WESTERN STATES CONTRACTING ALLIANCE
PARTICIPATING ADDENDUM
FOR DATA COMMUNICATIONS EQUIPMENT
BETWEEN
THE STATE OF WASHINGTON, DEPARTMENT OF INFORMATION SERVICES
AND
Juniper Networks (US), Inc.

P L .
This. Participating Addendum (“PA”) is entered into between the State of Washington, Department of Information
Services (“DIS” or “State”) and Juniper Networks (US), Inc. (“Contractor” or “Juniper”), under the Western States
Contracing Alliance (“WSCA”) Master Price Agreement Number AR-229 (“Master Agreement”) for data
communications)'équipment and associated maintenancé and training. The State is a member of WSCA (a
“Participating State”) and, upon Juniper’s acceptance and execution of this PA, will become a Participating Entity
(as defined in Attachment 1 to this PA) under the Master Agreement.

The undersigned hereby represent, acknowledge, and agree as follows:

1. Scope: This PA is entered into for the purpose of making the data communications equipment and
associated maintenance and training available under the Master Agreement available to Washington State
Purchasers. Services provided hereunder shall be limited to Purchased Services (as defined in Attachment 1 to this
PA). All other types of services are expressly excluded from the scope of this PA.

2. Changes to the Master Agreement specific to the State of Washington are specified in the Attachment(s) to
this PA, incorporated herein by this reference. In the event of any inconsistency between this PA and the Master
Agreement, the inconsistency shall be resolved by giving precedence to the terms and conditions of this PA for all
Orders (as defined in Attachment 1) placed under it.

3. Primary Contact/ Legal Notices:

3.1. Any notice or demand or other communication required or permitted to be given under this PA or
applicable law shall be effective only if it is in writing and signed by the applicable party, properly
addressed, and either delivered in person, or by a recognized courier service, or deposited with the
United States Postal Service as first-class mail, postage prepaid certified mail, return receipt
requested, or via facsimile, to the parties at the addresses and fax number provided in this section.
For purposes of complying with any provision in this PA or applicable law that requires a “writing,”
such communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or “written” to an extent no less than if it were in paper form.

3.2. Notices shall be effective upon receipt or five (5) Business Days after mailing, whichever is earlier.
The notice address as provided herein may be changed by written notice given as provided above.

3.3. In the event that a subpoena or other legal process commenced by a third party in any way concerning
-the Services provided pursuant to this PA is served upon Juniper Networks (US), Inc. or Participating
Entity, such party agrees to notify the other party in the most expeditious fashion possible following
receipt of such subpoena or other legal process. Juniper Networks (US), Inc. and Participating Entity
further agree to cooperate with the other party in any lawful effort by the other party to contest the
legal validity of such subpoena or other legal process commenced by a third party.

3.4. For Participating Entity:

State of Washington Department of Information Services
Attn: Master Contract Administrator

Mailing Address: Street Address:
PO Box 42445 1110 Jefferson Street SE
Olympia, WA 98504 Olympia, WA 98504

Phone: (360) 902-3551
Fax: (360) 586-1414

| E-mail: mcadmin@dis.wa.gov

State of Washington 1 Participating Addendum AR-229
Department of Information Services Juniper Networks (US), Inc.



35. For Juniper Networks (US), Inc.:

Juniper Networks (US), Inc.

Attn: Manager, Michaela Mezo

Mailing Address:

1194 North Mathilda Avenue
i.s | Sunnyvale, CA 94089

Phone: (801) 942-0247

K “Fax: Email: mmezo@juniper.net
4, This PA together with its Attachment 1 hereto and together with the Master Agreement and its Attachments

A, B-1, B-2 and C, (administered by the State of Utah), sets forth the entire agreement between the parties with
respect to the subject matter hereof and supersedes all previous communications, representations or agreements,
whether oral or written, with respect to the subject matter hereof. Additionally, the Utah State Procurement Code
and Procurement Rules referenced in Section 6b of the Cover Page (State of Utah Contract Signature Page) of the
Master Agreement are expressly excluded. Terms and conditions inconsistent with, contrary to, or in addition to the
terms and conditions of this PA and the Master Agreement shall not be added to or incorporated into this PA or the
Master Agreement, by any subsequent purchase order or otherwise, and any such attempts to add or incorporate such
terms and conditions are hereby rejected. The terms and conditions of this PA shall prevail and govern over any and
all such inconsistent or additional terms. All Orders (as defined in Attachment 1) issued by Purchasers (as defined
in Attachment 1) within the jurisdiction of this PA shall include the terms of this PA and reference the PA Number
AR-229.

IN WITNESS WHEREOF, the parties have executed this PA as of the date of execution by both parties below.
Approved Approved

State of Washington Juniper Networks (US), Inc.
Department of Information Services

Dbt N o = —< ™

Sz’gnang'e ( Signauive

Roland Rivera Haywood Talcove

Print or Type Name Print or Type Name

TSD Assistant Director 1 } 78 , . Vice President November 19, 2007
Title Date Title Date
Approved as to Form Contractor Information

State of Washington Contractor’s UBI Number:

Office of the Attorney General

Minority or Woman Owned Business Enterprise

Signature
Suzanne Shaw Yes NoX

Print or Type Name (Certification Number)
Senior Counsel, AGO

Title Date
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ATTACHMENT 1
WESTERN STATES CONTRACTING ALLIANCE
PARTICIPATING ADDENDUM
FOR
DATA COMMUNICATIONS PRODUCT
BETWEEN
THE STATE OF WASHINGTON, DEPARTMENT OF INFORMATION SERVICES
P AND :
Ao T Juniper Networks (US), Inc.

Ve

1. DEFINITIONS.

“Acceptance Date” shall mean: (i) for Contractor-installed Products or Products undergoing formal acceptance
testing, the date of Purchaser’s written notification to Contractor of acceptance of the Products; (ii) for other
Products, the tenth (10“‘) Business Day after the date of delivery.

“Confidential Information” shall mean information that is exempt from disclosure to the public or other
unauthorized persons under either chapter 42.56 RCW or other state or federal statutes. Confidential Information
includes, but is not limited to, names, addresses, Social Security numbers, e-mail addresses, telephone numbers,
financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records,
Purchaser source code, Purchaser network configuration information, or other information which is marked
confidential at the time of disclosure.

“Contractor” shall mean Juniper Networks (US), Inc., its employees and agents. It shall also include any
Subcontractor retained by Contractor as permitted under the terms of this PA.

“Customer” shall mean the same as Purchaser.
“DIS” shall mean the State of Washington, Department of Information Services.

“Effective Date” shall mean the first date this PA is in full force and effect. It may be a specific date agreed to by
the parties; or, if not so specified, the date of the last signature of a party to this PA.

“QOrder Document”/“Order” shall mean any official State document and attachments thereto specifying Products
and Services to be purchased or licensed from Contractor under this PA. Each Order shall specify on its face the
types and quantities of Products and/or Services to be furnished by Contractor pursuant to the Order, the delivery
date(s), and the installation site(s).

“Participating Addendum” or “PA” shall mean this agreement between the Contractor and the State of
Washington, a Participating State, that clarifies the operation of the Master Agreement and may add other state-
specific language or other requirements.

“Participating Entity” shall mean a member of WSCA who has indicated its intent to participate, as disclosed in
the solicitation, or who subsequently signs a PA.

“Procuring Agency(ies)” shall mean the same as Purchaset.

“Product(s)” shall mean data communications equipment, specifically, Juniper Networks (US), Inc. switches,
associated components, support, software and documentation.

“Proprietary Information” shall mean information owned by Contractor to which Contractor claims a protectable
interest under law. Proprietary Information includes, but is not limited to, information protected by United States
copyright, patent, trademark, or trade secret laws.

“Purchased Services” shall mean those setvices and activities provided by Contractor to accomplish routine,
continuing, and necessary functions as set forth in this Contract. Purchased Services shall include those services
specified as Purchased Services in RCW 43.105.020.

State of Washington 1 Participating Addendum AR-229
Department of Information Services Juniper Networks (US), Inc.



“Purchaser” shall mean DIS or any other state agency, or political subdivision (including public schools, colleges
or universities), or qualified non-profit organization of the state of Washington, who have a properly executed
Interlocal Cooperative Agreement (Customer Service Agreement) with DIS.

“Purchasing Entity(ies)” shall mean the same as Purchaser.

“Service(s)’ shall mean installation, training and maintenance services for eligible Products. Services provided
hereunder shall be limited to Purchased Services only. All other types of services are expressly excluded from this
PA. L7

“Subcontractor)’sshall mean one not in the employment of Contractor, who is performing all or part of the business
activities under this PA under a separate comtract with Contractor. The term “Subcontractor” means
Subcontractor(s) of any tier.

2. ORDER OF PRECEDENCE. In the event of any inconsistency in this PA, the inconsistency shall be
resolved in the following order of precedence:

) Sections of this PA, including this Attachment 1;
@i1) WSCA Master Agreement Number AR-229;
(iii) Contractor’s Response to Request for Proposal (“RFP”) DG7500 (“Response”);

(iv) Utah’s Request for Proposal DG7500;
v) The terms and conditions contained on Purchaser’s Order Documents.

3. ACCEPTANCE TESTING. Contractor agrees that Purchaser may choose to require formal acceptance
testing on Products purchased under this PA. Such acceptance testing criteria shall be mutually negotiated and
agreed to by both Purchaser and Contractor on an individual case basis. In that case, no payment will be authorized
until the Product has met the standard of performance and has been accepted, in writing, by Purchaser.

4, TITLE. Upon receipt of payment Contractor shall convey Purchaser good title to any equipment, free and
clear of all liens, pledges, mortgages, encumbrances, or other security interests.

5. RECORDS ADMINISTRATION. The Contractor will maintain, or supervise the maintenance of all
records necessary to properly account for the payments made to the Contractor for costs authorized by this PA.
These records will be retained by the Contractor for at least six (6) after the PA terminates, or until all audits or
litigation initiated within the six (6) years have been completed, whichever is later.

6. SURVIVORSHIP. All license and purchase transactions executed and Services provided pursuant to the
authority of this PA shall be bound by all of the terms, conditions, prices and discounts set forth within this PA or
the Master Agreement, notwithstanding the expiration of the initial term of this PA or the Master Agreement or any
extension thereof, Further, the terms, conditions and warranties contained in this PA and the Master Agreement that
by their sense and context are intended to survive the completion of the performance, cancellation or termination of
this PA or the Master Agreement shall so survive. In addition, the terms of the sections titled Contractor’s
Commitments, Warranties and Representations; Protection of Purchaser’s Confidential Information; Order of
Precedence; Publicity; and Disputes shall survive the termination of this PA.

7. ADVANCE PAYMENT PROHIBITED. No advance payment shall be made for Products and/or
Services furnished by Contractor pursuant to this PA. Notwithstanding the above, payments for maintenance
Services may be made in advance on a quarterly or annual basis, at Purchaser’s option.

8. TAXES. Purchaser will pay sales and use taxes, if any, imposed on the Products and/or Services acquired
hereunder. Contractor must pay all other taxes including, but not limited to, Washington Business and Occupation
Tax, other taxes based on Contractor’s income or gross receipts, or personal property taxes levied or assessed on
Contractor’s personal property.
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9. CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS. Any written
commitment by Contractor within the scope of this PA shall be binding upon Contractor. Failure of Contractor to
fulfill such a commitment may constitute breach and shall render Contractor liable for damages under the terms of
this PA. For purposes of this section, a commitment by Contractor includes: (i) Prices, discounts, and options
committed to remain in force over a specified period of time, and (ii) any warranty or representation made by
Contractor in its Response or contained in any Contractor or manufacturer publications, written materials, schedules,
charts, diagrams, tables, descriptions, other written representations, and any other communication medium
accompanying or referred to in its Response or used to effect the sale to Purchaser.

10. PROTECTION OF PURCHASER’S CONFIDENTIAL INFORMATION.

10.1

10.2

10.3

104

10.5

Contractor acknowledges that some of the material and information that may come into its
possession or knowledge in connection with this PA or its performance may consist of information
that is exempt from disclosure to the public or other unauthorized persons under either chapter
42,56 RCW or other state or federal statutes (“Confidential Information”). