\ FLORIDA DEFARTMENT OF MANAGEMENT SERVICES
{

state purchasing

‘We servi those wha sore Florids

Alternate Contract Source
No. 43210000-US-16-ACS
Technology Products, Services, Solutions and Related Products and Services

The State of Virginia, Fairfax County (Virginia), in conjunction with U.S. Communities, publicly
conducted a Request for Proposal resulting in Master Agresment number 4400006644 (Master
Agreement). The Master Agreement was created as a cooperative purchasing agreement for
Technology Products, Services, Solutions and Related Products and Services.

This Alternate Contract Source Agreement, No 43210000-US-16-ACS (Contract)} is entered into
between the State of Florida, Department of Management Services (Department) and UNICOM
Government (Contractor) for the purpose of authorizing and directing use of the Master
Agreement, which was competitively procured and awarded by Virginia. The Contract is entered
into pursuant to Section 287.042, Florida Statutes. The Department evaluated the Master
Agreement, and hereby acknowledges that use of the Master Agreement is cost-effective and in
the interest of the State.

In accordance with Section 287.042, Florida Statutes, Agencies (Customer) may make
purchases from the Contract pursuant to the terms and conditions herein.

Accordingly, and in consideration of the mutual assurances contained in the Contract, the
Department and Contractor agree as follows:

1. The Contractor shall provide a complete portfolio of technology products, services, and
solutions in accordance with the Master Agreement.

2. The Contract shall bacome effective when signed by both parties whichever s later, and
shall expire on April 30, 2019. Upon satisfactory performance by the Contractor and written
mutual agreement of the parties, the Contract may be renewed for a renewal term not to
exceed four one-year periods under the same terms and conditions. The Department
reserves the right to unilaterally cancel the Contract, at any time, by giving 30 days' written
notice to the Contractor.

3. Upon execution of the Contract, Customers may make purchases from the Master
Agreement by issuing purchase orders and referencing the Contract. Customers are
responsible for reviewing the terms and conditions of the Contract and the Master
Agreement attached as Exhibit B. Virginia is not a party to the Contract or any purchase
order issued by the Customers.

4. This document, together with the following exhibits set forth the entire understanding of the
parties and supersedss all prior agreements, whether written or oral.

All exhibits listed below are incorporated in their entirety, and form part of this Contract.
The Contract has the following exhibits:

a. Exhibit A: Special Conditions
b. Exhibit B: Master Agreement
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No. 43210000-US-16-ACS
Technology Products, Services, Solutions and Related Products and Services

¢. Exhibit C: PUR 1000
In case of conflict, the documents shall have the following order of precedence:

1} This Contract

2) Exhibit A: Special Conditions
3) Exhibit C: PUR 1000

4) Exhibit B: Master Agreement

5. The Contractor shall comply with all laws, rules, codes, ordinances, and licensing
requirements that are applicable to the conduct of its business, including those of Federal,
State, and local agencies having jurisdiction and authority. For example, Chapter 287, of
the Florida Statutes and Rule 60A of the Florida Administrative Code, govern the Contract.
The Contractor shall comply with section 274A of the Immigration and Nationalization Act,
the Americans with Disabilities Act, and all prohibitions against discrimination on the basis of
race, religion, sex, creed, national origin, handicap, maritai status, or veteran's status.
Violation of any such applicable laws, roles, codes, ordinances and licensing requirements,
shall be grounds for Contract termination.

6. All sales mads under the Contract are subject to the terms and conditions of the Contract
and the following documents:
a. Exhibit A: Special Conditions
b. Exhibit B: Master Agreement
c. Exhibit C: PUR 1000
d. Customer's Purchase Order

7 In order to complete any transaction authorized by the Contract, the Contractor must be
registered in MyFloridaMarketplace (MFMP). Rule 80A-1.031, F.A.C., is hereby incorporated
by reference. The State of Florida, through the Depariment, has instituted MFMP, a
statewide eProcurement system. All payments issued by Customers to the Contractor for
purchases of commodities or services under this Contract shall be assessed Transaction
Fees per 287.057(22), Florida Statutes. The Contractor shall pay the Transaction Fees and
agree to automatic deduction of the Transaction Fees, when automatic deduction becomes
available. The Contractor shall submit any monthly reports required pursuant to the rule. All
such reports and payments shall be subject to audit. Failure to comply with the payment of
the Transaction Fees or reporting of transactions shall constitute grounds for declaring the
Contractor in default and subject the Contractor to exclusion from business with the State of
Florida.

8. The Contractor is required to submit monthly Transaction Fee Reports electronically through
Vendor Information Portal (VIP). For information on how to submit Transaction Fee Reports
online, please reference the detailed fee reporting instructions and vendor training
presentations available online through MFMP U on the MyFloridaMarketPlace website

{located at http://dms.myflorida.com/mfmp).
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Alternate Contract Source
No. 43210000-US-18-ACS
Technology Products, Services, Solutions and Related Products and Services

Assistance is also available from the MyFloridaMarketPlace Customer Service Desk at
feeprocessing@myfloridamarketplace.com or 866-FLA-EPRO (866-352-3776) between the
hours of 8:00 AM to 6:00 PM, Eastern Time.

The provisions of section 287.058(1)(a), (c), and (f), F.S., are hereby incorporated by
reference. If the transaction involves contractual services, the provisions of 287.058(1)(b),
{d), and (e), F.S. are also Incorporated by reference.

The State of Florida's performance and obligation to pay under the Contract is contingent
upon an annual appropriation by the Legislature. The Contractor shali comply with section
11.082, F.S. and 216.347, F.S., prohibiting use of funds to lobby the Legislature, Judiciary,
or State agencies.

Interest penalties for late payment are availabie subject to the provisions of section 215.422,
F.8. A Vendor Ombudsman, whose duties include acting as an advocate for Contractor
who may be experiencing problems in obtaining timely payment(s) from a state agency may
be contacted at 850-413-55186 or by calling the Florida Department of Financial Services
Consumer Hotline, 1-800-342-2762.

Pursuant to State of Florida Executive Order Number 11-116, Contractor is required to
utilize the U.S. Department of Homeland Security's E-Verify system to verify eligibility of all
new employees hired by the Contractor to work in the U.S. during the Contract term. Also,
Contractor shall include in related subcontracts a requirement that subcontractors
performing work or providing services pursuant to the Contract utilize the E-Verify system to
verify the eligibility of all new employees hired by the subcontractor to work in the U.S.
during the Contract term.

The exclusive venue of any legal or equitable action that arises out of or relates to the
Contract shall be the appropriate state or federal court in Leon County, Florida; in any such
action, Florida law shall apply, and the Contractor waives any right to a jury trial that it may
have,

The Department employee who is primarily responsible for maintaining the contract file, and
serves as the Contract Manager, and is the Department's designated contact person shall
be listed on the Department’s website.

The Contractor shall submit a sales report on a quarterly basis. The Contractor will submit
quarterly sales reports by email to the Department Contract Manager no later than within
thirty (30) calendar days following the end of each quarter.

Submission of these reports is considered a material requirement of this Contract and the
Contractor. Failure to provide quarterly sales reports is considered as non-performance by
the Contractor and subject to contract termination.
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The sales report quarters are as follows:

Quarter 1: July 1 to September 30 (due by October 30)
Quarter 2: October 1 to December 31 {due by January 30)
Quarter 3: January 1 to March 31 (due by April 30)
Quarter 4: April 1 to June 30 (due by July 30)

16. Pursuant to subsection 287.135(5), Florida Statutes, at the time a Vendor submits a
proposal or before entering into a contract where the value exceeds $1 million, the Vendor
or Contractor must certify that it is not listed on either the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List.

Pursuant to subsection 287.135(3)(b), Florida Statutes, Department may immediately
terminate any contract for cause if the Contractor is found to have submitted a false
certification under subsection 287.135(5), Florida Statutes, or if Contractor is placed on the
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List during the term of the Contract.

17. Contractor shall comply with sections 11.062, Florida Statutes and 216.347, Florida
Statutes, which prohibit the use of state funds to lobby the Legislature, judiciary, or state
agencies.

