S.C. 
Section 5332, the Contractor agrees to comply with all applicable equal employment 
opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations, “Office 
of Federal Contract Compliance Programs, Equal Employment Opportunity, Department 
of Labor,” 41 CFR Parts 60, (which implement Executive Order No. 11246, “Equal 
Employment Opportunity,” as amended by Executive Order No. 11375, “Amending 
Executive Order 11246 Relating to Equal Employment Opportunity,” 42 U.S.C. Section 
2000e note), and with any applicable Federal statutes, executive orders, regulations, and 
Federal policies that may in the future affect construction activities undertaken in the 
course of the Project. The Contractor agrees to take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment, without 
regard to their race, color, creed, national origin, sex, or age. Such action shall include, 
but not be limited to, the following: employment, upgrading, demotion or transfer, 
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms 
of compensation; and selection for training, including apprenticeship. In addition, the 
Contractor agrees to comply with any implementing requirements FTA or FRA may 
issue. 
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(2).  Age - In accordance with Section 4 of the Age Discrimination in Employment Act of 
1967, as amended, 29 U.S.C. Section 623, and Federal transit law at 49 U.S.C. Section 
5332, the Contractor agrees to refrain from discrimination against present and prospective 
employees for reason of age. In addition, the Contractor agrees to comply with any 
implementing requirements FTA or FRA may issue. 

 
(3).  Disabilities - In accordance with Section 102 of the Americans with Disabilities Act, as 

amended, 42 U.S.C. Section 12112, the Contractor agrees that it will comply with the 
requirements of U.S. Equal Employment Opportunity Commission, “Regulations to 
Implement the Equal Employment Provisions of the Americans with Disabilities Act,” 29 
CFR Part 1630, pertaining to employment of persons with disabilities. In addition, the 
Contractor agrees to comply with any implementing requirements FTA or FRA may 
issue. 

 
7.  DISADVANTAGED BUSINESS ENTERPRISE (DBE) 
** The specific provisions checked below apply to this Agreement. 
 
(a).  This Agreement is subject to the requirements of 49 CFR Part 26, Participation by 

Disadvantaged Business Enterprises in Department of Transportation Financial Assistance 
Programs. The national goal for participation of Disadvantaged Business Enterprises (DBEs) is 
10 percent. The TJPA’s Anticipated DBE Participation Level for each Federal Fiscal Year is 
published on the TJPA website by August 1 of each year. 

 
 A separate Agreement goal of _______ percent DBE participation has been established for this 
Agreement. 
 
 A separate Agreement goal has not been established for this Agreement. 

 
(b).  The Contractor shall not discriminate on the basis of race, color, national origin, or sex in the 

performance of this Agreement. The Contractor shall carry out applicable requirements of 49 
CFR Part 26 in the award and administration of this DOT-assisted Agreement. Failure by the 
Contractor to carry out these requirements is a material breach of this Agreement, which may 
result in the termination of this Agreement or such other remedy as the TJPA deems appropriate. 
Each Subcontract the Contractor signs with a subcontractor must include the assurance in this 
paragraph (see 49 CFR Section 26.13[b]).  

 
(c).  (Checked box is applicable to this Agreement.) 
 

 (If a separate Agreement goal has been established, use the following) 
 
The Contractor was required to document sufficient DBE participation to meet the separate Agreement 
goal established for this Agreement or, alternatively, document adequate good faith efforts to do so, as 
provided for in 49 CFR Section 26.53. 
 
 (If no separate Agreement goal has been established, use the following)  
 
The Contractor is required to report its DBE participation obtained through race-neutral means throughout 
the period of performance.  

 
(d).  The Contractor is required to pay its subcontractors performing work related to this Agreement 

for satisfactory performance of that work no later than ten (10) days after the Contractor’s receipt 
of payment for that work from the TJPA. In addition, the Contractor is required to return any 
retainage payments to those subcontractors within thirty (30) days after incremental acceptance of 
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the subcontractor’s work by the TJPA and Contractor’s receipt of the partial retainage payment 
related to the subcontractor’s work. 

 
(e).  The Contractor must promptly notify the TJPA whenever a DBE subcontractor performing work 

related to this Agreement is terminated or fails to complete its work, and must make good faith 
efforts to engage another DBE subcontractor to perform at least the same amount of work. The 
Contractor may not terminate any DBE subcontractor and perform that work through its own 
forces or those of an affiliate without prior written consent of the TJPA. 

 
8. AMERICANS WITH DISABILITIES ACT 
**  This requirement applies to all Agreements. 
 
The Consultant agrees that all facilities constructed under this Agreement will be designed to meet the applicable 
Accessibility Guidelines for Transportation Facilities set out as appendix A to 49 CFR Part 37. 
 
9.  INCORPORATION OF U.S. DEPARTMENT OF TRANSPORTATION TERMS 
**  This requirement applies to all Agreements. 
 
The preceding provisions include, in part, certain standard terms and conditions required by U.S. DOT, FTA and 
FRA of the TJPA’s agreements, whether or not expressly set forth in the preceding Agreement provisions. All 
contractual provisions required by U.S. DOT, FTA, and FRA are hereby incorporated by reference. Anything to the 
contrary herein notwithstanding, all USDOT, FTA, and FRA-mandated terms shall be deemed to control in the event 
of a conflict with other provisions contained in this Agreement. The Contractor shall not perform any act, fail to 
perform any act, or refuse to comply with any TJPA requests which would cause the TJPA to be in violation of the 
USDOT, FTA, or FRA terms and conditions. 
 
10.  FLY AMERICA REQUIREMENTS 
** This provision applies to all Agreements that involve the transportation of persons or property, by air, 
between a place in the U.S. and a place outside the U.S., or between places outside the U.S. 
 
(a). The Contractor agrees to comply with 49 U.S.C. Section 40118 (the “Fly America Act”) in 

accordance with the General Services Administration’s regulations at 41 CFR Part 301-10, which 
provide that recipients and subrecipients of Federal funds and their contractors are required to use 
U.S. flag air carriers for U.S Government-financed international air travel and transportation of 
their personal effects or property, to the extent such service is available, unless travel by foreign 
air carrier is a matter of necessity, as defined by the Fly America Act.  

 
(b). The Contractor shall submit the “Fly America Certification” if the regulation is applicable to the 

particular Agreement.  
 
(c). The Contractor shall submit, if a foreign air carrier was used, an appropriate certification or 

memorandum adequately explaining why service by a U.S. flag air carrier was not available or 
why it was necessary to use a foreign air carrier. 

 
(d). Notwithstanding the foregoing, transportation on a foreign air carrier is permissible when 

provided by a foreign air carrier under a code share agreement when the ticket identifies the U.S. 
air carrier’s designator code and flight number. Transportation by a foreign air carrier is also 
permissible if there is a bilateral or multilateral air transportation agreement to which the U.S. 
Government and a foreign government are parties and which the U.S. DOT has determined meets 
the requirements of the Fly America Act. 
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11.  CARGO PREFERENCE REQUIREMENTS 
** This provision applies to all Agreements involving equipment, materials, or commodities which may be 
transported by ocean vessels. 

The Contractor agrees to:  

(a).  use privately owned United States flag commercial vessels to ship at least 50 percent of the gross 
tonnage (computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, 
whenever shipping any equipment, material, or commodities pursuant to the Agreement to the 
extent such vessels are available at fair and reasonable rates for United States flag commercial 
vessels;  

(b).  furnish within twenty (20) working days following the date of loading for shipments originating 
within the United States or within thirty (30) working days following the date of leading for 
shipments originating outside the United States, a legible copy of a rated, “on-board” commercial 
ocean bill-of-landing in English for each shipment of cargo described in the preceding paragraph 
to the Division of National Cargo, Office of Market Development, Maritime Administration, 
Washington, DC 20590 and to the TJPA (through the Contractor in the case of a subcontractor's 
bill-of-landing). 

 
12.  ENERGY CONSERVATION REQUIREMENTS 
** This provision applies to all Agreements. 
 
The Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are 
contained in the state energy conservation plan issued in compliance with the Energy Policy and Conservation Act, 
42 U.S.C. Section 6201 et seq. 
 
The following provision (13) applies to Agreements exceeding $10,000. 
 
13.  RECYCLED PRODUCTS 
** This provision applies to all Agreements to procure $10,000 or more of any one item designated by the 
EPA under 40 CFR Part 247, Subpart B in a single fiscal year, and to all Agreements to procure any items 
designated in 40 CFR Part 247, Subpart B where the TJPA or the Contractor has used Federal funds to procure 
$10,000 or more of any one item in the previous fiscal year. 
 
**  Please be aware that the requirements in the Agreement regarding resource conservation may be more 
restrictive than the USDOT Requirements described below. The Contractor must comply with the requirements 
described below and in the Agreement. 
 
The Contractor agrees to comply with the requirements of Section 6002 of the Resource Conservation and Recovery 
Act (RCRA), as amended (42 U.S.C. Section 6962 et seq.), including but not limited to the regulatory provisions of 
40 CFR Part 247, and Executive Order 12873, as they apply to the procurement of the items designated in 40 CFR 
Part 247, Subpart B. 
 
The following provision (14) applies to Agreements exceeding $25,000. 
 
14.  GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NON-PROCUREMENT) 
** This requirement applies to all Agreements and Subcontracts greater than or equal to $25,000, and to any 
Agreement for auditing services at any dollar value.  
 
(a). This Agreement is a “covered transaction” for purposes of federal suspension and debarment 

laws, including 2 CFR part 1200, and the provisions of U.S. Office of Management and Budget 
Appendix A “Guidelines to Agencies on Governmentwide Debarment and Suspension 
(Nonprocurement),” 2 CFR part 180 , and the Contractor is required to comply with same. In 
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particular, the Contractor is required to verify that the Contractor, its “principals,” and its 
“affiliates” are not “excluded” or “disqualified,” as defined by federal suspension and debarment 
laws.  

 
(b). The Contractor shall submit the “Certification Regarding Debarment, Suspension, and Other 

Responsibility Matters.”  
 
The following provisions (15-16) apply to Agreements exceeding $50,000. 
 
15.  CLEAN AIR 
** This provision applies to all Agreements greater than $50,000 and to Subcontracts greater than $50,000. 
 
(a). The Contractor agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Clean Air Act, as amended, 42 U.S.C. Section 7401 et seq. The Contractor agrees 
to report each violation to the TJPA and understands and agrees that the TJPA will, in turn, report 
each violation as required to assure notification to FTA and FRA and the appropriate EPA 
Regional Office. 

 
(b). The Contractor also agrees to include these requirements in each Subcontract exceeding $50,000. 
 
16.  CLEAN WATER REQUIREMENTS 
** This provision applies to all Agreements greater than $50,000.  
 
(a). The Contractor agrees to comply with all applicable standards, orders or regulations issued 

pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. Section 1251 et seq. 
The Contractor agrees to report each violation to the TJPA and understands and agrees that the 
TJPA will, in turn, report each violation as required to assure notification to FTA and FRA and 
the appropriate EPA Regional Office. 

 
(b). The Contractor also agrees to include these requirements in each Subcontract exceeding $50,000 

financed in whole or in part with Federal assistance provided by FTA and FRA. 
 
The following provisions (17-20) apply to Agreements exceeding $100,000. 
 
17.  BUY AMERICA REQUIREMENTS 
** This provision applies only to the following types of Agreements: construction agreements of any value; 
agreements for the acquisition of goods or rolling stock of any value if funded by FRA, and valued at more than 
$100,000 if funded by FTA.  
 
(a). The Contractor agrees to comply with 49 U.S.C. Section 5323(j), 49 CFR Part 661, and 49 U.S.C. 

24405, which provide that Federal funds may not be obligated unless steel, iron, and 
manufactured products used in FTA- and FRA-funded projects, such as the Transbay Transit 
Center Program that is the subject of this Agreement, are produced in the United States, unless a 
waiver has been granted by FTA, FRA, or the product is subject to a general waiver. General 
waivers, when FTA funds are used, are listed in 49 CFR Section 661.7. Separate requirements for 
rolling stock are set out at 49 U.S.C. Section 5323(j)(2)(C) and 49 CFR Section 661.11 when 
FTA funds are used, and 49 CFR 24405(a) when FRA funds are used.  

 
(b). The Contractor shall submit the “Buy America Certification” at the time of bid/offer if the 

regulation is applicable to the particular agreement. The Prime Contractor is responsible for 
ensuring that lower tier subcontractors are in compliance.  
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18.  BREACHES AND DISPUTE RESOLUTION 
** This requirement applies to all Agreements in excess of $100,000.  
 
(a).  Disputes - Disputes arising in the performance of this Agreement which are not resolved by 

agreement of the parties shall be decided in writing by the authorized representative of TJPA's 
Executive Director. This decision shall be final and conclusive unless within ten (10) days from 
the date of receipt of its copy, the Contractor mails or otherwise furnishes a written appeal to the 
Executive Director. In connection with any such appeal, the Contractor shall be afforded an 
opportunity to be heard and to offer evidence in support of its position. The decision of the 
Executive Director shall be binding upon the Contractor and the Contractor shall abide by the 
decision. 

 
(b).  Performance During Dispute - Unless otherwise directed by the TJPA, Contractor shall 

continue performance under this Agreement while matters in dispute are being resolved. 
 
(c).  Claims for Damages - Should either party to the Agreement suffer injury or damage to person or 

property because of any act or omission of the party or of any of the party’s employees, agents or 
others for whose acts the party is legally liable, a claim for damages therefore shall be made in 
writing to such other party within a reasonable time after the first observance of such injury of 
damage. 

 
(d).  Remedies - Unless this Agreement provides otherwise, all claims, counterclaims, disputes and 

other matters in question between the TJPA and the Contractor arising out of or relating to this 
Agreement or its breach will be decided by arbitration if the parties mutually agree, or in a court 
of competent jurisdiction within the state in which the TJPA is located. 

 
(e).  Rights and Remedies - The duties and obligations imposed by the Agreement Documents and 

the rights and remedies available thereunder shall be in addition to and not a limitation of any 
duties, obligations, rights and remedies otherwise imposed or available by law. No action or 
failure to act by the TJPA or Contractor shall constitute a waiver of any right or duty afforded any 
of them under the Agreement, nor shall any such action or failure to act constitute an approval of 
or acquiescence in any breach thereunder, except as may be specifically agreed in writing. 

 
19.  LOBBYING 
** This provision applies to the following types of Agreements, if the Agreement is equal to or greater than 
$100,000: construction, architectural and engineering; acquisition of rolling stock; professional services; 
operational services; and Turnkey. 
 
**  Please be aware that the requirements in the Agreement regarding limitations on contributions may be 
more restrictive than the USDOT Requirements described below. The Contractor must comply with the requirements 
described below and in the Agreement. 
 
(a). The contractor shall submit the “New Restrictions on Lobbying Certification” if the regulation is 

applicable to the particular agreement.  
 
(b). (1). No Federal appropriated funds have been or will be paid by or on behalf of the Contractor 

to any person to influence or attempt to influence an officer or employee of any Federal agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress regarding the award of a Federal grant, loan (including a line of credit), cooperative 
agreement, loan guarantee, or loan insurance, or the extension, continuation, renewal, 
amendment, or modification of any Federal grant, loan (including a line of credit), cooperative 
agreement, loan guarantee, or loan insurance; 
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(2).  If any funds other than Federal appropriated funds have been or will be paid to any person to 
influence or attempt to influence an officer or employee of any Federal agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in 
connection with any application for a Federal grant, loan (including a line of credit), cooperative 
agreement, loan guarantee, or loan insurance, the Applicant assures that it will complete and 
submit Standard Form- LLL, ‘Disclosure Form to Report Lobbying,’ in accordance with its 
instructions. Such forms are forwarded from tier to tier up to the TJPA. 

 
20.  AGREEMENT WORK HOURS AND SAFETY STANDARDS ACT 
** This requirement applies to Agreements and Subcontracts for construction over $100,000, and to non-
construction Agreements valued at more than $100,000 that employ “laborers or mechanics on a public work,” as 
defined by 42 U.S.C. Section 3701.  
 
(a).  Overtime requirements - No Contractor or subcontractor contracting for any part of the 

Agreement work which may require or involve the employment of laborers or mechanics shall 
require or permit any such laborer or mechanic in any workweek in which he or she is employed 
on such work to work in excess of forty hours in such workweek unless such laborer or mechanic 
receives compensation at a rate not less than one and one-half times the basic rate of pay for all 
hours worked in excess of forty hours in such workweek.  

 
 (b).  Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the 

clause set forth in paragraph (a) of this section the Contractor and any subcontractor responsible 
therefor shall be liable for the unpaid wages. In addition, such Contractor and subcontractor shall 
be liable to the United States for liquidated damages. Such liquidated damages shall be computed 
with respect to each individual laborer or mechanic, including watchmen and guards, employed in 
violation of the clause set forth in paragraph (a) of this section, in the sum of $10 for each 
calendar day on which such individual was required or permitted to work in excess of the 
standard workweek of forty hours without payment of the overtime wages required by the clause 
set forth in paragraph (1) of this section. 

 
(c).  Withholding for unpaid wages and liquidated damages - The TJPA shall upon its own action 

or upon written request of an authorized representative of the Department of Labor withhold or 
cause to be withheld, from any moneys payable on account of work performed by the Contractor 
or subcontractor under any such Agreement or any other Federal contract with the same 
Contractor, or any other federally assisted contract subject to the Contract Work Hours and Safety 
Standards Act, which is held by the same Contractor, such sums as may be determined to be 
necessary to satisfy any liabilities of such Contractor or subcontractor for unpaid wages and 
liquidated damages as provided in the clause set forth in paragraph (b) of this section.  

 
The following provisions (21-23) apply to Construction Agreements. 
 
21.  SEISMIC SAFETY REQUIREMENTS 
** This provision applies only to Agreements for the construction of new buildings or additions to 
existing buildings. 
 
The Contractor agrees that any new building or addition to an existing building that is the subject of this 
Agreement will be designed and constructed in accordance with the standards for Seismic Safety required 
in U.S. DOT Seismic Safety Regulations 49 CFR Part 41 and will certify to compliance with such 
regulations to the extent required by the regulations. The Contractor also agrees to ensure that all work 
performed under this Agreement, including work performed by a subcontractor, is in compliance with the 
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standards required by the Seismic Safety Regulations and the certification of compliance issued on the 
project. 
 
22.  OMITTED 
 
 
23.  DAVIS-BACON AND COPELAND ANTI-KICKBACK ACTS 
** This requirement applies to any Agreement for construction greater than $2,000. 
“Construction,” for purposes of this requirement, includes “actual construction, alteration and/or repair, 
including painting and decorating.” (29 CFR Section 5.5[a]). 
 
(a). Minimum Wages  
 

(1).  All laborers and mechanics employed or working upon the site of the work that is the 
subject of this Agreement (or under the United States Housing Act of 1937 or under the 
Housing Act of 1949 in the construction or development of the Project), will be paid 
unconditionally and not less often than once a week, and without subsequent deduction or 
rebate on any account (except such payroll deductions as are permitted by regulations 
issued by the Secretary of Labor under the Copeland Act [29 CFR Part 3]), the full 
amount of wages and bona fide fringe benefits (or cash equivalents thereof) due at time 
of payment computed at rates not less than those contained in the wage determination of 
the Secretary of Labor, regardless of any contractual relationship which may be alleged to 
exist between the Contractor and such laborers and mechanics.  
 
Contributions made or costs reasonably anticipated for bona fide fringe benefits under 
Section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered 
wages paid to such laborers or mechanics, subject to the provisions of paragraph (1)(iv) 
of this section; also, regular contributions made or costs incurred for more than a weekly 
period (but not less often than quarterly) under plans, funds, or programs which cover the 
particular weekly period, are deemed to be constructively made or incurred during such 
weekly period. Such laborers and mechanics shall be paid the appropriate wage rate and 
fringe benefits on the wage determination for the classification of work actually 
performed, without regard to skill, except as provided in 29 CFR Part 5.5(a)(4). Laborers 
or mechanics performing work in more than one classification may be compensated at the 
rate specified for each classification for the time actually worked therein, provided that 
the employer's payroll records accurately set forth the time spent in each classification in 
which work is performed. The wage determination (including any additional 
classifications and wage rates conformed under paragraph (1)(ii) of this section) and the 
Davis-Bacon poster (WH-1321) shall be posted at all times by the Contractor and its 
subcontractors at the site of the work in a prominent and accessible place where it can be 
easily seen by the workers.  
 

(2). (A).  The contracting officer shall require that any class of laborers or mechanics, 
including helpers, which is not listed in the wage determination and which is to be 
employed under the Agreement shall be classified in conformance with the wage 
determination. The contracting officer shall approve an additional classification and wage 
rate and fringe benefits therefore only when the following criteria have been met:  
 
(i). Except with respect to helpers as defined as 29 CFR Section 5.2(n)(4), the work to be 

performed by the classification requested is not performed by a classification in the 
wage determination; and  
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(ii).  The classification is utilized in the area by the construction industry; and 
(iii). The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination; and  
(iv). With respect to helpers as defined in 29 CFR Section 5.2(n)(4), such a 

classification prevails in the area in which the work is performed.  
 

(B). If the Contractor and the laborers and mechanics to be employed in the 
classification (if known), or their representatives, and the contracting officer agree on the 
classification and wage rate (including the amount designated for fringe benefits where 
appropriate), a report of the action taken shall be sent by the contracting officer to the 
Administrator of the Wage and Hour Division, Employment Standards Administration, 
U.S. Department of Labor, Washington, DC 20210. The Administrator, or an authorized 
representative, will approve, modify, or disapprove every additional classification action 
within thirty (30) days of receipt and so advise the contracting officer or will notify the 
contracting officer within the 30-day period that additional time is necessary.  

 
(C). In the event the Contractor, the laborers or mechanics to be employed in the 
classification or their representatives, and the contracting officer do not agree on the 
proposed classification and wage rate (including the amount designated for fringe 
benefits, where appropriate), the contracting officer shall refer the questions, including 
the views of all interested parties and the recommendation of the contracting officer, to 
the Administrator for determination. The Administrator, or an authorized representative, 
will issue a determination within thirty (30) days of receipt and so advise the contracting 
officer or will notify the contracting officer within the 30-day period that additional time 
is necessary.  

 
(D). The wage rate (including fringe benefits where appropriate) determined pursuant 
to paragraphs (a)(1)(ii) (B) or (C) of this section, shall be paid to all workers performing 
work in the classification under this Agreement from the first day on which work is 
performed in the classification.  

 
(3). Whenever the minimum wage rate prescribed in the Agreement for a class of laborers or 

mechanics includes a fringe benefit which is not expressed as an hourly rate, the 
Contractor shall either pay the benefit as stated in the wage determination or shall pay 
another bona fide fringe benefit or an hourly cash equivalent thereof.  
 

(4). If the Contractor does not make payments to a trustee or other third person, the 
Contractor may consider as part of the wages of any laborer or mechanic the amount of 
any costs reasonably anticipated in providing bona fide fringe benefits under a plan or 
program, provided that the Secretary of Labor has found, upon the written request of the 
Contractor, that the applicable standards of the Davis-Bacon Act have been met. The 
Secretary of Labor may require the Contractor to set aside in a separate account assets for 
the meeting of obligations under the plan or program.  
 

(5). (A). The contracting officer shall require that any class of laborers or mechanics 
which is not listed in the wage determination and which is to be employed under the 
Agreement shall be classified in conformance with the wage determination. The 
contracting officer shall approve an additional classification and wage rate and fringe 
benefits therefor only when the following criteria have been met:  
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(i). The work to be performed by the classification requested is not performed by a 
classification in the wage determination; and  

(ii).  The classification is utilized in the area by the construction industry; and 
(iii). The proposed wage rate, including any bona fide fringe benefits, bears a 

reasonable relationship to the wage rates contained in the wage determination. 
 
(B). If the Contractor and the laborers and mechanics to be employed in the 
classification (if known), or their representatives, and the contracting officer agree on the 
classification and wage rate (including the amount designated for fringe benefits where 
appropriate), a report of the action taken shall be sent by the contracting officer to the 
Administrator of the Wage and Hour Division, Employment Standards Administration, 
Washington, DC 20210. The Administrator, or an authorized representative, will 
approve, modify, or disapprove every additional classification action within thirty (30) 
days of receipt and so advise the contracting officer or will notify the contracting officer 
within the 30-day period that additional time is necessary.  

 
(C). In the event the Contractor, the laborers or mechanics to be employed in the classification 
or their representatives, and the contracting officer do not agree on the proposed classification 
and wage rate (including the amount designated for fringe benefits, where appropriate), the 
contracting officer shall refer the questions, including the views of all interested parties and the 
recommendation of the contracting officer, to the Administrator for determination. The 
Administrator, or an authorized representative, will issue a determination with thirty (30) days of 
receipt and so advise the contracting officer or will notify the contracting officer within the 30-
day period that additional time is necessary.  

 
(D). The wage rate (including fringe benefits where appropriate) determined pursuant to 
paragraphs (a)(1)(v) (B) or (C) of this section, shall be paid to all workers performing work in the 
classification under this Agreement from the first day on which work is performed in the 
classification. 

 
(b). Withholding - The TJPA shall upon its own action or upon written request of an authorized 

representative of the Department of Labor withhold or cause to be withheld from the Contractor 
under this Agreement or any other Federal contract with the same Contractor, or any other 
federally assisted contract subject to Davis-Bacon prevailing wage requirements, which is held by 
the same Contractor, so much of the accrued payments or advances as may be considered 
necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, employed 
by the Contractor or any subcontractor the full amount of wages required by the Agreement. In 
the event of failure to pay any laborer or mechanic, including any apprentice, trainee, or helper, 
employed or working on the site of the work (or under the United States Housing Act of 1937 or 
under the Housing Act of 1949 in the construction or development of the project), all or part of 
the wages required by the Agreement, the TJPA may, after written notice to the Contractor, 
sponsor, applicant, or owner, take such action as may be necessary to cause the suspension of any 
further payment, advance, or guarantee of funds until such violations have ceased.  

 
(c). Payrolls and Basic Records 

(1). Payrolls and basic records relating thereto shall be maintained by the Contractor during 
the course of the work and preserved for a period of three (3) years thereafter for all 
laborers and mechanics working at the site of the work (or under the United States 
Housing Act of 1937, or under the Housing Act of 1949, in the construction or 
development of the project). Such records shall contain the name, address, and social 
security number of each such worker, his or her correct classification, hourly rates of 
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wages paid (including rates of contributions or costs anticipated for bona fide fringe 
benefits or cash equivalents thereof of the types described in Section 1(b)(2)(B) of the 
Davis-Bacon Act), daily and weekly number of hours worked, deductions made and 
actual wages paid. Whenever the Secretary of Labor has found under 29 CFR Section 
5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs 
reasonably anticipated in providing benefits under a plan or program described in Section 
1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall maintain records which show 
that the commitment to provide such benefits is enforceable, that the plan or program is 
financially responsible, and that the plan or program has been communicated in writing to 
the laborers or mechanics affected, and records which show the costs anticipated or the 
actual cost incurred in providing such benefits. Contractors employing apprentices or 
trainees under approved programs shall maintain written evidence of the registration of 
apprenticeship programs and certification of trainee programs, the registration of the 
apprentices and trainees, and the ratios and wage rates prescribed in the applicable 
programs.  

 
(2). (A).  The Contractor shall submit weekly for each week in which any 
Agreement work is performed a copy of all payrolls to the TJPA for transmission to the 
USDOT. The payrolls submitted shall set out accurately and completely all of the 
information required to be maintained under Section 5.5(a)(3)(i) of Regulations, 29 CFR 
Part 5. This information may be submitted in any form desired. Optional Form WH-347 
is available for this purpose and may be purchased from the Superintendent of 
Documents (Federal Stock Number 029-005-00014-1), U.S. Government Printing Office, 
Washington, DC 20402. The Contractor is responsible for the submission of copies of 
payrolls by all subcontractors. 

  
(B). Each payroll submitted shall be accompanied by a “Statement of Compliance,” 
signed by the Contractor or subcontractor or his or her agent who pays or supervises the 
payment of the persons employed under the Agreement and shall certify the following:  
 

(i). That the payroll for the payroll period contains the information required to be 
maintained under Section 5.5(a)(3)(i) of Regulations, 29 CFR Part 5 and that 
such information is correct and complete;  

(ii). That each laborer or mechanic (including each helper, apprentice, and 
trainee) employed on the Agreement during the payroll period has been paid 
the full weekly wages earned, without rebate, either directly or indirectly, 
and that no deductions have been made either directly or indirectly from the 
full wages earned, other than permissible deductions as set forth in 
Regulations, 29 CFR Part 3;  

(iii). That each laborer or mechanic has been paid not less than the applicable 
wage rates and fringe benefits or cash equivalents for the classification of 
work performed, as specified in the applicable wage determination 
incorporated into the Agreement.  

 
(C). The weekly submission of a properly executed certification set forth on the 
reverse side of Optional Form WH-347 shall satisfy the requirement for submission of 
the “Statement of Compliance” required by paragraph (a)(3)(ii)(B) of this section. 

 
(D).  The falsification of any of the above certifications may subject the Contractor or 
subcontractor to civil or criminal prosecution under Section 1001 of Title 18 and Section 
231 of Title 31 of the United States Code.  
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(3). The Contractor or subcontractor shall make the records required under paragraph (a)(3)(i) 

of this section available for inspection, copying, or transcription by authorized 
representatives of the USDOT or the Department of Labor, and shall permit such 
representatives to interview employees during working hours on the job. If the Contractor 
or subcontractor fails to submit the required records or to make them available, the 
Federal agency may, after written notice to the Contractor, sponsor, applicant, or owner, 
take such action as may be necessary to cause the suspension of any further payment, 
advance, or guarantee of funds. Furthermore, failure to submit the required records upon 
request or to make such records available may be grounds for debarment action pursuant 
to 29 CFR Section 5.12.  

 
(d). Apprentices and Trainees 

(1). Apprentices - Apprentices will be permitted to work at less than the predetermined rate 
for the work they performed when they are employed pursuant to and individually 
registered in a bona fide apprenticeship program registered with the U.S. Department of 
Labor, Employment and Training Administration, Bureau of Apprenticeship and 
Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a person 
is employed in his or her first ninety (90) days of probationary employment as an 
apprentice in such an apprenticeship program, who is not individually registered in the 
program, but who has been certified by the Bureau of Apprenticeship and Training or a 
State Apprenticeship Agency (where appropriate) to be eligible for probationary 
employment as an apprentice. The allowable ratio of apprentices to journeymen on the 
job site in any craft classification shall not be greater than the ratio permitted to the 
Contractor as to the entire work force under the registered program. Any worker listed on 
a payroll at an apprentice wage rate, who is not registered or otherwise employed as 
stated above, shall be paid not less than the applicable wage rate on the wage 
determination for the classification of work actually performed. In addition, any 
apprentice performing work on the job site in excess of the ratio permitted under the 
registered program shall be paid not less than the applicable wage rate on the wage 
determination for the work actually performed. Where a Contractor is performing 
construction on a project in a locality other than that in which its program is registered, 
the ratios and wage rates (expressed in percentages of the journeyman's hourly rate) 
specified in the Contractor's or subcontractor's registered program shall be observed. 
Every apprentice must be paid at not less than the rate specified in the registered program 
for the apprentice's level of progress, expressed as a percentage of the journeymen hourly 
rate specified in the applicable wage determination. Apprentices shall be paid fringe 
benefits in accordance with the provisions of the apprenticeship program. If the 
apprenticeship program does not specify fringe benefits, apprentices must be paid the full 
amount of fringe benefits listed on the wage determination for the applicable 
classification. If the Administrator of the Wage and Hour Division of the U.S. 
Department of Labor determines that a different practice prevails for the applicable 
apprentice classification, fringes shall be paid in accordance with that determination. In 
the event the Bureau of Apprenticeship and Training, or a State Apprenticeship Agency 
recognized by the Bureau, withdraws approval of an apprenticeship program, the 
Contractor will no longer be permitted to utilize apprentices at less than the applicable 
predetermined rate for the work performed until an acceptable program is approved.  

 
(2). Trainees - Except as provided in 29 CFR Section 5.16, trainees will not be permitted to 

work at less than the predetermined rate for the work performed unless they are employed 
pursuant to and individually registered in a program which has received prior approval, 
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evidenced by formal certification by the U.S. Department of Labor, Employment and 
Training Administration. The ratio of trainees to journeymen on the job site shall not be 
greater than permitted under the plan approved by the Employment and Training 
Administration. Every trainee must be paid at not less than the rate specified in the 
approved program for the trainee's level of progress, expressed as a percentage of the 
journeyman hourly rate specified in the applicable wage determination. Trainees shall be 
paid fringe benefits in accordance with the provisions of the trainee program. If the 
trainee program does not mention fringe benefits, trainees shall be paid the full amount of 
fringe benefits listed on the wage determination unless the Administrator of the Wage 
and Hour Division determines that there is an apprenticeship program associated with the 
corresponding journeyman wage rate on the wage determination which provides for less 
than full fringe benefits for apprentices. Any employee listed on the payroll at a trainee 
rate who is not registered and participating in a training plan approved by the 
Employment and Training Administration shall be paid not less than the applicable wage 
rate on the wage determination for the classification of work actually performed. In 
addition, any trainee performing work on the job site in excess of the ratio permitted 
under the registered program shall be paid not less than the applicable wage rate on the 
wage determination for the work actually performed. In the event the Employment and 
Training Administration withdraws approval of a training program, the Contractor will no 
longer be permitted to utilize trainees at less than the applicable predetermined rate for 
the work performed until an acceptable program is approved.  

 
(3). Equal employment opportunity - The utilization of apprentices, trainees and journeymen 

under this part shall be in conformity with the equal employment opportunity 
requirements of Executive Order 11246, as amended, and 29 CFR Part 30.  
 

(e). Compliance with Copeland Act Requirements - The Contractor shall comply with the 
requirements of 29 CFR Part 3, which are incorporated by reference in this Agreement.  
 

(f).  Subcontracts - The Contractor or subcontractor shall insert in any Subcontracts the clauses 
contained in 29 CFR Section 5.5(a)(1) through (10) and such other clauses as the USDOT may by 
appropriate instructions require, and also a clause requiring the subcontractors to include these 
clauses in any lower tier Subcontracts. The Contractor shall be responsible for the compliance by 
any subcontractor or lower tier subcontractor with all the contract clauses in 29 CFR Section 5.5.  
 

(g).  Agreement Termination: Debarment - A breach of the contract clauses in 29 CFR Section 5.5 
may be grounds for termination of the Agreement, and for debarment as a contractor and a 
subcontractor as provided in 29 CFR Section 5.12.  
 

(h).  Compliance with Davis-Bacon and Related Act Requirements - All rulings and interpretations 
of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 3, and 5 are herein 
incorporated by reference in this Agreement.  
 

(i).  Disputes Concerning Labor Standards - Disputes arising out of the labor standards provisions 
of this Agreement shall be resolved in accordance with the procedures of the Department of 
Labor set forth in 29 CFR Parts 5, 6, and 7. Disputes within the meaning of this clause include 
disputes between the Contractor (or any of its subcontractors) and the contracting agency, the 
U.S. Department of Labor, or the employees or their representatives.  
 

(j).  Certification of Eligibility 
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(1).  By entering into this Agreement, the Contractor certifies that neither it (nor he or she) nor 
any person or firm who has an interest in the Contractor's firm is a person or firm 
ineligible to be awarded Government contracts by virtue of Section 3(a) of the Davis-
Bacon Act or 29 CFR Section 5.12(a)(1).  
 

(2).  No part of this Agreement shall be subcontracted to any person or firm ineligible for 
award of a Government contract by virtue of Section 3(a) of the Davis-Bacon Act or 29 
CFR Section 5.12(a)(1). 

 
(3).  The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 

U.S.C. Section 1001. 
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FLY AMERICA CERTIFICATION 
 

49 U.S.C. Section 40118 
41 CFR Part 301-10 

 
 
Certificate of Compliance 
 
The bidder or offeror hereby certifies that it will meet the requirements of 49 U.S.C. 40118 (the “Fly 
America” Act) in accordance with the General Services Administration's regulations at 41 C.F.R. Part 301-
10. 
 
 
Date  _______________________________________________________________________________  
 
Signature ____________________________________________________________________________  
 
Company Name ______________________________________________________________________  
 
Title  _______________________________________________________________________________  
 
 
 
 
Certificate of Non-Compliance 
 
**If a foreign air carrier was used, the certification shall adequately explain why services by a U.S. flag 
air carrier was not available or why it was necessary to use a foreign air carrier. 
 
The bidder or offeror hereby certifies that it cannot comply with the requirements of 49 U.S.C. 40118 (the 
“Fly America” Act) in accordance with the General Services Administration's regulations at 41 C.F.R. Part 
301-10. 
 
 
Date  _______________________________________________________________________________  
 
Signature ____________________________________________________________________________  
 
Company Name ______________________________________________________________________  
 
Title  _______________________________________________________________________________  
 
Explanation: _________________________________________________________________________  

 
 ___________________________________________________________________________________  

 
 ___________________________________________________________________________________  
 
 ___________________________________________________________________________________  
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BUY AMERICA CERTIFICATION 
 
 
FTA Certification requirement relating to procurement of steel, iron, or manufactured products.  
 
Certificate of Compliance  
 
The Contractor hereby certifies that it will comply with the requirements of 49 U.S.C. § 5323(j)(1), the 
applicable regulations in 49 C.F.R. Part 661. 
 
Date  _______________________________________________________________________________  
 
Contractor Name ______________________________________________________________________  
 
Authorized Representative Name _____________________________________ 
 
Signature  ___________________________________________________________________________  
 
Title  _______________________________________________________________________________  
 
OR 
 
Certificate of Non-Compliance  
 
The Contractor hereby certifies that it cannot comply with the requirements of 49 U.S.C. § 5323(j)(1), but 
it may qualify for an exception to the requirement pursuant to 49 U.S.C. § 5323(j)(2), as amended, and the 
applicable regulations in 49 C.F.R. 661.7. 
 
Date  _______________________________________________________________________________  
 
Contractor Name ______________________________________________________________________  
 
Authorized Representative Name _____________________________________ 
 
Signature  ___________________________________________________________________________  
 
Title  _______________________________________________________________________________  
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FRA Certification requirement relating to procurement of steel, iron, or manufactured products.  
 
Certificate of Compliance  
 
The Contractor hereby certifies that it will comply with the FRA Buy America requirements of 49 U.S.C. 
Section 24405(a)(1). 
 
Date  _______________________________________________________________________________  
 
Contractor Name ______________________________________________________________________  
 
Authorized Representative Name _____________________________________ 
 
Signature  ___________________________________________________________________________  
 
Title  _______________________________________________________________________________  
 
OR 
 
Certificate of Non-Compliance  
 
The Contractor hereby certifies that it cannot comply with the requirements of 49 U.S.C. Section 
24405(a)(1), but it may qualify for an exception to the requirement pursuant to 49 U.S.C. Section 
24405(a)(2). 
 
Date  _______________________________________________________________________________  
 
Contractor Name ______________________________________________________________________  
 
Authorized Representative Name _____________________________________ 
 
Signature  ___________________________________________________________________________  
 
Title  _______________________________________________________________________________  
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NEW RESTRICTIONS ON LOBBYING CERTIFICATION 
 
The Contractor certifies, to the best of his or her knowledge and belief, that: 
 
(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to 
any person for influencing or attempting to influence an officer or employee of an agency, a member of 
Congress, an officer or employee of Congress, or an employee of a member of Congress in connection with 
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the 
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or 
modification of any Federal contract, grant, loan, or cooperative agreement. 
 
(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a member of Congress in connection with this Federal contract, 
grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form LLL, 
“Disclosure Form to Report Lobbying,” in accordance with its instructions.  
 
(3) The Contractor shall require that the language of this certification be included in all Subcontracts, and 
that all subcontractors shall certify and disclose accordingly. 
 
This certification is a material representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by 31 U.S.C. Section 1352 (as amended by the Lobbying Disclosure Act of 1995) and 
U.S. DOT regulations, “New Restrictions on Lobbying,” specifically 49 CFR 20.110. Pursuant to 31 U.S.C. 
1352(c)(1)-(2)(A), any person who makes a prohibited expenditure or fails to file the required certification 
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 
 
The Contractor certifies and affirms the truthfulness and accuracy of each statement of this certification and 
disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. 
Section 3801 et seq., apply to this certification and disclosure, if any. 
 
Date  _______________________________________________________________________________  
 
Contractor Name ______________________________________________________________________  
 
Authorized Representative Name ___________________________________________ 
 
Signature  ___________________________________________________________________________  
 
Title  _______________________________________________________________________________  
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CERTIFICATION REGARDING DEBARMENT, SUSPENSION, AND OTHER 
RESPONSIBILITY MATTERS 

 
By signing and submitting its bid or proposal, the bidder or proposer certifies as follows: 
 
(1) The prospective participant certifies to the best of its knowledge and belief that it and its principals: 

a. Are not presently debarred, suspended, proposed for disbarment, declared ineligible, or 
voluntarily excluded from covered transactions by any Federal department or agency; 

b. Have not within a three-year period preceding this application been convicted of or had a 
civil judgment rendered against them for commission of fraud or a criminal offense in 
connection with obtaining, attempting to obtain, or performing a public (Federal, State or 
local) transaction or contract under a public transaction; violation of Federal or State 
antitrust statues or commission of embezzlement, theft, forgery, bribery, falsification or 
destruction of records, making false statements, or receiving stolen property; 

c. Are not presently indicted for or otherwise criminally or civilly charged by a 
governmental entity (Federal, State, or local) with commission of any of the offenses 
enumerated in paragraph (1) b. of this certification; and 

d. Have not within a three-year period preceding this application had one or more public 
transactions (Federal, State, or local) terminated for cause or default. 

(2) The prospective proposer also certifies that if, later it becomes aware of any information contradicting 
the statements of paragraphs (a) through (d) above, it will promptly provide that information to the 
TJPA. 

(3) Where the prospective proposer is unable to certify to any of the statements in this certification, such 
prospective primary participant shall attach and provide a written explanation to the TJPA.  

The certification in this clause is a material representation of fact relied upon by the TJPA. If it is later 
determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to 
remedies available to the TJPA, the Federal Government may pursue available remedies, including but 
not limited to suspension and/or debarment. The bidder or proposer agrees to comply with the 
requirements of federal suspension and debarment laws, including 2 CFR part 1200, and the provisions of 
U.S. Office of Management and Budget Appendix A “Guidelines to Agencies on Governmentwide 
Debarment and Suspension (Nonprocurement),” 2 CFR part 180 while this offer is valid and throughout 
the period of any contract that may arise from this offer. The bidder or proposer further agrees to include 
a provision requiring such compliance in its lower tier covered transactions. 
 
Bidder/Offeror Name: __________________________________________________________________  
 
Authorized Representative Name: _____________________________________ 
 
Authorized Representative Title: ______________________________________ 
 
Authorized Representative Signature: __________________________________  
  
Date: ___________________________ 
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APPENDIX E 
NASPO Master Agreement AR3227 

 
 

 
 

STATE OF UTAH COOPERATIVE CONTRACT 

Contract #: AR3227 

 
 

 
1. CONTRACTING PARTIES: This contract is between the Utah Division of Purchasing and the following Contractor: 

Cisco Systems, Inc. 
Name 

170 West Tasman Dr. 
 

Street Address 

San Jose 
 

CA 
 

95134 
City State Zip 

Vendor # VC0000118462 Commodity Code #: 920-05 Legal Status of Contractor: For-Profit Corporation 

Contact Name: Mimi Nguyen-Farr, Sr Manager Phone Number: (408) 527-2627 Email: mimnguye@cisco.com 

2. CONTRACT PORTFOLIO NAME: Data Communications Products and Services. 

3. GENERAL PURPOSE OF CONTRACT: Provide Data Communications Products and Services for the Award Categories provided in 
Attachment B  Scope of Work. 

4. PROCUREMENT: This contract is entered into as a result of the procurement process on FY2018, Solicitation# SK18001. 

5. CONTRACT PERIOD: Effective Date: Tuesday, October 01, 2019. Termination Date: Monday, September 30, 2024 unless terminated 
early or extended in accordance with the terms and conditions of this contract. Renewal Options: Two (2) one year renewal options. 

6. Administrative Fee (if any): Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative Fee of 
one-quarter of one percent (0.25% or 0.0025) of contract sales no later than 60 days following the end of each calendar quarter. The 
NASPO ValuePoint Administrative Fee shall be submitted quarterly and is based on sales of the Services. 

7. Prompt Payment Discount Details (if any): N/A. 

8. ATTACHMENT A: NASPO ValuePoint Master Terms and Conditions, including the attached Exhibits 
ATTACHMENT B: Scope of Services Awarded to Contractor 
ATTACHMENT C: Pricing Discounts and Value Added Services 
ATTACHMENT D: [Reserved] 

a. Any conflicts between Attachment A and the other Attachments will be resolved in favor of 
Attachment A. 

9. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED: 
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract. 
b. Utah Procur  SK18001. 

10. Each signatory below represents that he or she has the requisite authority to enter into this contract. 

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed. Notwithstanding verbal or other representations by 

2. CONTRACTOR DIVISION OF PURCHASING 
 

mailto:mimnguye@cisco.com
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Director, Division of Purchasing Date 

 
 
 
 
 

 
 

 
Internal Contract Tracking #: AR3227 Solicitation #: SK18001 Vendor #: VC0000118462 

Contractor's signature 
August 30, 2019 

Date 

Type or Print Name and Title 
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Note: sections negotiated 1, 2, 5, 6, 7, 
8, 10, 13, 14, 16, 17, 18, 19, 20, 22, 
24, 25, 26, 27, 28, 29, 30, 32, 37, 38, 
40, and 46. 

 
 
 
 

 

 
(1) Attachment A: NASPO ValuePoint Master Agreement Terms and Conditions 

1. Master Agreement Order of Precedence 
a. Any Order placed under this Master Agreement shall consist of the following documents: 

(1)  ddendum  
(2) NASPO ValuePoint Master Agreement Terms & Conditions; 
(3) , A Statement of Work, including a Service Level Agreement contained within the Statement of 

Work; 
(4) The Solicitation; and 
(5) ed) and accepted by the Lead 

State. 

b. These documents shall be read to be consistent and complementary. Any conflict among these 
documents shall be resolved by giving priority to these documents in the order listed above. 
Contractor terms and conditions that apply to this Master Agreement are only those that are 
expressly accepted by the Lead State and must be in writing and attached to this Master Agreement 
as an Exhibit or Attachment. 

2. Definitions 

Unless otherwise provided in this Master Agreement, capitalized terms will have the meanings given to 
those terms in this section. 

Administrative Data 
Data may include 

Personal Data and information about contractual commitments, whether collected at the time of the initial 
registration or thereafter. 

Cloud Software means a Contractor-hosted software offering as described in the applicable Cloud 
Offeri  
set forth in Exhibit 1. 

Contractor means the person or entity directly delivering Products or performing services under the terms 
and conditions set forth in this Master Agreement or through its approved Fulfillment Partners. 

Data Breach means any   
teams, non-authorized access to or acquisition of computerized Purchasing Entity Data or Personal Data 
that compromises the security, confidentiality, or integrity of the Non-Public Data or Personal Data, or the 
ability of Purchasing Entity to access the Purchasing Entity Data or Personal Data. 
Disabling Code means computer instructions or programs, subroutines, code, instructions, data or 
functions, (including but not limited to viruses, worms, date bombs or time bombs), including but not 
limited to other programs, data storage, computer libraries and programs that self-replicate without 
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manual intervention, instructions programmed to activate at a predetermined time or upon a specified 
event, and/or programs purporting to do a meaningful function but designed for a different function, that 

software, applications and/or its end users processing environment, the system in which it resides, or any 
other software or data on such system or any other system with which it is capable of communicating. 

Embedded Software means one or more software applications which are installed and reside on a 

set forth in Exhibit 1. 

Fulfillment Partner means a third-party contractor or reseller qualified and authorized by Contractor, and 
approved by the Participating Entity under a Participating Addendum, who may, to the extent authorized 
by Contractor, fulfill any of the requirements of this Master Agreement including but not limited to 
providing Services under this Master Agreement and billing Purchasing Entity directly for such Services. 
Contractor may, upon written notice to the Participating Entity, add or delete authorized Fulfillment 
Partners as necessary at any time during the contract term. Fulfillment Partner has no authority to amend 
this Master Agreement or to bind Contractor to any additional terms and conditions. 

Intellectual Property means any and all patents, copyrights, service marks, trademarks, trade secrets, 
trade names, patentable inventions, or other similar proprietary rights, in tangible or intangible form, and 
all rights, title, and interest therein. 

Lead State means the State centrally administering any resulting Master Agreement(s). 

Master Agreement means the underlying agreement executed by and between the Lead State, acting on 
behalf of the NASPO ValuePoint program, and the Contractor, as now or hereafter amended. 

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO 
ValuePoint, a 501(c)(3) limited liability company that is a subsidiary organization the National Association 
of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint 
facilitates administration of the NASPO cooperative group contracting consortium of state chief 
procurement officials for the benefit of state departments, institutions, agencies, and political subdivisions 
and other eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, 
etc.) for all states, the District of Columbia, and territories of the United States. NASPO ValuePoint is 
identified in the Master Agreement as the recipient of reports and may perform contract administration 
functions relating to collecting and receiving reports as well as other contract administration functions as 
assigned by the Lead State. 

Order or Purchase Order means any purchase order, sales order, contract or other document used by a 
Purchasing Entity to order the Products and/or Services as authorized under the Master Agreement and 

 
scheduled during the term of and/or post the expiration date of the Master Agreement, often negotiated 
to take advantage of predetermined or to lock-in pricing (i.e. from older Contractor pricelists). 

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating 
Entity incorporating this Master Agreement and any other additional Participating Entity specific language 
or other requirements, e.g. ordering procedures specific to the Participating Entity, other terms and 
conditions. 

Participating Entity means a state in the United States of America, or other public sector legal entity (i.e. 
political subdivisions such as municipalities and counties, and K-12 and higher education institutions) in 
the United States of America, properly authorized to enter into a Participating Addendum. 
Participating State means a state, the District of Columbia, or one of the territories of the United States 
who has the authority to execute a Participating Addendum to this Master Agreement. Upon execution 
of the Participating Addendum, a Participating State becomes a Participating Entity; however, a 
Participating State listed in the Request for Proposal is not required to participate through execution of a 
Participating Addendum. 

Personal Data means data alone or in combination that includes information relating to an individual that 
identifies the individual by name, identifying number, mark or description can be readily associated with a 

Participating Addenda 
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particular individual and which is not a public record. Personal Information may include the following 
personally identifiable information (PII): government-issued identification numbers (e.g., Social Security, 

numbers; or Protected Health Information (PHI) relating to a person. 

Product means any equipment, software (including embedded software), documentation, service or other 
deliverable supplied or created by the Contractor pursuant to this Master Agreement. The term Products, 
supplies and services, and products and services are used interchangeably in these terms and 
conditions. 

Purchasing Entity means a state (as well as the District of Columbia and U.S territories), city, county, 
district, other political subdivision of a State, and a nonprofit organization under the laws of some states if 
authorized by a Participating Addendum, that issues a Purchase Order against the Master Agreement 
and becomes financially committed to the purchase. 

a. Purchasing Entity Data means all information, whether in oral or written (including 
electronic) form, created by or in any way originating with a Participating Entity or Purchasing Entity 
provided or transferred to Contractor in the course of using the Services or Cloud Software provided 
under this Agreement. Purchasing Entity Data includes Administrative Data and does not include 
Telemetry Data or Statistical Data. 
Services mean services that are in scope of this Master Agreement and are supplied or created by the 
Contractor pursuant to this Master Agreement (to include the attached Services Exhibit in Exhibit 2). 

b. Security Incident 
security teams, unauthorized access to Purchasing Entity Data and Personal Data that Contractor 

possession or control of the Contractor. A Security Incident may or may not turn into a Data Breach. 

Service Level Agreement (SLA) means a written agreement between both the Purchasing Entity and the 
Contractor that is subject to the terms and conditions in this Master Agreement and relevant Participating 
Addendum (unless otherwise expressly agreed in writing between the Purchasing Entity and the 
Contractor). A Service Level Agreement may be memorialized within a Statement of Work for the 
Services. SLAs should include: (1) the technical service level performance promises, (i.e. metrics for 
performance and intervals for measure), (2) description of service quality, (3) identification of roles and 
responsibilities, (4) remedies, such as credits, and (5) an explanation of how remedies or credits are 
calculated and issued. Not every Service provided under this Master Agreement need be covered by a 
SLA. 

c. Solicitation  
Proposal. 

Statement of Work means a written document agreed between Contractor and Purchasing Entity that 
defines Services and deliverables to be provided to Purchasing Entity. 

Software means the binary image of Contractor computer programs (including Upgrades) which could 
be a downloadable file, delivered on physical media, pre-installed on the on-premise computer 
system, resident in ROM/Flash (system memory) or cloud-hosted and purchased from Contractor. 

Software is set forth in Exhibit 1. 

Statistical Data means any information/data that Contractor derives from Purchasing Entity Data 
and/or Telemetry Data, provided that such information/data is aggregated and/or de-identified such 
that it cannot reasonably be used to identify an individual or entity. 

Telemetry Data means information generated by instrumentation and logging systems created 
through the use and operation of Contractor products and services. 
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(2) NASPO ValuePoint Program Provisions 

3. Term of the Master Agreement 

a. The initial term of this Master Agreement is for five (5) years. This Master Agreement may be 

discretion and by mutual agreement and upon review of requirements of Participating Entities, 
current market conditions, and Contractor performance. 

b. The Master Agreement may be extended for a reasonable period of time, not to exceed six (6) 
months, if in the judgment of the Lead State a follow-on, competitive procurement will be 
unavoidably delayed (despite good faith efforts) beyond the planned date of execution of the follow- 
on master agreement. This subsection shall not be deemed to limit the authority of a Lead State 
under itsstate law otherwise to negotiate contract extensions. 

4. Amendments 

The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in 
any manner whatsoever without prior written agreement of the Lead State and Contractor. 

5. Participants and Scope 

a. Contractor may not deliver Products under this Master Agreement until a Participating Addendum 
acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master 
Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other 
Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified, 
supplemented or amended by a Participating Addendum. By way of illustration and not limitation, 
this authority may apply to unique delivery and invoicing requirements, confidentiality requirements, 
defaults on Orders, governing law and venue relating to Orders by a Participating Entity, 
indemnification, and insurance requirements. Statutory or constitutional requirements relating to 
availability of funds may require specific language in some Participating Addenda in order to comply 
with applicable law. The expectation is that these alterations, modifications, supplements, or 
amendments will be addressed in the Participating Addendum or, with the consent of the Purchasing 
Entity and Contractor, may be included in the ordering document (e.g. purchase order or contract) 
used by the Purchasing Entity to place the Order. 

b. Use of specific NASPO ValuePoint  Master Agreements by state agencies, political subdivisions 
and other Participating Entities (includ  
use state contracts are subject to the approval of the respective State Chief Procurement Official. 
Issues of interpretation and eligibility for participation are solely within the authority of the respective 
State Chief Procurement Official. 

c. Obligations under this Master Agreement are limited to those Participating Entities who have signed 
a Participating Addendum and Purchasing Entities within the scope of each Participating 
Addendum States or other entities permitted to participate may use an informal competitive process 
to determine which Master Agreements to participate in through execution of a Participating 
Addendum. Financial obligations of Participating Entities who are states are limited to the orders 
placed by the departments or other state agencies and institutions having available funds. 
Participating Entities who are states incur no financial obligations on behalf of other Purchasing 
Entities. Contractor shall email a fully executed PDF copy of each Participating Addendum to 
PA@naspovaluepoint.org to support documentation of participation and posting in appropriate 
databases. 

d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a 
party to the Master Agreement. It is a nonprofit cooperative purchasing organization assisting 
states in administering the NASPO cooperative purchasing program for state government 
departments, institutions, agencies and political subdivisions (e.g., colleges, school districts, 

mailto:PA@naspovaluepoint.org


Attachment A: Page 5 of 37  

counties, cities, etc.) for all 50 states, the District of Columbia and the territories of the United 
States. 

e. Participating Addenda shall not be construed to amend the following provisions in this Master 
Agreement between the Lead State and Contractor that prescribe NASPO ValuePoint Program 
requirements: Term of the Master Agreement; Amendments; Participants and Scope; Administrative 
Fee; NASPO ValuePoint Summary and Detailed Usage Reports; NASPO ValuePoint Cooperative 
Program Marketing and Performance Review; NASPO ValuePoint eMarketCenter; Right to Publish; 
Price and Rate Guarantee Period; and Individual Purchasing Entity. Any such language shall be 
void and of no effect. 

f. Participating Entities who are not states may under some circumstances sign their own Participating 
Addendum, subject to the consent to participation by the Chief Procurement Official of the state 
where the Participating Entity is located. Coordinate requests for such participation through NASPO 
ValuePoint. Any permission to participate through execution of a Participating Addendum is not a 
determination that procurement authority exists in the Participating Entity; they must ensure that they 
have the requisite procurement authority to execute a Participating Addendum. 

g. Resale 
assignment of the right to services. Subject to any specific conditions included in the solicitation or 

Addendum, Purchasing Entities may not resell Products (the definition of which includes services). 
Absent any such condition or explicit permission, this limitation does not prohibit: payments by 
employees of a Purchasing Entity for Products when purchased for the Purchasing Entity; sales of 
hardware Products to the general public as surplus property; and fees associated with inventory 
transactions with other   
laws and regulations. Any sale or transfer permitted by this subsection must be consistent with 
license rights granted for use of intellectual property. The transfer of licenses to software shall be 

-current software transfer and relicensing policy. 

6. Administrative Fees 

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative 
Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty (60) days following the end 
of each calendar quarter. The NASPO ValuePoint Administrative Fee shall be submitted quarterly 
and is based on all sales of products and services under the Master Agreement (less any charges 
for taxes or shipping). The NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be 
included as part of the pricing submitted with proposal. 

b. Additionally, some states may require an additional fee be paid directly to the state only on 
purchases made by Purchasing Entities within that state. For all such requests, the fee level, 
payment method and schedule for such reports and payments will be incorporated into the 
Participating Addendum that is made a part of the Master Agreement. The Contractor may adjust the 
Master Agreement pricing accordingly for purchases made by Purchasing Entities within the 
jurisdiction of the state. All such agreements shall not affect the NASPO ValuePoint Administrative 
Fee percentage or the prices paid by the Purchasing Entities outside the jurisdiction of the state 
requesting the additional fee. The NASPO ValuePoint Administrative Fee in subsection 6a shall be 
based on the sum of all sales at Net Purchase Price at the adjusted prices (if any) in Participating 
Addenda,  
service minus all applicable contract discounts, rebates or value added incentives, and excluding 
sales, use or other applicable taxes, surcharges or like fees, to the extent applicable to an Order. 

7. NASPO ValuePoint Summary and Detailed Usage Reports 

In addition to other reports that may be required by this solicitation, the Contractor shall provide the 
following NASPO ValuePoint reports. 

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO ValuePoint 
using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at 



Attachment A: Page 6 of 37  

http://calculator.naspovaluepoint.org. Any/all sales made under this Master Agreement shall be reported 
as cumulative totals by state. Even if Contractor experiences zero sales during a calendar quarter, a 
report is still required. Reports shall be due no later than sixty (60) days following the end of the calendar 
quarter (as specified in the reporting tool). 

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2) 
entity/Purchasing Entity type, e.g. local government, higher education, K12, non-profit; (3) 
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4) Purchasing Entity and 
Contractor Purchase Order identifier/number(s); (5) Purchase Order Type (e.g. sales order, credit, 
return, upgrade, determined by industry practices); (6) Purchase Order date; (7) Ship Date; (8) and 
line item description, including product number if used. The report shall be submitted in any form 
required by the solicitation. Reports are due on a quarterly basis and must be received by the Lead 
State and NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after 
the end of the reporting period. Reports shall be delivered to the Lead State and to the NASPO 
ValuePoint Cooperative Development Team electronically through a designated portal, email, CD- 
ROM, flash drive or other method as determined by the Lead State and NASPO ValuePoint. 
Detailed sales data reports shall include sales information for all sales under Participating Addenda 
executed under this Master Agreement. The format for the detailed sales data report is in 
Attachment H of the Solicitation. 

c.   
government use only. Sales to employees for personal use are prohibited. [RESERVED]. 

d. Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator with an 
executive summary each quarter that includes, at a minimum, a list of states with an active 
Participating Addendum, states that Contractor is in negotiations with and any Participating 
Addendum roll out or implementation activities and issues. NASPO ValuePoint Cooperative 
Development Coordinator and Contractor will determine the format and content of the executive 
summary. The executive summary is due thirty (30) days after the conclusion of each calendar 
quarter. 

e. Timely submission of these reports is a material requirement of the Master Agreement. The recipient 
of the reports shall have exclusive ownership of the media containing the reports. The Lead State 
and NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable 
right to display, modify, copy, and otherwise use reports, data and information provided under this 
section. 

8. NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review 

a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to 

sales/marketing workforce regarding the Master Agreement contract, including the competitive 
nature of NASPO ValuePoint procurements, the Master Agreement and Participating Addendum 
process, and the manner in which qualifying entities can participate in the Master Agreement. 

b. Contractor agrees, as Participating Addenda become executed, if requested by ValuePoint 
personnel to provide plans to launch the program within the participating state. Plans will include 
time frames to launch the agreement and confirmation that the Contractor  
updated to properly reflect the contract offer as available in the participating state. 

c. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to consider 
Purchasing Entity  proposed terms and conditions, as deemed important to the Purchasing Entity, 
for possible inclusion into the Purchasing Entity agreement. Contractor will ensure that their sales 
force is aware of this contracting option. 

d. Contractor agrees to participate in an annual contract performance review at a location selected by 
the Lead State and NASPO ValuePoint, which may include a discussion of marketing action plans, 
target strategies, marketing materials, as well as Contractor reporting and timeliness of payment of 
administration fees. 

http://calculator.naspovaluepoint.org/
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e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by Contractor in sales 
and marketing until a logo use agreement is executed with NASPO ValuePoint. 

f. The Lead State expects to evaluate the utilization of the Master Agreement at the annual 
performance review. Lead State may, in its discretion, terminate the Master Agreement pursuant to 
section 35 or not exercise an option to renew, when Contractor utilization does not warrant further 
administration of the Master Agreement. The Lead State may exercise its right to not renew the 
Master Agreement if vendor fails to record or report revenue for three consecutive quarters, upon 
60-calendar day written notice to the Contractor. Termination based on nonuse or under-utilization 
will not occur sooner than two years after award (or execution if later) of the Master Agreement. This 
subsection does not limit the discretionary right of either the Lead State or Contractor to terminate 
the Master Agreement pursuant to Section 35or to terminate for default pursuant to Section 37 

9. NASPO ValuePoint eMarket Center 

a. In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. (doing 
business as JAGGAER) whereby JAGGAER will provide certain electronic catalog hosting and 

 Purchasing Entit  to access a 
central online website to view and/or shop the goods and services available from existing NASPO 
ValuePoint Cooperative Contracts. The central online website is referred to as the NASPO 
ValuePoint eMarket Center. 

b. The Contractor will have visibility in the eMarket Center through Ordering Instructions. These 
Ordering Instructions are available at no cost to the Contractor and provide Purchasing Entity  
information regarding the Contractor  website and ordering information. The Contractor is 
required at a minimum to participate in the eMarket Center through Ordering Instructions. 

c. At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint eMarket Center 
Site Admin shall provide a written request to the Contractor to begin Ordering Instruction process. 
The Contractor shall have thirty (30) days from receipt of written request to work with NASPO 
ValuePoint to provide any unique information and ordering instructions that the Contractor would like 
the Purchasing Entity to have. 

d. If the solicitation requires either a catalog hosted on or integration of a punchout site with eMarket 
Center, or either solution is proposed by a Contractor and accepted by the Lead State, the 
provisions of the eMarket Center Appendix to these NASPO ValuePoint Master Agreement Terms 
and Conditions apply. 

10. Right to Publish 

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State prior 
approval for the release of information that pertains to the potential work or activities covered by the 
Master Agreement. This limitation does not preclude publication about the award of the Master 
Agreement or marketing activities consistent with any proposed and accepted marketing plan; nor does 
the limitation preclude Contractor providing limited information as necessary for Contractor to perform its 
duties or secure or exercise any rights under the Master Agreement. The Contractor shall not make any 

services that are the subject of this Master Agreement without prior written consent. Failure to adhere to 
this requirement may result in termination of the Master Agreement for cause. 

11. Price and Rate Guarantee Period 

All pricing must be guaranteed for the first year of the Master Agreement. 

Following the guarantee period, any request for price increases must be for an equal guarantee period (1 
year), and must be submitted to the Lead State at least thirty (30) calendar days prior to the effective 
date. The Lead State will review a documented request for an MSRP price list increase only after the 
Price Guarantee Period. Requests for price increases must include sufficient documentation supporting 
the request and demonstrating a reasonableness of the adjustment when comparing the current price list 
to the proposed price list. Documentation may include: the manufacturers national price increase 
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announcement letter, a complete and detailed description of what products are increasing and by what 
percentage, a complete and detailed description of what raw materials and/or other costs have increased 
and provide proof of increase, index data and other information to support and justify the increase. 

No retroactive price increases will be allowed. 

Price Reductions. In the event of a price decrease in any category of product at any time during the 
ed commercial price list, including renewal options, the Lead State shall be 

notified immediately. All published commercial price list price reductions shall be effective upon the 
notification provided to the Lead State. 

12. Individual Purchasing Entities 

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms 
and conditions of the Master Agreement and applicable Participating Addendum and will have the same 
rights and responsibilities for their purchases as the Lead State has in the Master Agreement, including 
but not limited to, any indemnity or right to recover any costs as such right is defined in the Master 
Agreement and applicable Participating Addendum for their purchases. Each Purchasing Entity will be 
responsible for its own charges, fees, and liabilities. The Contractor will apply the charges and invoice 
each Purchasing Entity individually. 

 
(3) Administration of Orders 

13. Ordering and Orders 

a. Lead State desires that the Master Agreement identifier and purchase order numbers be clearly 
shown on all acknowledgments, shipping labels, packing slips, invoices, and on all 
correspondence. Any such information will be per Contractor's existing free form structure, without 
customization. The purchase order numbers reflect Contractor's Fulfillment Partner purchase order 
numbers; however, Contractor will request that its Fulfillment Partners use reasonable efforts to 
provide the Purchasing Entity  Purchase Order number in the free form notes. 

b. Contractor reserves the right to require that purchases be made through Fulfillment Partners. 
Where so required by Contractor, Purchasing Entities shall not order Products and/or Services 
directly from Contractor and shall order same from Fulfillment Partner. Purchasing Entity shall 
purchase Products and/or Services by issuing a written or electronic Purchase Order, signed or (in 
the case of electronic transmission) sent by its authorized representative, indicating specific 
products, quantity, unit price, total purchase price, shipping instructions, requested delivery dates, 
bill-to and ship-to addresses, tax exempt certifications, if applicable, and any other special 
instructions. 

c. Any contingencies on Purchasing Entity's Purchase Orders are not binding upon Contractor. The 
terms and conditions of this Master Agreement and applicable Participating Addendum prevail, 
regardless of any additional or conflicting terms on the Purchase Order, or other correspondence 
from Purchasing Entity to Contractor and any additional or conflicting terms are deemed rejected by 
Contractor unless Contractor has expressly agreed to such terms in writing. Mere 
acceptance or processing of a Purchase Order or Order containing such terms shall not 
constitute such express consent. 

d. All Purchase Orders are subject to Contractor's reasonable acceptance (including performing 
any related credit checks). Contractor shall use commercially reasonable efforts to accept or 
reject orders in writing within ten (10) days from receipt, or within three (3) business days, if 
orders are placed electronically. 

e. Purchasing Entity may defer product shipment up to thirty (30) days from the originally 
scheduled shipping date, provided written notice is received by Contractor at least ten (10) 
days before the originally scheduled shipping date. Cancelled orders, rescheduled 
deliveries, or product configuration changes made by Purchasing Entity less than ten (10) 



Attachment A: Page 9 of 37  

days before the original shipping date are subject to Contractor's acceptance and a charge 
of fifteen percent (15%) of the total invoice amount relating to the affected Product(s). 
Contractor reserves the right to reschedule delivery due to configuration changes made 
within ten (10) days of scheduled shipment. No cancellation shall be accepted by 
Contractor where products are purchased with implementation services, including but not 
limited to design, customization, or installation services, except as may be set forth in the 
agreement or Statement of Work under which the services are to be rendered. 
Notwithstanding anything to the contrary, if Contractor is delayed in shipping the product 
for thirty (30) days or more from the original shipping date, the Purchasing Entity may 
cancel the order without charge. 

f. Services. Purchasing Entity may place Purchase Orders for the various services offered by 
Contractor. The provision of any such services, if accepted by Contractor, shall be subject to 
the terms and conditions set forth in this Agreement, including the Services Exhibit attached 
hereto as Exhibit 2, as well as the then-current terms of service offerings set forth on 
Contractor's website at https://www.cisco.com/c/en/us/about/legal/service-descriptions.html. 
Contractor reserves the right to subcontract services to a third party organization to provision 
services for Purchasing Entity. 

g. All stated prices are exclusive of any taxes, fees, and duties or other similar amounts, however 
designated, and including without limitation value added, sales and withholding taxes which are 
levied or based upon such prices, charges, or upon this Master Agreement. Purchasing Entity 
will pay sales and use taxes, if any, imposed on the Products and Services acquired under this 
Master Agreement, or furnish proof of its tax-exempt status upon request. Contractor will pay all 
other taxes based on Contractor's income or gross receipts, or personal property taxes levied 
or assessed on Contractor's personal property. In the event that the Purchasing Entity is 
exempt from property and sales taxes, it will not be charged same. 

h. Notwithstanding anything contained in the Master Agreement to the contrary, modifications which 
Contractor deems necessary to comply with specifications, changed safety standards 
or governmental regulations, to make the product non-infringing with respect to any patent, 
copyright, or other proprietary interest, or to otherwise improve the product may be made at any time 
by Contractor without prior notice to or consent of Purchasing Entity or NASPO, and such altered 
product shall be deemed fully conforming. Contractor shall employ commercially reasonable efforts 
to announce, including by electronic posting, product discontinuance or changes other than those 
set forth in the previous sentence in accordance with Contractor's End-of-Life Policy, which is found 
at the following URL: http://www.cisco.com/c/en/us/products/eos-eol-policy.html Purchasing Entity 
may make a last-time purchase of such products as set forth in such policy. 

i. Purchasing Entities may define entity or project-specific requirements and informally compete the 
requirement among companies having a Master Agreement on   
procedure may also be used when requirements are aggregated or other firm commitments may be 
made to achieve reductions in pricing. This procedure may be modified in Participating Addenda 

  ules and policies. The Purchasing Entity may in its sole 
discretion determine which Master Agreement Contractors and/or Fulfillment Partners should be 
solicited for a quote. The Purchasing Entity may select the quote that it considers most 
advantageous, cost and other factors considered. 

j. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and 
documentation. Contractor and/or Fulfillment Partner as applicable is expected to become familiar 

 ules, policies, and procedures regarding the ordering of supplies 
and/or services contemplated by this Master Agreement. 

k. Contractor shall not begin work without a valid Purchase Order or other appropriate commitment 
document under the law of the Purchasing Entity. 

l. Orders may be placed consistent with the terms of this Master Agreement during the term of the 
Master Agreement. 

http://www.cisco.com/c/en/us/about/legal/service-descriptions.html
http://www.cisco.com/c/en/us/products/eos-eol-policy.html
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m. All Orders pursuant to this Master Agreement, at a minimum, shall include: 

(1) The services or supplies being delivered; 
(2) The place and requested time of delivery; 
(3) A billing address; 
(4) The name, phone number, and address of the Purchasing Entity representative; 
(5) The price per hour or other pricing elements consistent with this Master Agreement and the 

 proposal; 
(6) A ceiling amount of the order for services being ordered; and 
(7) The Master Agreement identifier. 

n. All communications concerning administration of Orders placed shall be furnished solely to the 
ch other 

individual identified in writing in the Order. 

o. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but 
may have a delivery date or performance period up to 120 days past the then-current termination 
date of this Master Agreement Maintenance agreements may have terms as prescribed in Section 
27. Contractor is reminded that financial obligations of Purchasing Entities payable after the current 
applicable fiscal year are contingent upon agency funds for that purpose being appropriated, 
budgeted, and otherwise made available. 

p. Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to 
perform in accordance with the terms of any Orders then outstanding at the time of such expiration 
or termination. Contractor shall not honor any Orders placed after the expiration or termination of 
this Master Agreement, or otherwise inconsistent with its terms. Orders from any separate indefinite 
quantity, task orders, or other form of indefinite delivery order arrangement priced against this 
Master Agreement may not be placed after or extend after the expiration or termination of this 
Master Agreement, notwithstanding the term of any such indefinite delivery order agreement. 

14. Shipping and Delivery 

a. The prices are the delivered price to any Purchasing Entity. All deliveries for hardware Products 
shall be F.O.B. destination, freight pre-paid, with all transportation and handling charges pre-paid by 
the Contractor, for the standard shipping time intervals. Expedited shipping and/or a special delivery 
request that are non-standard delivery beyond docking areas at warehouses or designated delivery 
drop-offs locations at buildings (i.e. delivery of the Order, including pallets, to a closet, designated 
rooms, etc.) will result in additional charges to the Purchasing Entity. Title for hardware Products 
and risk of loss shall pass to the Purchasing Entity upon delivery. The minimum shipment amount, if 
any, 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. 

b. Any damage to a building interior, scratched walls, damage to the freight elevator, etc., negligently 
caused by Contractor will be the responsibility of the Contractor. If damage does occur, it is the 
responsibility of the Contractor to immediately notify the Purchasing Entity placing the Order. 

c. sts shall include all 
packing and/or crating charges. Cases shall be of durable construction, good condition, properly 
labeled and suitable in every respect for storage and handling of contents. 

d. Scheduled shipping dates will be assigned by Contractor as close as practicable to Purchasing 
-current lead times for the Products. Contractor will 

use commercially reasonable efforts to ship all direct orders designated for shipment to U.S. 
locations within thirty (30) days for hardware Products. The following circumstances may affect lead 
times: (i) new products purchased within the first three (3) months of release of the product which 
are subject to Contractor's then current published lead-times, (ii) third-party stand-alone products 
which are not a component of equipment resold by Contractor, (iii) end-of-life products where the 
termination of the product has been announced by Contractor, (iv) products which have been line- 
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stopped due to software discrepancies, reconfiguration, industry-wide product shortages, or alleged 
infringement claims, or (vi) situations where government rated orders create delays in lead-times. 
Notwithstanding the foregoing, at any time when Purchasing Entity states "expedite" on an order 
for a hardware Product or otherwise communicates to Contractor that an order is to be expedited, 
Contractor shall use all commercially reasonable efforts to ensure the earliest possible delivery of 
such products. 

e. Contractor will communicate scheduled shipping dates in the order acknowledgement or on www. 
Cisco.com within three (3) business days after receipt of an electronic order on www.cisco.com, 
provided, however, that in the event such notification is not received in this time period, 
Purchasing Entity shall notify Contractor of the non-receipt, and Contractor's sole obligation with 
respect to such non- receipt shall be to promptly provide the information to the Purchasing Entity 
after such notification. 

f. If Contractor has reason to believe that the actual shipment date will occur later than the original 
shipment date acknowledged by Contractor for reasons caused by Contractor, Contractor shall use 
commercially reasonable efforts to promptly provide additional information to Purchasing Entity 
including by electronic posting of the expected period of delay and, upon request, of the steps 
available, if any, to minimize the delay. If the extended delivery date is anticipated to be more than 
thirty (30) calendar days beyond the originally scheduled delivery date, the parties will work in good 
faith to resolve any ordering issues. 

g. Purchasing Entity shall assume responsibility for compliance with applicable export laws and 
regulations, including the preparation and filing of shipping documentation necessary for export 
clearance. This also applies in cases where Purchasing Entity requests delivery of hardware 
Products to Purchasing Entity ng agent. Purchasing Entity agrees not to use any export 
licenses owned by Contractor. 

h. Contractor is not liable for damage or penalty for delay in delivery or for failure to give notice of 
delay. 

i. All sales are final. Except for return remedies set forth in the warranty statements, Contractor only 

errors, or damage in transit. No other returns are authorized. The return of hardware Product must 
be in acc 
subject to any restocking fees. 

15. Laws and Regulations 

Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws 
and regulations. 

16. Inspection and Acceptance 

Purchasing Entity has thirty (30) days after hardware Product delivery to inspect the hardware Product 
for external damage and for any concealed damage ("Acceptance Period"). If external or concealed 
damage is revealed during the Acceptance Period, then Purchasing Entity shall notify Contractor. At 
Contractor's option, Contractor shall (i) repair such damage, (ii) ship a replacement, or (iii) refund the 
purchase price (upon return of the hardware Product). After such Acceptance Period the Products shall 
be deemed accepted. Acceptance does not relieve the Contractor of liability or responsibility under 

17. Payment 
Upon and subject to credit approval by Contractor, payment is due 30 days the date of the invoice. 
Invoices for products ordered without implementation services shall be rendered by Contractor on or after 
the date of delivery of such products to the Purchasing Entity. Contractor may assess overdue account 
charges up to a maximum rate of one percent per month on the outstanding balance, unless a different 
late payment amount is specified in a Participating Addendum, Order, or otherwise prescribed by 
applicable law. If at any time Purchasing Entity is delinquent in the payment of any invoice, or is otherwise 

http://www/
http://www.cisco.com/
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in breach of this Agreement, Cisco may, in its discretion, and without prejudice to its other rights, withhold 
shipment (including partial shipments) of any order, require Purchasing Entity to prepay for further 
shipments, and/or withhold the provision of Services, until complete payment has been received. 
Purchasing Entity grants Cisco a security interest in Products purchased under this Agreement to secure 
payment for such Products. If requested by Cisco, Purchasing Entity agrees to execute financing 
statements to perfect this security interest. Payments will be remitted by mail. Payments may be made via 

r this contract. 

18. Warranty 
 

limited warranty as set forth below. 

a. Hardware Products. Contractor warrants that from the date of shipment by Contractor to Purchasing 
Entity, and continuing for a period of the longer of (a) ninety (90) days or (b) the period set forth in 
the warranty card accompanying the product or at https://www.cisco.com/go/warranty, the hardware 
Product will be free from defects in material and workmanship, under normal use. This limited 

remedy and the entire liability of Contractor and its suppliers under this limited warranty will be, at 
Contractor's or its service center's option, (i) shipment of a replacement within the period and 
according to the replacement process described in the warranty card (if any) or if no warranty card, 
as described at https://www.cisco.com/go/warranty, or (ii) a refund of the purchase price, if the 
hardware Product is returned to the party supplying it to Purchasing Entity, if different than 
Contractor, freight and insurance prepaid. Contractor replacement parts, used in the replacement of 
hardware Products, may be new or equivalent to new. Contractor's obligations hereunder are 
conditioned upon the return of affected products, inaccordance with Contractor's then- current return 
procedures. This limited warranty does not apply if the hardware Product (i) has been altered, 
except by Contractor or its authorized representative, (ii) has not been installed, operated, repaired, 
or maintained in accordance with instructions supplied by Contractor, (ii) has been subjected to 
abnormal physical or electrical stress, abnormal environmental conditions, misuse, negligence, or 
accident; or (iv) is licensed or provided for beta, evaluation, testing or demonstration purposes. 

b. Embedded Software Products. Contractor warrants that Embedded Software will substantially 
conform to the applicable documentation of the Embedded Software for the longer of (i) ninety (90) 
days following the date the Embedded Software is made available to Purchasing Entity for use or (ii) 
as otherwise set forth at http://www.cisco.com/go/warranty. This warranty does not apply if the 
Embedded Software, the hardware Product supplied by Contractor, or any other equipment upon 
which the Embedded Software is authorized to be used: (i) has been altered, except by Contractor 
or its authorized representative, (ii) has not been installed, operated, repaired, or maintained in 
accordance with instructions supplied by Contractor, (iii) has been subjected to abnormal physical or 
electrical stress, abnormal environmental conditions, misuse, negligence, or accident; (iv) is 
licensed for beta, evaluation, testing or demonstration purposes or other circumstances for which 
there is not payment of a purchase price or license fee; or (v) has not been provided by an 
authorized reseller of Contractor. Cisco will use commercially reasonable efforts to deliver to 
Embedded Software free from any viruses, programs, or programming devices designed to modify, 

Contractor shall repair, replace, or cause the refund of the license fees paid for the non-conforming 
Embedded Software. This remedy is conditioned on Purchasing Entity reporting the non- 
conformance in writing to Contractor within the warranty period. Purchasing Entity may be required 
to return the Embedded Software, the Contractor hardware product, and/or Documentation as a 

  
Contractor does not warrant that Embedded Software will operate uninterrupted or error-free or that 
all errors will be corrected. In addition, Contractor does not warrant that the Embedded Software or 
any equipment, system or network on which the Embedded Software is used will be free of 
vulnerability to intrusion or attack. 

condition of this re 

http://www.cisco.com/go/warranty
http://www.cisco.com/go/warranty
http://www.cisco.com/go/warranty
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c. Cloud Software Products. Unless otherwise provided for in the applicable Cloud Offer Description, 
Contractor warrants that it will provide the Cloud Software in accordance with the Cloud Offer 
Description using commercially reasonable skill and care. Upon prompt notification by Purchasing 

Contractor for the period in which the Cloud Software did not materially comply with the Cloud 

Cloud Software. 

d. Services. Contractor warrants that Services sold under this Agreement pursuant to Exhibit 2 will be 
performed in a workmanlike manner and, where applicable, will materially comply with the applicable 
Service Description. Purchasing Entity must promptly notify Contractor of a breach of this warranty. 

 
and return of the portion of the fees paid to Contractor by Purchasing Entity for such non-conforming 
Services 

e. DISCLAIMER OF WARRANTY. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 18, 
CONTRACTOR HEREBY DISCLAIMS ALL REPRESENTATIONS, CONDITIONS AND 
WARRANTIES (WHETHER EXPRESS, IMPLIED, OR STATUTORY), INCLUDING, WITHOUT 
LIMITATION, ANY WARRANTY OR CONDITION (A) OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NONINFRINGEMENT, TITLE, SATISFACTORY QUALITY, QUIET 
ENJOYMENT, ACCURACY, OR SYSTEM INTEGRATION, OR (B) ARISING FROM ANY COURSE 
OF DEALING, COURSE OF PERFORMANCE, OR USAGE IN THE INDUSTRY. TO THE EXTENT 
AN IMPLIED WARRANTY OR CONDITION CANNOT BE DISCLAIMED, SUCH WARRANTY OR 
CONDITION IS LIMITED IN DURATION TO THE APPLICABLE EXPRESS WARRANTY PERIOD. 

19. Title of Product 

Title to hardware Products and risk of loss shall pass to Purchasing Entity upon delivery. To the extent 
the transfer of title to the hardware Product includes a license to use any Embedded Software in the 
hardware Product subject to the terms of the End User License Agreement set forth in Exhibit 1. If 
Purchasing Entity subsequently transfers title of the hardware Product to another entity, transfer of the 

-current software transfer and 
relicensing policy. 

20. License of Pre-Existing Intellectual Property 

Contractor grants to Purchasing Entity a license to Software pursuant to the license terms and restrictions 
set forth in Exhibit 1. 

21. No Guarantee of Service Volumes 

The Contractor acknowledges and agrees that the Lead State and NASPO ValuePoint makes no 
representation, warranty or condition as to the nature, timing, quality, quantity or volume of business for 
the Services or any other products and services that the Contractor may realize from this Master 
Agreement, or the compensation that may be earned by the Contractor by offering the Services. The 
Contractor acknowledges and agrees that it has conducted its own due diligence prior to entering into this 
Master Agreement as to all the foregoing matters. 

22. Purchasing Entity Data 
Purchasing Entity retains full right and title to Purchasing Entity Data provided by it. Contractor shall not 
collect, access, or use user-specific Purchasing Entity Data except as strictly necessary to provide 
Service to the Purchasing Entity. No information regarding Purchasing  
can be identified to Purchasing Entity may be disclosed, provided, rented or sold to any third party for 
any reason unless required by law or regulation or by an order of a court of competent jurisdiction. The 
obligation shall extend beyond the term of this Master Agreement in perpetuity. 

ole and exclusive remedy for any breach of this warranty shall be, at 
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23. System Failure or Damage 

In the event of system failure or damage caused by Contractor or its Services, the Contractor agrees to 
use its best efforts to restore or assist in restoring the system to operational capacity. 

24. [RESERVED]. 

25. Data Privacy 

The Contractor must comply with all applicable laws related to data privacy and security, including IRS 
Pub 1075. Prior to entering into a Statement of Work with a Purchasing Entity for the processing of such 
data, at the request of the Purchasing Entity, the Contractor and Purchasing Entity must cooperate and 
hold a meeting to determine the data categorization to determine what data the Contractor will hold, store, 
or process. To the extent applicable and reasonable, the Contractor must document the data 
categorization in the Statement of Work. 

26. Transition Assistance 

a. The Contractor shall reasonably cooperate with other parties in connection with all Services to be 
delivered under this Master Agreement, including without limitation any successor service provider 

this Master Agreement. Only as set forth in a Services SOW under this Agreement, the Contractor 
      

usable without the use of the Services and as agreed by a Purchasing Entity. Any transition 
services requested by a Purchasing Entity involving additional knowledge transfer and support may 
be subject to a separate transition Statement of Work. 

b. A Purchasing Entity and the Contractor shall, when reasonable, create a Transition Plan Document 
identifying the transition services to be provided and including a Statement of Work if applicable. 

c.  
the transition services and thereafter as required by the Purchasing Entity. 

27. Performance and Payment Time Frames that Exceed Contract Duration 

All maintenance or other agreements for services entered into during the duration of an SLA and whose 
performance and payment time frames extend beyond the duration of this Master Agreement shall remain 
in effect for performance and payment purposes (limited to the time frame and services established per 
each written agreement). No new leases, maintenance or other agreements for services may be executed 
after the Master Agreement has expired. 

 
General Provisions 

28. Insurance 

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of this 
Master Agreement, maintain in full force and effect, the insurance described in this section. 
Contractor shall acquire such insurance from an insurance carrier or carriers licensed to conduct 

-, Class VII or better, in the most 
 

required insurance may result in thi 
option, result in termination of its Participating Addendum. 

b. Coverage shall be written on an occurrence basis. The limits required shall be as indicated below: 

(1) Commercial General Liability covering premises operations, independent contractors, products 
and completed operations, blanket contractual liability, personal injury (including death), 
advertising liability, and property damage, with a limit of $1 million per occurrence/$3 million 
general aggregate provided that such limit can be satisfied with any combination of primary and 
umbrella insurance; 
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(2) Contractor must comply with any applicable State Workers Compensation or Employers Liability 
Insurance requirements. 

c. Contractor shall pay premiums on all insurance policies. Contractor shall provide notice to a 
Participating Entity who is a state within five (5) business days after Contractor is first aware of 
expiration, cancellation or nonrenewal of such policy or is first aware that cancellation is threatened 
or expiration, nonrenewal or expiration otherwise may occur. 

d.      
Request for Proposal as additional insureds for liabilities falling within Co 
obligations under this Agreement that are otherwise covered by such insurance, (2) provides that 
written notice of cancellation shall be delivered in accordance with the policy provisions, and (3) 

ty insurance policy shall be primary, with any liability insurance 
of any Participating State as secondary and noncontributory. Unless otherwise agreed in any 

re 
the same as those specified in the first sentence of this subsection. If any of the insurance required 
herein is cancelled or nonrenewed, Contractor shall replace such insurance so that no lapse in 
coverage occurs, and shall provide a revised certificate of insurance evidencing same. 

e. Contractor shall furnish to the Lead State copies of certificates of all required insurance within thirty 
(30) calendar days of the execution of this Master Agreement and prior to performing any work. 
Copies of renewal certificates of all required insurance shall be furnished within thirty (30) days 
after any renewal date to the applicable state Participating Entity. Failure to provide evidence of 
coverage may, at the sole option of the Lead State, or any Participating Entity, result in this Master 

f.   
any Participating Addendum, or any Purchase Order. 

29. Records Administration and Audit 

a. The Contractor shall maintain books, records, documents, and other evidence pertaining to this 
Master Agreement and Orders placed by Purchasing Entities under it to the extent and in such detail 
as shall adequately reflect payments and fees. Contractor shall permit the Lead State, a 
Participating Entity, a Purchasing Entity, the federal government (including its grant awarding entities 
and the U.S. Comptroller General), and any other duly authorized agent of a governmental agency, 
to audit, inspect, examine, copy and/or transcribe Contractor's books, documents, papers and 
records directly pertinent to this Master Agreement or orders placed by a Purchasing Entity under it 
for the purpose of making audits, examinations, excerpts, and transcriptions. This right shall survive 
for a period of six (6) years following termination of this Agreement or final payment for any order 
placed by a Purchasing Entity against this Agreement, whichever is later, or such longer period as is 
required  
evaluate performance hereunder. Such access will be (i) with at least ten (10) business days 
advance written notice, during normal business hours (ii) shall not unduly interrupt or interfere with 
Contractor's normal business operations, and (iii) in the event that such audit is conducted by a third 
party, such third party shall, prior to conducting such audit, execute a confidentiality agreement for 
the benefit of Contractor in a form reasonably satisfactory to Contractor. 

b. Without limiting any other remedy available to any governmental entity, the Contractor shall 
reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any overpayments 
inconsistent with the terms of the Master Agreement or Orders or underpayment of Administrative 

 records. 
c. The rights and obligations herein exist in addition to any quality assurance obligation in the Master 

Agreement requiring the Contractor to self-audit contract obligations and that permits the Lead State 
to review compliance with those obligations. 
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30. Confidentiality, Non-Disclosure, and Injunctive Relief 

a. Confidentiality. Each party acknowledges that it and its employees or agents may, in the course of 
dealing under this Master Agreement, be exposed to or acquire information that is confidential to the 
other party. Any and all information of any form that is marked as confidential or would by its nature 

reports or other documents or items (including software) that result from the use of the Confidential 
Information by Contractor shall be treated in the same manner as the Confidential Information. 
Confidential Information does not include information that (1) is or becomes (other than by 
disclosure by Receiving Party) publicly known; (2) is furnished by Disclosing Party to others without 

possession without the obligation of nondisclosure prior to the time of its disclosure under this 
Master Agreement; (4) is obtained from a source other than Disclosing Party without the obligation 
of confidentiality, (5) is disclosed with the written consent of Disclosing Party or; (6) is independently 
developed by employees, agents or subcontractors of Receiving Party who can be shown to have 
had no access to the Confidential Information. 

b. Non-Disclosure. Each Party shall hold Confidential Information in confidence, using at least the 
industry standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market, 
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties (other than 
subcontractors as necessary to perform the obligations of this Master Agreement) or use 
Confidential Information for any purposes whatsoever other than what is necessary to the 
performance of Orders placed under this Master Agreement. Each Party shall advise each of its 
employees and agents of their obligations to keep Confidential Information confidential. Each Party 
shall use commercially reasonable efforts to assist Disclosing Party in identifying and preventing any 
unauthorized use or disclosure of any Confidential Information. Without limiting the generality of the 
foregoing, Receiving Party shall advise Disclosing Party immediately if Disclosing Party learns or 
has reason to believe that any person who has had access to Confidential Information has violated 
or intends to violate the terms of this Master Agreement, and Receiving Party shall at its expense 
cooperate with Disclosing Party in seeking injunctive or other equitable relief in the name of 
Disclosing Party against any such person. Except as directed by Disclosing Party, Receiving Party 
will not at any time during or for three years after the term of this Master Agreement disclose, directly 
or indirectly, any Confidential Information to any person, except in accordance with this Master 

Receiving Party shall turn over to Disclosing Party all documents, papers, and other matter in their 
possession that embody Confidential Information. Notwithstanding the foregoing, Receiving Party 
may keep one copy of such Confidential Information necessary for quality assurance, audits and 
evidence of the performance of this Master Agreement. 

c. Injunctive Relief. The parties acknowledge that breach of this section, including disclosure of any 
Confidential Information, will cause irreparable injury to Disclosing Party that is inadequately 
compensable in damages. Accordingly, Disclosing Party may seek and obtain injunctive relief 
against the breach or threatened breach of the foregoing undertakings, in addition to any other legal 
remedies that may be available. Receiving Party acknowledges and agrees that the covenants 
contained herein are necessary for the protection of the legitimate business interests of Disclosing 
Party and are reasonable in scope and content. 

d. Purchasing Entity Law. These provisions shall be applicable only to extent they are not in conflict 
with the applicable public disclosure laws of any Purchasing Entity. 

e. The confidentiality obligations under this section shall also extend to (as included within the 
definition of Confidential Information) Participating Addenda, as well as Orders or transaction data 
relating to Orders under this Master Agreement that identify the entity/Purchasing Entity, Order 
dates, line item descriptions and volumes, and prices/rates. This provision does not apply to 

 
, and (3) information concerning individuals, is 
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disclosure to the Lead State, a Participating State, or any governmental entity exercising an audit, 
inspection, or examination pursuant to Section 29. 

To the extent permitted by law, Receiving Party shall notify the Receiving Party of any entity seeking 
access to the Confidential Information described in this Section 30. The Receiving Party will be 
authorized to disclose Confidential Information as may be required by applicable law pursuant to a 
valid order issued by a court or government agency or relevant regulatory authority (including a 
stock exchange), provided that the Receiving Party provides: (i) prior written notice to the Disclosing 
Party of such obligation; and (ii) the opportunity to oppose such disclosure. 

31. Public Information 

This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing 

32. Assignment/Subcontracts 

a. Contractor shall not assign, sell, transfer, or sublet rights, or delegate responsibilities under this 
Master Agreement, in whole or in part, without the prior written approval of the Lead State. 
Contractor may, with prior written consent from Participating States, which consent shall not be 
unreasonably withheld, enter into subcontracts with third parties as "Fulfillment Partners." 
Fulfillment Partners are Subcontractors who may provide products and services under this Master 
Agreement at the price discounts established in this Master Agreement and bill Purchasers directly 
for such products and services. In addition, Contractor may, without permission, utilize 
subcontractors to perform Services sold under this Master Agreement and provide Cloud Offers. 

b. The Lead State reserves the right to assign any rights or duties, including written assignment of 
contract administration duties to NASPO Cooperative Purchasing Organization LLC, doing business 
as NASPO ValuePoint and other third parties. 

33. Changes in Contractor Representation 
 

managing the Master Agreement in writing within 10 calendar days of the change. The Lead State 

Contractor agrees to propose replacement key personnel having substantially equal or better education, 

proposal. 

34. Independent Contractor 

The Contractor shall be an independent contractor. Contractor shall have no authorization, express or 
implied, to bind the Lead State, Participating States, other Participating Entities, or Purchasing Entities to 
any agreements, settlements, liability or understanding whatsoever, and agrees not to hold itself out as 
agent except as expressly set forth herein or as expressly agreed in any Participating Addendum. 

35. Termination 
Unless otherwise stated, this Master Agreement may be terminated by either Lead State or Contractor 
upon 60 days written notice prior to the effective date of the termination. Further, any Participating Entity 
may terminate its participation upon 30 days written notice, unless otherwise limited or stated in the 
Participating Addendum. Termination may be in whole or in part. Any termination under this provision 
shall not affect the rights and obligations attending orders outstanding at the time of termination, 
including any right of a Purchasing Entity to indemnification by the Contractor, rights of payment for 
Products delivered and accepted, rights attending any warranty or default in performance in association 
with any Order, and requirements for records administration and audit. Termination of the Master 
Agreement due to Contractor default may be immediate. 
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36. Force Majeure 

Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, 

The Lead State may terminate this Master Agreement after determining such delay or default will 
reasonably prevent successful performance of the Master Agreement. 

37. Defaults and Remedies 

a. The occurrence of any of the following events by Contractor shall be an event of default under this 
Master Agreement: 

(1) Nonperformance of contractual requirements; or 
(2) A material breach of any term or condition of this Master Agreement; or 
(3) Any certification, representation or warranty by Contractor in response to the solicitation or in this 

Master Agreement that proves to be untrue or materially misleading; or 
(4) Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by or 

against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its 
property, which is not vacated or fully stayed within thirty (30) calendar days after the institution or 
occurrence thereof; or 

(5) Any default specified in another section of this Master Agreement. 

b. Upon the occurrence of an event of default, the Lead State shall issue a written notice of default, 
identifying the nature of the default, and providing a period of sixty (60) calendar days in which 
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to 
provide advance written notice or a cure period and may immediately terminate this Master 
Agreement in whole or in part if the Lead State, in its sole discretion, determines that it is reasonably 
necessary to preserve public safety or prevent immediate public crisis. Time allowed for cure shall 

 damages. 

c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified 
in the written notice of default, Contractor shall be in breach of its obligations under this Master 
Agreement and the Lead State shall have the right to exercise any or all of the following remedies: 

(1) Exercise any remedy provided by law; and 
(2) Terminate this Master Agreement and any related Contracts or portions thereof; and 
(4) Suspend Contractor from being able to respond to future bid solicitations; and 
(5) Suspend Co  and 
(6) Withhold payment until the default is remedied. 

d. Unless otherwise specified in the Participating Addendum, in the event of a default under a 
Participating Addendum, a Participating Entity shall provide a written notice of default as described 
in this section and shall have all of the rights and remedies under this paragraph regarding its 
participation in the Master Agreement with respect to its Participating Addendum, in addition to those 
set forth in its Participating Addendum. Unless otherwise specified in a Purchase Order, a 
Purchasing Entity shall provide written notice of default as described in this section and have all of 
the rights and remedies under this paragraph and any applicable Participating Addendum with 
respect to an Order placed by the Purchasing Entity. 

38. Waiver of Breach 
Failure of the either party to declare a default or enforce any rights and remedies shall not operate as a 
waiver under this Master Agreement or Participating Addendum. Any waiver must be in writing. Waiver 
by a party any default, right or remedy under this Master Agreement or Participating Addendum, or with 
respect to any Purchase Order, or breach of any terms or requirements of this Master Agreement, a 
Participating Addendum, or Purchase Order shall not be construed or operate as a waiver of any 
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subsequent default or breach of such term or requirement, or of any other term or requirement under this 
Master Agreement, Participating Addendum, or Purchase Order. 

39. Debarment 

The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for 
debarment, declared ineligible, or voluntarily excluded from participation in this transaction (contract) by 
any governmental department or agency. This certification represents a recurring certification made at 
the time any Order is placed under this Master Agreement. If the Contractor cannot certify this statement, 
attach a written explanation for review by the Lead State. 

40. Indemnification; Limitation of Liability 

a. General Indemnity - Each party shall defend, indemnify and hold harmless the other party, along 
with their officers and employees, from and against third-party claims, damages or causes of action 

dily injury, or damage to 
tangible personal property (not including lost or damaged data) arising from negligent or willful 
misconduct act(s), error(s), or omission(s) of the indemnifying party, its employees or subcontractors 
or volunteers, relating to its performance under the Master Agreement. In the event that the 
indemnified party's or a third party's negligent or willful misconduct acts, errors or omissions 
contributed to cause the injury or damage for which a claim of indemnity is being asserted against 
the Contractor, the damages and expenses (including, without limitation, reasonable attorneys' fees) 
shall be allocated or reallocated, as the case may be, between the indemnified party, the Contractor, 
and any other party bearing responsibility in such proportion as appropriately reflects the relative 
fault of such parties, or their subcontractors, or the officers, directors, employees, agents, 
successors, and assigns of any of them, and the liability of the Contractor shall be proportionately 
reduced. 

The foregoing indemnification obligations are conditioned upon the indemnified party promptly 
notifying the indemnifying party in writing of the claim, suit, or proceeding for which the indemnifying 
party is obligated under this Subsection, cooperating with, assisting, and providing information to, 
the indemnifying party as reasonably required, and granting the indemnifying party the exclusive 
right to defend or settle such claim, suit, or proceeding; provided that any such settlement or 
compromise includes a release of the indemnified party from all liability arising out of such claim, 
suit or proceeding. 

b. Indemnification  Intellectual Property. The Contractor shall defend any claim against NASPO, 
NASPO Cooperative Purchasing Organization LLC (doing business as NASPO ValuePoint), the 
Lead State, Participating Entities, or Purchasing Entities, along with their officers and employees 

under this Agreement, infringes patents, copyrights or trademarks ("Intellectual Property Claim") of 
another person or entity. 

(1) 
Property Claim is based on: 
(a) compliance with any designs, specifications, requirements, or instructions by any Indemnified 

  or 
(b)  or 
(c) t, or services offered by 

Indemnified Party to external or internal Purchasing Entity, or revenue earned by the 
Indemnified Party; or 

(d)  
software or business processes. 

(2) The Indemnified Party shall notify the Contractor promptly after receiving notice of an Intellectual 
Property Claim. If Indemnified Party fails to notify Contractor promptly of the Intellectual Property 
Claim, and that failure prejudices Cont 
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with respect to that Intellectual Property Claim will be reduced to the extent Contractor has been 
prejudiced. In addition, such failure to provide prompt notification shall relieve Contractor of any 

Contractor defends any Intellectual Property Claim, it shall have control over the defense and 
settlement of the Intellectual Property Claim. However, the Indemnified Party must consent in 
writing for any money damages or obligations for which it may be responsible. The Indemnified 
Party shall furnish, at the Co  
for such defense. 

(3) If an Intellectual Property Claim is made or appears likely, Indemnified Party shall permit 

 
Contractor determines that none of those alternatives is reasonably available, then Indemnified 

 
to generally accepted accounting principles. 

(4) This Section 40  
remedy regarding any Intellectual Property Claims. 

c.   under Section 40(a) (General 
Indemnity) and Section 40(b) (Indemnification  Intellectual Property) notwithstanding 
anything else herein, all liability of Contractor and its suppliers to any Participating Entity (and any 
Purchasing Entity under the Participating Entity) for claims arising under this Agreement, the 
applicable Participating Addendum, or otherwise shall be limited to the greater of (i) three million 
dollars ($3,000,000.00) or (ii) the money paid to Contractor by the Participating Entity under this 
Master Agreement in the twelve (12) month period prior to the event or circumstances that first gave 
rise to such liability. This limitation of liability is cumulative and not per incident. 

d. Waiver of Consequential Damages. In no event shall Contractor or its suppliers be liable for any (i) 
special, exemplary, incidental, indirect or consequential damages, or loss of or damage to data 

business, anticipated savings, use of any product or service, opportunity, goodwill or reputation, or 
(iii) wasted expenditure (other than any expenditure necessarily incurred to discharge the innocent 

41. No Waiver of Sovereign Immunity 

In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase 
Order issued thereunder, or any act of the Lead State, a Participating Entity, or a Purchasing Entity be a 
waiver of any form of defense or immunity, whether sovereign immunity, governmental immunity, 
immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from 
any claim or from the jurisdiction of any court. 

This section applies to a claim brought against the Participating Entities who are states only to the extent 
ereign immunity and is not consent by the state to 

be sued in federal court. This section is also not a waiver by the state of any form of immunity, including 
but not limited to sovereign immunity and immunity based on the Eleventh Amendment to the Constitution 
of the United States. 

42. Governing Law and Venue 
a. The procurement, evaluation, and award of the Master Agreement shall be governed by and 

construed in accordance with the laws of the Lead State sponsoring and administering the 
procurement. The construction and effect of the Master Agreement after award shall be governed by 
the law of the state serving as Lead State. The construction and effect of any Participating 
Addendum or Order against the Master Agreement shall be governed by and construed in 
accorda   

Contractor to procure for Indemnified Party the right to continue using Contra 

Party will return and/or cease using Cont 
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b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action relating to 
the procurement, evaluation, and award is in the Lead State. Venue for any claim, dispute or action 
concerning the terms of the Master Agreement shall be in the state serving as Lead State. Venue for 
any claim, dispute, or action concerning any Order placed against the Master Agreement or the 
effect of a Participating     State. 

c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely and 
exclusively within the United States District Court for (in decreasing order of priority): the Lead State 
for claims relating to the procurement, evaluation, award, or contract performance or administration 
if the Lead State is a party; a Participating State if a named party; the state where the Participating 
Entity or Purchasing Entity is located if either is a named party. 

43. Assignment of Antitrust Rights 

Contractor irrevocably assigns to a Participating Entity who is a state any claim for relief or cause of 
action which the Contractor now has or which may accrue to the Contractor in the future by reason of any 
violation of state or federal antitrust laws (15 U.S.C. § 1-   
provisions), as now in effect and as may be amended from time to time, in connection with any goods or 
services provided in that state for the purpose of carrying out the Contractor's obligations under this 
Master Agreement or Participating Addendum, including, at the Participating Entity's option, the right to 
control any such litigation on such claim for relief or cause of action. 

44. Contract Provisions for Orders Utilizing Federal Funds 

Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non- 
Federal Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional 
contractual requirements or certifications that must be satisfied at the time the Order is placed or upon 
delivery. These federal requirements may be proposed by Participating Entities in Participating Addenda 
and Purchasing Entities for incorporation in Orders placed under this Master Agreement. 

45. Leasing or Alternative Financing Methods 

The procurement and other applicable laws of some Purchasing Entities may permit the use of leasing or 
alternative financing methods for the acquisition of Products under this Master Agreement. Where the 
terms and conditions are not otherwise prescribed in an applicable Participating Addendum, the terms 
and conditions for leasing or alternative financing methods are subject to negotiation between the 
Contractor and Purchasing Entity. 

46. Entire Agreement: 

This Master Agreement, along with any attachment, contains the entire understanding of the parties 
hereto with respect to the Master Agreement unless a term is modified in a Participating Addendum with a 
Participating Entity. No click-through, or other end user terms and conditions or agreements required by 

Participating Entities or Purchasing Entities, even if use of such Services requires an affirmative 

in this Master Agreement. 
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eMarket Center Appendix 
a. This Appendix applies whenever a catalog hosted by or integration of a punchout site with eMarket 

Center is required by the solicitation or either solution is proposed by a Contractor and accepted by 
the Lead State. 

b.  
Contractor for loading a hosted catalog or integrating a punchout site. 

c. At a minimum, the Contractor agrees to the following: 

(1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall provide a written 
request to the Contractor to begin enablement process. The Contractor shall have fifteen (15) 
days from receipt of written request to work with NASPO ValuePoint and JAGGAER to set up an 

the Contractor. The schedule will include future calls and milestone dates related to test and go 
live dates. The contractor shall have a total of Ninety (90) days to deliver either a (1) hosted 
catalog or (2) punch-out catalog, from date of receipt of written request. 

(2) NASPO ValuePoint and JAGGAER will work with the Contractor, to decide which of the catalog 
structures (either hosted or punch-out as further described below) shall be provided by the 
Contractor. Whether hosted or punch-out, the catalog must be strictly limited to the 

d. ucts 
and/or services not authorized through the resulting cooperative contract should not be viewable 
by NASPO ValuePoint Participating Entity users). 
(a) Hosted Catalog. By providing a hosted catalog, the Contractor is providing a list of its 

awarded products/services and pricing in an electronic data file in a format acceptable to 
JAGGAER, such as Tab Delimited Text files. In this scenario, the Contractor must submit 
updated electronic data no more than once per 30 days to the eMarket Center for the Lead 
Stat -to-date version of its product/service offering under 
the cooperative contract in the eMarket Center. 

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor is providing its own 
online catalog, which must be capable of being integrated with the eMarket Center as a. 
Standard punch-in via Commerce eXtensible Markup Language (cXML). In this scenario, the 
Contractor shall validate that its online catalog is up-to-date by providing a written update no 
more than once per 30 days to the Lead State stating they have audited the offered 
products/services and pricing listed on its online catalog. The site must also return detailed 
UNSPSC codes (as outlined in line 3) for each line item. Contractor also agrees to provide e- 
Quote functionality to facilitate volume discounts. 

d. Revising Pricing and Product Offerings: Any revisions to product/service offerings (new products, 
altered SKUs, new pricing etc.) must be pre-approved by the Lead State and shall be subject to any 
other applicable restrictions with respect to the frequency or amount of such revisions. However, no 
cooperative contract enabled in the eMarket Center may include price changes on a more frequent 
basis than once per year (see required Price Guarantee Period section 11). The following conditions 
apply with respect to hosted catalogs: 

(1) Updated pricing files are required each calendar month of the month and shall go into effect in the 
eMarket Center on as approved by the Lead State contract administrator. 

(2) Lead State-approved price changes are not effective until implemented within the eMarket 

changes in eMarket Center. 

e. Supplier Network Requirements: Contractor shall join the JAGGAER Supplier Network (SQSN) and 

JAGGAER system, and view reports on catalog spend and product/pricing freshness. The Contractor 
can receive orders through electronic delivery (cXML) or through low-tech options such as fax. More 
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information about the SQSN can be found at: www.sciquest.com or call the JAGGAER Supplier Network 
Services team at 800-233-1121. 

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a punch-out 
catalog, the Contractor agrees to meet the following requirements: 

(1) Catalog must contain the most current pricing, including all applicable administrative fees and/or 
discounts, as well as the most up-to-date product/service offering the Contractor is authorized to 
provide in accordance with the cooperative contract; and 

(2) The accuracy of the catalog must be maintained by Contractor throughout the duration of the 
cooperative contract; and 

(3) The Catalog must include a Lead State contract identification number; and 
(4) The Catalog must include detailed product line item descriptions; and 
(5) The Catalog must include pictures when possible; and 
(6) The Catalog must include any additional NASPO ValuePoint and Participating Addendum 

requirements. Although suppliers in the SQSN normally submit one (1) catalog, it is possible to 
have multiple contracts applicable to different NASPO ValuePoint Participating Entities. For 
example, a supplier may have different pricing for state government agencies and Board of 
Regents institutions. Suppliers have the ability and responsibility to submit separate contract 
pricing for the same catalog if applicable. The system will deliver the appropriate contract pricing 
to the user viewing the catalog. 

g. Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via fax or 
cXML. The Contractor shall provide positive confirmation via phone or email within 24 hours of the 

day before a weekend or holiday, the Contractor must provide positive confirmation via phone or 
email on the next business day. 

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard Product and 
Services Code (UNSPSC). UNSPSC versions that must be adhered to are driven by JAGGAER for 
the suppliers and are upgraded every year. NASPO ValuePoint reserves the right to migrate to future 
versions of the UNSPSC and the Contractor shall be required to support the migration effort. All line 
items, goods or services provided under the resulting statewide contract must be associated to a 
UNSPSC code. All line items must be identified at the most detailed UNSPSC level indicated by 
segment, family, class and commodity. 

i. Applicability: Contractor agrees that NASPO ValuePoint controls which contracts appear in the 

from the eMarket Center. 

j. The Lead State reserves the right to approve the pricing on the eMarket Center. This catalog review 
right is solely for the benefit of the Lead State and Participating Entities, and the review and approval 
shall not waive the requirement that products and services be offered at prices (and approved fees) 
required by the Master Agreement. 

k. Several NASPO ValuePoint Participating Entities currently maintain separate JAGGAER 
eMarketplaces, these Participating Entities do enable certain NASPO ValuePoint Cooperative 
Contracts. In the event one of these entities elects to use this NASPO ValuePoint Cooperative 
Contract (available through the eMarket Center) but publish to their own eMarketplace, the Contractor 
agrees to work in good faith with the entity and NASPO ValuePoint to implement the catalog. 
NASPO ValuePoint does not anticipate that this will require substantial additional efforts by the 
Contractor; however, the supplier agrees to take commercially reasonable efforts to enable such 
separate JAGGAER catalogs. 

http://www.sciquest.com/
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Exhibit 1  Additional Contractor Terms and Conditions 
END USER LICENSE AGREEMENT 

 

You and Cisco. Please read it carefully. The Agreement includes the applicable Cloud Offer 
Description(s) located at https://www.cisco.com/c/en/us/about/legal/cloud-and-software/cloud-terms.html 
and SEULA(s) located at https://www.cisco.com/c/en/us/about/legal/cloud-and-software/software- 

  
and the order of precedence in the event of conflict is in Section 1 

. Depending on whether the Software is delivered on-premise as Embedded Software or as 
a Cisco-hosted cloud offering of Cloud Software, certain terms herein may not apply to Your purchase. 

must have the authority to enter into this Agreement. If You do not have such authority, or if You do not agree    
with the terms of this Agreement, do not click accept and do not Use the Software. If You determine that You 
cannot comply with the terms of this Agreement after You have paid for the Software, You may return the 
Software to the Approved Source, disable or uninstall the Embedded Software and/or cease Your Use of the 
cloud-hosted Cloud Software and receive a full refund, provided You do so within thirty (30) days of Your 
initial purchase. 

                         Section 1. License 
a. License. Subject to Your payment of the applicable fees to an Approved Source and compliance 

with this Agreement, Cisco grants You a limited, non-exclusive license to Use the Software and 
related Documentation for Your internal business purposes only and in accordance with any 
Supplemental Terms, Order and/or Entitlement. In the event that Cisco requires You to register as an 
end user, Your license is valid only if the registration is complete and accurate. The Embedded 
Software delivered for Use on-premise may contain open source software, and is subject to separate 
license terms. A list of such open source software and related license agreements can be found at 
www.cisco.com/go/opensource. 

b. Limitations and Restrictions. Unless expressly authorized by Cisco in writing, You will not and will 
not allow a third party to: 

i. Sell, resell, transfer, sublicense, or assign Your rights under this Agreement to any other person 
or entity (except as expressly provided in Section 1.f below); 

ii. modify, adapt or create derivative works of the Software or Documentation; 
iii. reverse engineer, decompile, decrypt, disassemble or otherwise attempt to derive the source 

code for the Software, except as authorized by Cisco ; 
iv. make the functionality of the Software available to third parties in a managed or network 

provisioned service; 
v. Use Software that is licensed for a specific device, whether physical or virtual, on another 

device; 
vi. remove, modify, or conceal any product identification, copyright, proprietary, intellectual 

property notices or other marks on or within the Software; 
vii. Use the Software on secondhand and/or refurbished Cisco equipment; or 
viii. Use the Software on third party hardware unless otherwise set forth in the Documentation (or 

otherwise authorized by Cisco in writing). 

c. Your Use of Cloud-Hosted Software. You will be responsible for the accuracy, quality and legality of 
Your Customer Data, the means by which You acquired Your Customer Purchasing Entity Data and 
Your Use of Your Customer Entity Data with our Software. You will not (i) interfere with other customer 
access to, or use of, the Software, or with the security of the Software; (ii) facilitate the attack or 

http://www.cisco.com/c/en/us/about/legal/cloud-and-software/cloud-terms.html
http://www.cisco.com/c/en/us/about/legal/cloud-and-software/software-
http://www.cisco.com/go/opensource


Attachment A, Exhibit 1: Page 25 of 37  

disruption of the Software, including a denial of service (DoS) attack, unauthorized access, monitoring 
or crawling or distribution of malware (including but not limited to viruses, Trojan horses, worms, time 
bombs, spyware, adware or cancelbots), or (iii) cause an unusual spike or increase in Your use of the 
Software that Cisco determines fraudulently or negatively impacts the operating capability of the 
Software. If Your use of the Software requires or permits You to use any Cisco Content, You (and 
Your agents) may only use such Cisco Content with the Software and with third-party products or 
services offerings that Cisco has identified as compatible. You will not extract Cisco Content from or 
use it separate from the Software, nor will you provide Cisco Content to a third party 

d. Third Party Use of Software. You may allow a third party to Use the Software licensed to You solely 
(i) on Your behalf, (ii) for Your internal operations, and (iii) in compliance with this Agreement. You 
agree that You are responsible for any breach of this Agreement by that third party. 

e. Upgrades and Additional Copies. Notwithstanding anything else in this Agreement, You may not 
Use Upgrades and additional copies of the Software unless You: 

i. hold a valid license to the Software, are in compliance with such license, and have paid the 
applicable fee for the Upgrade; and 

ii. purchase the Upgrade separately or have a valid support agreement covering the Software, 
either as part of a subscription or purchased separately; and 

iii. Use additional copies solely for backup purposes limited to archiving for restoration purposes. 

f. Transferability/Assignment. You may only transfer or assign Your license rights to on-premise 
Embedded Software to another person or entity in accordance with the current Cisco  
Relicensing/Transfer Policy. Any transfer or assignment other than in accordance with the Transfer 
Policy will have no effect. Cisco may transfer or assign any of its rights or delegate any of its 
obligations under this Agreement in its sole discretion. 

g. Interoperability. If required by applicable law, Cisco will provide You with the interface information 
needed to achieve interoperability between the on-premise Embedded Software and another 
independently created program. Cisco will provide this interface information at Your written request 

strictly follow any applicable terms and conditions upon which Cisco makes the information available. 

h. Non-production and Trial Use. 
i. We may provide beta versions of the Software for you to evaluate and provide feedback. Beta 

versions are not generally released and may only be used for limited, temporary purposes 

- 
without warranty of any kind, and Cisco is not responsible for any problems or issues related to 
Your use. You understand that the Beta Software may never be generally available and we may 
discontinue it in our sole discretion at any time for any reason and delete any Customer Data or 
other data without liability to You. Your Use of the Beta Software is valid for thirty (30) days from 
the date it is made available to You. You will be invoiced for the list price if You do not return or 
stop Using it. You may not publish any results of benchmark tests run on the Beta Software without 
first obtaining written approval from Cisco. 

ii. We may also give You trial access to generally-available Software. Any trial period will expire in 
-  

without support or any express or implied warranty or indemnity of any kind. At any time during or 
at the end of the trial, Cisco may terminate the trial and deactivate or delete Your account and any 
related data, information, and files, and bar any further access to such data, information and files 
for any reason. 

                 Section 2. Fees and Payment 
Fees for the Software are set out in Your purchase terms with Your Approved Source. Fees are non- 
refundable and payment obligations are non-cancelable, except as provided here, in Your purchase 
terms, or where prohibited by law. 
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         Section 3. Ownership and Your Data 
a. What We Own. Cisco and its licensors retain ownership of all intellectual property rights in and to the 

Software and its underlying technology and associat 
including all improvements, enhancements, modifications, and derivative works. Cisco reserves all 
rights to the Materials that are not expressly granted under this Agreement or the Supplemental 
Terms. 

b. What You Own and What You Do with It. You retain all right, title and interest in and to Customer 
Data. You authorize Cisco to use any feedback or ideas You provide in connection with Your Use of 
the Software for any purpose. You represent that all account information You provide is accurate 
and will be kept up-to-date and that You will use reasonable means to protect Your account from any 
unauthorized use or access, and promptly notify Cisco of any such use or access. 

c. How We Use Your Data. Cisco will process Customer Data and Personal Data in accordance with 
  Privacy Statement, and the applicable Supplemental Terms. Cisco will 

maintain administrative, physical and technical safeguards consistent with industry standards and the 
Documentation, which are designed to provide security, confidentiality and integrity of the Customer 
Data we process. Certain Data that Cisco collects from the Software, or that You provide or make 
accessible to Cisco as part of Your use of the Software, is necessary for the essential use and 
functionality of such Software. Data is also used by Cisco to provide associated services such as 
technical support and to continually improve the operation, security and functionality of the Software. 
For those reasons, You may not be able to opt out from some of the Data collection other than by 
uninstalling, disabling or ceasing use of the Software. 

i. Use of Telemetry Data and Statistical Data. Cisco may process Telemetry Data related to Your 
use of the Software in order to (i) deliver, enhance, improve, customize, support, and/or analyze 
the Software and other Cisco offerings, and (ii) derive Statistical Data. Cisco may freely use 
Telemetry Data that does not identify You or any of Your Authorized Users. Statistical Data is 
owned by Cisco and may be used for any legitimate interest or purpose, including, without 
limitation, for purposes of enhancing, developing, marketing, and/or promoting Cisco products and 
services, including the Software. 

ii. International Data Transfers. Cisco may process and store Customer Data and Personal Data in 
the United States or outside of the country where it was collected. You are responsible for providing 
any required notices to Authorized Users and obtaining all required consents from Authorized Users 
regarding the processing and transfer of their Personal Data by the Software, including international 
transfers. Cisco will only transfer Personal Data consistent with applicable law. If Cisco processes 
Personal Data from the EEA or Switzerland on Your behalf, we will do so in a manner consistent 
with the relevant EU- or Swiss- 
www.commerce.gov/privacyshield) or successor frameworks. If Cisco transfers Personal Data from 
an APEC Member Economy on Your behalf, Cisco will process such Personal Data in a manner 

www.cbprs.org 
If Cisco is unable to provide at least the same level of protection as required by the Principles or 
CBPRs, Cisco will promptly notify You and cease processing. 

                         Section 4. Software Support 
We will provide basic technical support for subscription Cloud and Embedded Software, as described in 
the Supplemental Terms. Higher levels of support for subscription Software, and support for perpetual 
Software is separately available for purchase. 

                        Section 5. Term and Termination 
a. Your right to Use the Software begins on the date (i) the on-premise Embedded Software is made 

available for download or installation, or (ii) You receive notice that the cloud hosted Cloud Software 
is provisioned or available for Your use , and continues until the end of the term specified in the 

http://www.commerce.gov/privacyshield)
http://www.cbprs.org/
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If the Software is licensed for use both on-premise and cloud-hosted, Your right to Use begins on the 
earlier of the date the Software is made available for download or is ready for provisioning. 

b. Software subscriptions will automatically renew for the renewal period selected on the Order 

in writing at least thirty (30) days before the end of the then-current term of its intention not to renew or 
(ii) You or Your Approved Source elect on the Order at the time of initial purchase not to auto-renew 
the Software subscriptions. Your Approved Source will notify You reasonably in advance of any 
Renewal Term if there are fee changes. The new fees will apply for the upcoming Renewal Term unless 
You or Your Approved Source promptly notify us in writing, before the applicable renewal date, that 
You do not accept the fee changes. In such event, the Software subscription will terminate at the end of 
the Initial Term. 

c. If a party materially breaches this Agreement and does not cure that breach within thirty (30) days 
after receipt of written notice of the breach, the non-breaching party may terminate this Agreement for 
cause. Cisco also has the right to immediately suspend or terminate Your use of the Software if You 
breach Section 1.c or Section 1.a or 1.b above. Upon termination or expiration of this Agreement, 
You must cease any further use of the Software and destroy any copies within Your control. Upon 
any termination by You for 
Approved Source any prepaid fees covering the remainder of the Term after the effective date of 
termination. Upon any termination by Cisco for Your material breach of the Agreement, You will pay 
Cisco or Your Approved Source any unpaid fees covering the remainder of the Term. 

d.  
posting at http://www.cisco.com/c/en/us/products/index.html. If You or Your Approved Source prepaid 
a license fee for Your Use of EOL Cloud Software, Cisco will use commercially reasonable efforts to 
transition You to a substantially similar Cloud Software. If Cisco does not have a substantially similar 
Cloud Service, then Cisco will credit You any unused portion of the prepaid fee for such Cloud 
Service, calculated from the last date the Cloud Service is available. Such credit can be applied 
towards the future purchase of Cisco products. 

i. Section 6. General Provisions 
a. Audit. During the license term for the Software and for a period of three (3) years after its 

expiration or termination, you will take reasonable steps to maintain complete and accurate 
records of Your use of the Software sufficient to verify compliance with this Agreement. No more 
than once per twelve (12) month period, You will allow Cisco and its auditors the right to examine 
such records and any applicable books, systems (including Cisco product(s) or other equipment), 
and accounts, upon reasonable advanced notice, during Your normal business hours. If the audit 
discloses underpayment of license fees, You or Your Approved Source will pay such license fees 
plus the reasonable cost of the audit within thirty (30) days of receipt of written notice. 

b. Survival. Sections 1.b, 3, 5, 6.a, 6.b, 6.d, 6.g shall survive termination or expiration of this 
Agreement. 

c. Subcontracting. We may also subcontract any performance associated with the Software to third 
parties. Any such subcontract will not relieve Cisco of any of its obligations under this Agreement. 
US Government End Users. The Software and Documentation are "commercial items," as defined at 
Federal Acquisition Regulation ("FAR") (48 C.F.R.) 2.101, consisting of "commercial computer 
software" and "commercial computer software documentation" as such terms are used in FAR 12.212. 
Consistent with FAR 12.211 (Technical Data) and FAR 12.212 (Computer Software) and Defense 
Federal Acquisiti -1 through 227.7202-4, and 
notwithstanding any other FAR or other contractual clause to the contrary in any agreement into which 
this Agreement may be incorporated, Government end users will acquire the Software and 
Documentation with only those rights set forth in this Agreement. Any license provisions that are 
inconsistent with federal procurement regulations are not enforceable against the U.S. Government. 

d. Modifications. As our business evolves, we may change this Agreement or any of its components 
(except an Order). Changes to the Agreement will only apply to future Orders. 

http://www.cisco.com/c/en/us/products/index.html
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e. Compliance with Law. You will comply with all applicable laws and regulations related to Your 
receipt and use of the Software. You must ensure You have the right to use all features of the 
Software in Your jurisdiction. Cisco will comply with all applicable laws in the provision of the Software 
to You. We may restrict the availability of the Software in any particular location or modify or 
discontinue features to comply with applicable laws and regulations. Cisco may also share 

requests found at http://www.cisco.com/c/en/us/about/trust-transparency- 
center/validation/report.html. 

f. Integration. If any portion of this Agreement is not enforceable, it will not affect any other terms. 
Except as expressly stated in a signed agreement, this Agreement, together with any Supplemental 
Terms is the complete agreement between the parties with respect to the Software and supersedes 
all prior or contemporaneous communications, understandings or agreements (whether written or 
oral) regarding this subject matter. In the event of any conflict, the order of precedence is: i) 
Supplemental Terms; ii) this Agreement; then iii) any applicable policies referenced in this 
Agreement. The parties agree that the English version of the Agreement will govern in the event of a 
conflict between it and any version translated into another language. 

Definitions 
 means data related to Your employees or representatives to administer or 

manage Your use of the Software. Administrative Data may include Personal Data and information about 
our contractual commitments, whether collected at the time of the initial registration or thereafter. 

 means Cisco or a Cisco authorized reseller, distributor or systems integrator, 
including a Fulfillment Partner under the NASPO ValuePoint Master Agreement Terms and Conditions. 

Authorized User  ls authorized by You to access the Software. 

 means Cisco Systems, Inc. or its applicable affiliate, the Contractor under 
the NASPO ValuePoint Master Agreement Terms and Conditions. 

 means any Cisco-provided content or data including, but not limited to, geographic and 
domain information, rules, signatures, threat intelligence or other threat data feeds, suspicious URLs and 
IP address data feeds. 

Cloud Software -hosted software offering as described in the applicable Cloud Offering 
Description purchased by You. 

Confidential Information  -public confidential or proprietary information of the disclosing 
party that is clearly marked confidential or should be reasonably assumed as confidential given the nature 
of the information and the circumstances of disclosure. 

Customer  means Purchasing Entity Data in the NASPO ValuePoint Master Agreement Terms 
and Conditions. 

 means Telemetry Data and Statistical Data. 

Documentation isco user or technical manuals, training materials, specifications, privacy 
data sheets, or other information applicable to the Software. 

e. Entitlement 
product ID (PID 

 

accidents, severe weather events, acts of God, actions of any government agency, epidemic, pandemic, 
acts of terrorism, or the stability or availability of the Internet or a portion thereof. 

 means the additional terms and conditions applicable to the specific cloud- 
hosted Software licensed under this Agreement (located  here). 

f. Order  
duration, type/product ID (PID) and quantity of Software to be provided and the associated fees. 

http://www.cisco.com/c/en/us/about/trust-transparency-
https://www.cisco.com/c/en/us/about/legal/cloud-and-software/software-terms.html
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 has the same meaning in the NASPO ValuePoint Master Agreement Terms and 
Conditions. 

 means the Supplemental End User License Agreement containing additional terms and 
conditions for the on-premise Software licensed under this Agreement (located here). 

Software   
downloadable file, delivered on physical media, pre-installed on the on-premise computer system, 
resident in ROM/Flash (system memory) or cloud-hosted purchased from an Approved Source. Software 
may be either Embedded Software or Cloud Software. 

 means any information/data that Cisco derives from Customer Data and/or Telemetry 
Data, provided that such information/data is aggregated and/or de-identified such that it cannot 
reasonably be used to identify an individual or entity. 

 means information generated by instrumentation and logging systems created through 
the use and operation of Cisco products and services. 

g. Upgrades 
modifications to the Software. 

Use Using  e Software 

h. You Your  
ValuePoint Master Agreement Terms and Conditions and applicable Participating Addendum. 

https://www.cisco.com/c/en/us/about/legal/cloud-and-software/software-terms.html
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Exhibit 2 -Additional Contractor Terms and Conditions 
                                                     Services Exhibit 

This Services Exhibit governs all Orders for Services placed under the NASPO Master Agreement 
Terms and Conditions ("NASPO Master Agreement"). This Services Exhibit consists of the terms set 
forth in Exhibit 2 (including its attachments) and the Service Description Purchasing Entity may elect 
to purchase. 

 

 
1. DEFINITIONS 

Terms not defined in the body of the NASPO Master Agreement are those set out in the Glossary of 
Terms at the end of this Exhibit 2. 

2. SCOPE 
This Exhibit describes the terms and conditions for (a) Direct Purchases from Cisco by Customer of 
Services, and (b) delivery by Cisco of the Services according to the options ordered by Customer or 
otherwise provided by Cisco to Customer. Cisco will provide Services for Products and Customer will 
be entitled to receive Services for which (i) the applicable Services fees have been paid, (ii) a valid 
Software license has been granted and (iii) Customer provides information requested by Cisco such 
as valid serial numbers, site location, contract number, and Product type. 

3. PRICING 
For direct purchases from Cisco, and subsequent Equipment List renewals, prices for Services shall 
be those specified in Cisco's then-current Price List less any applicable contract discount in effect 
under the NASPO Master Agreement at the time of acceptance of the Purchase Order by Cisco, or 
(b) those set forth in a written price quotation submitted by Cisco or its Fulfilment Partner, if at or 
below the stated contract discount. All stated prices are exclusive of taxes, fees, and duties or other 
amounts in accordance with the NASPO Master Agreement. Any taxes related to Services purchased 
pursuant to this Agreement shall be paid by Customer or Customer shall present an exemption 
certificate acceptable to the taxing authorities. Applicable taxes shall be billed as a separate item on 
the invoice, to the extent possible. In the event that Customer is unable to provide valid and 
applicable serial number(s) for Product and Cisco agrees to provide Services, then Service fees 
payable by Customer shall be at Cisco's then-current time and materials or non-contract service 
rates. Subject to the price discount floor established by Cisco under the NASPO Master Agreement, 
for indirect purchases, Fulfillment Partners are free to determine their resale prices unilaterally. 

Customer understands that no employee or representative of Cisco or anyone else has any authority 
to determine such resale prices, or to limit the Fulfillment Partners' pricing discretion with respect to 
Services 

In the event that Customer is unable to provide valid and applicable serial number(s) for Product and 
- 

current time and materials or non contract service rates. 

4. INVOICING 
Fees for Services, other than those for which a SOW is required, shall be invoiced in advance of 
delivery of Services. The timing of invoices for Services provided pursuant to a SOW shall be set 
forth in the respective SOW. 

5. TERM AND TERMINATION 
a. The term of an Equipment List shall commence on the date set forth on such Equipment List, 

which may be up to sixty (60) days following the date of Purchase Order acceptance. The term 
of an Equipment List shall be for a period of one year and shall be renewed automatically for 
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successive one year terms, unless either party notifies the other of its intent to terminate at least 
sixty (60) days prior to the expiration of the then current one year term. 

b. The term of each SOW shall be stated in the SOW. 

c. Any Equipment List or SOW may be terminated if Services fees are not paid when due and 
payment has not been received within thirty (30) days after notice from Cisco of such past due 
payment, or otherwise in accordance with the termination provisions set out in the Agreement. 

d. Cisco reserves the right to make changes to the scope and content of the Services or part thereof, 
including terminating the availability of a given Service, at any time upon thirty (30) days' prior 
notice. Such changes will become effective upon renewal of the affected Equipment Lists and 
SOWs. If Customer does not agree to a change of scope or content, Customer may terminate any 
affected Equipment List or SOW by notifying Cisco at least sixty (60) days prior to the expiration 
of the then current one year term of the Equipment List or SOW. In such case, Cisco shall continue 
to provide Services until the next expiration date of the affected Equipment List or SOW. 

e. Upon termination of any Equipment List, or SOWs, Customer shall pay Cisco for all work 
performed under the affected Equipment Lists or SOWs up to the effective date of termination at 
the agreed-upon prices, fees, and expense reimbursement rates. 

f. Firm Orders for Services under this Services Exhibit placed and accepted prior to expiration of 
the contract term, (even if involving a multi-year commitment) remain valid in accordance with the 
contract terms which shall remain binding as to such prior orders only for the term stated therein, 
and shall not otherwise constitute an extension of the NASPO Master Agreement and this 
Services Exhibit for any other Services. 

 
6. [INTENTIONALLY LEFT BLANK] 

 
7. LICENSES 

a. 
Service Description or SOW, and the End User License Agreement (EULA) set forth in Exhibit 1, 
Cisco grants to Customer a worldwide, non-exclusive and non-transferable license to use for 

in object code form; (ii) other Deliverables specified in an applicable AS Service Description or 
  Licensed 

Materials In addition, Cisco grants to Customer a right to modify and create derivative works of 
any Scripts provided by Cisco to Customer pursuant to this Services Exhibit, solely for  
internal business use. These license grants do not include the right to sublicense; provided that 
Customer may permit its suppliers, subcontractors and other related third parties to use the 

ensures that any such use is subject to license restrictions and confidentiality obligations at least 
as p       Agreement. 

b. Nothing in this Agreement, any AS Service Description or any SOW shall alter or affect the 
Intellectual Property rights and/or licenses provided with any Cisco Products. 

c. Customer hereby grants to Cisco a perpetual, irrevocable, royalty free, worldwide right and license 
to all Intellectual Property in the Customer Feedback (as defined below) to use and incorporate 
Customer Feedback into any Services, Products, Deliverables, Data Collection Tools, Reports, 
Scripts or Cisco Pre-Existing Technology, and to use, make, have made, offer to sell, sell, copy, 
distribute and create derivative works of such Customer Feedback for any and all purposes 
whatsoever, and Customer acknowledges and agrees that it will obtain no rights in or to any 
Services, Products, Deliverables, Data Collection Tools, Reports, Scripts or Cisco Pre-Existing 

improvements or changes to any Services, Products, Deliverables, Data Collection Tools, Reports, 
Scripts or Cisco Pre-Existing Technology that Customer provides to Cisco. 

Agreemen Customer Feedback 
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8. OWNERSHIP 
a. Each party will retain the exclusive ownership of all its pre-existing Intellectual Property, 

Confidential Information and materials, including, without limitation, proprietary ideas, sketches, 
diagrams, text, know-how, concepts, proofs of concepts, artwork, software, algorithms, methods, 
processes, identifier codes or other technology that are owned by a party prior to commencement 
of any Services hereunder, or that are otherwise developed by or for such party outside the scope 

Pre-Existing Technology 
b.  Except as otherwise expressly set forth in applicable SOW, Cisco owns and will continue to own 

all right, title and interest in and to the Services, Products, Deliverables, Data Collection Tools, 
Reports, Scripts, sketches, diagrams, text, know-how, concepts, proofs of concepts, artwork, 
software, algorithms, methods, processes, identifier codes or other technology provided or 
developed by Cisco (or a third party acting on  behalf) pursuant to this Agreement, including 
modifications, enhancements, improvements or derivative works of any of the foregoing, 
regardless of who first conceives or reduces to practice, and all Intellectual Property in any of the 

 Cisco Intellectual Property 
c. As between Customer and Cisco, Customer shall at all times retain all right, title and interest in 

and to all of Pre-Existing Technology and all Intellectual Property that is developed by 
Intellectual 

Property. Third Party Products shall at all times be owned by the applicable third party, and will 
be subject to any applicable third party license terms. 

9. SUBCONTRACTING 
Cisco reserves the right to subcontract Services to a third-party organization to provide Services to 
Customer. Any such subcontract shall not relieve Cisco of any of its obligations under this Services 
Exhibit or the NASPO Master Agreement. 



Attachment A, Exhibit 2, Attachment 1: Page 33 of 37  

                                              EXHIBIT 2 -- ATTACHMENT 1 
3.                                                           GLOSSARY OF TERMS 

Additional Services means installation of new Hardware, system additions, Hardware upgrades, 
dispatch of a field engineer, or non-mandatory engineering changes. 

Advance Replacement means shipment of replacement Field-Replaceable Unit (FRU) before receiving 
failed or defective FRU. 

Advanced Services means the Services set forth in the AS Service Description(s) found at 
http://www.cisco.com/go/servicedescriptions and/or SOW(s) selected by the Customer. Advanced 
Services does no 
Application Services, nor does it apply to the purchase, support or maintenance of any Products. 

Advanced Services Engineer means the Cisco engineer appointed to be the main point of contact for a 
Customer purchasing Advanced Services. 

Application Software means non-resident or standalone Software Products listed on the Price List that 
include but are not limited to Cisco Systems® Network management Software, security Software, IP 
telephony Software, Internet appliance Software, Cisco® Intelligent Contact Management Software, IP 
Contact Center Software, and Cisco Customer Interaction Suite Software. 

AS Service Descriptions mean the description of the Advanced Services available from Cisco, which 
are available at http://www.cisco.com/go/servicedescriptions and which are incorporated in this 
Agreement by reference. 

Authorized Channel means a system integrator, distributor or reseller authorized by Cisco to sell 
Services. 

Business Days means the generally accepted days of operation per week within the relevant region 
where the Services shall be performed, excluding local holidays as observed by Cisco. 

Cisco means Contractor under the NASPO Master Agreement. 

Customer means Purchasing Entity under the NASPO Master Agreement. 

Data Collection Tools means Hardware and/or Software tools that support Cisco's ability to provide 
troubleshooting on cases, data analysis, and report generation capabilities as part of the Advanced 
Services. 

Depot Time or Local Time means Central European Time for Services provided in Europe-Middle-East 
d Time 

for Services provided in Japan, and Pacific Standard Time for Services provided in all other locations. 

Deliverable(s) means, with respect to each AS Service Description and/or SOW, the items to be 
delivered by Cisco to Customer as set forth in an applicable AS Service Description and/or SOW, 
including, without limitation, any Software, Reports, Data Collection Tools, and/or Scripts. 

Device Type means a Cisco supported Hardware Product (for example, Cisco Catalyst® 6509 Switch, 
GSR 12000 and Cisco 7200 Series Router). 

Direct Purchases means purchases of Services by Customer directly from Cisco. 

Equipment List means the list of Hardware and/or Software for which Cisco provides services. 

Event means notification by Customer of its performance of a planned Network Hardware, Software, or 
configuration change. 

Feature Set Upgrade means a separately licensed and priced Software release that contains an 
enhanced configuration or feature set. 

http://www.cisco.com/go/servicedescriptions
http://www.cisco.com/go/servicedescriptions
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Field-Replaceable Unit (FRU) means any component or subassembly of an item or unit of Hardware that 
reasonably can be replaced at Customer's location. FRUs also may be subject to size and weight 
limitations. 

Four-hour Response means: 

(i) For Advance Replacement Service, the four-hour time period commences upon the Cisco problem 
diagnosis and determination that a FRU is required and ends when the FRU is delivered onsite. 

(ii) For onsite service, the four-hour time period commences upon the Cisco problem diagnosis and 
determination that remedial onsite service is required and ends when Cisco personnel arrive onsite. 

Indirect Purchases means purchases of Services by Customer through an Authorized Channel. 

Intellectual Property means any and all tangible and intangible: (i) rights associated with works of 
authorship throughout the world, including but not limited to copyrights, neighboring rights, moral rights, 
and mask works, and all derivative works thereof, (ii) trademark and trade name rights and similar rights, 
(iii) trade secret rights, (iv) patents, designs, algorithms and other industrial property rights, (v) all other 
intellectual and industrial property rights (of every kind and nature throughout the world and however 
designated) whether arising by operation of law, contract, license, or otherwise, and (vi) all registrations, 
initial applications, renewals, extensions, continuations, divisions or reissues thereof now or hereafter in 
force (including any rights in any of the foregoing). 

Level 1 means support that is defined as having the necessary technical staff (Cisco or Cisco-authorized 
reseller) with appropriate skill, perform installations, Remedial Hardware Maintenance, and basic 
Hardware and Software configuration on Cisco Products. 

Level 2 means support that is defined as having the necessary technical staff with the appropriate skills 
to perform isolation, replication and diagnosis of internet-based problems on Cisco Product(s). Customer 
shall not report Software bugs to Cisco prior to attempting to identify the source of such bugs and testing 
in Customer's Network where appropriate. If the Customer cannot duplicate the bug in Customer's 
Network, Customer and Cisco shall cooperate in attempting to replicate and resolve related Software 
bugs in either Customer's or Cisco's test facility as mutually agreed. In all cases Customer will address 
Software bugs on a best effort basis to replicate same in Customer's Network and document activity to 
Cisco before seeking further resolution with Cisco's participation. 

Local Time means local time on Business Days. 

Maintenance Release means an incremental Software release that provides maintenance fixes and may 
provide additional Software functions. Cisco designates Maintenance Releases as a change in the digits 
to the right of the tenths digit or of the hundredths digit of the Software version number [x.x.(x) or 
x.x.x.(x)]. 

Major Release means a release of Software that provides additional software functions. Cisco 
designates Major Releases as a change in the ones digit of the Software version number [(x).x.x]. 

Minor Release means an incremental release of Software that provides maintenance fixes and additional 
Software functions. Cisco designates Minor releases as a change in the tenths digit of the Software 
version number [x.(x).x]. 

Network means a set of interconnected and interworking Cisco supported Hardware and Software that is 
implemented, operated, and supported by Customer from a single network operations center (NOC). 

Network Infrastructure means your core transport and aggregation Network technology (for example, 
metro optical, ATM/Frame Relay, IP core and Cisco security devices including, but not limited to, Firewall, 
IDS and VPN3000). 

Network Infrastructure Size means the total value of Products in Customer's Network based on the 
global list price of the Products that Customer has purchased. 

Remedial Hardware Maintenance means diagnosis and onsite replacement of Hardware components with FRUs. 
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Reports means reports, recommendations, network configuration diagrams, and related non-Software 
Deliverables provided by Cisco to Customer pursuant to this Agreement. 

Scripts means software scripts, macros and batch files provided by Cisco to Customer pursuant to this 
Agreement. 

Services means one or more of the services options selected by the Customer in its Purchase Order and 
described at: http://www.cisco.com/go/servicedescriptions 

Services Descriptions mean the detailed descriptions of the Services purchased by Customer which are 
incorporated into this Services Exhibit by reference. 

Standard Business Hours means (i) 8:00 AM to 5:00 PM, Depot time, on Business Days for 
replacement of failed Products and (ii) 8:00 AM to 5:00 PM, Local Time at location of the respective Cisco 
TAC, on Business Days for case handling of TAC calls. 

TAC means the Cisco Technical Assistance Center. 

Technical Support Services means Services that provide both essential proactive and reactive operation and 
maintenance support Services identified as Technical Support Services at 
http://www.cisco.com/go/servicedescriptions. 

Technology Application means specific technologies including, but not limited to, content networking, 
broadband, and IP telephony that do not operate at the Network Infrastructure level. 

Third Party Products means third party hardware and/or software, and all upgrades/updates thereto, 
that are designated by Cisco as required for: 

(i) The operation of Application Software in conformance with Cisco applicable Application Software 
Documentation; and 

(ii) Cisco support of the Application Software. 

Transactional Advanced Services means the project related or consultancy Services sold under a Statement of 
Work. 

Two-hour Response means: 

(i) For Advance Replacement, the two-hour time period commencing wi 
and determination that a FRU is required and ending when the FRU is delivered onsite. 

(ii) For onsite service, the two-hour time period commencing with our problem diagnosis and 
determination that remedial onsite service is required and ending when Cisco personnel arrive 
onsite. 

Update means Cisco Software Maintenance Releases, Minor Releases and Major Releases containing 
the same configuration or feature set as originally acquired, unless the Customer has upgraded the 
applicable Hardware or Software to a configuration or feature set other than what was originally acquired, 
and the applicable license fee for that upgrade has been paid. Updates do not include Feature Set 
Upgrades. 

http://www.cisco.com/go/servicedescriptions
http://www.cisco.com/go/servicedescriptions
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                                       EXHIBIT 2 -- ATTACHMENT 2 
CISCO SEVERITY AND ESCALATION GUIDELINES 

Customer shall assign a severity to all problems submitted to Cisco. 

                     Severity 1 
                          operation. Customer and Cisco both will commit full-time resources to resolve the situation. 

Severity 2 means operation of an existing Network is severely degraded or significant aspects of 

Customer and Cisco both will commit full-time resources during Standard Business Hours to resolve the 
situation. 

Severity 3 means operational performance of the Network is impaired, although most business 
operations remain functional. Customer and Cisco both are willing to commit resources during Standard 
Business Hours to restore service to satisfactory levels. 

Severity 4 means information is required on Application Software capabilities, installation, or 
h are 

willing to provide resources during Standard Business Hours to provide information or assistance as 
requested. 

If you do not believe that adequate progress is being made or that the quality of Cisco service is 
satisfactory, we encourage you to escalate the problem to the appropriate level of management by asking 
for the TAC duty manager. 

a. Cisco Escalation Guideline 
 

Elapsed Time* Severity 1 Severity 2 Severity 3 Severity 4 
1 hour Customer 

Engineering 
Manager 

   

4 hours Technical 
Support Director 

Customer 
Engineering 
Manager 

  

24 hours Vice President, 
Customer 
Advocacy 

Technical 
Support Director 

  

48 hours President/CEO Vice President, 
Customer 
Advocacy 

  

72 hours   Customer 
Engineering 
Manager 

 

96 hours  President/CEO Technical 
Support Director 

Customer 
Engineering 
Manager 

*Severity 1 escalation times are measured in calendar hours 24 hours per day, 7 days per week. 
Severity 2, 3, and 4 escalation times correspond with Standard Business Hours. 
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                                                 EXHIBIT 2 -- ATTACHMENT 3 
                                                                    SERVICES NOT COVERED 

Services that are not expressly set forth in the applicable Service Description or Statement of Work 
document are not covered under such Service Description or Statement of Work, including, without 
limitation, the following: 

1. Services are only provided for generally available Products and Software releases/versions, unless 
agreed otherwise. 

2. Any customization of, or labor to install, Software and Hardware (including installation of Updates). 

3. Furnishing of supplies, accessories or the replacement of expendable parts (e.g., cables, blower 
assemblies, power cords, and rack mounting kits). 

4. Electrical or site work external to the Products. 

5.  
by Cisco. 

6. Service for Hardware that is installed outdoors or that is installed indoors but requires special 
equipment to perform such Service. 

7. Hardware replacement in quantities greater than three (3) FRUs, including those replacements due to 
pervasive issues documented in an engineering change notice or field alert unless End User has 
troubleshot failed Hardware down to the FRU level. 

8. Services performed at domestic residences. 

9. Support or replacement of Product that is altered, modified, mishandled, destroyed or damaged by 
one or more of the following: (a) natural causes; (b) environmental failures; (c) your failure to take any 
required actions; (d) a negligent or willful act or omission by you or use by you other than as specified 
in the applicable Cisco-supplied documentation; or (e) an act or omission of a third party. 

10. Services or software to resolve Software or Hardware problems resulting from third party product or 
 document. 

11. Services for non-Cisco Software installed on any Cisco Product. 

12. Any Hardware or third party product upgrade required to run new or updated Software. 

13. Erasure or other removal of any customer or third party data on Products (or parts thereof) returned, 
repaired or otherwise handled by Cisco. 

14. Additional Services are provided at the then-current time and materials rates. 

15. Except as otherwise agreed, Software entitlement, including media, documentation, binary code, 
source code or access in electronic or other form is not provided. In addition, except as otherwise 
provided, no right, use or license to our Software is granted and you acknowledge and agree that you 
obtain no such rights. 

16. Application Software is not supported as part of the SMARTnet support services provided by Cisco 
and is only supported under a separate service description. 

The non-entitlement policies posted at http://www.cisco.com/go/warranty are hereby incorporated into this 
Agreement by this reference. 
Capitalized terms are defined in the Glossary of Terms, or may be as set forth in the applicable Service 
Description or Statement of Work. 

http://www.cisco.com/go/warranty
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                     Attachment B  Scope of Services Awarded to Contractor 
I. Data Communications Award Categories 

The scope for this contract is as provided below. Contractor may offer products (i.e. white box, artificial 
intelligence, etc.) and services within the Categories it received an award in. Each category also allows for 
Internet of Things (IoT) products. These products must be an IoT product that can be deployed within, 

needs. Proposals are expected to include IoT products designed to support common government lines of 
business in specific subcategories i.e. routers, switches, end points, etc. IoT products can only be provided 
in categories that the vendor is awarded in and can include endpoints that support items in that category. 

Category 1.1: UNIFIED COMMUNICATIONS (UC). 
 

A set of products that provides a consistent unified user interface and user experience across multiple 
devices and modes of communications. Unified Communications that is able to provide services such as 
session management, voice, video, messaging, mobility, and meeting solutions (i.e., web, audio, IM&P, 
file sharing, white boarding, guest support, etc.). It can provide the foundation for advanced unified 
communications capabilities of IM and presence-based services and extends telephony features and 
capabilities to packet telephony network devices such as IP phones, media processing devices, Voice over 
IP (VoIP) gateways, and multimedia applications. Additional services, such as unified messaging, 
multimedia conferencing, collaborative contact centers, and interactive multimedia response systems, are 
made possible through open telephony APIs. General UC solution capabilities should include: 

 High Availability for Call Processing 
 Hardware Platform High Availability 
 Network Connectivity High Availability 
 PSTN Access resiliency 
 Call Processing Redundancy 
 Optional Branch Office Survivability Services 

1.1.1 IP Telephony 
call setup and teardown, and telephony features) over IP, instead of using circuit-switched or other 
modalities. Capabilities should include: 

 Support for analog, digital, and IP endpoints 
 Centralized Management 
 Enterprise Telephony Features (CFx, Transfer, CID, Shared line appearance, One Number 

Service, etc.) 
 Provide basic hunt group and call queuing capabilities 
 Flexibility to configure queue depth and hold time, play unique announcements and Music on 

Hold (MoH), log in and log out users from a queue and basic queue statistics (from the phone 
 E911 Support 

o National E911 Routing Services (proper PSAP routing when PSTN access is centralized) 
o 911 Device Tracking Services 
o 911 On-Site Notification Services 

1.1.2 Instant messaging/ Presence   
within the enterprise, and remotely, as well as with guest users that offers quick transmission of text- 
based messages from sender to receiver. In push mode between two or more people using personal 
computers, Desktop (Windows/Mac/VDI/Linux), Mobile/Smartphone, Tablet, along with shared clients, 
instant messaging basically offers real-time direct written language-based online chat. Instant messaging 
may also provide video calling, file sharing, PC-to-PC voice calling and PC-to-regular-phone calling. 
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 IM Persistency / Workstream Collab 
 File Sharing Services, Desktop Sharing Services 

1.1.3 Unified messaging   
(e-mail, SMS, Fax, voicemail, video messaging, etc.) technologies into a single interface, accessible from 
a variety of different devices. 

 Ability to access and manage voice messages in a variety of ways, using email inbox, Web 
browser, desktop client, VoIP phone, or mobile phone 

 Visual Voicemail Support (Optional) 
 ASR / Transcription Services for recorded messages 

 
e 

contact management system. The definition includes all contact center systems that provide inbound 
contact handling capabilities, outbound call/contact center and automatic contact distribution, combined 
with a high degree of sophistication in terms of dynamic contact traffic routing management. 

1.1.5 Communications End Points and Applications 

 Attendant Consoles (Telephone Station) 
 IP Phones (desktop devices and accessories) 
 Room Based Conferencing Endpoints (Conf Phones, SparkBoard, JamBoard, Surface Hub) 

1.1.6 UC Network Monitoring   -to-end service management for Unified 
Communications. Capabilities include testing, performance monitoring, configuration management, 
accounting/billing, analytics (capacity planning), contact center specialized reports (utilization, queue KIIs, 
call abandonment rations, etc.), and business intelligence reporting. 

1.1.7 Collaboration 
ware or 

hardware. 

1.1.8 Collaborative Video  A set of immersive video technologies that enable people to feel or appear 
as if they were present in a location that they are not physically in. Immersive video consists of a multiple 
codec video system, where each  
see/talk to every other member on a screen (or screens) as if they were in the same room and provides 
call control that enables intelligent video bandwidth management. 

1.1.9 Content Delivery Systems (CDS)  A large distributed system of servers deployed in multiple 
data centers connected by the Internet. The purpose of the content delivery system is to serve content 
to a very large number of end-users (i.e., quarterly all hands meetings/webinar) with high availability and 
high performance. CDSs serve content over the Internet, including web objects (text, graphics, URLs, and 
scripts), downloadable objects (media files, software, documents), applications (e-commerce, portals), 
live streaming media, on-demand streaming media, and social networks. 

 
Category 1.2: NETWORKING. 

 
1.2.1  Network Application Services. 

 
Application networking solutions and technologies that enable the successful and secure delivery of 
applications to local, remote, and branch-office users using technology to accelerate, secure, and increase 
availability of both application traffic and computing resources. 

1.1.4 Contact Center -based system that provides call and contact routing for high- 
-tim 
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1.2.1.1 Virtualized Load Balancers 
and/or application traffic across multiple servers to improve the concurrent user capacity and overall 
reliability of applications. Capabilities should include: 

 SSL (Secure Sockets Layer) Off-loading 
 Caching capabilities 
 Layer 4 Load Balancing 
 Layer 7 Load Balancing 
 Detailed Reporting 
 Supports multiple load balancers in the same system for multiple groups 
 Supports TLS1.2 

1.2.1.2 WAN Optimization  An appliance utilizing a collection of techniques for increasing data-transfer 
efficiencies across wide-area networks (WAN). Capabilities should include: 

 CIFS (Common Internet File System) acceleration 
 Data Compression 
 SSL encryption/decryption for acceleration (Optional) 
 Layer 4-7 visibility 
 Application Specific optimization 
 Network analysis tools (solutions utilized to collect, classify, analyze, and securely store log messages) 

1.2.2  Networking Software. 

Software that runs on a server, or within the Cloud, and enables the server to manage data, users, groups, 
security, applications, and other networking functions. The network operating system is designed to allow 
transfer of data among multiple computers in a network, typically a local area network (LAN), a private 
network or to other networks. Networking software capabilities should include: 

 Restartable Process 
 High availability options 
 Targeted operating systems, i.e. DC, campus, core, wan, etc. 
 Operating System Efficiencies 

 Network analysis tools (solutions utilized to collect, classify, analyze, and securely store log 
messages). 

1.2.2.1 Network Management and Automation  
automation, cloud computing, and IT systems management. 

1.2.2.2 Data Center Management and Automation  and 
automate manual tasks across servers, network, applications, and virtualized infrastructure. 

1.2.2.3 Cloud Portal and Automation  
policy-based controls for provisioning virtual and physical resources. 

1.2.2.4 Branch Office Management and Automation ions for 
management of branch offices. Capabilities include remote troubleshooting, device management, and 
WAN performance monitoring. 

1.2.3  Network Optimization and Acceleration. 

Devices and tools for increasing data-transfer efficiencies across wide-area networks. 
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1.2.3.1 Data Analytics 
issues related to congestion, such as utilization, service consumption and routing. Provides real-time 
insights into network traffic to determine the value of different portions of that traffic. 

1.2.3.2 Dynamic Load Balancing 
of checks and calculations to determine which server can best service each client request in order to select 
the server that can successfully fulfill the client request and do so in the shortest amount of time without 
overloading either the server or the server farm as a whole. 

1.2.3.3 WAN Acceleration   
on a wide area network (WAN). Capabilities should include: 

 CIFS acceleration 
 Data Compression 
 SSL encryption/decryption for acceleration (Optional) 
 Layer 4-7 visibility 
 Application Specific optimization 

1.2.3.4 High Availability and Redundancy  Limits any disruption to network uptime should an 
appliance face unforeseen performance issues. Transparently redistributes workloads to surviving cluster 
appliances without impacting communication throughout the cluster. 

1.2.4  Optical Networking. 

High capacity networks based on optical technology and components that provide routing, grooming, and 
restoration at the wavelength level as well as wavelength based services. 

1.2.4.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches   
systems designed for long haul and ultra long-haul optical networking applications. 
1.2.4.2 Edge Optical Switches  
networks. 

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

1.2.4.4 IP over DWDM (IPoDWDM)   
(Optical Transport Network). 

 
Category 1.3: ROUTERS, SWITCHES, SECURITY, AND NETWORKING STORAGE. 

 
1.3.1  Routers. 

A device that forwards data packets along networks. A router is connected to at least two networks, commonly two 
LANs or WANs or a LAN and its ISP's network. Routers are located at gateways, the places where two or more 
networks connect, and are the critical device that keeps data flowing between networks and keep the networks 
connected to the Internet. 

1.3.1.1 Branch Routers  
numbers of users and supports flexible configurations/feature. For example: security, VoIP, wan 
acceleration, etc. 

1.3.1.2 Network Edge Routers  A specialized router residing at the edge or boundary of a network. This 
router ensures the connectivity of its network with external networks, a wide area network or the Internet. 
An edge router uses an External Border Gateway Protocol, which is used extensively over the Internet. 
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1.3.1.3 Core Routers - High performance, high speed, low latency routers that enable Enterprises to 
deliver a suite of data, voice, and video services to enable next-generation applications such as IPTV and 
Video on Demand (VoD), and Software as a Service (SaaS). 

1.3.1.4 Service Aggregation Routers  
Ethernet and IP/MPLS networks to enable service providers and enterprise edge networks simultaneously 
host resource-intensive integrated data, voice and video business and consumer services. 

1.3.1.5 Carrier Ethernet Routers   
suite of data, voice, and video services to enable next-generation applications such as IPTV, Video on 
Demand (VoD), and Software as a Service (SaaS). 

1.3.2  Security. 

1.3.2.1 Data Center and Virtualization Security Products and Appliances  Products designed to 
protect high-value data and data center resources with threat defense and policy control. 

1.3.2.2 Intrusion Detection/Protection and Firewall Appliances  
network firewall security from worms, Trojans, spyware, key loggers, and other malware. This includes 
Next-Generation Firewalls (NGFW), which offer a wire-speed integrated network platform that performs 
deep inspection of traffic and blocking of attacks. Intrusion Detection/Protection and Firewall Appliances 
should provide: 

 Non-disruptive in-line bump-in-the-wire configuration 
 Standard first-generation firewall capabilities, e.g., network-address translation (NAT), stateful 

protocol inspection (SPI) and virtual private networking (VPN), etc. 
 Application awareness, full stack visibility and granular control 
 Capability to incorporate information from outside the firewall, e.g., directory-based policy, 

blacklists, white lists, etc. 
 Upgrade path to include future information feeds and security threats 
 SSL decryption to enable identifying undesirable encrypted applications (Optional) 

1.3.2.3 Logging Appliances and Analysis Tools  Solutions utilized to collect, classify, analyze, and 
securely store log messages. 

1.3.2.4 Secure Edge and Branch Integrated Security Products  
intrusion prevention for branches and the network edge. Products typically consist of appliances or 
routers. 

1.3.2.5 Secure Mobility Products 
multiple mobile devices. 

1.3.2.6 Encryption Appliances  
transfer layer - above the data link level, but below the application level. 

1.3.2.7 On-premise and Cloud-based services for Network Communications Integrity   
that provide threat protection, data loss prevention, message level encryption, acceptable use and 
application control capabilities to secure web and email communications. This could include cloud access 
security brokers (CASBs) and DNS security. 

1.3.2.8 Secure Access  
personally owned mobile devices (laptops, tablets, and smart phones). Capabilities should include: 

 Management visibility for device access 
 Self-service on-boarding 
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 Centralized policy enforcement 
 Differentiated access and services 
 Device Management 

1.3.3 Storage Networking. 

High-speed network of shared storage devices connecting different types of storage devices with data 
servers. 

1.3.3.1 Director Class SAN (Storage Area Network) Switches and Modules  - 
performance, and protocol-independent designed primarily to fulfill the role of core switch in a core-edge 
Fibre Channel (FC), FCOE or similar SAN topology. A Fibre Channel director is, by current convention, a 
switch with at least 128 ports. It does not differ from a switch in core FC protocol functionality. Fibre 
Channel directors provide the most reliable, scalable, high-performance foundation for private cloud 
storage and highly virtualized environments. 

1.3.3.2 Fabric and Blade Server Switches   
with the Fibre Channel (FC) protocol. It allows the creation of a Fibre Channel fabric, which is currently the 
core component of most SANs. The fabric is a network of Fibre Channel devices, which allows many-to- 
many communication, device name lookup, security, and redundancy. FC switches implement zoning; a 
mechanism that disables unwanted traffic between certain fabric nodes. 
1.3.3.3 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network) Management - 
Management tools to provisions, monitors, troubleshoot, and administers SANs and VSANs. 

