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CONTRACTUAL TERMS AND CONDITIONS 
BROADBAND SERVEES CENTRACT 

THIS BROADBAND SERVICES CONTRACT {'Cuntmnt'} is Entered inln by and betwmn me Virginia 
fnfoamatiun Technologies Agency ("WTA'}. pumarfl m § 2.2-fl13 of H19 Coda a! Virginia {'Gnda'} and 
un behalf of the Commonweatm of Virginia {“Cummnwn‘ifil'l. and IF' Access International (“Suppfier'L 
a Limited L'Iahiiity Company (LLB: haadquartemd at 31831 Caminn Capistranu. Suifie 309A. San Juan 
Capiairann. CA QZEFE, I1} ha effective as nf the date 5&1 form an the signature page of this Canuact 
:"Efiaafive Dm'}. 

1- PUHPDEE AND SCOPE 
VITA Is mkmg hmadbanfi Internet amass serum of various technologies. services and hanfiwldfl'l 
levels ranging a minimum dawnlnad speed of <1 Mbps up tn a m1nlmurn duwninad speed uf “mm 
Mbps. The mwm are to be of high reliability to be abie tn support a mnsrstent throughput fur 
mesa la various Camunwearth applimflms ma secure VPN connections. 

This Contract sets forth the harms End mdrlmna undar whrch Supplier shall prowde tn VITA fur the 
benefit ufany public body as dafinad by § gzrfim and mferenced by §___ 2. 2—4354 and § 21-2312 of 
the Code of Wymta any pmmte :nshtumn af higher education which is listed at 
m. rm. aim. Mp Galfli’mlm. gm. some nf whom may be authnr'eed by V1TA as. a DEF- 
Participant {a defined below] far the Services the Supplier has been awarded under this Contact. 

2. DEFINITIONS 

A. Acmptancn 
Succeflul perhmance Bf the Services at me designated ln-cafian. or complebad manna 
testing 'In conformance with the requirements as determined by VITA in fl'le applicable order 

Again 
Any third party indapendanl agent Elf any huhurized Um. 

Claim 
Any anfl all msesgdamge's. Glaims. demands, proceedings. su'fls and actions. Including any 
related iiahiiifies, uhfigatiuns Mafia. fiamages assessments fines panama {whether criminal ur 
civil} judgments settlemunfi Expenses {includng attameys' and amountants‘ fees; and 
dishumemnts} and mm C&me. 'Giam'ts 
Coda 
The Bade cf Virginia. as amended, and all lam in the rifles. chapters: articles and mum 
mmainad therein. 

Gummmlfll 
The Gommrmeaith cf Virginia. 

Cnmmunmlth Indamniflad Farflas 
Means. mllecfivay and individually. ma Cnmnmnwealm. VITA. any Services Recipient nr 
Autimrizad User. their efficars, directors. agents. and amphyeas. 

Computer Virus 
Any malicious code, prngmm. ur other mtemal mmnt [e.g., computer trims. mmputer mm, 
computer time bmnb. or similar cumponenfl. which muld damage. destrw. alter Gr disrupt any 
mputaf program: fimm, {1r hardware or which oqud. I'rr any manner, reveal, damage, 
dastmy. atter ur disrupt any m 434' ufirer infarmahun amassed Waugh or processed by such 
mfisaré in any manner. 

Gunfifianflal lnhrmnfiun 
Any mnfidenfiai ur pmpr'b'etanr infin-rmatiun of a Party that isdisdnaed in any manner. including 
oral {Jr written. graphic, machine readabJe or other tangible form. ta any Ether Party En connection 
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wrli'l ar as a rasult of discussions related tn thus Contract Dr any order ar 50W issued hereunder. 
and which at the tima of discimure either. 

[i] i5 marked as being “Confidential” or ‘Fmpriatarf; 

[fl] i5 amarwi'ae mamably hdenfifiatrie as me confidential ur pmprieraw mfummtiun uftha 
dischaing Party. ur 

{iii} under the circumsmnnes of mmre shauld reasonably be mnsiderad as mnfidentiat ur 
pmpflem infnrmatiun uffl'ie disclosing Party; m- 

{iu} 
1‘s identifiable 0r shaulri be reasonably considered as pratetieii heafih infurmatim. 

{u} any personatty idanfifiabie infmnaiion, imiuding information Emu! VITAE errmlayees. 
gunman, and custamars. that is‘ protected by same or other appiicahie. law. 

Guam 
This agmemant. including aiF exhibits, a:heduies. ané attachm. entered ink: by VITA anu 
Summer. 

Cum: 
The use of the term “Cnntracbw‘ in any ofth-e foiluwing terms; mnfiitiuns. links. or IRS Fuhl'mtim 

1DT5 means me same as the term 'Suppfier." as defined and used in this Bantam. 

Dimfl Stamina Plan {“DSP"; 
A pmvisinn fur aerlain public bodies. authorized by VITA In writing. to order services frmn the 
Suppiiar and be billed directly fur those services. 

Direct Sand“ Phn {“DSP"! Pnrtlcipant 
Any pundit: body. as defined by § 2,2431 and referenced by § 124395 and § 22.21112 ufthe 
Code. nr any pfivate institution uf higher aducatian chartered in Virginia and granted tax—exempt 

statis- un-der § 5&1 {cm} of me Intemal Ravenue Code who VITA prequaiifiea and grants written 
auflmn'w lo participate in the DEF 

Dneumantaflun 
Thaw maten'als {including user manuals. training matermis. guides. praduu descriptions, 
technicat manuais. product specifications. suppmfing Mariam and Updates} detaining me. 
infnmfian and mahuctms needed In mder ta aflnw any Aulhar'zed User and im agents to make 
pmduch'ce use nf the Emma's. Inducling any and all mmmmnts. 

E-mta n gram 
The universal names ‘Schmis and Librarbas Program" administered by me Universal Semne 
Mmmtratwa Cmnpany {'USAG’} under the oversight of me Federal Cummunicafims 0mm. ur 54.1mm pmgram. 
Efiacttw Date 
The date this Cannes! gpas hm: fiJII force and Efiect 3.5 561 forth In the preamble of this Contact 
above. 

Ellglble E-Rata Entity 
A school or library rneefing ma USAC definition of an 'Eligihle Entity' under the univarsfi Echwht 
and Ubran‘es n gram. 
Eligihie Seninfl 
Fmducts and services that are flilgible fur E—rate suppnn. 

Industrial Funding Adjustment {"IFN‘} 
The fee paw by Supplier to VITA II; mensate VITA fur the cos: of procming and managing the 
Gmuact 

Ordering Officer 
Any individual authorized by WTA ta bane orders fur the Sewicfi pmuidad by Supplier under this 
Conrad.



CC. 

DD. 

Party 
Supplier. “TA. ur a public body {33 defined by § 2.2fi3fl1 and referenuefl by'fi 1.3% and § 
2 2-2D12 of the Coda}. any private institution uf higher educafiun that is listed at 

h rim. . r . x. 

Rfll‘mad Salas 
Salsa under this Cnntrac! Fm which Supplier has received full and compiete payment fram 3n 
Aufl'lor'zed User. 

Requirements 
The functional, performance, mermunai. compatibility. Ammme healing criteria and mar 
parameters and characterisficfiflf the Servicem as set furth in Exhifl B, 'Senrioe Requirements" 
and Exhibit A. 'Fricing' and the applhable urder and sum other parameters; Characinrisfics! or 
performance standarfls that may he agreed upon in writing try me Parties. 

Sawifln 
Any work perfumed ur service provided by Suppiier under this Cnntraci fur the benefit nf VITA 0t 

any mar Party an whats; behalf VITA has piamd an order with Supplier. . 

Emulator 
Any group m person that fiumishes supplies ur servims tn the Gummnnweaflh on behaff u! 
Supplier ur another Suhmnu'actar in perfumnce u! this Bantam 

Subscriber 
The end user or mipten: u: the Services Maren: thy an Authorized User and provided pursuant 
to flfis Cumin 
Supplim- 
111-5 mfi'ty set form in the preamble of this Cunuact and any enh'iyr mat mntmia Ia mntmlied by. 
m is under mm matrol with Supplier. 
Supplier Personnel 
Any and all nf Suppliers 2mm. agards. Wars. or suhmnhactmfi partonning under this 
6mm. 
Supplier Reporting System {“BRBW 
The VITA. system used by Suppdi'er tufuififl reporting ubiigafians under mis Contract Th3 5R5 
can he amassed at the fullmving URLislr WW Dr an? 
summer URLis]. 
SW3“ 
Any entity certified by the Cnmrrmnweafl‘s Department of Small Businefis and Suppiier Diversity 
as a smafl. WOW. minurityr-ownad. ur senme dEablad uateranmnad husiunass, as 
definfld In Code §§ U‘ZDEE 1 and 2.24;}; ur a G&rfified micro huainass 55 defined tn Execufive 
Order Number 2G 12W”). 

Telaunmmunifitinna Work Order ("TWO“l 
An Mar far telemmmuniufinns sew'ms Ismaed by VITA ta a suppfiar' of teiemmmunicaticns 
services. Fur purposes of this Contract. a TWO refers tn an urdar fur Services in Submantialiy :he' 

farm uf Exhibfi C to this Contract. tanned by VITA lo Supplier. Any TWO Mil mmfiuxte an order 

Term 
The periml uft'me beginning with the Effective Date and Lasting 504' thfi length nffima. includlng 

any Extension periods. set fnrth in ma "Contract Tann' secfiun helm. during which this Contract 
will be In full farce and effect 

Transition Perlod 
The period Bf fime alter the expiration ur tenninafinn af ma Cmtact that. Supplier i5 obligated 1a 
continue pmviding assisfinna to WTA st: as ta Hangman the Suppliar’a mfiactuai abflgaficms, na- 
any whorl thereof. tn any ather. supplier. 