18. Payment shall be madae in accordance with section 215.422, Florida Statutes. Interest
penalties for late payment are available subject to the provisions in section 215.422, Florida
Statutes. A vendor ombudsman, whose duties include acting as an advocate for vendors
who may be experiencing problems in obtaining timely payment(s) from a state agency, may
be contacted at 850-413-5516, or by calling the Florida Department of Financial Services
Consumer Hotline at 1-800-342-2762.

19. In accordance with paragraph 287.058(1)(h), Florida Statutes, Agencies must apply financial
consequences if the Contractor fails to perform in accordance with the Contract and
resulting Purchase Order. Financial consequences will be included in Agency Purchase
Order.

20. The Contractor shall not subcontract any work under the Contract without prior written
consent of the Department. The Contractor is fully responsible for satisfactory completion of
all subcontracted work. The Department supports diversity in its procurements and
contracts, and requests that Contractors offer subcontracting opportunities to certified
woman-, veteran-, and minorify-owned small businesses. The Contractor may contact the
0OSD at esdinfo@dms.myflorida.com for information on certified business enterprises
available for subcontracting opportunities.
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21. The State of Florida supports its diverse business community by creating opportunities for
woman-, veteran-, and minority-owned small businesses to participate in procurements and
contracts. The Department encourages supplier diversity through certification of woman-,
veteran-, and minority-owned small business enterprises, and provides advocacy, cutreach,
and networking through regional business events. For additional information, please contact

the Office of Supplier Diversity {(OSD) at osdinfo@dms.myflorida.com.

Upon request, the Contractor shall report to the Department its spend with business
enterprises certified by the OSD. These reports must include the time period covered, the
name and Federal Employer |dentification Number of each business enterprise utilized
during the period, commodities and contractual services provided by the business
enterprise, and the amount paid to the business enterprise on behalf of each Customer
purchasing under the Contract.

22. Public Records

The Department may unilaterally cancel this Contract for refusal by the Contractor to comply
with this section by not allowing public access to all documents, papers, letters or other
material made or received by the Contractor in cenjunction with the Contract, unless the
records are exempt from section 24{a) of Article | of the State Constitution and section
119.07(1), F.S.
(a) Keep and maintain public records required by the public agency to perform the
service.
(b) Upon request from the public agency, provide the public agency with a copy of the
requested records or allow the records to be inspected or copied within a reasonable
time at a cost that does not exceed the cost provided in Chapter 119, F.S., oras
otherwise provided by law.
(c) Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the
duration of the contract term and following completion of the contract if the Contractor
does not transfer the records to the public agency.
(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public
records in possession of the Contractor or keep and maintain public records required by
the public agency to perform the service. If the Centractor transfers all public records to
the public agency upon completion of the contract, the Contractor shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the contract, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided fo the public
agency in a format that is compatible with the information technology systems of the
public agency.
(e)IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
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PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CONTRACT
MANAGER.

Protection of Trade Secrets or Confidential Information

If the Contractor considers any portion of materials made or received in the course of
performing the Contract ("contract-related materials”) to be trade secret under section
812.081, F.S., or otherwise confidential under Florida or federal law, the Contractor must
clearly designate that portion of the materials as “confidential” when submitted to the
Department.

If the Department receives a public records request for contract-related materials designated
by the Contractor as “confidential,” the Department will provide only the portions of the
confract-related materials not designated as "confidential.” If the requester asserts a right to
examine contract-related materials designated as “confidential,” the Department will notify
the Contractor. The Contractor will be responsible for responding to and resolving all claims
for access to contract-related materials it has designated "confidential.”

If the Department is served with a request for discovery of contract-related matsrials
designated “confidential,” the Department will promptly notify the Contractor about the
request. The Contractor will be responsible for filing the appropriate motion or objection in
response to the request for discovery. The Department will provide materials designated
“confidential® only if the Contractor fails to take appropriate action, within timeframes
established by statute and court rule, to protect the materials designated as “confidential”
from disclosure. The Contractor will protect, defend, and indemnify the Depariment for
claims, costs, fines, and attorney’s fees arising from or relating to its designation of contract-
related materials as "confidential.”

Document Management

The Contractor must retain sufficient documentation to substantiate claims for payment
under the Contract and all other records, electronic files, papers and documents that were
madse in relation to this Contract. Contractor must retain all documents related to the
Contract for five years after expiration of the Contract, or, if longer, the petiod required by
the General Records Schedules maintained by the Florida Department of State available at:

http://dos. myflorida.com/library-archives/records-management/general-records-schedules/.

Cooperation with Inspector General

Pursuant to subsection 20.055(5), F.S., Contractor, and any subcontractor to the Contractor,
understand and will comply with their duty to cooperate with the inspector Generat in any
investigation, audit, inspection, review, or hearing. Upon request of the Inspector General or
any other authorized State official, the Contractor must provide any type of information the
Inspector General deems relevant to the Contractor’s integrity or responsibility. Such
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Inspector General deems relevant to the Contractor's integrity or responsibility. Such
information may include, but will not be limited to, the Contractor's business or financial
records, documents, or files of any type or form that refer to or relate to the Contract. The
Contractor will retain such records for five years after the expiration of the Contract, or the
period required by the General Records Schedules maintained by the Florida Depariment of
State {available at: hitp://dos.myflorida.com/library-archives/records-management/general-
records-schedules/), whichever is longer. The Contractor agrees to reimburse the State of
Florida for the reasonable costs of investigation incurred by the Inspector General or other
authorized State of Florida official for investigations of the Contractor's compliance with the
terms of this or any other agreement betwean the Contractor and the State of Florida which
results in the suspension or debarment of the Contractor. Such costs will include, but will not
be limited fo: salaries of investigators, including overtime; travel and lodging expenses; and
expert witness and documentary fees.

No oral modifications to this Contract are permitted. All modifications to this Contract must
be In writing and sighed by both parties.

Notwithstanding the order listed in section 4, amendments executed after the Contractis
executed may expressly change the provisions of the Contract. if they do so expressly, then
the most recent amendment will take precedence over anything else that is part of the
Contract.

This Contract is executed upon signature of authorized officers as of the dates signed below:

State of Florida Contractor:
Department of Management Services: UNICOM Government

Digitally signed by K. Edward Newkirk

. BNz en=K, Edward Newkirk, o=Senia
By: M q WL&,/ By: z- SMO{W VCurporate Counsel,m?=lIINlE(=JNTn '

Government, Inc, eman=ed.
newkirk@unicomgov.com, c=US

Name: -Dz_f:{‘q p\/LfJS Name: K. Edward NewlkixpkPes 20160628 105614-0800
! =

. i L )
Title: Di s G’LFJV\ML, ! Title: Ssenior Corporate Counsel

Date: K/ 21/)¢ Date:  : 20,2016

A‘dl.m ' V\.‘b?L-
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Exhibit A
Special Conditions

1. Although the referenced US Communities contract includes a vast selection of Information
Technology products and services, the Department is approving the use of thig Contract

only for purchases that do not conflict with an existing State Term Contract.

Please review the Department's online listing of State Term Contracts for Information
Technology hardware, services, software, and other products at

hitp://dms.myflorida.com/business operations/state_purchasing.

This Contract is an Alternate Contract Source and is intended to supplement the existing
State Term Contracts. This Contract is not intended to be used for the procurement of any
products or services currently offered through any existing mandatory use State Term
Contract.

2. Changss to the following information do not require a formal contract amendment and may
be authorized by the Department's Contract Administrator:

« Price Sheets
Ordering Instructions
« Department's Contract Manager
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County of Fairfax, Virginia

FEB 23 2016

Unicom Government, Inc.
2553 Dulles Vlew Drive
Suite 100

Hemdoen, VA 20171

Aftention: Sonya Hayes, VP of Operations

Reference:  RFP 2000001701, Technology Products, Services, Solutions & Related
Products and Services

Dear Ms. Hayes:

Acceptance Agreement
Contract Number: 4400006645

This acceptance agresment signifies a contract award for Section 3.1.2; Technology Services
and Solutions and Related Products and Services. The period of the contract shall be from
May 1, 2016 through April 30, 2019, with four one-year renewal options or any combination of
time equally not more than four years.

The confract award shall be in accordance with;

1) This Acceptance Agreement;

2) The Aftached Memorandum of Negotiations.
Please nofe that this is not an order to proceed. A Purchase Order constituting your notice to
proceed will be issued to your firm. Please provide your Insurance Certificate according to

Section 17 of the Fairfax County Contract, within 10 days after receipt of this letter. All
questions in regards to this contract shall be directed to the Contract Specialist, Lonnette

Robinson, af 703-324-3281 or via e-mall at Lonnette. Robinson@fairfaxcounty.qov.

Sincarely,

Cathy A, e, CPPO
Director/County Purchasing Agent

C

To protect and entich the quality of life for the pecple, neighborhoods and diverse communities of Fairfax County

Departinent of Purchasing & Supply Management
12000 Government Center Parkway, Suite 427
Fairfax, VA 22035-0013

Website: www.fairfaxcounty.gov/dpsm
Phone 703-324-3201, TTY: 1-800-828-1140, Fax- 703-324-3228
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County of Fairfax, Virginia

To protect and enrich the quality of life for the people, ncighboerhoods and diverse communities of Fairfux County

MEMORANDUM OF NEGOTIATIONS
RFP2000001701

The County of Fairfax (hereinafier called the County) and UNICOM Government, Inc.,
(herelnafter called the “Contractor”) agree to the following negotiated issues. The issues listed
below shall be part of any subsequent contract,

~eao pow

The County's Request for Proposal RFP2000001701 and all Addenda;
The Contractor’s Technical Proposal dated October 7, 2015;

The Contractor's Best and Final Cost Proposal sent on December 22,
2015;

This Memorandum of Negotiation;

County purchase order;

Any amendments subsequently issued.

In addition, the County and the Contractor agree to the following:

1.

UNICCM is awarded a contract for saction 3.1.2 of the RFP, Technology Services and
Solutions, es weli as any products associated with the services and solutions being
provided,

Any discounts are minimum discounts and any rates are not-to-exceed rates.

Any End User License Agreements (EULA's) referenced in Contractor's proposal is not
incorporated &s a part of the contract.

The Lead Public Agency acknowledges for ltself and on behalf of each Participating
Public Agency electing to procure under the Master Agreament that it may be required
fo execute one or more applicable Contractor standard contract documents if and
when it orders one or more technology product, service/solution. At the time that an
order for a technology product, service/solution Is placed by a Public Agency, the
Public Agency will review the applicable standard contract document(s} and, if
acceptable to each paricular Public Agency, complete and sign such
document(s). Contractor agrees and acknowledges that if and when an order for one
or more technology product, service/solution is placed by Lead Public Agency,
Contractor may be required to execute a Contract Addendum substantlally in the form
attached hereto as License Agreement Addendum.

Department of Purchusiog & Supply Mansgement

12000 Government Center Parkway, Suite 427

Fairfax, VA 22035-0013

Website: www.fhirfaxcounty.gov/dpsm

Phone 703-324-3201, TTY: 1-800-828-1140, Fax: 703-324-3228
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Memorandum of Negotiations
RFP2000001701

Page 2

In the event that additional third-party producls are procured under the Contract, the
Contractor agrees to provide a copy of any and all applicable third-party agreements
for review by the County. The County reserves the right to negotiate the terms and
conditione of the third-party agreements assoclated with the use of the third-parly
products prior to issuing the purchase order for addlitional products.

‘The parties agree that any Statement/Scope of Work (SOW) and/or Service Level

Agreement will be subject to negotiations and will be binding upon the parlies and set
forth in a written amendment to the Contract signed by the County Purchasing Agent
and the Contractor.

ACCEPTED BY:

@’lﬂf%’?“ F 16

(Signature) " Date

Comry Hong
(Printed Name)

UNISOM Government, Inc.

Departm

of Purchasing and Supply Management
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LICENSE AGREEMENT ADDENDUM

Fairfax County (hereinafier referred to as “the County”) and UNICOM Govemment, Inc. {*Supplier*), a
business incomorsated in Delaware, F.E.|.N. 54-1248422, having ils principal place of business at 2553
Dulles View Drive, Sulte 100, Hemdon, Virginia, are this day sntering into a contract and, for thelr mutual
convenience, the parties are using the standard form confracts provided by Supplier. This addendum, duly
executed by the parties, Is attached %o and hereby made a part of Supplier’s standard form contracts and
together shall govern the use of any and all Technology Services/Solutions and Related
Services/Solutions licensed by the County whether or not specifically referenced In the order document.

As used herein, the lerm "contract” shall mean Supplier's standard form contract(e) and any and all
exhibits and attachments thereto, and any additional terms and canditions incorporated or refersnced
therein. The term(s) “Customer,” *You," and/or "you,” as used In the contract(s), shall mean, as applicable,
Fairfax County, or any of its officers, directors, agents or empioyees.

Suppller’s standard form contracts are, with the exceptions noted hereln, acceptable to the County.
Nonetheless, because certain standard clauses thet may appear In, or be incorporated by reference into,
Supplier's standard form confract(s) cannot be accepted the County, and in consideration of the
convenlence of using those forms, and this form, without the necessity of specifically negotiating a
saparaie contract document, the parties hereto specificafly agree that, notwithstanding any provisions
appearing in the attached Supplier's stendard form contraci(s), none of the following shall have any effect
or be enforceable against the County or any of its officers, direclors, employess or agents:

1. Requiring the application of the law of any state other than the Commonwealth of Virginia in
interpreting or anforcing the contract or requiring or permitting that any dispute under the contract be
resolved in any court other than a circult court of the Commonwealth of Virginia;

2. Requiring any fotal or partial compensation or payment for lost profit or liquidated damages by the
County, or its officers, directors, smployees or agents if the contract is terminated before its ordinary
period;

3. Imposing any interest charga(s) cantrary to that specified by § 2.2-4352 of the Code of Virinia:

4. Requiring the County to maintain any type of insurance either for the beniefit of the County or for
Supplier's benefit;

5. Granting Supplier a security Interest in property of the County or the Commonwealth or any of their
officers, directors, employses or agents;

6. Requiring the County or any of its officers, directors, employees or agents to indemnify or to hold
harmiless Supplier for any act or omission;

7. Limiting or adding to the ime period within which claims can be made or actions can be brought
(Reference Code of Virginia §8.01 et seq.);

8. Limiting selsction and approval of counsel and approval of any settiement in any claim arising under
the contract and in which the County or any of its officers, directors, employses or agents is a named

party;

8. Binding the County or any of iis cfficers, directors, employess or agents to any arbltration or to the
decision of any arbitration board, commission, panel or other entity;
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10. Cbligating tha County, or any of its officers, directors, empioyees or agents, to pay costs of collection
or attomey's feas;

11. Requiring any dispute resolution procedure(s) other than those in accordance with the Fairfax County
Purchasing Resolution and the Code of Virginia;

12. Permitting Suppliar to access any County records or data, except pursuant to court order, or ag
required by law;

13. Permitting Supplier o use any information provided by the County except for Supplier's awn intemal
administrative purposes, or as requiced by law;

14, Requiring the County to limi its rights or walve its remedies at law or in squlity, including the right to 8
frial by jury; and

15. Bestowing any right or incurring any obligation that is beyond the duly grantad authority of the
undersigned representative of the County to bestow or incur on behalf of the County.

16. Estabiishing a presumption of severe or ireparable harm to Supplier by the actions or inactions of the
County;

17, Limiting the Kability of Supplier for property damage or personal injury;

18. Permitting Supplier 1o assign, subcontract, delegate or otherwise convey the contract, or any of its
righte and obligations thereunder, to any entity without the prior written consant the County except as
follows: Supplier may assign all or any of its rights and obligations to a third party es a resuit of a
menger or acquisilion or sale of all or substantially all of its assets to such third party provided
assignee agreas in writing to be bourxd by the terms and conditions set forth In the contract and
provided such third party Is a U.S.-based entity or maintains a reglstered agent and a certification of
authority to do businass in Virginia, or to an affillate of Supplier, provided Supplier rernains liable for
affiliate’s compllance with the terms and conditions set forth in this Confract;

18. Not complying with contractual provisions 1, 8, 10, 11, 12, and 13 et the following URL, which are
mandatory provisions, required by law or by the Fairfax Purchasing Resolution, which are
hereby incorporated by reference: hitp:/iwww. i X Egin 2 doond

The terms and conditions in documents posted to the aforereferenced URL are subject ko change
pursuant to action by the legisiature of the Commonwealth of Virginia or a change in the Fairfax
County Purchasing Resoiution as adopted by the Fairfax County Board of Supervisors. Software
Publisher Is advised to chack the URL pariodically;

20. Not complying with the contractual cialms provision of the Fairfax County Purchasing Resolution
which s also incorporated by reference;

21. Enforcing the Uinlted Nations Convention on Condracts for the Intemational Sale of Goods and il
other laws and international treaties or conventions relating io the sale of goods. They are expressly
gsdalmed, UCITA shall apply to this contract only to the extent required by £59.1-501.15 of the Code

22. Not complying with all applicable federal, state, and Jocal laws, regulations, and ordinances;

23, Requiring that the County waive any immunity to which it is entitied by law;



24. Requiring that the County, which is tax exempt, be responsible for payment of any taxes, duties, or
penaities;

26. Requiring or construing that any provision in this contract conveys any rights or interest In County data
to Supplier;

26. Obiigating the County beyond approved and appropriated funding. All payment obligations under this
contract ata subject appropriations by the Falrfax County Board of Supervisors for this purpose. in the
event of non-appropriation of funds for the iteme under this contract, the County may terminate, in
whole or in part, this contract or any order, for those goods or services for which funds have not baen
appropriated. This may exiend to the renewal of maintenance services for only some of the licenses
granted by Supplier. Writien nolice will be provided to the Supplier as soon as possible after legislaiive
action is completed. Thers shall be no time limit for termination due to termination for lack of

appropriations:

N

. Permitfing unilateral modification of the contract by Supplier;

28, Permitting unilateral termination by Supplier of the contract or the licenses granied thereunder, or
pemiitting suspension of services by Suppller, except pursuant to an order from a cowt of competent
Jurisdiction, or as required by law;

29. Requiring or stafing that the terme of the Supplier’s standard form contract shall pravall over the terme
of this addendum in the event of confiict;

30. Renewing or extending the contract beyond the Initial term or automatically continuing the contract
period from lerm to term;

31. Requiring that the contract be “accepted” or endorsed by the home office or by any other officer
subsequent to exacution by an official of the County before the contract is considered in effect;

32. Delaying the acoeptance of the sontract or its effective date beyond the date of execution;

33. Defining “pempetual” license rights to have eny meaning other than llcense rights that exist in
perpetully unless otherwise terminated In aceordance with the applicable provisions of the contract;

34, Permitting modification or replacement of the contract pursuant to any new releass, update or
upgrade of Software or subsaquent renewsl of malntenance. if Supplier provides an update or
upgrate subject to additional payment, the County shall have the right fo reject such update or
upgrade;

35. Requiring purchase of a new release, update, or upgrade of Software or subseguent renewal of
maintenance In order for the County o recelve or maintain the benefits of Supplier's indemnification of
the County against any claims of infringement on any third-party intellectual property rights;

36. Prohibiting the County from transferring or assigning to any entity the contract or any Bcense pursuant
to the contract;

37. Granting Suppfier or an agent of Sofiware Publisher the right to audit or examine the books, records,
or accounts of the County other than as may he required by law;



The parties further agree as follows:

38. Supplier warrents that it is the owner of the Software or otherwise has the right to grant to the County
tha licenss 1o use the Sofiware granted hereunder without violating or Infringing any law, nde,
regulation, copyright, patent, trade secret or other propristary right of any third party.

38. Supplier agrees to Indemnify, defend and hold harmiess the County or its officers, directors, agents
and employess {“County's indemnifled Parties”) from and against any and ail third party claims,
demands, proceadings, swits and actions, including any related liabiiities, obligations, losses,
damages, fines, judgments, sattiements, expenses (including attomeys’ and accountants’ fees and
disbursements) and costs {each, a “Claim” and coltectively, “Claims"), incurred by, bome by or
asserted against the County's Indemnified Partles to the extent such Claims in any way relate to, arise
out of or result from: {{) any intentional or willful conduct or negligence of any employee or
subconiractor of Suppiler, {ji) any act or omission of any employee or subcontrattor of Supplier, (i}
breach of any representation, warranty or covenant of Supplier contalned herein, (iv) any defect in the
Software, or (v} Bny actual or alleged infringement or misappropriation of any third party’s intellectual
praperty rights by eny of the Software. Sslection and approval of counsel and approval of any
settlement shall be accomplished in accordemce with all applicable laws, rules and regulations. In ab
cases the selection and approval of counse! and approval of any settioment shall be satisfactory to the
County egainst whom the claim has been asserted. This indemnification provision shall
any infringement indemnification provision set forth Supplier’s standard form contract(s). No imitation
:fﬂ liability provision inciuded in the contract shal! apply 1o Supplier's indemnification obligations under

s paragraph.

40. The County shall not bs required to maintsin as confldential any information, data, or recards that
have not been properly designated as frade secret or propristary information pursuant to Va. Code
Ann. § 2.2-4342(F) and are not otherwise exempted from the provisions of the Virginla Freedom of
Information Act, Ya. Code Ann. § 2.2-3700, ef seq.

41. Al Information provided by the County pursuant to the contract shall be treated as confidential
information and shell not be discksed by Supplier, its employees, agents or subcontractors, except as
spucifically sat forth in the contract documents. The County's confidential infformation shell include, but
shall not be limited to: (a) Protected Heailth information, as defined in HIPAA, which shali be subject io
the County Businass Associate Agreement, If applicable; and (b} any personally identifiable
informetion Included in information provided by the County.

Supplier shall indamnify and hold the County harmiess including, its officers, trustees, employees, and
agents, from any and afl claims, penalties, fines, costs, liabilifies or damages, including but not imited
to reasonable attomey fees, incurmed by the County as a direct result of the acts or omissions of
Suppiier, its employees, officiale, agents, or subcontractors that cause a fallure to maintain
confidentialily of information es required under the contract end applicable law, including but not
limited to breach of HIPAA requirements and unauthorized access to, or fallure to maintain
confidantiality of, personally identifiable information. Supolier will promptly provide notice to the
County of any breach of security or confidentiality of information provided by the County and shall be
responsible for actions required to cure such breach resuiting from Supplier's action or inaction. This
Indemnity obligation is supplemental to any other indemnification oblfigation set forth In this
Addendum. No limitation of liability provision Included in the contract shall apply to Supplier’s
indemnification obligations under this paragraph.

This contract, consisting of this Faiifax County License Agreement Addendum and the Suppliet's standard
form contract and any and all exhibils and attachments thereto, and any additional tesms and conditions
incorporated or referenced therein, constitute the entire agreement between the parties and may not be
walived or modified axcept by wrltten agreement between the parties.



IN WITNESS WHEREOF, the parties have causad this contract to be duly executed as of the last date set
forth below by the undersigned authorized representatives of the parties, intending thereby to be legafly

bound.

UNICOM Government, Inc,

By: =7
(Signature) /4
Name: ____ Cony Hong

(Print)
Tite:___President & CEO

Date:_____February 3, 2018

Falrfax County

(Signature)

Name: Cgbﬁq A Mus e
(Print)

Title: Director/County Purchasing Agent

oo _2]22

T imm vy e an gt

b e v g o b b,
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1. Definitions. The definitions contained in s. 60A-1.001, F.A.C. shall apply to this agresment.
The following additional terms are also defined:

(a) “Contract” means the legally enforceable agreement that results from a successful solicitation.
The parties fo the Contract will be the Customer and Contractor.

(b) “*Customer” means the State agency or other entity identified in a contract as the party to
receive commeodities or contractual services pursuant to a contract or that orders commodities or
contractual services via purchase order or other contractual instrument from the Contractor under
the Contract. The "Customer” may aiso be the "Buyer” as defined in the PUR 1001 if it meets the
definition of both terms.

(c} “Product” means any deliverable under the Contract, which may include commodities,
services, technology or software.

(d) “Purchase order” means the form or format a Customer uses to make a purchase under the
Contract (e.g., a formal written purchase order, electronic purchase order, procurement card,
contract or other authorized means).

2. Purchase Orders. In contracts where commodities or services are ordered by the Customer
via purchase order, Contractor shall not deliver or furnish products until a Customer transmits a
purchase order. All purchase orders shall bear the Contract or solicitation number, shall be placed
by the Customer directly with the Contractor, and shall be deemed to incorporate by reference
the Contract and solicitation terms and conditions. Any discrepancy between the Contract terms
and the terms stated on the Contractor’s order form, confirmation, or acknowledgement shall be
resolved in favor of terms most favorable to the Customer. A purchase order for services within
the ambit of section 287.058(1) of the Florida Statutes shall be deemed to incorporate by
reference the requirements of subparagraphs (a) through (f) thereof. Customers shall designate
a contract manager and a contract administrator as required by subsections 287.057(15) and (16)
of the Florida Statutes.

3. Product Version. Purchase orders shall be deemed to reference a manufacturers most
recently release model or version of the product at the time of the order, unless the Customer
specifically requests in writing an earlier model or version and the contractor is willing to provide
such model or version.

4. Price Changes Applicable only to Term Contracts. If this is a term contract for commodities
or services, the foliowing provisions apply.

(2) Quantity Discounts. Contractors are urged to offer additional discounts for one time delivery
of large single orders. Customers should seek to negotiate additional price concessions on
quantity purchases of any products offered under the Contract. State Customers shall document
their files accordingly.

(b) Best Pricing Offer. During the Contract term, if the Customer becomes aware of better pricing
offered by the Contractor for substantially the same or a smaller quantity of a product outside the
Contract, but upon the same or similar terms of the Contract, then at the discretion of the
Customer the price under the Contract shall be immediately reduced to the lower price.

{c) Sales Promotions. In addition to decreasing prices for the balance of the Contract term due to
a change in market conditions, a Contractor may conduct sales promotions involving price
reductions for a specified lesser period. A Contractor shall submit to the Contract Specialist
documentation identifying the proposed (1) starting and ending dates of the promotion, {2)
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products involved, and (3) promotional prices compared to then-authorized prices. Promotional
prices shall be available to all Customers. Upon approval, the Contractor shall provide
conspicuous notice of the promotion.

(d) Trade-In. Customers may frads-in equipment when making purchases from the Contract. A
trade-in shall be negotiated between the Customer and the Contractor. Customers are obligated
to actively seek current fair market value when trading equipment, and to keep accurate records
of the process. For State Agencies, it may be necessary to provide documentation to the
Department of Financial Services and to the agency property custodian pursuant to Chapter 273,
F.S.

(e} Equitable Adjustment. The Customer may, in its sole discretion, make an equitable adjustment
in the Contract terms or pricing if pricing or availability of supply is affected by extreme and
unforeseen volatility in the marketplace, that is, by circumstances that satisfy all the following
criteria: (1) the volatility is due to causes wholly beyond the Contractor's control, (2) the volatility
affects the marketplace or industry, not just the particular Contract source of supply, (3) the effect
on pricing or availability of supply is substantial, and (4) the volatility so affects the Contractor that
continued performance of the Contract would result in a substantial loss.

5. Additional Quantities. For a period not exceeding ninety (90} days from the date of solicitation
award, the Customer reserves the right to acquire additional quantities up to the amount shown
on the solicitation but not to exceed the threshold for Category Two at the prices submitted in the
response fo the solicitation.

6. Packaging. Tangible product shall be securely and propearly packed for shipment, storage,
and stocking in appropriate, clearly labeled, shipping containers and according to accepted
commercial practice, without extra charge for packing materlals, cases, or other types of
containers. All containers and packaging shall become and remain Customer’s property.

7. Inspection at Contractor's Site. The Customer reserves the right to inspect, at any
reasonable time with prior notice, the equipment or product or plant or other facilities of a
Contractor to assess conformity with Contract requirements and to determine whether they are
adequate and suitable for proper and effective Contract performance.

8. Safety Standards. All manufactured items and fabricated assemblies subject to operation
under pressure, operation by connection to an electric source, or operation involving connection
to a manufactured, natural, or LP gas source shall be constructed and approved in a manner
acceptable to the appropriate State inspector. Acceptability customarily requires, at a minimum,
identification marking of the appropriate safety standard organization, where such approvais of
listings have been established for the type of device offered and furnished, for example: the
American Society of Mechanical Engineers for pressure vessels; the Underwriters Laboratories
and/or National Electrical Manufacturers’ Association for electrically operated assemblies; and
the American Gas Association for gas-operated assemblies. In addition, all items furnished shall
meet all applicable requirements of the Occupational Safety and Health Act and state and federal
requirements relating to clean air and water pollution,

9. Americans with Disabilities Act. Contractors should identify any products that may be used
or adapted for use by visually, hearing, or other physically impaired individuals.

10. Literature. Upon request, the Contractor shall furnish literature reasonably related to the
product offered, for example, user manuals, price schedules, catalogs, descriptive brochures, etc.
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11. Transportation and Delivery. Prices shall include all charges for packing, handling, freight,
distribution, and inside delivery. Transportation of goods shall be FOB Destination to any point
within thirty (30) days after the Customer places an Order. A Contractor, within five (5) days after
receiving a purchase order, shall notify the Customer of any potential delivery delays. Evidence
of inability or intentional delays shall be cause for Contract cancellation and Contractor
suspension.

12. Installation. Where installation is required, Contractor shal! be responsible for placing and
installing the product in the required locations at no additional charge, unless otherwise
designated on the Contract or purchase order. Contractor’s authorized product and price list shall
clearly and separately identify any additional installation charges. All materials used in the
installation shall be of good quality and shall be free of defects that would diminish the appearance
of the product or render it structurally or operationally unsound. Installation includes the furnishing
of any equipment, rigging, and materials required to install or replace the product in the proper
location. Contractor shall protect the site from damage and shall repair damages or injury caused
during installation by Contractor or its employees or agents. If any alteration, dismantling,
excavation, efc., is required to achieve installation, the Contractor shall promptly restore the
structure or site to its criginal condition. Contractor shall perform installation work so as to cause
the least inconvenience and interference with Customers and with proper consideration of others
on site. Upon completion of the installation, the location and surrounding area of work shall be
left clean and in a neat and unobstructed condition, with everything in satisfactory repair and
order.

3. Risk of Loss. Matters of inspection and acceptance are addressed in s. 215.422, F.S. Until
acceptance, risk of loss or damage shall remain with the Contractor. The Contractor shall be
responsible for filing, processing, and collecting alt damage claims. To assist the Contractor with
damage claims, the Customer shall: record any avidence of visible damage on all copies of the
delivering carrier’s Bill of Lading; report damages to the carrier and the Contractor; and provide
the Contractor with a copy of the carmrier's Bill of Lading and damage inspection report. When a
Customer rejects a product, Contractor shall remove it from the premises within ten days after
notification or rejection. Upon rejection noftification, the risk of loss of rejected or non-conforming
product shalt remain with the Contractor. Rejected product not removed by the Contractor within
ten days shall be deemed abandoned by the Contractor, and the Customer shalt have the right to
dispose of it as its own property. Contractor shall reimburse the Customer for costs and expenses
incurred in storing or effecting removal or disposition of rejected product.

14. Transaction Fee. The State of Florida has instituted MyFloridaMarketplace, a statewide
eProcurement System (“System”™). Pursuant to saction 287.057(23), Florida Statutes (2002), all
payments shall be assessed a Transaction Fee of one percent {1.0%), which the Contractor shall
pay to the State, unless exempt pursuant to 60A-1.032, F.A.C.

For payments within the State accounting system (FLAIR or its successor), the Transaction Fee
shall, when possible, be automatically deducted from payments to the Contractor. [f automatic
deduction is not possible, the Contractor shall pay the Transaction Fee pursuant to Rule 60A-
1.031(2), F.A.C. By submission of these reports and comrresponding payments, Contractor
certifies their corectness. All such reports and payments shall be subject to audit by the State or
its designee.

Contractor shall receive a credit for any Transaction Fee paid by the Contractor for the purchase
of any item(s) if such item(s) are returned to the Contractor through no fault, act, or omission of
the Contractor. Notwithstanding the foregoing, a Transaction Fee is non-refundable when an item
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is rejected or returned, or declined, due to the Contractor's failure to perform or comply with
specifications or requirements of the agreement.

Failure to comply with these requirements shall constitute grounds for declaring the Contractor in
default and recovering reprocurement costs from the Contractor in addition to all outstanding fees.
CONTRACTORS DELINQUENT IN PAYING TRANSACTION FEES MAY BE SUBJECT TQ
BEING REMOVED FROM THE DEPARTMENT OF MANAGEMENT SERVICES’ VENDOR LIST
AS PROVIDED IN RULE 60A-1.006, F.A.C.

15. Invoicing and Payment. Invoices shall contain the Contract number, purchase order number
if applicable, and the appropriate vendor identification number. The State may require any other
information from the Contractor that the State deems necessary to verify any purchase order
placed under the Contract.

At the State's option, Contractors may be required to invoice electronically pursuant o guidelines
of the Department of Management Services. Current guidelines require that Contractor supply
electronic invoices in lieu of paper-based invoices for those transactions processed through the
system. Electronic invoices shall be submitted to the Customer through the Ariba Supplier
Network (ASN) in one of the following mechanisms — EDI 810, cXML, or web-based invoice entry
within the ASN.

Payment shall be made in accordance with sections 215.422 and 287.0585 of the Florida
Statutes, which govern time limits for payment of invoices. Invoices that must be returned to a
Contractor due to preparation errors will result in a delay in payment. Contractors may call (850)
413-7269 Monday through Friday to inquire about the status of payments by State Agencies. The
Customer is responsible for all payments under the Contract. A Customer's failure to pay, or
delay in payment, shall not constitute a breach of the Contract and shall not relieve the Contractor
of its obligations to the Department or to other Customers.

16. Taxes. The State does not pay Federal excise or sales taxes on direct purchases of tangible
personal property. The State will not pay for any personal property taxes levied on the Contractor
or for any taxes levied on employees' wages. Any exceptions to this paragraph shall be explicitly
noted by the Customer in the special contract conditions section of the solicitation or in the
Contract or purchase order.

17. Governmental Restrictions. If the Contractor believes that any governmental restrictions
have been imposed that require alteration of the material, quality, workmanship or performance
of the products offered under the Contract, the Contractor shall immediately notify the Customer
in writing, indicating the specific restriction. The Customer reserves the right and the complete
discretion to accept any such alteration or to cancel the Contract at no further expense to the
Customer.

18. Lobbying and Integrity. Customers shall ensure compliance with Section 11.082, FS and
Section 216.347, FS. The Contractor shail not, in connection with this or any other agreement
with the State, directly or indirectly (1) offer, confer, or agree to confer any pecuniary benefit on
anyone as consideration for any State officer or employee's decision, opinion, recommendation,
vote, other exercise of discretion, or violation of a known legal duty, or (2) offer, give, or agree to
give to anyone any gratuity for the benefit of, or at the direction or request of, any State officer or
employee. For purposes of clause (2), "gratuity” means any payment of more than nominal
monetary value in the form of cash, travel, entertainment, gifts, meals, lodging, loans,
subscriptions, advances, deposits of money, services, employment, or contracts of any kind.
Upon request of the Customer's Inspector General, or other authorized State official, the
Contractor shall provide any type of information the Inspector General deems relevant to the
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Contractor's integrity or responsibility. Such information may include, but shall not be limited to,
the Contractor’s business or financial records, documents, or files of any type or form that refer
to or relate to the Contract. The Contractor shall retain such records for the tonger of (1) three
years after the expiration of the Contract or (2} the period required by the General Records
Schedules maintained by the Florida Department of State (available at:
hitp://dlis.dos.state.fl. us/barm/genschedules/gensched.him). The Contractor agrees fo
reimburse the State for the reasonable costs of investigation incurred by the Inspector General or
other authorized State official for investigations of the Contractor's compliance with the terms of
this or any other agreement between the Contractor and the State which results in the suspension
or debarment of the Contractor. Such costs shall include, but shall not be Emited o salaries of
investigators, including overtime; travel and lodging expenses; and expert witness and
documentary fees. The Contractor shall not be responsible for any costs of investigations that do
not result in the Contractor's suspension or debarment.

19. Indemnification. The Contractor shall be fully liable for the actions of its agents, employees,
partners, or subcontractors and shall fully indemnify, defend, and hold harmless the State and
Customers, and their officers, agents, and employees, from suits, actions, damages, and costs of
avery name and description, including attorneys’ fees, arising from or relating to personal injury
and damage fo real or personal tangible property alleged to be caused in whole or in part by
Contractor, its agents, employees, partners, or subcontractors, provided, howsver, that the
Contractor shall not indemnify for that portion of any loss or damages proximately caused by the
negligent act or omission of the State or a Customer.

Further, the Contractor shall fully indemnify, defend, and hold harmless the State and Customers
from any suits, actions, damages, and costs of every name and description, including attoreys'’
fees, arising from or relating to violation or infringement of a trademark, copyright, patent, trade
secret or intellectual property right, provided, however, that the foregoing obligation shail not apply
to a Customer’s misuse or modification of Contractor's products or a Customer’s operation or use
of Contractor's products in a manner not contemplated by the Contract or the purchase order. If
any product is the subject of an infringement suit, or in the Contractor's opinion is likely to become
the subject of such a suit, the Contractor may at its sole expense procure for the Customer the
right to continue using the product or to modify it to become non-infringing. If the Contractor is
not reasonably able to modify or otherwise secure the Customer the right to continue using the
product, the Contractor ghall remove the product and refund the Customer the amounts paid in
excess of a reasonable rental for past use. The customer shall not ba liable for any royalties.

The Contractor's obligations under the preceding two paragraphs with respect to any legal action
are contingent upon the State or Customer giving the Contractor (1 ) written notice of any action
or threatened action, (2) the opportunity to take over and settle or defend any such action at
Contractor's sole expense, and (3) assistance in defending the action at Contractor's sole
expense. The Contractor shall not be liable for any cost, expense, or compromise incurred or
made by the State or Customer in any legal action without the Contractor's prior written consent,
which shall not be unreasonably withheld.

20. Limitation of Liability. For all claims against the Contractor under any contract or purchase
order, and regardiess of the basis on which the claim is made, the Contractor's liability under a
contract or purchase order for direct damages shall be limited to the greater of $100,000, the
dollar amount of the contract or purchase order, or two times the charges rendered by the
Contractor under the purchase order. This limitation shall not apply to claims arising under the
Indemnity paragraph contain in this agreement.
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Unless otherwise specifically enumerated in the Contract or in the purchase order, no party shall
be liable to another for special, indirect, punitive, or consequential damages, including lost data
or records (unless the contract or purchase order requires the Contractor to back-up data or
records), even if the party has been advised that such damages are possible. No party shall be
liable for lost profits, lost revenus, or lost institutional operating savings. The State and Customer
may, in addition to other remedies available to them at law or equity and upon notice fo the
Contractor, retain such monies from amounts due Contractor as may be necessary to satisfy any
claim for damages, penalties, costs and the like asserted by or against them. The State may set
off any liability or other obligation of the Contractor or its affiliates to the State against any
payments due the Contractor under any contract with the State.

21. Suspension of Work. The Customer may in its sole discretion suspend any or ali activities
under the Contract or purchase order, at any time, when in the best interests of the State to do
g0. The Customer shall provide the Contractor written notice outlining the particulars of
suspension. Examples of the reason for suspension include, but are not limited to, budgetary
constraints, declaration of emergency, or other such circumstances. After receiving a suspension
notice, the Contractor shall comply with the notice and shall not accept any purchase orders.
Within ninety days, or any longer pericd agreed to by the Contractor, the Customer shall either
(1) issue a notice authorizing resumption of work, at which time activity shall resume, or (2)
terminate the Contract or purchase order. Suspension of work shall not entitle the Contractor to
any additional compensation.

22. Termination for Convenience. The Customer, by written notice to the Contractor, may
terminate the Contract in whole or in part when the Customer determines in its sole discretion that
it is in the State’s interest to do so. The Contractor shall not fumish any product after it receives
the notice of termination, except as necessary to complete the continued portion of the Contract,
if any. The Coniractor shall not be entitied to recover any cancellation charges or lost profits.

23. Termination for Cause. The Customer may terminate the Contract if the Contractor fails to
(1) deliver the product within the time specified in the Contract or any extension, (2) maintain
adequate progress, thus endangering performance of the Contract, (3) honor any term of the
Contract, or (4) abide by any statutory, regulatory, or licensing requirement. Rule 60A-1.006(3),
F.A.C., governs the procedure and consequences of default. The Contractor shall continue work
on any work not terminated. Except for defaulis of subcontractors at any tier, the Contractor shall
not be liable for any excess costs if the failure to perform the Contract arises from evenis
complstely beyond the control, and without the fault or negligence, of the Contractor. If the failure
to perform is caused by the default of a subcontractor at any tier, and Iif the cause of the default
is compietely beyond the control of both the Contractor and the subcontractor, and without the
fault or negligence of either, the Contractor shall not be liable for any excess costs for failure to
perform, unless the subcontracted products were obtainable from other sources in sufficient time
for the Contractor to meet the required delivery schedule. I, after termination, it is determined
that the Contractor was not in default, or that the default was excusable, the rights and obligations
of the parties shall be the same as If the termination had been issued for the convenience of the
Customer. The rights and remedies of the Customer in this clause are in addition to any other
rights and remedies provided by law or under the Contract.

24. Force Majeure, Notice of Delay, and No Damages for Delay. The Contracior shall not be
responsible for delay resulting from its failure to perform if neither the fault nor the negligence of
the Contractor or its employees or agents contributed to the delay and the delay is due directly to
acts of God, wars, acts of public enemies, strikes, fires, floods, or other similar cause wholly
beyond the Contractor's contral, or for any of the foregoing that affect subcontractors or suppliers
if no alternate source of supply is available to the Contractor. In case of any delay the Contractor
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believes is excusable, the Contractor shall nofify the Customer in writing of the delay or potentiai
delay and describe the cause of the delay either (1) within ten (10) days after the cause that
creates or will create the delay first arose, if the Contractor could reasonably foresee that a delay
could occur as a result, or (2) if delay is not reasonably foreseeable, within five (5) days after the
date the Contractor first had reason to believe that a delay could result. THE FOREGOING
SHALL CONSTITUTE THE CONTRACTOR’S SOLE REMEDY OR EXCUSE WITH RESPECT
TO DELAY. Providing notice in strict accordance with this paragraph is a condition precedent to
such remedy. No claim for damages, other than for an extension of time, shall be asserted against
the Customer. The Contractor shall not be entitled to an increase in the Contract price or payment
of any kind from the Customer for direct, indirect, consequential, impact or other costs, expenses
or damages, including but not limited to costs of acceleration or inefficiency, arising because of
delay, disruption, interference, or hindrance from any cause whatsoever. [f performance is
suspended or delayed, in whole or in part, due to any of the causes described in this paragraph,
after the causes have ceased to exist the Contractor shall perform at no increased cost, unless
the Cusfomer determines, in its sole discretion, that the delay will significantly impair the value of
the Contract to the State or to Customers, in which case the Customer may (1) accept allocated
performance or deliveries from the Contractor, provided that the Contractor grants preferential
treatment to Customers with respect to products subjected to allocation, or (2) purchase from
other sources (without recourse to and by the Contractor for the related costs and expenses) to
replace all or part of the products that are the subject of the delay, which purchases may be
deducted from the Contract quantity, or (3) terminate the Contract in whole or in part.

25. Changes. The Customer may unilaterally require, by written order, changes altering, adding
to, or deducting from the Contract specifications, provided that such changes are within the
general scope of the Contract. The Customer may make an equitable adjustment in the Contract
price or delivery date if the change affects the cost or time of performance. Such equitable
adjustments require the written consent of the Confractor, which shall not be unreasonably
withheld. I unusual quantity requirements arise, the Customer may solicit separate bids to satisfy
them.

26. Renewal. Upon mutual agreement, the Customer and the Contractor may renew the Contract,
in whole or in part, for a period that may not exceed 3 years or the term of the contract, whichever
period is longer. Any renewal shall specify the renewal price, as set forth in the solicitation
response. The renewal must be in writing and signed by both parties, and is contingent upon
satisfactory performance evaluations and subject to availability of funds.

27. Purchase Order Duration. Purchase orders issued pursuant to a state term or agency
contract must be received by the Contractor no later than close of business on the last day of the
contract's term to be considered timely. The Contractor is obliged to filf those orders in
accordance with the contract’s terms and conditions. Purchase orders received by the contractor
after close of business on the last day of the state term or agency contract’s term shall be
considered void.

Purchase orders for a one-time delivery of cornmodities or performance of contractual services
shall be valid through the performance by the Contractor, and all terms and conditions of the state
term or agency contract shall apply to the single delivery/performance, and shall survive the
termination of the Contract.

Contractors are required to accept purchase orders specifying delivery schedules excesding the
contracted schedule even when such extended delivery will occur after expiration of the state
term or agency contract. For example, if a state term contract calls for delivery 30 days after
receipt of order (ARQ), and an order specifies delivery will occur both in excess of 30 days ARC
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and after expiration of the state term contract, the Contractor will accept the order. However, if
the Contractor expressly and in writing notifies the ordering office within ten (10) calendar days of
recsipt of the purchase order that Contractor will not accept the extended delivery terms beyond
the expiration of the state term contract, then the purchase order will either be amended in writing
by the ordering entity within ten (10) calendar days of receipt of the contractor’s notice to reflect
the state term contract delivery schedule, or it shall be considered withdrawn.

The duration of purchase orders for recuming deliveries of commodities or performance of
services shall not exceed the expiration of the state term or agency contract by more than twelve
months. However, if an extended pricing plan offered in the state term or agency coniract is
selected by the ordering entity, the contract terms on pricing plans and renewals shall govern the
maximum duration of purchase orders reflecting such pricing plans and renewals.

Timely purchase orders shall be valid through their specified term and performance by the
Contractor, and all terms and conditions of the state term or agency contract shall apply to the
recurting delivery/performance as provided herein, and shall survive the termination of the
Contract.

Ordering offices shall not renew a purchase order issued pursuant to a state term or agency
contract if the underlying contract expires prior to the effective date of the renewal.

28. Advertising. Subject to Chapter 119, Florida Statutes, the Contractor shall not publicly
disseminate any information concerning the Contract without prior written approval from the
Customer, including, but not limited to mentioning the Contract in a press release or other
promotional material, identifying the Customer or the State as a referencs, or otherwise linking
the Contractor's name and either a description of the Contract or the name of the State or the
Customer in any material published, either in print or electronically, to any entity that is not a party
to Contract, except potential or actual authorized distributors, dealers, resellers, or service
representative.

29. Assignment. The Contractor shall not sell, assign or fransfer any of its rights, duties or
obligations under the Contract, or under any purchase order issued pursuant to the Contract,
without the prior written consent of the Customer. In the event of any assignment, the Contractor
remains secondarily liable for performance of the contract, unless the Customer expressly waives
such secondary liability. The Customer may assign the Confract with prior written notice fo
Contractor of its intent to do so.

30. Antitrust Assignment. The Contractor and the State of Florida recognize that in actual
economic practice, overcharges resulting from antitrust violations are in fact usually borne by the
State of Florida. Therefore, the contractor hereby assigns to the State of Florida any and all
claims for such overcharges as to goods, materials or services purchased in connection with the
Contract.

31. Dispute Resolution. Any dispute concerning perfermance of the Contract shall be decided
by the Customer's designated contract manager, who shall reduce the decision to writing and
serve a copy on the Contractor. The decision shall be final and conclusive unless within twenty
one (21) days from the date of receipt, the Contractor files with the Customer & petition for
administrative hearing. The Customer's decision on the petition shall be final, subject to the
Contractor’s right to review pursuant to Chapter 120 of the Florida Statutes. Exhaustion of
administrative remedies Is an absolute condition precedent to the Contractor's ability to pursue
any other form of dispute resolution; provided, however, that the parties may employ the
atternative dispute resolution procedures outlined in Chapter 120.
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Without limiting the foregoing, the exclusive venue of any legal or equitable action that arises out
of or relates to the Contract shall be the appropriate state court in Leon County, Florida; in any
such action, Florida law shall apply and the parties waive any right to jury trial.

32. Employees, Subcontractors, and Agents. All Contractor employees, subcontractors, or
agents performing work under the Contract shall be properly trained technicians who meet or
exceed any specified fraining qualifications. Upon request, Contractor shall furnish a copy of
technical certification or other proof of qualification. All employees, subcontractors, or agents
performing work under the Contract must comply with all security and administrative requirements
of the Customer and shall comply with all controlling laws and regulations relevant to the services
they are providing under the Contract. The State may conduct, and the Contractor shall cooperate
in, & security background check or otherwise assess any employes, subcontractor, or agent
furnished by the Contractor. The State may refuse access to, or require replacement of, any
personne! for cause, Including, but not limited to, tachnical or training qualifications, quality of
work, change in security status, or non-compliance with a Customer's secutity or other
requirements. Such approval shall not relieve the Contractor of its obligation to perform all work
in compliance with the Contract. The State may reject and bar from any facility for cause any of
the Contractor's employees, subcontractors, or agents.

33. Security and Confidentiality. The Contractor shall comply fully with all security procedures
of the United States, State of Florida and Customer in performance of the Contract. The
Contracior shall not divulge to third parties any confidential information obtained by the Contractor
or its agents, distributors, resellers, subcontractors, officers or employees in the course of
performing Contract work, including, but not limited to, security procedures, business operations
information, or commercial proprietary information in the possession of the State or Customer.
The Contractor shall not be required fo keep confidential information or material that is publicly
available through no fault of the Contractor, material that the Contractor developed independently
without relying on the State’s or Customer’s confidential information, or material that is otherwise
obtainable under State law as a public record. To insure confidentiality, the Contractor shall take
appropriate steps as to its personnel, agents, and subcontractors. The warranties of this
paragraph shall survive the Contract.

14, Contractor Employees, Subcontractors, and Other Agents. The Customer and the State
shall take all actions necessary to ensure that Contractor's employees, subcontractors and other
agents are not employees of the State of Florida. Such actions include, but are not limited to,
ensuring that Contractor's employees, subcontractors, and other agents receive benefits and
necessary insurance (health, workers' compensations, and unemployment) from an employer
other than the State of Florida.

35, Insurance Requirements. During the Contract term, the Contractor at its sole expense shall
provide commercial insurance of such a type and with such terms and limits as may be reasonably
associated with the Contract. Providing and maintaining adequate insurance coverage is a material
obligation of the Contractor. Upon request, the Contractor shall provide certificate of insurance. The
limits of coverage under each policy maintained by the Contractor shall not be interpreted as limiting
the Contractor's liability and obligations under the Contract. All insurance policies shall be through
insurers authorized or eligible to write policies in Florida.

36. Warranty of Authority. Each person signing the Contract warrants that he or she is duly
authorized to do so and to bind the respective party to the Contract.

37. Warranty of Ability to Perform. The Contractor warrants that, to the best of its knowledge,
there is no pending or threatened action, proceeding, or investigation, or any other legal or
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financial condition, that would in any way prohibit, restrain, or diminish the Contractor's ability to
satisfy its Contract obligations. The Contractor warsants that neither it nor any affiliate is currently
on the convicted vendor list maintained pursuant to section 287.133 of the Florida Statutes, or on
any similar list maintained by any other state or the federal government. The Contractor shall
immediately notify the Customer in writing if its ability to perform is compromised in any manner
during the term of the Contract.

38. Notices. All notices required under the Contract shall be delivered by certified mail, retum
receipt requested, by reputable air courier service, or by personal delivery fo the agency designee
identified in the original solicitation, or as otherwise identified by the Customer. Notices to the
Contractor shall be delivered to the person who signs the Contract. Either designated recipient
may notify the other, in writing, if somecne else is designated to receive notice.

30. Leases and Installment Purchases. Prior approval of the Chief Financial Officer (as defined
in Section 17.001, F.S.) is required for State Agencies to enter into or to extend any lease or
installment-purchase agreement in excess of the Category Two amount established by section
287.017 of the Florida Statutes.

40. Prison Rehabilitative Industries and Diversified Enterprises, Inc. (PRIDE). Section
946.515(2), F.S. requires the following statement to be included In the solicitation: "lt is expressly
understood and agreed that eny articles which are the subject of, or required to carry out, the
Contract shall be purchased from the corporation identified under Chapter 946 of the Florida
Statutes (PRIDE) in the same manner and under the same procedures set forth in section
946.515(2) and (4) of the Florida Statutes; and for purposes of the Contract the person, firm, or
other business entity cammying out the provisions of the Contract shall be deemed to be substituted
for the agency insofar as dealings with such corporation are concerned.” Additional information
about PRIDE and the products it offers is available at http.//www.pridefl.com.

41. Products Avallable from the Blind or Other Handicapped. Section 413.036(3), F.S.
requires the following statement to be included in the solicitation: "It is expressly understood and
agreed that any arficles that are the subject of, or required to carry out, this contract shall be
purchased from a nonprofit agency for the Blind or for the Severely Handicapped that is qualified
pursuant to Chapter 413, Florida Statutes, in the same manner and under the same procedures
set forth in section 413.036(1) and (2), Florida Statutes; and for purposes of this contract the
person, fim, or other business entity carrying out the provisions of this contract shall be deemed
to be substituted for the State agency insofar as dealings with such qualified nonprofit agency are
concerned.” Additional information about the designated nonprofit agency and the products it
offers is available at http://www.respectofflorida.org.

42. Modification of Terms. The Contract contains all the terms and conditions agreed upon by
the parties, which terms and conditions shall govern all transactions between the Customer and
the Contractor. The Contract may only be modified or amended upon mutual written agreement
of the Customer and the Contractor. No oral agreements or representations shall be valid or
binding upon the Customer or the Contractor. No alteration or modification of the Contract terms,
including substitution of product, shall be valid or binding against the Customer. The Contractor
may not unilaterally modify the terms of the Contract by affixing additional terms to product upon
delivery (e.g., attachment or inclusion of standard preprinted forms, product literature, “shrink
wrap® terms accompanying or affixed to a product, whether written or electronic) or by
incorporating such terms onto the Contractor's order or fiscal forms or other documents forwarded
by the Contractor for payment. The Customer's acceptance of product or processing of
documentation on forms furnished by the Contractor for approvat or payment shall not constitute
acceptance of the proposed maodification to terms and conditions.
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43, Cooperative Purchasing. Pursuant to their own govering laws, and subject to the
agreement of the Contractor, other entities may be permitted to make purchases at the terms and
conditions contained herein. Non-Customer purchases are independent of the agreement
between Customer and Contractor, and Customer shall not be a parly to any transaction between
the Contractor and any ather purchaser.

State Agencies wishing to make purchases from this agreement are required to follow the
provisions of s. 287.042(16)Ya), F.S. This statute requires the Department of Management
Services to determine that the requestor's use of the contract is cost-effective and in the best
interest of the State.

44, Waiver. The delay or failure by the Customer fo exercise or enforce any of its rights under
this Contract shall not constitute or be deemed a waiver of the Customer’s right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude any other
or further exercise thereof or the exercise of any other right.

45. Annual Appropriations. The State’s performance and obligation to pay under this contract
are contingent upon an annual appropriation by the Legislature.

46. Execution in Counterparts. The Contract may be executed in counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

47. Severabllity. If a court deems any provision of the Contract void or unenforceable, that
provision shall be enforced only to the extent that it is not in violation of law or is not otherwise
unenforceable and ali other provisions shall remain in full force and effect.
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