1.3.3.4 SAN Optimization  Tools to help optimize and secure SAN performance (ie. Encryption of 
data- at-rest, data migration, capacity optimization, data reduction, etc. 

1.3.4 : Switches. 

Layer 2/3 devices that are used to connect segments of a LAN (local area network) or multiple LANs and 
to filter and forward packets among them. 

1.3.4.1 Campus LAN  Access Switches   
controls user and workgroup access to internetwork resources. The following are some of the features a 
campus LAN access switch should support: 

1. Security 
a. SSHv2 (Secure Shell Version 2) 
b. 802.1X (Port Based Network Access Control) 
c. Port Security 
d. DHCP (Dynamic Host Configuration Protocol) Snooping 

2. VLANs 
3. Fast Ethernet/Gigabit Ethernet 
4. PoE (Power over Ethernet) 
5. link aggregation 
6. 10 Gb support 
7. Port mirroring 
8. Span Taps 
9. Support of IPv6 and IPv4 
10. Standards-based rapid spanning tree 
11. NetFlow Support (Optional). 
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1.3.4.2 Campus LAN  Core Switches  
backbone and are responsible for transporting large amounts of traffic both reliably and quickly. Core 
switches should provide: 

 High bandwidth 
 Low latency 
 Hot swappable power supplies and fans 
 Security 

o SSHv2 
o MacSec encryption 
o Role-Based Access Control Lists (ACL) 

 Support of IPv6 and IPv4 
 1/10/40/100 Gbps support 
 IGP (Interior Gateway Protocol) routing 
 EGP (Exterior Gateway Protocol) routing 
 VPLS (Virtual Private LAN Service) Support 
 VRRP (Virtual Router Redundancy Protocol) Support 
 NetFlow Support. 

1.3.4.3 Campus Distribution Switches 
forward it to the core layer switches. Traffic that is generated at Layer 2 on a switched network needs to 
be managed, or segmented into Virtual Local Area Networks (VLANs), Distribution layer switches 
provides the inter-VLAN routing functions so that one VLAN can communicate with another on the 
network. Distribution layer switches provides advanced security policies that can be applied to network 
traffic using Access Control Lists (ACLs). 

 High bandwidth 
 Low latency 
 Hot swappable power supplies and fans 
 Security (SSHv2 and/or 802.1X) 
 Support of IPv6 and IPv4 
 Jumbo Frames Support 
 Dynamic Trunking Protocol (DTP) 
 Per-VLAN Rapid Spanning Tree (PVRST+) 
 Switch-port auto recovery 
 NetFlow Support or equivalent 

1.3.4.4 Data Center Switches 
data center by switching or routing good ones to their final destinations, and discard unwanted traffic 
using Access Control Lists (ACLs) a minimum of 10 Gigabit speeds. High availability and modularity 
differentiates a typical Layer 2/3 switch from a data center switch. Capabilities should include: 

 High bandwidth 
 Low latency 
 Hot swappable power supplies and fans 
 Ultra-low latency through wire-speed ports with nanosecond port-to-port latency and hardware- 

based Inter-Switch Link (ISL) trunking 
 Load Balancing across Trunk group able to use packet based load balancing scheme 
 Bridging of Fibre Channel SANs and Ethernet fabrics 
 Jumbo Frame Support 
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 Plug and Play Fabric formation that allows a new switch that joins the fabric to automatically 
become a member 

 Ability to remotely disable and enable individual ports 
 Support NetFlow or equivalent 

1.3.4.5   An application in SDN that manages flow control to 
enable intelligent networking. 

1.3.4.6 Software Defined Networks (SDN) - Virtualized Switches and Routers  Technology utilized 
to support software manipulation of hardware for specific use cases. 

1.3.4.7 Software Defined Networks (SDN)  Controllers - is an application in software-defined 
networking (SDN) that manages flow control to enable intelligent networking. SDN controllers are based 
on protocols, such as OpenFlow, that allow servers to tell switches where to send packets. The SDN 
controller lies between network devices at one end and applications at the other end. Any 
communications between applications and devices have to go through the controller. The controller uses 
multiple routing protocols including OpenFlow to configure network devices and choose the optimal 
network path for application traffic. 

1.3.4.8 Carrier Aggregation Switches  Carrier aggregation switches route traffic in addition to 
are: 

 Designed for Metro Ethernet networks 
 Designed for video and other high bandwidth applications 
 Supports a variety of interface types, especially those commonly used by Service Providers 

Capabilities should include: 

 Redundant Processors 
 Redundant Power 
 IPv4 and IPv6 unicast and multicast 
 High bandwidth 
 Low latency 
 Hot swappable power supplies and fans 
 MPLS (Multiprotocol Label Switching) 
 BGP (Border Gateway Protocol) 
 Software router virtualization and/or multiple routing tables 
 Policy based routing 
 Layer 2 functionality 

o Per VLAN Spanning Tree 
o Rapid Spanning Tree 
o VLAN IDs up to 4096 
o Layer 2 Class of Service (IEEE 802.1p) 
o Link Aggregation Control Protocol (LACP) 
o QinQ (IEEE 802.1ad) 

1.3.4.9 Carrier Ethernet Access Switches directly to the 
customer or be utilized as a network interface on the service side to provide layer 2 services. 

 Hot-swappable and field-replaceable integrated power supply and fan tray 
 AC or DC power supply with minimum DC input ranging from 18V to 32 VDC and 36V to 72 VDC 
 Ethernet and console port for manageability 
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 SD flash card slot for additional external storage 
 Stratum 3 network clock 
 Line-rate performance with a minimum of 62-million packets per second (MPPS) forwarding rate 
  Support for dying gasp on loss of power 
 Support for a variety of small form factor pluggable transceiver (SFP and SFP+) with support for 

Device Object Model (DOM) 
 Timing services for a converged access network to support mobile solutions, including Radio 

Access Network (RAN) applications 
 Support for Synchronous Ethernet (SyncE) services 
 Supports Hierarchical Quality of Service (H-QoS) to provide granular traffic-shaping policies 
 Supports Resilient Ethernet Protocol REP/G.8032 for rapid layer-two convergence 

Category 1.4: WIRELESS. 

Provides connectivity to wireless devices within a limited geographic area. System capabilities should 
include: 

 Redundancy and automatic failover 
 IPv6 compatibility 
 NTP Support 

1.4.1 Access Points  nnect 
to a wired network using Wi-Fi, or related standards. Capabilities should include: 

 802.11a/b/g/n 
 802.11n 
 802.11ac 
 Capable of controller discovery method via DHCP (onsite controller or offsite through Cloud 

Architecture) 
 UL2043 plenum rated for safe mounting in a variety of indoor environments 
 Support AES-CCMP (128-bit) 
 Provides real-time wireless intrusion monitoring and detection 

1.4.2 Outdoor Wireless Access Points 
or other type of mount. During operations they can tolerate a wide temperature range, high humidity and 
exposure to water, dust, and oil. Capabilities should include: 

 Flexible Deployment Options 
 Provides real-time wireless intrusion monitoring and detection 
 Capable of controller discovery method via DHCP (onsite controller or offsite through Cloud 

Architecture) 

1.4.3 Wireless LAN Controllers -weight access 
points in large quantities by the network administrator or network operations center. The WLAN controller 
automatically handles the configuration of wireless access-points. Capabilities should include: 

 Ability to monitor and mitigate RF interference/self-heal 
 Support seamless roaming from AP to AP without requiring re-authentication 
 Support configurable access control lists to filter traffic and denying wireless peer to peer traffic 
 System encrypts all management layer traffic and passes it through a secure tunnel 
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 Policy management of users and devices provides ability to de-authorize or deny devices without 
denying the credentials of the user, nor disrupting other AP traffic 

 Support configurable access control lists to filter traffic and denying wireless peer to peer traffic 

1.4.4 Wireless LAN Network Services and Management   
plan, configure and deploy a wireless network, as well as provide additional WLAN services. Some 
examples include wireless security, asset tracking, and location services. Capabilities should include: 

 Provide for redundancy and automatic failover 
 Historical trend and real time performance reporting is supported 
 Management access to wireless network components is secured 
 SNMPv3 enabled 
 RFC 1213 compliant 
 Automatically discover wireless network components 
 Capability to alert for outages and utilization threshold exceptions 

mDNS 
 QoS / Application identification capability 

1.4.5 Cloud-based services for Access Points  -based management of campus-wide WiFi 
deployments and distributed multi-site networks. Capabilities include: 

 Zero-touch access point provisioning 
 Network-wide visibility and control 
 RF optimization, 
 Firmware updates 

1.4.6 Mobile Device Management (MDM)  MDM technology utilized to allow employees to bring 
personally owned mobile devices (laptops, tablets, and smart phones) to their workplace, and use those 
devices to access privileged government information and applications in a secure manner. Capabilities 
should include: 

 Ability to apply corporate policy to new devices accessing the network resources, whether wired 
or wireless 

 Provide user and devices authentication to the network 
 Provide secure remote access capability 
 Support 802.1x 
 Network optimization for performance, scalability, and user experience 

 
Category 1.5: FACILITY MANAGEMENT, MONITORING, AND CONTROL. 

Technology utilized in the management, monitoring and control of facilities. Technologies include: 

a. Access control systems 
b. Detection/Identification systems, such as surveillance systems, closed circuit television 

cameras, or IP camera networks and the associated monitoring systems. 
c. Response systems such as alert systems, desktop monitoring systems, radios, and 

digital signage. 
d. Building and energy controls 
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II. Value Added Services 

For each Award Category above, the following valued services should also be available for procurement 
at the time of product purchase or anytime afterwards. This provided list of value added services is not 
intended to be exhaustive, and may be updated pursuant to the terms of the resulting Master Agreement 

2.1 Maintenance Services 
hardware coverage, and smart, proactive device diagnostics for hardware. 

2.2 Professional Services 

a. Deployment Services 
i.  Survey/ Design Services  Includes, but not limited to, discovery, design, architecture 

review/validation, and readiness assessment. 
ii.  and 

configuration or end-to-end integration and deployment. 
iii.  

 
b.  

 

 

   

readiness, identify ways to increase efficiencies throughout the network, and optimize 
s and service management. 

 

management, problem management, change management, and utilization and performance 
reporting that may be on a subscription basis. 

c. Consultin reliability, 
 

d. 
roadmaps for 
management. 

e. Statement of Work (SOW) Services  Customer-specific tasks to be accomplished and/or services 
requirements. 

f. Testing Services  Includes, but not limited to, testing the availability, reliability, security and 
 solutions 

2.3  Services  Fulfillment Partners. 

a. Subject   Fulfillment Partner, many 
Fulfillment Partners can also offer and provide some or all of the Services as listed above at 
competitive pricing, along with local presence and support. Contractor, as the prime, has sole 
discretion to determine what Services as listed above may be provided by the Fulfillment 
Partners. As the primary Contractor (OEM), Contractor is ultimately responsible for the service 
and performance of its Fulfillment Partners. Customers may have the option to purchase the 
Services to be directly delivered by Contractor (OEM) or its certified Fulfillment Partners. 

2.4 Training    including but not 
limited to designing, implementing, operating, configuring, and troubleshooting network systems 
pertaining to items provided under the master agreement. 
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Contractor 
Cisco Systems, Inc. 

 
 

 
Section 1: Pricing 
Notes 

 
1. % discounts are based on minimum discounts off Contractor's commercially published pricelists versus fixed pricing. 

as the ability to update and 

 
2. Minimum guaranteed contract discounts do not preclude Contractor and/or its Fulfillment Partners from providing 

deeper or additional, incremental discounts at their sole discretion. 

3. Purchasing Entities shall benefit from any promotional pricing offered by Contractor to similar customers. Promotional 
pricing shall not be cause for a permanent price change. 

 
4. Contractor's price catalog shall only include offers that are in contract scope and within the awarded categories. Quotes to 

eligible Purchasing Entities shall be based on the  approved price catalog as posted on the NASPO  
website as well as the  mandatory contract webpage. 

 
Section 2: Minimum Discount % off List  
Category 1.1 Unified Communications (UC)  

Hardware and Software (on premise) 35.00% 
Cloud Services 10.00% 
Service Packages (i.e., Maintenance, etc.) 10.00% 
Category 1.2 Networking  

Hardware and Software (on premise) 35.00% 
Cloud Services 10.00% 
Service Packages (i.e., Maintenance, etc.) 10.00% 
Category 1.3 Routers, Switches, Secuirty, and Networking Storage  

Hardware and Software (on premise) 35.00% 
Cloud Services 10.00% 
Service Packages (i.e., Maintenance, etc.) 10.00% 
Category 1.4 Wireless  

Hardware and Software (on premise) 35.00% 
Cloud Services 10.00% 
Service Packages (i.e., Maintenance, etc.) 10.00% 
Category 1.5 Facility Management, Monitoring, and Control  

Hardware and Software (on premise) 35.00% 
Cloud Services 10.00% 
Service Packages (i.e., Maintenance, etc.) 10.00% 

 
Section 3: Value Added Services  
 Hourly Rates 

Weekday Weekend State Holiday 
Title Job Description Onsite Remote Onsite Remote Onsite Remote 
 
 
Maintenance Services 

 

 

 
 

$600.00 

 
 

$525.00 

 
 

$600.00 

 
 

$525.00 

 
 

$600.00 

 
 
$525.00 

Professional Services i.e. Cisco Advanced Services, IoT, NTE $743.17 $661.17 $743.17 $661.17 $743.17 $661.17 
 
Deployment Services 

i.e. Cisco Implementation Services, IoT, 
NTE 

 
$743.17 

 
$661.17 

 
$743.17 

 
$661.17 

 
$743.17 

 
$661.17 

Consulting Advisory Services i.e. Cisco Advisory Services, IoT, NTE $743.17 $661.17 $743.17 $661.17 $743.17 $661.17 

Architectural Design Services i.e. Cisco Advanced Services, IoT, NTE $743.17 $661.17 $743.17 $661.17 $743.17 $661.17 

Statement of Work Services i.e. Cisco Advanced Services, IoT, NTE $743.17 $661.17 $743.17 $661.17 $743.17 $661.17 
 
 
Partner Services 

Basic Install & Config Only (i.e. rack & 
stack, cabling, etc.), IoT, NTE 

 
 

$600.00 

 
 

$525.00 

 
 

$600.00 

 
 

$525.00 

 
 

$600.00 

 
 
$525.00 

Training Deployment Services 
i.e. Software Adoption, Cisco Training 
Services, NTE $600.00 $525.00 $600.00 $525.00 $600.00 $525.00 
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APPENDIX F 
California Addendum No. 7-20-70-47-01, as modified by Amendment 1 

 

STATE OF CALIFORNIA 
PARTICIPATING ADDENDUM NUMBER 7-20-70-47-01 

AMENDMENT 1 
DATA COMMUNICATIONS 

Utah NASPO ValuePoint Master Agreement Number AR3227 
Cisco Systems, Inc. (Contractor) 

 
 

The parties mutually agree to amend Participating Addendum 7-20-70-47-01 as 
follows: 

1) Section 3. TERMS AND CONDITIONS/INCORPORATION OF DOCUMENTS, 
subparagraph A is hereby deleted and replaced with the following: 

A. Terms and conditions listed below are hereby incorporated by reference and 
made a part of this Participating Addendum as if attached herein and shall 
apply to the purchase of goods or services made under this Participating 
Addendum. 

1) General Provisions � Information Technology (GSPD-401IT) effective 
9/5/2014. This document can be viewed on the DGS Procurement 

Division website (https://www.dgs.ca.gov/PD/Resources/Page- 
Content/Procurement-Division-Resources-List-Folder/Required- 

Language-for-Solicitations-and-Contracts). 

2) Section 6. RESTRICTIONS/DISALLOWED PRODUCTS AND SERVICES (STATE 
AGENCIES ONLY), subparagraph A is hereby deleted and replaced with the 
following: 

A. The following product and service offerings are prohibited for state agencies 
under this Participating Addendum. 

1) Leasing (Note: State agencies may utilize financing available through 
DGS-PD GS $Mart program.) 

2) Cloud solutions 

These restrictions are not applicable to local governments. 

https://www.dgs.ca.gov/PD/Resources/Page
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3) Section 16. CONTRACT MANAGEMENT, subparagraph B is revised to read as 
follows: 

B. The State Contract Administrator for this Participating Addendum shall be as 
follows: 

 
State Contract Administrator 
Name: Katelynne Leisenring 
Phone: (279) 946-8129 
Email Katelynne.Leisenring@dgs.ca.gov 
Address: State of California 

Department of General Services 
Procurement Division 
707 Third Street, 2nd Floor, MS 2-202 
West Sacramento, CA 95605 

4) Section 20. EXECUTIVE ORDER N-6-22 � RUSSIA SANCTIONS is hereby added 
to read as follows: 

68. 20. EXECUTIVE ORDER N-6-22 � RUSSIA SANCTIONS 

On March 4, 2022, Governor Gavin Newsom issued Executive Order N-6- 
22 (the EO) regarding Economic Sanctions against Russia and Russian 
entities and individuals. �Economic Sanctions� refers to sanctions imposed 
by the U.S. government in response to Russia�s actions in Ukraine, as well 
as any sanctions imposed under state law. The EO directs state agencies 
to terminate contracts with, and to refrain from entering any new contracts 
with, individuals or entities that are determined to be a target of Economic 
Sanctions. Accordingly, should the State determine Contractor is a target 
of Economic Sanctions or is conducting prohibited transactions with 
sanctioned individuals or entities, that shall be grounds for termination of 
this Participating Addendum. The State shall provide Contractor advance 
written notice of such termination, allowing Contractor at least thirty (30) 
calendar days to provide a written response. Termination shall be at the 
sole discretion of the State. 

mailto:Katelynne.Leisenring@dgs.ca.gov
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All other terms and conditions of the Participating Addendum shall remain in full force 
and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date of 
execution by both parties below. 

 
69. STATE OF CALIFORNIA
 CONTRACTOR 

 
 Department of General Services   Cisco Systems, Inc.  

Agency Name Contractor Name 

 
 

707 Third Street 
 West Sacramento, CA 95605  

170 West Tasman Dr. 
 San Jose, CA 95134  

Authorized Signature Date Signed Date Signed 

Printed Name/Title of Person Signing on Signing 
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Address Address 
 

 
 

STATE OF CALIFORNIA PARTICIPATING ADDENDUM 
NUMBER 7-20-70-47-01 
DATA COMMUNICATIONS 

Utah NASPO ValuePoint Master Agreement Number AR3227 
70. Cisco Systems, Inc. (Contractor) 

 
 
This Participating Addendum Number 7-20-70-47-01 is entered into between the state of 
California, Department of General Services (hereafter referred to as “State” or “DGS”) and 
Cisco Systems, Inc. (hereafter referred to as “Contractor”) under the lead state of Utah 
NASPO ValuePoint Master Agreement Number AR3227. 

1. SCOPE 

A. This Participating Addendum covers the purchase of Data Communications 
products and associated services under the Utah NASPO ValuePoint Master 
Agreement. The Utah NASPO ValuePoint Master Agreement Number AR3227 is 
hereby incorporated by reference. Product/service categories included under 
this Participating Addendum are identified in Section 5 (Available Products and 
Services). 

B. This Participating Addendum is available for use by California state agencies and 
local governments. A local government is defined as any city, county, city and 
county, district, or other local governmental body, school district or corporation 
empowered to expend public funds. The State Agency Listing 
(https://www.ca.gov/agenciesall/) provides a comprehensive list of state 
agencies. 

C. Each local government is to make its own determination whether this 
Participating Addendum and the Utah NASPO ValuePoint Master Agreement are 
consistent with its procurement policies and regulations. 

2. TERM 

A. The term of this Participating Addendum shall begin June 1, 2021, or upon signature 
approval by the State, whichever is later and will end September 30, 2024, or upon 
termination by the State, whichever occurs first. 

B. Lead State amendments to extend the NASPO ValuePoint Master Agreement 
term date are not automatically incorporated into this Participating Addendum. 
Extension(s) to the term of this Participating Addendum will be through a written 
amendment upon mutual agreement between the State and the Contractor. 

 

http://www.ca.gov/agenciesall/)
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C. Order placement and execution shall be on or before the expiration of this 
Participating Addendum. However, delivery of products or completion of services 
may be after the Participating Addendum expiration date. 

 
3. TERMS AND CONDITIONS/INCORPORATION OF DOCUMENTS 

A. Terms and conditions listed below are hereby incorporated by reference and 
made a part of this Participating Addendum as if attached herein and shall apply 
to the purchase of goods or services made under this Participating Addendum. 

1) General Provisions – Information Technology (GSPD-401IT) effective 
9/5/2014. This document can be viewed on the DGS Procurement Division 
website (https://www.dgs.ca.gov/PD/Resources/Page-Content/Procurement- 
Division-Resources-List-Folder/Model-Contract-Language). 

2) Cloud Computing Software as a Service (SaaS) General Provisions effective 
6/7/2019. This document can be viewed on the DGS Procurement Division 
website (https://www.dgs.ca.gov/PD/Resources/Page- Content/Procurement- 
Division-Resources-List-Folder/Model-Contract- Language). 

3) Cloud Computing Special Provisions for Software as a Service (SaaS) 
effective 03/15/18. This document can be viewed on the DGS Procurement 
Division website (https://www.dgs.ca.gov/PD/Resources/Page- 
Content/Procurement-Division-Resources-List-Folder/Model-Contract- 
Language). 

4. ORDER OF PRECEDENCE 

A. In the event of any inconsistency between the articles, attachments, or provisions 
which constitute this agreement, the following descending order of precedence 
shall apply: 

1) California Participating Addendum Number 7-20-70-47-01 
2) Utah NASPO ValuePoint Master Agreement Number AR3227 

5. AVAILABLE PRODUCTS AND SERVICES 

A. The following product and service categories are listed in the Utah NASPO 
ValuePoint Master Agreement AR3227: 

1) Category 1.1 Unified Communications 
2) Category 1.2 Networking 
3) Category 1.3 Routers, Switches, Security, and Storage Networking 
4) Category 1.4 Wireless 
5) Category 1.5 Facility Management, Monitoring, and Control 
6) Category 2.1 Maintenance Services 
7) Category 2.2 Professional Services 
8) Category 2.3 Partner Services 
9) Category 2.4 Training 

http://www.dgs.ca.gov/PD/Resources/Page-Content/Procurement-
http://www.dgs.ca.gov/PD/Resources/Page-
http://www.dgs.ca.gov/PD/Resources/Page-
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6. RESTRICTIONS/DISALLOWED PRODUCTS AND SERVICES (STATE 

AGENCIES ONLY) 

A. The following product and service offerings are prohibited for state agencies 
under this Participating Addendum. 

1) Leasing (Note: State agencies may utilize financing available through 
DGS-PD GS $Mart program.) 

 
These restrictions are not applicable to local governments. 

B. Products and services that are available on the California Network and 
Telecommunications (CALNET) Program and mandatory California statewide 
contracts cannot be purchased from this Participating Addendum by non-exempt 
state agencies without an exemption. 

State agencies are responsible for contacting the California Department of Technology 
(CDT) for CALNET contract exemptions and the DGS Procurement Division for mandatory 
statewide contract exemptions in accordance with the published User Instructions prior to 
issuing a purchase order. 

This restriction is not applicable to local governments. 

C. Services that fall within the definition of “public works” as defined in Public 
Contract Code, Section 1101 and Labor Code Section 1720 are disallowed under 
this cooperative agreement and must be procured by alternate means. 

This restriction is not applicable to local governments. 

7. PRICING 

Contractor is responsible for maintaining a current price list of available products and services 
on the NASPO ValuePoint Data Communications 2019-2026 website. 

8. AUTHORIZED RESELLERS 

A. Contractor may use State-approved Authorized Resellers under this Participating 
Addendum for sales and service functions as defined herein. 

1) Authorized Resellers must accept purchase orders and accept payment 
from ordering agencies for products and services offered under this 
Participating Addendum. 

2) Authorized Resellers are responsible for sending a copy of all purchase 
orders and invoices to the Contractor for compliance with quarterly usage 
reporting and administrative fee requirements. 
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3) All purchase documents to Authorized Resellers shall reference the 

Participating Addendum Number and Contractor Name. 

B. Contractor shall be responsible for successful performance and compliance with 
all requirements in accordance with the terms and conditions under this 
Participating Addendum, even if work is performed by Authorized Resellers. All 
State policies, guidelines, and requirements shall apply to Authorized Resellers. 

C. Contractor will be the sole point of contact with regard to Participating Addendum 
contractual matters, reporting, and administrative fee requirements. 

D. Subject to the approval of the State, Authorized Resellers may be added on a 
quarterly basis during the term of the contract. Contractors shall notify the State 
of any deleted Authorized Resellers or changes to current Authorized Resellers’ 
contact information in writing at any time during the contract term. 

E. Contractor will be required to submit Authorized Reseller requests, in a format 
specified by the State, to the State Contract Administrator for approval. 

F. State-approved Authorized Resellers will be posted on the State’s Cal eProcure 
website. 

9. SUBCONTRACTORS 

A. Nothing contained in this Agreement or otherwise, shall create any contractual 
relation between the State and any subcontractors, and no subcontract shall 
relieve Contractor of its responsibilities and obligations hereunder. Contractor 
agrees to be as fully responsible to the State for the acts and omissions of its 
subcontractors and of persons either directly or indirectly employed by any of 
them as it is for the acts and omissions of persons directly employed by the 
Contractor. Contractor's obligation to pay its subcontractors is an independent 
obligation from the State's obligation to make payments to the Contractor. 

B. Contractor shall perform the work contemplated with resources available within 
its own organization and no portion of the work shall be subcontracted except for 
subcontractors listed on the Bidder Declaration (GSPD-05-105) provided to 
ordering agencies at the time an order is quoted. 

C. As the prime contractor, Contractor is responsible for reports and fees required 
by the terms and conditions of the NASPO ValuePoint Master Agreement and 
State Participating Addendum. 

D. Any subcontract in excess of $25,000, entered into as a result of this Agreement, 
shall contain all the provisions stipulated in this Agreement to be applicable to 
subcontractors. 
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10. ORDERING AGENCY RESPONSIBILITIES 

A. State agency and local government use of this Participating Addendum is 
optional. 

B. State agencies and local governments must follow the ordering procedures 
outlined within the User Instructions guide, administered by the State Contract 
Administrator, to execute orders against this Participating Addendum. User 
Instructions are posted on the State’s Cal eProcure website. 

11. STATE AGENCY BUY RECYCLED CAMPAIGN (SABRC) 

A. State agencies are required to report purchases made within the eleven product 
categories in the California Department of Resources Recycling and Recovery’s 
State Agency Buy Recycled Campaign (SABRC) per Public Contract Code 
sections 12200-12217. 

B. Contractor will be required to complete and return a Recycled-Content 
Certification form (https://www.calrecycle.ca.gov/contracts/forms) upon request 
by a state agency. 

12. DELIVERY 

A. Delivery shall occur within 30 days after receipt of order, or as negotiated 
between ordering agency and Contractor and included in the purchase order, or 
as otherwise stipulated in the NASPO ValuePoint Master Agreement. 

B. Free On Board (F.O.B.) Destination to the ordering agency’s receiving point. 

13. INVOICING AND PAYMENT 

A. Payment terms for this Participating Addendum are net 45 days. Payment will be 
made in accordance with IT General Provisions Paragraph 30 (Required 
Payment Date). 

B. Invoices shall be sent to the address identified in the ordering agency’s purchase 
order. The State Participating Addendum Number and ordering agency 
purchase order number shall appear on each invoice for all purchases placed 
under this Participating Addendum. 

C. Contractor will accept the state of California credit card (CAL-Card) for payment 
of invoices. 

14. USAGE REPORTING 

A. Contractor shall submit usage reports on a quarterly basis to the State Contract 
Administrator for all California entity purchases using the report template 

http://www.calrecycle.ca.gov/contracts/forms)
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attached hereto as Attachment A. The report is due even when there is no activity. 

B. The DGS Contract Administrator reserves the right to modify Attachment A and 
require Contractor to provide additional order information during the course of 
this Agreement. 

C. The report shall be an Excel spreadsheet transmitted electronically to the DGS 
Cooperatives mailbox (PDCooperatives@dgs.ca.gov). 

D. Any report that does not follow the required format or that excludes information 
will be deemed incomplete. Contractor will be responsible for submitting 
corrected reports within five business days of the date of written notification from 
the State. 

E. Tax must not be included in the report, even if it is on the purchase order. 

F. Reports are due for each quarter as follows: 
 

Reporting Period Due Date 
January 1 to March 31 April 30 
April 1 to June 30 July 31 
July 1 to September 30 October 31 
October 1 to December 31 January 31 

G. Failure to meet reporting requirements and submit the reports on a timely basis 
shall constitute grounds for suspension of this contract. 

H. Time extensions may be approved only if all due reports have been submitted to 
the State. 

15. ADMINISTRATIVE FEE 

A. Contractor shall submit a check, payable to the State of California, remitted to the 
Cooperative Agreement Unit for the calculated amount equal to 1.25% of the 
sales for the quarterly period. 

B. Contractor must include the Participating Addendum Number on the check. 
Those checks submitted to the State without the Participating Addendum 
Number will be returned to Contractor for additional identifying information. 

C. Administrative fee checks shall be submitted to: 
State of California 

Department of General Services, Procurement Division Attention: Cooperative 
Agreement Program 
707 3rd Street, 2nd Floor, MS 2-202 West Sacramento, 
CA 95605 

mailto:(PDCooperatives@dgs.ca.gov
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D. The administrative fee shall not be included as an adjustment to Contractor’s 

NASPO ValuePoint Master Agreement pricing. 

E. The administrative fee shall not be invoiced or charged to the ordering agency. 

F. Payment of the administrative fee is due irrespective of payment status on orders 
or service contracts from a purchasing entity. 

G. Administrative fee checks are due for each quarter as follows: 
 

Reporting Period Due Date 
January 1 to March 31 April 30 
April 1 to June 30 July 31 
July 1 to September 30 October 31 
October 1 to December 31 January 31 

H. Failure to meet administrative fee requirements and submit fees on a timely basis 
shall constitute grounds for suspension of this contract. 

16. CONTRACT MANAGEMENT 

A. The primary Contractor Contract Manager for this Participating Addendum shall 
be as follows: 

 

Contractor Contract Manager 
Name: Jumana Dihu 
Phone: (773) 269-6397 
Email nvp-help@cisco.com 

Address: Cisco Systems, Inc. 
Attn: Jumana Dihu 170 
West Tasman Dr. San 
Jose, CA 95134 

B. The State Contract Administrator for this Participating Addendum shall be as 
follows: 

 

State Contract Administrator 
Name: Julie Matthews 
Phone: (916) 375-4612 
Email Julie.Matthews@dgs.ca.gov 

mailto:nvp-help@cisco.com
mailto:Julie.Matthews@dgs.ca.gov
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State Contract Administrator 
Address: State of California 

Department of General Services 
Procurement Division 
707 Third Street, 2nd Floor, MS 2-202 West 
Sacramento, CA 95605 

C. Should the contact information for either party change, the party will provide 
written notice with updated information no later than ten business days after the 
change. 

17. TERMINATION OF AGREEMENT 

The State may terminate this Participating Addendum at any time upon 30 days prior 
written notice to the Contractor. Upon termination or other expiration of this Participating 
Addendum, each party will assist the other party in orderly termination of the Participating 
Addendum and the transfer of all assets, tangible and intangible, as may facilitate the 
orderly, non-disrupted business continuation of each party. 
This provision shall not relieve the Contractor of the obligation to perform under any 
purchase order or other similar ordering document executed prior to the termination 
becoming effective. 

18. AMENDMENT 

No amendment or variation of the terms of this Participating Addendum shall be valid 
unless made in writing, signed by the parties and approved as required. No oral 
understanding or agreement not incorporated in the Participating Addendum is binding on 
any of the parties. 

19. AGREEMENT 

A. This Participating Addendum and the Master Agreement together with its exhibits 
and/or amendments, 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 Participating Addendum and the Master Agreement, together 
with its exhibits and/or amendments, shall not be added to or incorporated into 
this Participating Addendum or the Master Agreement and its exhibits and/or 
amendments, 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 Participating Addendum and the Master 
Agreement and its exhibits and/or amendments shall prevail and govern in the 
case of any such inconsistent or additional terms. 
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Authorized Signature D
 

thorized Si 

 
B. By signing below Contractor agrees to offer the same products/and or services 

as on the Utah NASPO ValuePoint Master Agreement Number AR3227, at prices 
equal to or lower than the prices on that contract. 

C. IN WITNESS WHEREOF, the parties have executed this Participating Addendum 
as of the date of execution by both parties below. 

 

71. STATE OF CALIFORNIA 
 
 Department of General Services  

72. CONTRACTOR 
 
 Cisco Systems, Inc.  

Agency Name Contractor Name 

 
Stephanne Lim, MAU2 Supervisor 
Printed Name/Title of Person Signing Printed Name/Title of Person Signing 
 

707 Third Street 
 West Sacramento, CA 95605  

170 West Tasman Dr. 
 San Jose, CA 95134  

Au gnature 
5/28/21 
Date Signed 

 
 

te Signed 
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FY 23-24 Capital Maintenance, Repair 

and Replacement Budget

FY 23-24 Budget 

Amendment 1

(Board 3-14-24)

FY 23-24 Budget 

Amendment 2 
(Board 6-13-24)

Difference

Revenues

TJPA General Fund Revenue 35,986 35,986 -

CBD Park Payments 136,859 136,859 -

SF Prop AA 300,000 300,000 -

Capital Replacement Reserve 2,807,018 2,807,018 -

Developer Contributions 621,000 621,000 -

TOTAL REVENUES 3,900,863 3,900,863 0

Expenses

Facility Maintenance 1,980,990 1,495,990 (485,000)           

Security Maintenance 176,028 31,028 (145,000)           

Park Maintenance 172,845 172,845 -

Parcel F 621,000 621,000 -

Wayfinding 300,000 300,000 -

IT Infrastructure Maintenance 0 948,000 948,000            

Contingency 650,000 332,000 (318,000)           

TOTAL EXPENSES 3,900,863 3,900,863 0
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	a. Contractor agrees to provide the products and associated services hereunder at the fixed discounted rates off Contractor’s list price as specified in the NASPO Master Agreement AR3227; such discounted rates are described in Appendix B, Fees. In no ...
	b. Fees are to remain fixed during the entire contract period, pursuant to Appendix B.
	c. No charges shall be incurred under this Agreement nor shall any payments become due to the Contractor until the services required under this Agreement are received from the Contractor and approved by the Executive Director as being in accordance wi...
	d. In no event shall the TJPA be liable for interest or late charges for any late payments.

	6. Guaranteed Maximum Costs
	a. The TJPA's payment obligation hereunder shall not at any time exceed the amount certified by the Chief Financial Officer for the purpose and period stated in such certification, or the maximum price set forth in an NTP with respect to the products ...
	b. Except as may be provided by laws governing emergency procedures, TJPA representatives are not authorized to request, and the TJPA is not required to reimburse the Contractor for, commodities or services in excess of the price set forth in an NTP a...
	c. TJPA representatives are not authorized to offer or promise, nor is the TJPA required to honor, any offered or promised additional funding in excess of the maximum amount of funding for which the contract or NTP is certified without certification o...
	d. The Chief Financial Officer is not authorized to make payments on any contract or NTP for which funds have not been certified as available in the budget or by supplemental appropriation.

	7. Payment
	8. Submitting False Claims; Monetary Penalties
	9. Disallowance; Suspension and Debarment
	10. Taxes
	11. Payment Does Not Imply Acceptance of Work
	12. Qualified Personnel
	13. Responsibility for Equipment
	14. Omitted
	15. Insurance
	a. Without in any way limiting the Contractor's other indemnification obligations under this Agreement, the Contractor must maintain in force, during the full term of the Agreement, insurance with coverages at least as broad as the following amounts a...
	(1) If required under California law, Worker's Compensation, in statutory amounts, with Employers' liability limits not less than $1,000,000 each accident, injury, or illness; and
	(2) Commercial General Liability Insurance on an occurrence basis, with limits not less than $3,000,000 each occurrence for Bodily Injury, Property Damage, Contractual Liability, Personal and Advertising Injury, Products and Completed Operations (limi...
	(3) Business Automobile Liability Insurance with limits not less than $1,000,000 per accident for Bodily Injury (including death), Property Damage, including Owned, Non-Owned and Hired auto coverage, as applicable; and
	(4)  Technology Professional Liability Errors and Omissions Insurance appropriate to the Contractor’s profession and work hereunder, with limits not less than $2,000,000 each claim. Coverage shall be sufficiently broad to respond to the duties and obl...
	(5) Omitted

	b. Commercial General Liability and Business Automobile Liability Insurance policies must provide the following:
	(1) Name as Additional Insured the entities indicated in Appendix C, Additional Insureds.
	(2) That such policies are primary insurance to any other insurance available to the Additional Insureds, with respect to any claims arising out of this Agreement, and that insurance except for limits applies separately to each insured against whom cl...

	c. The Contractor shall provide thirty (30) days' advance written notice to the TJPA of cancellation of coverages for any reason, or ten (10) days’ advance written notice in the event of non-payment of premium. Notices shall be sent to the address spe...
	d. Should any of the required insurance be provided under a claims-made form, the Contractor shall maintain such coverage continuously throughout the term of this Agreement, and without lapse, for a period of two (2) years beyond the expiration of thi...
	e. Should any of the required insurance be provided under a form of coverage that includes a general annual aggregate limit or provides that claims investigation or legal defense costs are included in such general annual aggregate limit, such general ...
	f. Should any required insurance lapse during the term of this Agreement, requests for payment originating after such lapse shall not be processed until the TJPA receives satisfactory evidence of reinstated coverage as required by this Agreement, effe...
	g. Before commencing any operations under this Agreement, the Contractor shall furnish to the TJPA certificates of insurance and additional insured policy endorsements with insurers with ratings comparable to A.M. Best A-, VIII or higher, that are aut...
	h. The Workers’ Compensation policy shall be endorsed with a waiver of subrogation in favor of the TJPA for all work performed by the Contractor, its employees, agents and subcontractors.
	i. Approval of the insurance by the TJPA shall not relieve or decrease the liability of the Contractor under this Agreement. If the Contractor maintains broader coverage and/or higher limits than the minimums shown above, the TJPA requires and shall b...

	16. Omitted
	17. Omitted
	18. Limitation of Liability
	19. Omitted
	20. Termination for Default; Remedies
	a. Each of the following shall constitute an event of default (“Event of Default”) under this Agreement.
	(1) The Contractor fails or refuses to perform or observe any term, covenant or condition contained in any of the following Sections of this Agreement: Payment; Submitting False Claims, Monetary Penalties; Taxes; Insurance; [omitted]; Proprietary or C...
	(2) The Contractor fails or refuses to perform or observe any other term, covenant or condition contained in this Agreement, and such default continues for a period of ten (10) days after written notice thereof from TJPA to the Contractor.
	(3) The Contractor (a) is generally not paying its debts as they become due, (b) files, or consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or arrangement or any other petition in bankruptcy or for l...
	(4) A court or government authority enters an order (a) appointing a custodian, receiver, trustee or other officer with similar powers with respect to the Contractor or with respect to any substantial part of the Contractor’s property, (b) constitutin...

	b. On and after any Event of Default, the TJPA shall have the right to exercise its legal and equitable remedies, including, without limitation, the right to terminate this Agreement or to seek specific performance of all or any part of this Agreement...
	c. All remedies provided for in this Agreement may be exercised individually or in combination with any other remedy available hereunder or under applicable laws, rules and regulations. The exercise of any remedy shall not preclude or in any way be de...

	21. Termination for Convenience
	a. The TJPA shall have the option, in its sole discretion, to terminate this Agreement, at any time during the term hereof, for convenience when it is in the TJPA’s best interest, which best interest shall be determined at the TJPA’s sole discretion. ...
	b. Upon receipt of the notice, the Contractor shall commence and perform, with diligence, all actions necessary on the part of the Contractor to effect the termination of this Agreement on the date specified by the TJPA and to minimize the liability o...
	(1) Halting the performance of all services and other work under this Agreement on the date(s) and in the manner specified by the TJPA.
	(2) Not placing any further orders or subcontracts for materials, services, equipment or other items.
	(3) Terminating all existing orders and subcontracts to the extent they are permitted to be terminated early for convenience.
	(4) OMITTED.
	(5) Subject to the TJPA’s approval,  settling all outstanding liabilities and all claims arising out of the termination of orders and subcontracts.
	(6) Completing performance of any services or work that the TJPA designates to be completed prior to the date of termination specified by the TJPA.
	(7) Taking such action as may be necessary, or as the TJPA may direct, for the protection and preservation of any property related to this Agreement which is in the possession of the Contractor and in which the TJPA has or may acquire an interest.

	c. Within sixty (60) days after the specified termination date, the Contractor shall submit to the TJPA an invoice, which shall set forth the reasonable cost to the Contractor for all services and other work the TJPA directed the Contractor to perform...
	d. In no event shall the TJPA be liable for costs incurred by the Contractor or any of its subcontractors after the termination date specified by the TJPA, except for those costs specifically enumerated and described in the immediately preceding subse...
	e. In arriving at the amount due to the Contractor under this Section, the TJPA may deduct (1) all payments previously made by the TJPA for work or other services covered by the Contractor’s final invoice; (2) any claim which the TJPA may have against...
	f. The TJPA’s payment obligation under this Section shall survive termination of this Agreement.

	22. Rights and Duties Upon Termination or Expiration
	a. This Section and the following Sections of this Agreement shall survive termination or expiration of this Agreement: Submitting False Claims, Monetary Penalties; Disallowance; Suspension and Debarment; Taxes; Payment Does Not Imply Acceptance of Wo...
	b. Subject to the immediately preceding subsection (a) and Section 21(c), upon termination of this Agreement prior to expiration of the term specified in Section 2, “Term of Agreement,” this Agreement shall terminate and be of no further force or effe...

	23. Notices to the Parties
	24. Omitted
	25. San Francisco Protection of Private Information
	a. If this Agreement requires the TJPA to disclose “Private Information” to the Contractor within the meaning of San Francisco Administrative Code Chapter 12M, the Contractor and subcontractor shall use such information only in accordance with the res...

	26. News Releases/Interviews
	27. Omitted
	28. Omitted
	29. Audit and Inspection of Records
	30. Omitted
	31. Omitted
	32. Omitted
	33. Omitted
	34. Non-Waiver of Rights
	35. Omitted
	36. Conflict of Interest
	37. San Francisco Limitations on Contributions
	38. San Francisco Prohibition on Political Activity with TJPA Funds
	39. Equal Employment Opportunity/Nondiscrimination; Penalties
	a. The Contractor Shall Not Discriminate
	b. Subcontracts
	c. Nondiscrimination in Benefits
	d. Condition to Contract
	e. Omitted

	40. Disadvantaged Business Enterprise (DBE) Requirements
	41. Small Business Enterprise (SBE) Requirements
	42. Prompt Payment to Subcontractors
	a. Prompt Progress Payment to Subcontractors
	b. Prompt Payment of Withheld Funds to Subcontractors

	43. San Francisco Minimum Compensation Ordinance
	a. If San Francisco Administrative Code Chapter 12P applies to this Agreement, the Contractor shall pay covered employees no less than the minimum compensation required by San Francisco Administrative Code Chapter 12P, including a minimum hourly gross...

	44. San Francisco Healthcare Accountability Ordinance
	a. If San Francisco Administrative Code Chapter 12Q applies to this Agreement, the Contractor shall comply with the requirements of Chapter 12Q.  For each Covered Employee, the Contractor shall provide the appropriate health benefit set forth in Secti...

	45. San Francisco First Source Hiring Program
	46. San Francisco Consideration of Criminal History in Hiring and Employment Decisions
	The Contractor agrees to comply fully with and be bound by all of the provisions of San Francisco Administrative Code Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions”, including the remed...

	47. San Francisco MacBride Principles – Northern Ireland
	48. Drug-Free Workplace Policy
	49. Omitted
	50. San Francisco Tropical Hardwood/Virgin Redwood Ban
	51. Omitted
	52. San Francisco Food Service Waste Reduction Requirements
	53. Omitted
	54. Modification of Agreement
	55. Administrative Remedy for Agreement Interpretation
	56. Agreement Made in California; Venue
	57. Construction
	58. Entire Agreement
	59. Severability
	60. USDOT Requirements
	61. Compliance With Laws
	62. Compliance with Americans with Disabilities Act
	63. Authority to Execute Agreement, and Use of Electronic Signatures
	64. Compliance with Naming Rights Agreement
	66. TJPA Responsibilities.
	67.
	Authorized Signature
	Printed Name
	Title
	Address
	City, State, Zip Code
	Phone Number
	Federal Employer ID Number
	The Scope of Services includes (1) acquisition of products and (2) provisions of associated services to install the products. The list of products is described in Appendix B. The associated services to install the products are described below.
	Project Scope
	Deliverables
	Project Management
	Resources

	The following provisions (1-12) apply to all Agreements (excluding micropurchases—purchases of $3,000.00 or less).
	1.  DEFINITIONS
	2.  NO GOVERNMENT OBLIGATION TO THIRD PARTIES
	3.  PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS
	4.  ACCESS TO DOCUMENTS
	5.  FEDERAL CHANGES
	6.  CIVIL RIGHTS REQUIREMENT
	7.  DISADVANTAGED BUSINESS ENTERPRISE (DBE)
	9.  INCORPORATION OF U.S. DEPARTMENT OF TRANSPORTATION TERMS
	10.  FLY AMERICA REQUIREMENTS
	11.  CARGO PREFERENCE REQUIREMENTS ** This provision applies to all Agreements involving equipment, materials, or commodities which may be transported by ocean vessels.
	12.  ENERGY CONSERVATION REQUIREMENTS
	The following provision (13) applies to Agreements exceeding $10,000.
	13.  RECYCLED PRODUCTS
	The following provision (14) applies to Agreements exceeding $25,000.
	14.  GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NON-PROCUREMENT)
	The following provisions (15-16) apply to Agreements exceeding $50,000.
	15.  CLEAN AIR
	16.  CLEAN WATER REQUIREMENTS
	The following provisions (17-20) apply to Agreements exceeding $100,000.
	17.  BUY AMERICA REQUIREMENTS
	18.  BREACHES AND DISPUTE RESOLUTION
	19.  LOBBYING
	20.  AGREEMENT WORK HOURS AND SAFETY STANDARDS ACT
	The following provisions (21-23) apply to Construction Agreements.
	21.  SEISMIC SAFETY REQUIREMENTS
	22.  OMITTED
	23.  DAVIS-BACON AND COPELAND ANTI-KICKBACK ACTS
	BUY AMERICA CERTIFICATION
	FTA Certification requirement relating to procurement of steel, iron, or manufactured products.
	Certificate of Compliance
	Date
	Contractor Name
	Authorized Representative Name _____________________________________
	Signature
	Title
	OR
	Certificate of Non-Compliance
	Date
	Contractor Name
	Authorized Representative Name _____________________________________
	Signature
	Title
	FRA Certification requirement relating to procurement of steel, iron, or manufactured products.
	Certificate of Compliance
	Date
	Contractor Name
	Authorized Representative Name _____________________________________
	Signature
	Title
	OR
	Certificate of Non-Compliance
	Date
	Contractor Name
	Authorized Representative Name _____________________________________
	Signature
	Title
	NEW RESTRICTIONS ON LOBBYING CERTIFICATION
	Date
	Contractor Name
	Authorized Representative Name ___________________________________________
	Signature
	Authorized Representative Title: ______________________________________
	STATE OF UTAH COOPERATIVE CONTRACT
	a. Any conflicts between Attachment A and the other Attachments will be resolved in favor of Attachment A.
	2. CONTRACTOR DIVISION OF PURCHASING
	(1) Attachment A: NASPO ValuePoint Master Agreement Terms and Conditions
	1. Master Agreement Order of Precedence
	2. Definitions
	Administrative Data
	a. Purchasing Entity Data means all information, whether in oral or written (including electronic) form, created by or in any way originating with a Participating Entity or Purchasing Entity provided or transferred to Contractor in the course of using...
	b. Security Incident
	c. Solicitation

	(2) NASPO ValuePoint Program Provisions
	3. Term of the Master Agreement
	4. Amendments
	5. Participants and Scope
	g. Resale
	6. Administrative Fees
	7. NASPO ValuePoint Summary and Detailed Usage Reports
	8. NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review
	9. NASPO ValuePoint eMarket Center
	10. Right to Publish
	11. Price and Rate Guarantee Period
	12. Individual Purchasing Entities

	(3) Administration of Orders
	13. Ordering and Orders
	14. Shipping and Delivery
	15. Laws and Regulations
	16. Inspection and Acceptance
	17. Payment
	18. Warranty
	19. Title of Product
	20. License of Pre-Existing Intellectual Property
	21. No Guarantee of Service Volumes
	22. Purchasing Entity Data
	23. System Failure or Damage
	25. Data Privacy
	26. Transition Assistance
	27. Performance and Payment Time Frames that Exceed Contract Duration

	General Provisions
	28. Insurance
	29. Records Administration and Audit
	30. Confidentiality, Non-Disclosure, and Injunctive Relief
	31. Public Information
	32. Assignment/Subcontracts
	33. Changes in Contractor Representation
	34. Independent Contractor
	35. Termination
	36. Force Majeure
	37. Defaults and Remedies
	38. Waiver of Breach
	39. Debarment
	40. Indemnification; Limitation of Liability
	41. No Waiver of Sovereign Immunity
	42. Governing Law and Venue
	43. Assignment of Antitrust Rights
	44. Contract Provisions for Orders Utilizing Federal Funds
	45. Leasing or Alternative Financing Methods
	46. Entire Agreement:

	eMarket Center Appendix
	d. ucts and/or services not authorized through the resulting cooperative contract should not be viewable by NASPO ValuePoint Participating Entity users).

	Exhibit 1  Additional Contractor Terms and Conditions
	END USER LICENSE AGREEMENT
	Section 1. License
	h. Non-production and Trial Use.
	Section 2. Fees and Payment
	Section 3. Ownership and Your Data
	Section 4. Software Support
	Section 5. Term and Termination

	b. Software subscriptions will automatically renew for the renewal period selected on the Order
	i. Section 6. General Provisions

	Definitions
	e. Entitlement
	f. Order
	g. Upgrades
	h. You Your


	Exhibit 2 -Additional Contractor Terms and Conditions
	Services Exhibit
	1. DEFINITIONS
	2. SCOPE
	3. PRICING
	4. INVOICING
	5. TERM AND TERMINATION
	6. [INTENTIONALLY LEFT BLANK]
	8. OWNERSHIP
	9. SUBCONTRACTING

	EXHIBIT 2 -- ATTACHMENT 1
	3.                                                           GLOSSARY OF TERMS

	EXHIBIT 2 -- ATTACHMENT 2
	CISCO SEVERITY AND ESCALATION GUIDELINES
	Severity 1
	operation. Customer and Cisco both will commit full-time resources to resolve the situation.
	a. Cisco Escalation Guideline


	EXHIBIT 2 -- ATTACHMENT 3
	SERVICES NOT COVERED


	Attachment B  Scope of Services Awarded to Contractor
	1.1.1 IP Telephony
	1.1.5 Communications End Points and Applications
	1.1.7 Collaboration
	1.2.1.1 Virtualized Load Balancers
	1.2.2.1 Network Management and Automation
	1.2.2.3 Cloud Portal and Automation
	1.2.3.1 Data Analytics
	1.2.3.2 Dynamic Load Balancing
	1.2.3.3 WAN Acceleration
	1.2.4.1 Core DWDM (Dense Wavelength Division Multiplexing) Switches
	1.2.4.2 Edge Optical Switches
	1.2.4.4 IP over DWDM (IPoDWDM)
	1.3.1.1 Branch Routers
	1.3.2.2 Intrusion Detection/Protection and Firewall Appliances
	1.3.2.5 Secure Mobility Products
	1.3.2.6 Encryption Appliances
	1.3.2.8 Secure Access
	1.3.3.2 Fabric and Blade Server Switches
	1.3.3.3 Enterprise and Data Center SAN and VSAN (Virtual Storage Area Network) Management -
	1.3.4.1 Campus LAN  Access Switches
	1.3.4.3 Campus Distribution Switches
	1.3.4.4 Data Center Switches
	1.4.2 Outdoor Wireless Access Points
	2.1 Maintenance Services
	2.2 Professional Services

	1) Section 3. TERMS AND CONDITIONS/INCORPORATION OF DOCUMENTS,
	2) Section 6. RESTRICTIONS/DISALLOWED PRODUCTS AND SERVICES (STATE
	68. 20. EXECUTIVE ORDER N-6-22 • RUSSIA SANCTIONS
	69. STATE OF CALIFORNIA CONTRACTOR
	70. Cisco Systems, Inc. (Contractor)
	1. SCOPE
	2. TERM
	3. TERMS AND CONDITIONS/INCORPORATION OF DOCUMENTS
	4. ORDER OF PRECEDENCE
	5. AVAILABLE PRODUCTS AND SERVICES
	6. RESTRICTIONS/DISALLOWED PRODUCTS AND SERVICES (STATE AGENCIES ONLY)
	7. PRICING
	8. AUTHORIZED RESELLERS
	9. SUBCONTRACTORS
	10. ORDERING AGENCY RESPONSIBILITIES
	11. STATE AGENCY BUY RECYCLED CAMPAIGN (SABRC)
	12. DELIVERY
	13. INVOICING AND PAYMENT
	14. USAGE REPORTING
	15. ADMINISTRATIVE FEE
	16. CONTRACT MANAGEMENT
	17. TERMINATION OF AGREEMENT
	18. AMENDMENT
	19. AGREEMENT
	71. STATE OF CALIFORNIA
	72.  CONTRACTOR
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