VITA 
The Virginia Infonnafiun Techncmg'les Agency, an agency of the Cnmmnweaflh of Vrrginia 
pursuant tn Chapter 2D} {§§ m a! seq.) of the Cuda, arr any Successor agency. 
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HH. Warranty Period 
AH Sewices purchased under H115 Contract remain undarwarranty for the penod unima- 

cummenmfng after acceptance by VITA and continuing through expuraimn uf the Contract or 

discontinuance oi the 5&th at the discretion uf VITA. 

3. TERH AND TERMINATE” 

A. Contract Term 
This Contact is effective and 1egai1y binding as uf me Effective Date ancL unless terminated as 
pmvided fur in lifts sectiun. shall continue. re be effective and legally binding thmugh June 311 

2:321 {"Tamf}. VFTA. at its sole option. may extend me term of 1111's Contract far up to Four {4} 
addih‘unal one [1] year periods after fl'la expiratifin of the Initial Term {unnatural ma ‘Ten'n'l. 
VITA wiii ifiue a written nntificatiun to the Supplier stating the extension period, nut lass than 3i} 

calendar days pdur to me expiration uf any current hem. All teams and candmnns, and rates and 
charges, will remain in full fume and effective until the end cf the Term. 

Parfmrmca of an orfier issued during the term of this Cantac! may survive the axpkafiun of the 

term uf this Contract. in whmh ma ail henna and conditions required fur the oparabun sf such 
tamer shall remain In full fume and effeci until Services pursuant ta such under have met the final 

Ampunce criteria uf the applicable Aufimfized User. 

Termimflun for Cmenienna 
VITA may terminate miss Cbntract. in whale or 1n part. 431' any order iBSued hereunder. In whole or 

in part. upon nut lass than 3E: catendar days priurwfitten notice atany time fnrany reason. Any 

termination under this pmisiun will mt affect Ina rights and obligations attending any under 
Wnding a! the terminafion data. 
In the event VITA awards a canvas: which contains pricing other than month tu month. any under 

mntaining I'rne items with sum pricing may be minated. 1n whom or in part. fur any reason 
during the first EU calendar days and memafler at any time after unrrfialion of 12 months. service. 

Tennlrumm far Brunch 
In ma event of breach by the Supplier. VITA wiil have the right ta tenninate this CnnimcL In whale 
nr in part. 3nd a USP Participant may terminals an nrderissued heraunder, tn whole 0r in pert 
Supplier will be damned In breach In the event mat Suppiher failfi tn meet any naterial ahiigatinn 

set farm in 111m Contact or in any order ur 50W med heraunfiar. Any tenninatihn under 1313 
pmuisa'uns of theta section will be deemed a 'Tenninatinn for Breach" 

If UTTA deama the Supplier ta be in breach. VITA Ehall provide Supplier 1mm name of breach and 
allow Supplier 15-.business days to cure the breach. If Supplier falls to cure the breach 35 noted. 

WA may immediate” tennmme this Contract ur any order issuad pursuant in Ems Contract in 
whale or in part If a DEF Participant deems the Supplier ta bra in breath of an order, that DSP 
Participant shaii pmuida Suppiiar with nmice of breach and allm-ur Supplier 15 business days ta 

cure the breach. If Suppi'rar fins tn me the breach as noted: me DSP Participant may 
irrunediatafi tnrminate its order. in whale ar in part. In addifi'an. 1'f Suppiler i5 found by a court of 

mnmetenljuriadtcfion ta be in vhfiafinn affirm have viaialaad 31 LLSE. § 1352. m- rf Supplier W a parry excluded fmm Federal Procurement and Nnnprocuramnt n grams. VITA may 
humiately terminate this Contract. in whflfie or In pan. fur breath. and VITA shafl pmvifie wn‘flan 

notice m Suppiifir of such terminafl'un. Suppi'uer shall provide prompt wfifien notice tn WA if 
Supplier is charged with uiulah'fln 0f 31 U_S.C. § 1352. or 'tf federal dabarment pmoeedings are 

mfinxted against Suppibar. 

Termination fur Non-Apprupriafiun ad“ Funds 
Au payment ahfigatiuns of public bodies under this Cunm are subject ta the auailabifity of 
tegislaflva appmpriatiuns at me fadmal. sate. ur lucal Mel. fur Hus purpuse. tn Ina event nf nun- 
appmpriatiun nf funds, Intaspaetive of me mum uf funds. fiur the items under this Contract. VITA 
may terminate any order, in whale ur In part fur muse Quads Gr services fur wh'vch funds have nut 
been appmpfiated. Wrifian notice will be provided ta the Supplier a5 soon as possible afiaf 

legislative actiun is mmpieted 

Tanninafian'by Supplier 
In no instance wi1| tenninafiun by Supplier he minim. Failure b1; an Auflmrized Userw make 
timely payment; awed l0 Supplier fur HE performance under this Cantata wfiI mnsfilute a breach 
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by that Authorized User. Supphafs remedy fora breach is limited ta me remedies setfnrth 'In 
Coda § 224E and the “Remedies" section of ti1't5 Contract hem. 
Supplier may mt unrtaterally terminate any SEWER 

F. Effect uf Tenn'mafiun 
Upon lamination, Bammunwaalth, nor WTA, wul be responsibie satay for Services rendered by 
Supplier pmr to the terrnmahun date uf the Cnntraci ur order. 

1n the event of a Tenninatmn rm Breach. the Cummnwealm. VITA. Dr the Services Redpient will 
he responsihia mhely fur Swims accepted prior ta the terminatiun dale Supplier shall refund 
any mnniea paid by VITA fur Services that were not accepted bar WA 
The Gummeafth mam nu assurances mat any Service purchased under thfi Contact wili 
remain in service fur any minimum amunt of firm. 

G. Transiflnn of Services 
Prim to Err upon expiration or tenninamn of [ms Gamma. Supplier shall premiere adequate 
infannation 3nd ail assistance reasonably required m transjfiun Services ta any other supplier 
with Wham ViTA contracts fur provision m" services identical or similar tn the Services provided by 
Supplier pursuant tn this Emma. Upon VITAE; requefl. Euppiiarshall continue to pmuida 
5&me for up to 24 munths, {m a mmm-to-nmnth basis. following Ina expiranon ur Eerrmnafinn 
date nf the Contract. All rates, service lave! agreements. and terms and continuous of the 
Contact will apply fiuring that pen'od. The Supplier agrees that n1: materiai decrease in the 
Supplier’s level uf parformance and suppmt will occur during the Transefiun Penna. 

H. Cunm Kick-Ofi Heating 
mthm 3D mama n1 ma Efiectrve Date, Supplier may ha required In afland a contrafl 
mentatinn meeting. mung wrlh the VITA contract manageriadmmistramr. the VITA project 
managerial. and any umer significant smhnldars who have a part tn the mmmr 
paim'rrmnm of this Contact ”The purpose uf this meeting wfll he tn ravlaw ail contactual 
obligations fur both parfiea ail adminigtrafive and. reporting requirements, and ta dawns any 
other miafinnahip, rwpunaihiiity. communication and performance criteria set fnrlh in the 

Cnnfiact The Suppiiar may be required 11;: have its assigned account managerand a 

raprmnmfive from is contracts dapamnam in attendance. The time and bcation 1:me méfing 
will be cuardinated with Suppfier and other mean; parfidpants by the VITA mntmm manager 

I. Contactmumut 
Prior 1n the Emma‘s Expiration date, Suppiiar may he pmvided cuntactninse out dmmmu‘un 
by UHTA. traumas: ameaut fiocumantaflun i5 pmlded. then Suppliershall mmpiate. sign. and 
r&tum ta VITA Supply Chain Management any mquimd documnmfiun within SD calendar days cf 
rene’mtm anaura campleljnn nfuluseum adminigh‘atinn and tn maintain a pasmva permrmanm 
reputation with ma Burmnnrnweaflh. Any required cluseuut dnmmntafinn nut rammed within 3D 
caiandar days of Supplier's mint of the mmmm‘s requasl will be dummntad in the 
contract fiFe as Supplier mnmmpiiance. Supplier‘s nunmmpliance may affect any pending 
paymentn due tn the Supplier. inc'luding final payment, unfit the documenmfian is returned m. 
WTA. 

4. SERVICES 

h Nature nffiawicas and Engagement 
Suppliam' is an independent mntadnr engaged tn perform ueflain Services. Including but not 
limited to installatiun andJnr suppm't mules for pubh‘c budiesr as described In Exhigit A, ‘Pricing'. 
and Emmi; B. “Service Requtrements“ VITA reserves the right to order any 0f Suppfier's 
Servings at any tame dunng me term of this: Gamma! of any exhnsiun therein Humm'mtmmng all 
VITAE rights tn ubtatn Supptiers 52mm under 1hi5 CnnuacL neifller WA nu: any public body 
L5 under any obiigafinn tn pumhaae any cf Supplier's Senrbes. This Ummact i5 nun-exclus'we and 
VITA and ail pubfn: bodies may, a! their 501a dbureflnn and in accordama with appfpcahle {aw and 
regulat'mn. purchase. license ar athemise receive benafim fmm third party suppliers of services 
similar tn, ur in mmpetiflun with. the services provided thy Supplier 
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E. Subdiflfian nf Sanka 
During me term of thas Contract. the Supplier i5 nut aufl'mn'zad to substitute fur any Service 
bdanfified m Exhibit A. ‘Fn'cmg' without the wnttan parmisainn cf VITA Wulafinn of this mndifiun 
nay be considered grounds fur Enninat'mn uf the Contract. 

5. EUFPLIER PERSONNEL 

A. Satecfiun' and Management of Suppfiar Permanel 
Supplier shall mama that an Suppfiar Persunnei perfm‘mng under this Contact are mpetent 
and Wedgeabfie of the nmh‘actual'arrangamantB-and the applicable cinder between Sewiwa 
Recipient and Supplier. Supplier acknowladgas that Suppi'mr Is the employer o! all Suppiim 

Personnai and shah have the soie mpunsibility to supervise. mum. disciinne. review. 
evaluate. set the pay rates of. provida {to the extant required try law} health care and Uthflr 

benefim for. and ten'ninate tha employment of Supplier Personnel. Suppher shall be solely 
responsibie fur me supewifilcn and conduct cf Supplier Personnel. Including 311 acts. amissinns. 
grass negligmce. and wiitful rm'smnducx cf Supplier Parmaneh Addmnnally. Suppher aha“ 
ensure mat Supplier Personae: mmply with the appropriate Services Rempient’s sue security. 
informafion security and personnei cmdud rules. as wan as applicabie fefieral. stale and local 
laws. including expat reguiatinns. Services Rampant names me fight ta require the Immedtaie 
removal from Such Services Recipienfs premiums of any Suppiier Faisurmel whum such Services 
Recipient believes has faiiad tn comply with 1112 abme m whose cunduct Dr behavior i3 
unacceptable nr unpmfessianal or results in a sealant? or safety breach. 

B. Supplier Personnel Supervision 
Suppi'ner achmfidges that Supplier. many of its agenta. contractors. or suhwntracturs: Is and 
aha” be the emphyer nf Supplier parannnal, and shall have sole reaponfiimtm m supervise. 
mmissl. disciplina, review. evaluate. 5&1 the pay ratea {1f and terminate the employmni of 
Suppiier personnei. 

C. Subcontractinm 
If an arder Esued pursuant Io this Contract '5 SUPPDItEId In whnLe ur in pan with fedarai funds. 
Supplier sha1| nut submntmci any Services pursuant tn:- such Order to any subcunhacinr thatja a 

party exciuded from Fedemi Fracurement and Nnnpmcumment Program In nu event aha" 

Supplier submrrtract any Services m any mhmnfl’actor which i5 dabarmd by the Cnrnrmnweatfll 
flf Virginia fir which owes hack 13x35 ta the Cammonweatm and has not made anangemants w'rm 
the Cmnrmnwealth for payment of auch back taxes. 

“me Suppiier will {El ha rasponsthke for ail wart parfcrrmed by sutmrstractars'. [iii be r&apunsflaie 

for IE {and heir} mmpliance with aha Ganimct and {iii} guamntae 1&2 perfunnanpe of any 
Bawima prowded by the Supplier‘s Subcontacmrs {including hut mi limited tn, paying Service 
cream aasodated with mtages, Hahility fur 311 subcontracm working in suppon pf the Contact's 
requirementfi and muse of any nrder paced mareunder. and adherence with all Edwina! and 
operational spadftmlions}. The Supplier wlfl he responsible for paymemuf its auhmnh'am 
and will indemnify the Cummeam's Indemnified Farlie's against any daims resulting fmm 
Supplier's faiiura bu par. including discharging {at Supplier's expense} any liens uhiamed by the 

subfiuntactm. 

E. GENERALWAHRAHT‘I’ 
THE OBLIGATIONS BF SUPPLIER UNDER TH‘rS GENERAL WARRANTY SECTION ARE 
MATERIAL EUPF'LIEH MAKES ND OTHER WARRANTIES, ExPRESS DR IMPL’FED. INCLUDING 
'MTHGUT LlM‘ITfifl'IDN ANY CONCERNING MERCHANTABILITY DH FITNESS FOR ANY OTHER 
PARTICULAR PURPOSE. 

Suprfliar warrants and represents It: VITA that Supplier win futfitl its contractual nhligafinna and meet 
311 needed Requirements as described m Exhibit E. Supplier warrants and represents ta VITA that: 

A. Ownership 
Supplier has {he fight m perfurm and provide aii contractual ubiigatinnsand pmu'bde al medal 
amines and products wifimut vidating or infringing any 13w. rule. regulathan. copyright. patent. 
trade secret ur Dther propriam right 5f any third party 
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B. Peflumm 
‘Mth mspect In Supplier‘s perfnnname under 1111's Contract: 

n. Supplier shall perharm all Services with macaw. 514411 and diligence. mnfitstent With Dr shame 
applicable pmfeasinnai standards currently recognized In Suppliers pmfeafimn. and Supplier 
shall be responsible for the professmnal quality. tachntml accuracy. completeness and 
courd'mafinn nf all plans, Infcn‘matmn, and specificafinns furnished under this Contract 

ii} the Services prmrided under this Contract are pursuant tn a parflcular saiicitatinn. and 

marafure such Services and Deliverable; shafl be fit for me atamd purposes specified by 
VITA. Supplier is passased nf supem: knnwledge with respect tn the Services and i5 awafe 
that VFI‘A and Sewicefi Hafiipients an whose bahafl VITA acquira's Supplier's Services are 

relying an Supplier's skill and judgmnt 'rn providing the S'erviwfi; 

iii}. Supplim small ensure that any contractuallyflhlluatad Sewms meet 0r exceed the 
Requiremems and that arty Product will Winn in ounl’nnnanoe with the Requiremis: and 

iv}. any Ducumntafian mat Supptier i5 required Io provide under mis Cantram will be sufiimem in 
detail and mntant tn allow a properly trained umr ta fully ufif'ze the Sewiws wilimui 
refewme m any other malarials or infurrnatiun. 

Sandcaa Warranty and Rummy 
Thmughau! the Contract farm. including any extensiuna harem, Supplier shall respond to and 
remtve reparts of interrupfiun 'uf Service in mmpiiance‘ with the 52mm: Lewis specified in 
Exhlb'g B. 

Supplier‘s Viability 
Suppfiar warrant; that i: has the financial capaaty m perform and mnfinue la perfnnn its 
nbfigatiunfl under thls Contract Suppfier hafi nu Bunstmntwa ar Edna! lmawiefige of a putfintifil 

legai pmcaeding being brought against Supplier mat could materially adverfiely affect 
panamnanna cf this Contract: and ma: entering lnin lhis' Contract And Supplier is nut pmhibfled 

by any contract. or {mar by any mun a’f mrnpa’uent jurisdictiun fmm entering into this mm. 
Supplier's Pm Experience 
Suppiier wmnbs that the Services have been Successfully performed far a mrH'BIaied third- 
parlyr withum significant problems due m the Services or Suppiler. 

T. SERVICES 

A. Hanna of Services and Engagement 
Supplier is an hudependeut mntmctur engaged tn perform Darwin Servings. including but nut 

limited to mafiafian anwur suppmt acfi‘uities'as fieficribefi Tn Exhig'g A, 'F'r'scmg', and Emlbfl B. 
'"Sewice Requkranwnts“. each atlade tn this Canaan: and incorporated by rafamnoe. VITA 
reserves the right to {mar any 0i Supplier's Servicea at any time during the Term of this Cantata. 
but nefiher VITA nor any Services Recipient i5 under any obligation tn purchase any of Suppliar's 

Services. This Contract is nun-exciusiue and VITA and aH Services Reciprents may. at their sale 
discretion. receive benefits from third partysupnpliers of Emma mmllar tn. arr In mmpetit'mn with. 
the Wines prmrmad by Supplier 

Availability of Supplier‘s Sunken 
Supplier shall continue la offer all Services and mime cmnpnnenm Identified In Exhfi' I; A1 

‘Pficing' and M. “Service Requimrnenhs‘ without emman. for the entire Tenn uf me 
Contract. induding emnaian years and any pemd of Tmnsifiun Assistance. EfiuLafian of this 
mnditiun my be mnsidered'gruunds fur tamnafian fur meant: ufthe Contract 
Suppflar will nut be obligated tn cunljnue 115mg outdated er Ghaniate technulflgy and Suple wlll 
have the righ! to substitute updated tedinmogy or new serum of a substantially equivalent 
fixmfim and at mutuaihr agreed upon substantnafiy comparahée pn'nifi during the Tenn 0f th'w 
Contact upon prior mitten appmal u sITA. such approval mat ta be unreasonany ma or 
wifi‘mE-Id. 
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B. RATES, ORDERING, AND COMPENSATION 

A. Nun—Extlusivfly 
Supplier agmas that no pricing or mice mntamad In thus Contract is. based upon ‘axdus‘wity' m 
any required percentage u! the Cnmnmnwaatm's or Auflmrized Users overall or Sewice-spacific 
spend or volume 

B. E-rate 

Supplier agrees In make availabie ail E—rate Eiiglhia Services as listed and priced herein tn any 
USP Participant which ”m an Eligmie Entity. Supplier agrees to pmwde the 53mm directly to :ha 
Elgibla Entity. and to bill each Eiig'rbie Entity directly. Summer agrees and understands that the 
responm‘hilily fierceliecfiun Ufa” charges Incurred, and the responsibility far resolvingall Service 

pmhlems 33 well as afiminishatiun uffi‘nis Contract fur E-rate parkipatim shall ha the sale 

remnsibilltyr 0f Su ppiiar. 

ll Supplier 'rs quafrfied under applicabie Fedem Cumunmaflnns Cmmssmn and Virginia State 
' 

n Commission rules w apply fur and receive Universal Samoa Fund 
allocationsidtsbursermnts a5 of the Effective Date, Supplmer agrees tn maintain H1353 

qualifimfiuns thraugham the Term of me contract and tn assist Eliglbbe Entmes in applying for 
and receiving meseaflocatimydishursemenbs for swim pimrded pursuant t:- ths {2mm 

C. Direct Service Plan [DEM 
Dniy VITA may, a1 its sale discretion. quafify and grant tn one u: mare Cnmnmmvealth public 
bnd¥as the authm'ity to pamcipate in me DEF. WA wii! notify Suppiier in wntlng 9f the quaLtfiad 
ESP Parficipanrs and thair daaignated ordering ofiioers. DEF Fartimpants 5113K have the right to 
pm orders la Supplier pursuam tn 1111's Cun‘lmct and shafl be titled diraclhy by Supplief If VITA 

grants a flSP Participant amerman full mas ta ail Contact Service types. VITA small 5::- notify 
Eu pplier. 

As a cmdihun for granting authority to a public body 11a participate in the DSF. each participating 
public body agrees to. albw Suppfiar to raiaasa Cum Fmprbatary Namath lnfionnminn, as 
defined by the Federal Cflmmunimnnns Cnmm'rashn. ratified ta Services pnwitdad under this 
Contact tn VITA. Such CFNI shail be prmldaed by Suppliar tn VITA. far the adminisirafinn of this- 
Conh'act. The DEF Farficipani Dr WTA shall pravlde dmurnentatim uf the DSP Participant‘s 
rabaase uf CPMI infmmafiun unun request. 

The Parties agree and understand that the mspanflfifmr fur mibecfiun uf aJI marge; irmurrad. anti 
the respflnfiflnimy far resqlving ail Prolific: and Service problem a5 wall as adwfiniatratinn Gf a 
DEF order shall be the sale resparmibifiw of Supplier and the DEF Participant 

Should VITA partiaHy ur enfimly make or amarwise suspend any public body‘s parfimpahan in 
the DEF, the suspension urterminatinn of ordering priwiegea wiil be mnsifiemd Effective upon 
written noting tn Suppiber and the affected pumir: body Direct Dining fur Serums may mnfinue 
unleas mhemim mama VITA will give Supplinr sixty [ED] days advance writlan notice cf any 
complain suspension or tanm'nat'nn 9f USP participation During this period. WA and Suppfiw 
will take appmpriaie aminn to Hanafer ordering and billing hnct'lons back tn VITA 

Should ‘UITA at any time cancel 111a DEF. with respect m this Bantam. in whale or in part VITA 
W111 pmvfie Supplier sixty {EDI days advance wnflten nufifla af such cancellatiun. and VITA and 
Suppiiar will take apprapr‘sate-acfion In transfer ordering andrur bi‘riing functions hack m VITA 

D. Timmunicaflnne Work Olden 
VITA shall have the exclusive aufi'lmity tn urder all Sewinas. Tu mdgr Sewm WA will issue a 

mitten T‘MZ) to the Supplier fur any swviuefs} pmuidad pursuanttu this Contact A valid TWO 
Ehmld: 

1}. Reference tms Cornm number. Verification that the TWO is technically meat; 

I1]. Be signed by an ordering officer authorized tn mmmmually bind the Cummnmalm. and 

Iii}. Identify the Service(s} tn he acquirad. the price fur each Service {In amurdanoa with this 

contract. includ‘mg Exhimh}. ma required mmmmnl date foreanh Serum. and. as 
appfimhle. ma Lucatinnis} where each Service i5 la he performed. 

1n no event shail a Tm imluda a requaa’t fur any service nut idantifiad In this Canaan. 
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Upun receipt uf a written TWO. the Suppltar snail process such TWO and remrn a service urdar 
containing the foibwhg Enformat'mn In m: more than Mu [2} busmess days 9r umer fimaframa as 
pruvified in Ethit B: 

iv]. Verification thai the TWO ”+5 technicafly correct; 

v]. Date Seminar» will commence; 

uh]. Verificamn ofthe charge {or each item {Service} to be provided: and 

vii]. Omar applicable aflminislrafive infurmafion necessary ta dementia Services requested un 
the Tm. 

WTA’E 5mm 1WD template Is prmrlded a5 Exhih'n E: to li'lis Guam: 
. Drdafinrg amends} 
WTA will designate tn writing any Drdafing Officem 1mm the authnrity tn issue orders fur the 
Sarina. The Cumunwealth will make payment uniy pursuant {a a wand order exawted by an 
Drawing Officer The auitmrized Ordering Dfiimrs fur this Cnniract are listed In Exhibit E tn this 

Euntract, which may change fmrn time ta time. 

. Purchase Price and Price Protection 
Exhin‘g A, ”Pricing“, sets Farm afl fees and the applicaflle dfimunts fur the Emma's. pmv'uded 
pursuant to mis Contact ETTA. nor any Puhlbcflody. will nut be required m pay anyaddifimal 
mats in addlihn to or abfiue 11mm cums provided fur in Exhibit A Supplier may submit ta VITA a 

request fur an muease in the fees or a decrease in the dismaunls. Any reques: for a change Ir: the 
fees ur discounts must be acmpaniad by written Mumnbtiun to VITA denmsh‘afing ma 
additional vatue reflected by 111$ increase in fee or decrease in dismuni. WA may. 1n its sole 
discretion. agree In a mdificaflon of tifis Guam m efimtuate an Increase In fees ur decrease in 
dismurrm. 

In me event that a market change emulates a pnoe decrease for me Services during the Term 
0f mia Contract, Supplier shall pass m1 to VITA the resultant pn'ce decrease to VITA. This 

dameaae will ha Effecfiua m1 the date the price decrease is annmnmd to the general public. 

At ali times dunng the Term of this Gunnant Suppliers prices listed in Exhibit A Dummy with §§ 
55-234 arm. of the Codex If Suppiiar falls tn mmpiy wim the aforemfaran-nad Etamte. man VITA 
will have gmmds fur tenmnafinn of the Comm! ur any ante:- issuad hereundarfur breach. ‘u'iTA 
may pumue any remedies availabie at law or in equity with regard to Suppiier‘a faflure tn omnpiy. 

. Regulatory Fm and Dlhar Surcharges 
AH ragulatonr fees and surcharges the Cnmmnnweatth will be nbfigatad ta pay are” as sat fmth in 

Exhibit A “Pricing” attached to fi1i$ Bnnm. The CommnwE-fllm will uni}! b'e obligated tn pay 
muse fees and surcharges as are appliqab-la ta the 53mm ardered. Nu raguatmy chains: will 
he appb‘ned W3. whether as a resuit of a change 1n Supplier's policy or sum umar aiant. 

. Sank}: Offerings Updala 
Supplier may request a contract modificatian tn Imtha Price 0f Contract Smmes [as Shawn in 
Exhin A. 'Pric'rng' :rf the Contract] and make thangas {a me” zip Coda coverage areas at any 
time during the Term of the Guntract. 

Raqueats far rate Increases may ha made during me munfl': uf May. to ha efiecltva July 1 nfany 

year. Such requests mum be accumpanled by jusfificafiun for any increase. Ream far rate 
incream shah be approved subaiy be a1 111E dismiiun of VITA 

Summer may make requeais tn add addifiunal Tachnnlngy and Services tn ma Cunhact at any 
time. Any Submission fur new or addit'nanm services must be amumpanied by downumafiun 
showing me uatue tn VITA ul' the mquasta-d changes. Requests fur additional serum will ha 
miewad solely by VITA and may be implemented by modificafinn lo the contract 50:31}! at the 
discretion of VITA. 

WA remae the right ta request Contact changes and new service nfiafings. mrnugh the 
contract mdificat‘ann process. at any time during the Gamma Term.



1WDICE PRDCEDURES 

A. Invoice Submiafinn 
Supplifl shall pmmpfly remit each imam tn the 'le—tn‘ mamas provided with me order. Suppt'aer 
shall submit immes mt monthly rammng thaw man‘flm In advance and Fur usage—based or 
ofl'ler mbaeflananua charges in arrears. Mu inunioe may inciude any mats atria: man mafia 
identified in the executed order. and the casts be in accordance with Exhibit A ‘anzm'. Tn 
addition. all Bewinespmviéad under this- Gonm must ha billed by the Supplier a! the Canh‘act 
pn'ce. regardleas .afwhich Senncas Recipient is banefifing fmrn the Services. Wirf‘mut Iimrljng me 
mmguing. a'll shipping costs are the Supplier’s responsibility exmpt m the extent 51m charges 
are W in Emit A. n; as noted in the executed order. Supplier's invoices shuuki Identify. at 
a I'l'llfllmum.‘ 

1}. Samimtype and description withchargea identified at me lowest lava! of detail (1.3., phme 
level} 

ii}, Applicable order dam. 

iii}. This Contract number and the appiinable order number 

hr]. Euppiber's Federai Emphyar Idenfificafiun Number [‘FEIH'] 

The Fartias agree that any terms included cm Supplier's invoice shall have no fame 04' effect and 
will in nu way bind WTA or any utha’ Party. 
Invoice and Payment Terms 
Al! payment ubfigaflms under this Convent are suhpct m me availabiFHy of Iegisiafive 
appropriafians at the federal. 513m. ur 1mm level. far this purpose. In the fluent nf nun- 
appmpriatiun of funds, Jrraspacfl‘ua of the 55mm uf funds, Tar the items under 11115 Contact, WA 
may herminahe this Cmtract. in whats urin pan. or any order. in whole or in part. fur those 
services fur which funds have ml bean agpmpriated WNHan nnfim will be pmvided 1n. the 
Suppiier as soon as passibfe after b&gislafl'v‘a mfinn Es mmplated. 

VITA Banach the Supplier tn deliver one mmofidated munmly invoice to each admiring entity. in 
a “fiat" flan furmat that can be electronkally manipulated {e.g Excel. ESE] for all services- 

mfiemd by and hillabie tn UITE Dr fllher aumur'ued ardafing Incatiun pursuant In lh'rs Gnnh’act. 
Files shown nut he submitted In a fnrmat that cannut be manipuratnd {e.g PDF. or any rahlional 
database file}. Suppfiar shall aim déi'wer a hard copy {1f me munmly invoice fur payment 
ranmama. VITA shall nut be ubdigaied tn pay against an {mama that is nut madame or nul 
uerifiabie. All services shall be in the same biiling cycle. and me billing file aha" be delivered 
within B mamas days from the clusa of me trifling cyde 
Supplier is mpunsihie far the accuracy nf its billing infumiatiun. Chargesfm' Services amepted 
more than ninety L90] days priarln receipt of a valid Immune may nut De paid. 

If there are any dispuhed items, VITA shaH pay all undisputed warms and promptly nunfy 
Supptier in wfiting Hf any disputed amnqunl SuppHer shall mereupm review Eta records; and. 1f 
Supplier dues nut comm with VITA. shall provide VITA wfih ducurnentatinn In suppon the shame 
within fifleerl (15} days of nnfificafiun of the dimmed amount I! such charges remain 1n dispute, 

such dispute shall ha readvad 'rn awardame wim {he Dlaputa Resolution 52mm Gfmis Contract 
In the absence of 111E Suppliefs wrtlien evidence idenflfiring the merit of me disputed amounts. 
VITA may nut pay the disputed amounts and may mnsidef the matter taming the specific: 
imtified amounts dosed. 

Disputed Charges 
if. befnare pamnt uf an invm'ae: VITA notifies the Summer in wfiting nrf a disputed charge. VITA 
wilt have the right tn withhqld payment Gftha disputed mum until the dispute i5 settled arfinafly 
resolved. Supptier shall respond in writing tau VITA'E notification of a disputed charge 
afiknwfedgtng Supplier's mint of tha dispute wifl'qin fivfi i5] business flays. Any charges 
disputed by VITA will ha resolved [whemer by credit ur explanation of the charge t:- VITAE 

Emmanm} in VITA: required Funnel within tum {2} bitling cyctes {ED niendar days} fotbowing 
VITA‘s written mfificaflun. In the absence 0f me Supplier's written euiderme Idenfifymg the mant 
nf the disputed amounts, VITA wiil nut be obligated to pay the dispuled amounts» and tray 
consider me matter monoaming mespecifin iciacntified amounts absed VITA will nutpay any 
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disputed amounts that remain unmasked after 12D caEEnUar dafi. If a disputed charge is 
reversed1 Supplier snail reverse all assudafied EUmhargas. reguiamry' charges and taxes. 

Any Suppjber intimated dispute of charges or payments mum ha made tn in wmjng. via aMail u:- 

D. Ovarpaymant 
1f VITA nofifiea the Supplier in wfifing of s disputed charge, any credit(s} issued tn “TA will 
include ail 38mm surchargaa, regulators! charges and taxes, 
Lf VITA has overpaid the Euppflar because 3f a billing amar, the tjma within which VITA "fly'seek 
.cmadits furmemharges [Mcluding mum surcharges. regutatnry charga and taxes} wm be 
govemed b4; applicabia law 

1H. SUPPLIER PERFORMANCE REPORTING 

11. 

Supplierwlil pmwda management repurtmg related tn service performance. Reporting win mnfnnn lo 
the temptata and requirements In Exhihfl F. fluartertjr Peflormnoa R&part. Suppiier shall be 
responsible fur aubmmlng the report every quarter II): W within fifiew days of 
the and af the quarter. The first report i5 due file fifieenm day ofthe fuurfl'l monm finer mnhact 
execution, and will cover the preview threermzmth serum period. lf mare were nu wfigfi far the 
rammng period It annutd be Indicated un the report 

HDMTHL‘I" REPORTING 
Suppfier shall suhmrt m VITA a monthly report containing data on: 
1. Armunt of Realized Salsa; and 

Li. Smafl Businas Procurement and Subcontracting Spend 

This report must be submitted in accordance with the instucl'mns and funher delafled mquiremEfitsl 
and an the templates“ sat forth an the' Supplier Renming' webpaga 1md attha fnflowing URL 

__ . . . Mmmuiar :nmui oranysuncesaurURLia} Suppliefis 
encouraged m raview me site periodical” far updates an Supplier reporting requiramams and 
methods. Suppi'bar’s failure to mmply with a]! reporting payment and other requirements in mis 
section my be deemed by VITA. in fig sale discrefinn. In ha a hmash 0f me Canmfiuppiier shall tn 
submit m VITA the” fullawmg munrhhr ramrts. 
A. Amount of Realm Salas 

Supplier shaii Suhm‘rt m VITA a monthly report uf all Rearmed Sales under this Contract 
In mnneclinn tn the mummy report of Realized Sale; Supplier shali pay tn VITA the fatiumng 
mnthly baa in accordance with instructiona described an me “Supplier Reporting“ webpage. 
lamina at WW The mam rem“ of 
Reflizad Saba must indude mm hes and pamenmgas: 

- IFA: 2% of monthhr mfifis 

B. Sinai! Businen Pmcummarrt and Subcontracting Spend 
Supplier shall amide la VITA a raped df munmty Esubmnh'acfing spend data. This data must 
indude Suppfiar’s tote! spend tn all Sammnh'actars whu pmide Hired perfumnce far ubligatians 
under this Contact. Supplier‘s mummy summing spend data mus: be submlflfld via me SR3 
wabp'aga tucatadat .Hu' 

. 

' 

min I _ 

In addition every six [5} mum following the Effective Date. Suppiiar shall submit m WA a 
“SWaH Subwnuacfing Cartifimfion u! Cmnph‘mce‘ ("ECG“) Denifjring malauppfiar has fulTyr 
mmpiia-d with the Cunhant’s Suppliea' Frocuravrnenl and Subcnnu'admg Piaf: ("Plan"). A copy {If 
Supp-fier's Plan i5 Mhed In this Contact as Exhibit Q. and i5 incarporated by refamnce. The 
556E: must include a mitten Explanation nf any variances cf greater than 2% bEhI-re'en the Phn 
and the agmal submnt‘adm spend by Suppiier. Suppliers SSCC will ha maintained by ViTA m 
the Supplier's procurement fi1e Euppiier must submit the ESCC in the fafluwing address: 
SCMInfafiv'flamirginia‘gw. In the event thaI Supplier fails tn comply with its mntanflally 
animated Plan spend {3r fans ta:- report it: contactuafly obligated Pian spend. VITA may. at its 5:145 
d'matfiun. prohibit or deb? any renewals :H' Extensions cf the Gnntract withhold any final 
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paymems due, or hath. Suppller‘s.failure tn comply wnll be mnstdered in the pmapeciwe award of 
any future mum with Supplier. 

12. CONFIDENTIALITY 

A. Treaunant and Pmmfiun 
Each Party shall: 

'11. hum m Etn'cl cnafid-ence ail Confidential Information of any ather Party; 

ii]. use the Confidential Infnnnatian salary to perform nr tn exercise its rights under unis Cummd; 
and 

iiI]. nut tansfer. dispiay. muey or mhemise disclose ur make available all or any part af me 
um Party‘s Confidential Infnrrnafinn ta any third—parw 

A Services Recipient may, hmver. d‘sdafie the Canfinlential 1nfmmatlcrn as delivered by 
Suppliertu Agenlfi of me Services Recipient mat are bound by nondischowre agmements 1mm 
the Serums Recipient. Each Party shall take the same measures tn protect against the 
fiisclusure ar misuse of ma Confidenfial Infon‘nafian as 1'1 takes to protect its own proprietary nr 
.mnfidanfial Information. but 'In nu event will 5mm measures be lass than reasonabie cam. 

Suppiher agrm mat all informan'an that refates tn the quanmyr. tachninai configuration. WPE. 
dasfinatian. Lucatinn and amount of use of a Service under me Contact ubminad by Suppfiar as a 
result of providing sewice pursuant to this Banned will be consiéemd confidential to VITA. and 
the Wines Recipient and nut to Supplier. 111i5 inciudes all mfemmtmn included m reparts and 
ather dalivarabies prepared by Supplier. 

Exntusinns 
Theterm *Cmrfidenfial lnfmmahan' tines nut Incbuda rnfurmatmn that i5: 

I}. in me public {imam through nu fault of H19 rammng Party or of any {mar persm or entity 
that is almllany mmiw nr otherwuse Dbllgated: 

ii]. nhlainad Independently fmm a lhiM—pamr wlthaut an obligation of Confifienfiaiity 1:: the 
disclufiing Party and Wuthnul breach of this Contact. 

iii}. daveloped independenfiy Dry the receiving Party without refereme ts;- the Confidential 
Infurmafion 13f the other Party; ar 

iv]. required tn be dignified under The Viminla Freeman: of Infannatiun Ac: {§§ m er seq. 
of Ina Coda} u: sirnHar Laws or pursuant to a murt urder. 

Ratum or Distrucfiun 
Upun the tenninatiun ur expiration ur this Contract or upon the eadiner request at the dimming 
Service Recipbent. Sugpiiaf shall. at its own exnense: 

i}. pmn‘sptly return all tangmieflcnfidential a nmtiun Iand ail copies thereof ampt the mmrd 
required by law] ta the disclosing Service Recipient or 

H}. upon written requesifmm the disdusing Samba Hecipientdasfloy the Cunfidanfial 
Infumfitiurn in Supplier‘s“. mm nr mntmi. and provide the disdméng Service Recipient 
Min written uenificatinn af the Emman. 

Additiunally. Supplier shall imedialaly cease EU further L553 0f {he Service Recipient's 

Ccnfidantlal {nfmn'satium whether in tangibie or iniangihle form. 

Authorized Users shall retain and dispose of Suppliar’s Confidential Infamat'mn in accordanae 
with the Gnmmwearm’s records retenijon policies'or. if Service Recipient i5 nut subject ta such 

policies; in accordance with Service Recipient's awn remrds retention policies 

Confidentiality 5mm 
N1 Supptie: Femannel perfon'ning serum pursuaritto this; Canml may ha required to sign a 

mnfidenfiaiity statement ar' nun-diacbuaure agreement Any violation of such statement or 
agreementshall be deemed a breach of this Cormack, 

Fraudnm of Immaflon Act Acknwledganm 
All Supplier documents now ar tater mpfising the Contract may be remand m thew entrrety 
under the Wminia Freedom ufinfmmauun A31 and Supplier agrees mat any confidentiality or 
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simihr alamps nr legends mat are aflamed to any future documents o: information may be 
ignmed ta the extent they claim confidentiality b&ynnd that permitted by ma Virginia Fmednm {If 
inkmnaiinn Act. 

13.!NDEHHIHGATIDH 

A. lndmnnificratiun Genera“! 
Supplier shall defend, indmnnify, and Imid harmiess all Cunmnwwflh Indemnified Parties from 
and againai any ihird—pvarly Claim tr.- fl'ue extant the Claims in any way relate tn. arise nut of. or 
result from: 

I. any negligentacL mgligentomission. or Mientinnal orwilflul cunduct uf Supplier ur any Supplier 

Persunnel, 

ii a breach pf any representafiun. warranty. mnant er uhiigatinn af Supplier contained in this; 
Bantam; 

lit. any dared in the Suppliar-prmided woducfis flr sewing. or 

iv. any actual DI alleged infringement or misappropriation of any third party's lntellacfla! pmpeny 
rights by any oi the Supplier—prmided pmduch or mines. 

B. Mania of Slalrns 
Bummnnwaalth indemnified Parties. Selection and approvat ufmunaal. and approval ufany 
mement. shall be mmpliahed in accordance with 3i! applicable taws. mlea. and regulations. 
Fur ante agencies: the applicabfl lam; hdude §§ 2.2—51D and 22-514 ufthe Code. 

G. Duly tn Rem or Raimhurse 
In the Euani 5f a Bla‘rm pummnt tn any actual m alieged Infringement or misappmprimiun of any 
third party’s intefiaduai property rights by any {:me SuppliH-pmuided woducts or 52mm. nr 
Suppliers parfnnnanae. Supplier shall. at Hz. expense and option. either {a} procure me r'ngl'rt m 
mnfinue use uf such inkinging products or services. or any mmwnfim; thereof: or {b} mplaoa Dr 
modify the infringing pmducts or services. or any campanents mereaf. wim ncn-Infnnglng 
products m services satisiactury tn VITA. 
In the event that an Authorized User mnnntuse ma affected fleliverahle, ProducL Licensed 
Servings, ur Serums, indudrng any Components. men Supplier shall reimburse such Auflwized 
Userfnr iha reasonable costs incurred by such Auther’zed User in obtaining an aflamafive 
product or mice. 

D. Supplier Disputa oi Dhllgaflun ha Indamnily 
ll a Claim Is commm‘mi against 3n»; Commonweam Indemnified Parfiea by a third party afiaging 
an Infringement of the third party's intallaciual pru-perty rhghm and Supplier Ear the opininn mat 
the aiiagatms in the murd—pany C&aim. 1n whole or in part. are nut covered by ma undamn'rficathm 
pmwa'run In mis Guam then In the event mat Supptier d’mputes any of is ohfigafiuns Ix} defend 
Dr indemnify any GnnmnweaFm Indemnified Party. then Suppiiar snail immediately notify VITA 
and the affected Aumnrized User(sj in wfifing and shall, nonetheless. takeaii raafianabla steps tn 
protect [ha righfs. remedies. and intergats crf the Cammnnwaalfi'l Indemnified Parties in the 

dafansa nf H13 Ciaim. includ'mg m secure a continuance tn permit VITA and ma affected 
Auflmrized Usefis} to appear and defend their internsm in moperaflun with Supplier a5 ts 

appropriate. including any lufladifliunal defensea ?ITA or the affected Authorized USER'S} ma! 
ham. 

14. UAEILIT‘I" 

A. Supplier Liability 
Except hr fiabiiily arising from any combination cf: 

i'. any Imantimal Dr willful misconduct fraud, arr mddessneas of Supplier or any Supplier 
Personnad; nr 

'H. any am ur mnissiun of Suppiiar or any Supplier PersanneJ mat results in Ciaims far bodihr 
injury. including deafi‘u. and damage :u real pruned? m tangible mm resuflfmg [mm the 
negligeme of a Suppfler m any Suppiier Personnel, 
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Suppller's Indemnification obligations and liability shall nu: aimed. in aggregate. Moe the value 
of the Contract. This iimimfiun will apply an a periincident basis. ii being understand that mumple 
mam stemming from the 5am root cause commute a single Incident 

B. l eltatlon of t hility 
Supplier will be liable for damagea caused by its amplnyees. agents. EH‘ subconn'antnrs. Emem 
far liability ansmg out of a Party‘a negiigence arr willfui miscondud. nedfimr Party will be liable tn 
the mime: Party fur any indirect. mcld-m'ltai. mnsequerrliai, ur punitive damages. including {withuut 

Iirrfitalion} i055 at pmfiL Income, or savmgs. even 'rf advised u! the possflaility of these damages. 

15. SECURITY GOHFLIANGE 

1E. 

1T. 

1E. 

Supplier shall mply wim ail pmismns of the then-current £0111an sacrum procedures 
published by VITA and which ma? be hum! atW 
gmgtamflmy. m any macaw URLts]. as are pertineni to Supplier's operation FurtheL 
Sumter shall comply wfl‘h ail pmwsmns of the relevant Suhacribar' s man-cun'ant mm prunedurafi 
as are pamnant tn Supplier‘s operatiun and that have bean provided h: Suppfier by Ihe Subfimher. 
Suppiier shall also comm! with allapplicable federal, stain. and local Laws and refiukatirms. Any 
unauthorized reieas-e of pmprietary ur PErauna! infm'matbn by the Suppi'ber {H‘ any emphyee, agent 'or 

subconfl'actnrnf Suppiiar shaII mnsfitutea bmach of its obligations under this Seaman and the 
Cnntrad. 

Any unamhortzed release nfany Confidential lnfionnatmnl ur Gunmmweaflh proprietary or pamnal 
Informat'mn. by the Euppfler or Summer Personnel cunsfimtes a bneach of Suppliers obligation under 
file Emhact Supplier shall notify VITA anfi any affected Amharized User within 24 hours of discovery 
af, nrwhan Supplier shnufd have discovemd. any breach af'unencrypted' and 'unre-dacted" personal 
infamlatian as muse terms are (Mined in Cnde § W and other mnfidanh'al or persona] 
icsentlfinng infunnatinn provided Io the Buppéier by WTA or an Amnrized User. Tn ma extant 
penm‘lted by law Eupptiar shall pmvida KHTA and any 3mm! Authorized User the upfibmmiljr tn 
participate in ih'a immhfiafiun nf {ha breach and t9 exercise mnlml (war repurljng the unauflmr'zefi 
'dificluwre. 

SuppHer shall angure parfu‘rnanca cf an audit of Supplier’s environmmt a1; Laast annuaily to prmride 
aswrance nf‘Cnnh'nls Relevant ta'SBcurin. Availabti'rty. Pmflefising Integrity. Ennfidentiality nr 
Pfivacy“ in accordance with the Ihen~current amndards set fmth by the American institute u: CPAs. 

BANKRUPTCY 
If Suppfiar bamnm insnlvent taken'any map Leading lo its oessan‘on as a gning mumm, fatis lo pay 
IE debts as they bemm due: fir seams business operafinns mnfinuuugly fur hngar than 15 
buslnfis days. than VETA may immediately terminaie this Contact ur any ardar issued pursuant to 
this mum an nafloe tn Suppiiar unless Supplier immediataiy gives VITA adequate assurance cf the 
future performance of this Confirm}: Dr the applicable nrder. H bankruptcy proceedings are 

mmnced with respect tn Supplier. and iHhis Gohirac't has mlomamrisse temfinmed. then VITA 
may suspend 3|! further perfiurrnanne of thfs Contact until Supplia-r 355mm this Canimct and 
prmrides adequate assurance uf pedurmance thereuf ar rejects this Gonna: pummnl la Sectim 355 
nf the Bankruptcy Code nr 'any similar ur manor provision. il being 39mm by fi'le VITA and 
Supplier mat this isan manta” mntrac-L Any suspensiun uffurther perfumanoe by WTA pending 
suppiber's' assumption or rejecfian wiil nut be a breath nf this Comm, and wlil not afiect VITA'E nghl 
1p pursue or enforce any u’f {E fights under this Contact at utherwise, 

lHPDRTIEXPDRT 
Supplier aha” Gamma! with all daia expuri lama and reguiafluns, tn additiun. VITA policy requires that 

any dais deemed “rastficled' ur Fsensit'we' by either fefiaral oz sate authorities, may only be 
coitednd. develnpad. anatyzed. or mherwise used ur ubflinad by persons or enfififi wudcing within 
the hnundarias nl' the United Siam. 

GENERAL PROVISIONS 

A. Heialinnship Bauma- VITA, Sande“ Recipiant: ind Supplier 
Supplier has no authufity to mntracL hind m commit VITA 5r any Services Recipient m-any 
agreement of any kind; or to assume any “abilities nf any natum in the name afar an behalf of 
VITA m any Serums Raciplent. Under nu drmrnsiancefi wikl Supplieqr. or any of its Supgh'er 
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Personnei, maid itself out as Dr be considered an agent m an employee at VITA ur any Services 
Reciplem. and neither VITA nor any Services Recipient will have any duty to pmwde or maintain 
any insurance 0r other ernpinyree benefits cm behaif of Supptiar or its Supplier Femonnel. 
Supplier mpreaents and warrants that It 1's an independent mnlractor for purposes of federai. 
smte and local empiuryment taxes and agrees that naéthar VITA nor any Services Recipient E 
reepurm'rhle tn Dallas: or wimhotd any federal, flats gr Incal employment taxes. Including. but nut 
Ilmited m. income tax withholding and sanial security nunmbufiurrs, fur Suppfier. Supplier shail 

pay urvfimhokl any and all taxes. interest nr penaifies (including. but nut Hunted tn. any federal. 

mam ur Incat uflfl'lholding Gr emphymant taxes, and any penalties retaied m hearth lire or 
employee benefits Eam} that are imposed. assassad Dr levied as a resufl cf thlsflnmract or 
Serum performed pursuant to this Contract. Suppiber shall reimburse WTA or any Authorized 
Una: in the evantthat any such taxes, interest m penaltbes are assessed gainst andpaid bar 
WA ur any Services Recipient. 
Licmlng Within the Cnmmnnweaflh 
Any and all licenses granted or provided pursuant tn this Contact. whether tn:- Svstem Eoftwam. 
COTS, u: any nrthar Eofiware will be held by: 

I'}. me Gammaaffl't. if the Services Recipient '35 an agencry as defmad by Bode § 2.2-2fil36 or 
a Fegislafl've. judicial and independent agency of the Cmonwealth, hoard, mmn‘dasian. nr 
other quaiérpuilfical enfity afthe Cnmmnnwealm of Wrginia ur aflmr bady referenmd In Title 
2.2 of the Coda; 

i1]. ma applicabie public body. if the Services Recipient is a lucaiiiy. municipality. school. school 

system mflaga univarsfly lacai board Lunar mmmissinn ur local quaai—puflfical entity ur 

Hi}. ma app1|cabla piwate Imam oi higher educamn II' the Aumarized User' m a pmrate 
mstltufiun of higher education lifiied 3t WW 

Licenses and Permfi
_ 

Supplier shall be responsima forobtaining a1} fighisflf—way. licenses. andfur permits required'tnr 
applicahia l eies in order lo perform infillfififln Services at the locatinnis} sped'fied on any 
order issued pursuant In lhifi Cm: 
lnomporated Mal v alslnns 
In addition t0 me terms mndihnns and obligations of this (:me Supplier agrees to me VITA 
"Mammary Curmact Terms" which mnm‘st of tha wTA. 

u ‘Cnm Cunfiactua! Tam”: 
n 'Required EVA Terms and Cmdit'mfis" as fiat farm En Coda § m and 
- “Mandamry Intanal Revenue Samoa {IRS} Publication 1fl?5 {required fur FI'I flats onlyl' 

Each of these Mandalay Gamma Terms are set forth at me fullnwmg URL and inmrporated into 
this Contract b9 referem WW [9W 
Supplier agrees that nonwnpiim mm the ahwe—raferenmd Mandatory Contact Terma and 
IRS Publication 1flT5 may be deemed, salary 'hy' WA. as a mammal breach uf the applicabia 
Mar qr 50W or uf the Contract. Supp-fiar ks responslbte fior verifying the mm and Currant 
versiun of this IRS puhIi-tmn and related saieguarding harms language and acknwfiedges that 
any Authorzed User Issuing the m u-r 50W wilE be held harmless. 
The terms and mndifions set forth in documents pasted a1 the URL abwe. and any megam- 
URLIE}. are subiect tn change pursuant t1: action by the laglfilalure 0f the. Cummkm. change 
1n VITA policy. adoptlun of Miami aw. businam requirements. Dr mange ta IRS Publimfiun 
1W5. If a change i5 made ta any uf me Mandatory Contract Term ducmmnts. a new effective 
date will be muted in the appltahie dmumam Elie. Supplier is advised to check the URLs. or lheur 
wmasm. perindkmily 
Camplianca with the Fedeml Luhhying Act 
Suppiier shaii nut. in mnnacfiun with Hus Gmh'act. Engage n1 any activity prohibflad by 31 USE. 
1352 Emma: “Limflaflm an use nfappmpnated funds to influence certain Federal Contracting 
and financial tranaaciiuns") 0r by the regulafions mued fmrn time tn time thereunderimgalher. 
the "Lahbvying Am“), and shall pmmptly perform all Dmigafiurts mandated by the Labhying An! in 
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mnnecticsn with this Cfinm including. without limitatmn, obtaining and delwenng to the 
Commonwealth all necessary certifications and diaclasums. 

Supplier i5 hereby admefi that a significant percentage ul the funds used to pay Suppliers 
invoices under 1111's Contract tray be fiedemi funds. Under m crrcumstances shaH any mfi'tun of 
this Gonm ha mnstmed a5 requiring ur requesting the Sugpiher tn Influence nr attempt tn 
influence any person idanfified in 31 USE 1352(a}[1} 1n any matter. 

Supp’rler'a signad cerfificaflnn uf mmplianoe wrfl'! the foregoing i5 incorporated as Exhibit D 
Embed tn this Canaan: a'nd Inmmmatad Dy referance. 

Efl'flcs ln Public Bantam"; 
By signing this Contact. Supplier warrants that its assent m mis-Cnnm is made wimout 
mliusiun nr fraud. and that Suppthf has nut ufiered or received any kickbacks Gr mducements 

from anypthef bidder. supplier. manufactumrur subcunh’actor {n connection wilt Its proposal or 

the [arms nfthis Contract. Further, Suppfier wanams that it has mtconfened any pamnt ban. 
subscription. advance. dammit {1f money. services tar anyflflng 0f more than nmn'mal vaiue, 

present or premised an any puhtic empiuree having nflicia‘r responsibility forthis prmuramant 

tansactiun. unle55 aunsiderafian nf substantiaihr equal nr greater value was amhangad. In 
add'm‘nn. Supplier warranis that It shall notify VITA if it W135 aware {1f a mama mnfilct {1f 
interns! in the iuture. 

Gavaming Law 
This 6mm shall be-gpvemad by and mnstrued in accordancewfih me fauna nf the- 
Cnmrmnweaith af Virginia withwt regard tn that body of law nuntmfl'mg chance fl! law. Any and 

all Ittigatim shat be brought 1n the cimitmurts uHhe Commonweaim of Virginia. The Engiish 
language version of ibis Contrad wmfls Maseru Interweting 111:5 Contract. The United Nafims 
Convention on Contacts Eartha International Saba of Gouda and ail other laws and international 

imaties ur cummns mating to the sale uf goods are may disclaim. UCITA shat} appay 
tn thia Canm cunt? tn the extent required by coda § fijflt‘lg 
Dispute Resolution 
In Wanna with Coda § 2.2333 t h claims. whaflier far monay ur ulnar reliet must 
be whmnted in writing ta the public body from whmn ma relief is saught nu later than EB calendar 
daya-afierfinal payment; however. m‘flEn nnflce of the Suppfieffi intention tn fife such claim must 

be given tn such nubile body at the time of the occunflnue nr beginning of me wait upon which 
the claim Is based. Pendency uf daims w'ttl nut delay payment crf amaums agreed due 'tn the final 
paynmnt The ratevani publlc body shall render a final decision in writing within 33 calendar days 

aflar ita receipt af the Suppi'uars written cfaim. 

The Supplier ma? nut inmke any available administrative procetium under the Cede nor instflula 
kegai actinn pr'm-r to receipt of the decishn a! the relevant public body an the claim. unm that 
public: body fails ta renfia‘r its decision within 3E) calendar days. The flac'tsiun of the reiEvani 

fiuhlic bad}; will be final and mnclusiue unheas the Supplier. within six {E} months of me dam of 
the final mun an file claim. invokes appropriate acfiqn under n ga § w ur the 
administrative procedure auflmn‘zed by Code § M. 
Upzm request frnm the gubt'u: body from whom fha relief i5 5:31am Supplier w1'11 be submit any 
and all auntmctuai disputes arising mam this Bunh‘act tn the publicbndr's alternative dispute mm {'ADR'} pmmduras. if any. Suppiiar may invoke such public body's AER wmadures, 
'rfany, atany time and concurrarrfly w'nh any other statumryr remedim prescribed by ih-e Coda. 

In the even! cf any breach by a public budy er a privaie instimfiun. Euppiier’s remedies will be 

limited m claims fur damages and Interes: allowable under me Sade and: 4f amiable and 
warranred. aquitabta relief. All such ciaims in he processed pursuantto this Secfiun. In nu Event 

will Summers remedies include ma right tn terminate any license nr supper: mites hereunder 

Amignmem 
T1113 Cantata i5 binding updn and will Inura tn the benefit uf the permitted sumssurs; and 

assigns nf VITA and Supplim. Suppiier may nut assign: suhmntact. deiegaxe u: mama 
mnvey ms Contract ur any nf it5 rights and uhHgatiuns under this Gonna. :u any entity wifi'mut 
the prim written 5mm uf VITA. and any aflamptzd assignment w subcontracting without 
musent will be mid. WA may assign this Contract tn any entity. 3n lung as the asaignea agrees 
In writing to ha buund by the all the terms and Euflflmnsufmis Contract. 
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If any law limits the right uf VITA ur Supplier to prohibit assignment or nnnmmsensm1 
assignmnts. the efianiWe date cf the assignment win be 30 calendar days afiar ma Supplim 
gives V1TA prompt wn‘ttan notice of the assignment. signed by aufi'luraad representatives 13f bum 
ma Supplier and me assignae. An? Payments made prior ta receipt n! such nutil'nafinn will nut be 
covered by this afisignmenL 

Savamililr 
Invalidity of any term nfthis ContracL in whale arm part. win mt afieflthe vatid'rty ufany other 
term. VITA am: Suppfiar furlher agree that in the event such provision i5 an easenflm part uf 11115 

Canaan. may shall immdéately begin negufiafians fur a sum rapiaoermnt provision. 
Sunriw! 
Any prmisiuna crf this Contract regardingfiaflware License. Rights Tu Work Product warranty, 

Escrow, Currfidantiafity. Conteni Privacy and Security. Liability, Indemnification. Transition uf 

Sewmes. Ina right tn purchase Maintenance Services. am the General Provisions survive the 
expiramn n: larminalian :rf this {DunhacL 

Farcd hhieure 
Nu Party wiil be respunsihle fur the dehy ur failure in meal fir. obligationa under this Contact if 
the daiay nr failure axing {mm causes beyond the reasonable control and wtflmut the [amt or 
negfiganoe of the obligated Party If any perfum'Ianae. date under mis'C-tmh'ant is postponed or 

extended pursuant tn this Eacfinn fm' longer than 3t) calandardays. WA. by written natice given 
during me postponementur extension. may terminate Suppliers right tn render further 
performance after the effecflve data of termmatton wiflmut liability fur that termmatinm and m 
addifiun an Autlmrizad User may teammate any under or SSW afieched by such postpanamantm 
delay. 

ND Waiver 
My failure m enforce my terms 3f Ihis Contract win nut consume a waiver. 
Media's 
The ranmdias sat forth in this Contact are intended tn be cumulative. In addition in any specific 

remedy, VITA, aii Cammnnweai‘th public hodiea and all other Sendms Recipients reserve any 
and all other remedies that may he available at law nr in equity. 

Right ta Audit 
VITA reserves ma right tn audit mm Supplier mmrdfi that relate ta the SEwicas remand or the 
armunts due Supplier far Such Services Linda: thEa Contract VITAE right ta am: i Iirn'rted a5 

him: 
1']. Three [31 years from Samba perfnnnanna data; 

ii]. AtVITA’s expense; 

iii]. Mu more than unae every 12 month pen'od: 

iv}. Perfumed at Suppiiers premises, dun‘ng normal hua'mass hours at mutually agreed upon 

timas: and 

v}. Excludes amasstn Supplier m5! mfarrngtim. 

The Supplier mll nut have ma right ta audit. m“ require to have auditad. VITA or any pubhr; body. 

Taxes 
The Cummmweaim is exempi fmm Federal excise and all State and Luca! bras 3nd any such 
taxes may nut be inclufied in Cnrrh‘act prices. Tax certificates ufaxampfiiun. Form 3T4? can be 
nbained frarn Authorized Users upon request. Detiven'ea against this Contract shall be free of 

Federal excise and transportafinn taxes. The Gmnmmealm's excise tax emrmuun registrafiun 
number is 54-?3-CIUTEK The-Gumrnunwealm Is aisc exempt from paying E311 charges. 

Currency 
AH prices. mats. or m in this Bantam and ail exhibits. sci‘teduies. orders. cur SGWE will be in 
United Slates dollars. 

Advertising and Use u! Pranriatary Hark: 
Nu Party may use the name 5f the other Party nr refer Io tha ulnar Party. direct? or Indinecthg. in 
any press release nrfarmal adverfisementwimum mcaiuing pnurwritten consent urine ulnar 
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Party. In no event may any Party use a pmpn'atary mark uf the Omar Party without receiving the 
pn'ur writbefi Consent of me other Party 

Hunt Favored Customer 
Suppfler wmants mat the prices under this Agreement are aqua! to o: less than pram nfiered by 
Suppt'raar‘ ta other gummment custwnartsn, in the Camnwealth of Virginia. contracting fur 
shuilar mutant Hulumes and service afien'ngs. under cmpmable terms and conditions The 
Supplier agrefls Ia make any new and raiated 53mm aua‘flable far inclusion in [his contract at the 
same time I: is affered .ta miner Virginia gavernrnantal agencies or entities eligibia tn purchaaa 
from mis mnuact by the Code al'Vlrginia as defined in Sectiun 1 [Purpose and Scope}. Dfiefing 
lower 1:31:25 fur mntract Services. tn an Emily eligibie ta purchase from the VITA contract 
wnfifihrtes a contract price dmse and the Summer anal! immediately notify VITA of the now 
mar mutant price. 
Hnfines 
Any nntice required Dr pennitmd ta be given under this flanked must be In writing and will be 
deemed to have been sufficianflyr given if delivered in persnn. m if deposited 'tn the U5. mails, 
postage prepaid. fur maii'rng by registered, uarfifiad maH. or overnight courier service addressed 

tn: 

i]. Tu ‘Iul'rTA and tn Suppl'ier. 'If Suppiie; is inmrparaied in the .Eamnmnwealm {If Wrg'rnia. to the 
addressea shown beinw 

ii}. Tn supplier, if Supplier is incorporated outside the Cummrmreafm of Wrgin'ta, tn the 
Registefed Agent regisiarad wim the Virginh SHE Gammafinn flammlssian 

Pursuant to Title 13.1 of the Coda. VITA or Supplier may change 'rts 3:1de hr naflca purposes 
by gluing the ulnar Party name uf such change in amnrdame with thus Salmon. 

Mmmfitafiue contra: rem, findifmatiuns nr nun—da'rrn relatad mum are excluded from 
the ahcwa requirement Such wn'tten anwaremwted Dormant admlntshmmn animus may he 
processad by the assigned WA and Supphai palms of mntact for this Contract and may be 
given in pagan, ma 1.1.3. mail. courier service or electronically 

Sgfigllar Aflmsa fur Nance: UiTg Address for Molina: 

IF AC”? '5 EMF: h “final Virginia Infurmafiun Technolugies Agency 

31%} {m:nwrfimno $300.4 11?51 Maadmllae Lane 

5M Q mu Cg, p;‘g.+rmn m alga“? Chasm. w. 23336 
Attention: fllgb EJELH Efiid-(n'l' Attenfifln: Gontrad AdministratorfSCM] 

Guntrani Administration and Account Hanagument 
Supplier agrees that at all times dunng the Term 9f this Gmtract an account axesutive, at 
Suppflefs senior management bevel. will he assigned and available tr} VITA Suppiier reserves 

me rigrrl tn mange such account exewfive upun reasonable manna written notice ta VITA 

Captions 
The capfiflns uf 53-51mm and Sumerians are far convenience and in no way define; limit. Dr 
enlarge fine scape uf this Cunhmt or any of its seclkms. 

Entire Guntmm 
The fnllowing mm. inchding a“ aubparfi thareofi acre aflached m this Contract and are 
mafia a part of this Contract far all purposes: 

1}. Exhlbit 5 Prflng 

in. E_xh_ib_i1§ Service Requirements 

iii}. Ewhih'n g Teiemn‘smunicafinns Work Under {TWO} Example 

iv]. ghifi; D Certificaflnn Regarding Lobbying 

v]. Exhibit E Fndiwduats Authm‘izad tn Order Services WTTA Ordering fll‘finers] 

vi}. Exhibit E Quarterly Peflurmance Report 

vii}. Exhibit G Suppiiar Fmraman: and Subcontracting Plan 
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Th'ss Contract. all Its Exhibits, and any prior nun-d'rsdnsure agreement constitute the entlre 

agreement between VITA and Supplier. and supersede any and an previous repmsentatmns. 
unfiersmndinga discussions or agreements between VITA and Supplier as to the suhjem matter 

hereof. Any and all terms and conditions mntarned Ln. mated intu. referenced by m 
provided with the 5upp1'eer's bid shall be damned imam. The pmmsmns of the Virginla 
Department of Generai Servicaa. Division of Purchases and Supply Vendors Manual d0 not 

apply to 111E Contract fir any order nr TWO issued hereunder This Contract may oniy be amended 
by an Instumenl in wfifing-signad by VITA and Supplier. 

Drdnr of Precedence 
In the event uf a mnfifl the bltowing umer of precedence shall apply: 111m Contact documnt. 
any signed Contract Modifimfims. Exhibit E Exhihi! A then any specificorder. In the event of a 

mfifiict ur inmnmstenq between ma negotiated terms of fl1i5 Contract and any pmwsmn 
m:nrnoralad by reference int: the Guntract [e.g., a sectiun ofa Service Requirements]. the 

negotiated termauf this Contract will take precedence Fur purposes 0f this sentmn, a “muffin? 

$1553.15 with respect tn a subject that has. bean cummhansively addresm in me Contract when 
supplemeniary terms contained Jn a provision incorporatad by reference wmld alterthe nghts 
ami Dhligaflons a1 the ?arttas set forth in the Contract 

Baunmrparta and Electronic Signatures 
This Contrast my be executed in muttiple counterparts. each uf which. when ambied to 
include an angina] signature few each Party to misGanh‘acL win mnsfllute a mmplete and fully 
executed original. All funy executad originai muntnrparts will mfletztivery mnsfitmfi a single 
agreement. Signatures transmitted by fax uretectranic mail {in panama data fnrrnat {“PDF‘]] are 
also permitted as binding signatures 1n tnls Contract. 

Oppnflufiity'tn Rwiaw
. 

VITA and Suppflar each acknuudedge that it has had ma opportunity ta review this Contact anti 
to chain appropnabe ma! reviflw if it m chase. 

{SIGNATURE PAGES} To FGLLowl 

Page 1Q



Segr'ued by the undarségnad autimfizéd reamse’ntanva-as nf “Vim am! Supptm afid effective as of me 
Effactwa Baie- se: form m me preambie cf this Canines: abave 

Sundae!» WTA, on banaif sf the 
CDMMQNWEALTH QF VIRGINIA 

8y: Anyx ay- W fl” ,. 

{Signatumz 

{1‘ h 

., 

L‘ 

{Ssgnature} 

Name: '50“ 5 §- Nama Nelson P. Moe 

{Prim} . 
{Pfint} 

‘leie ?{3 5% a e MU" T1339; Chief Information Officer 

Daze. l I I 3 (Lo 1 a Date 02/18/2020 
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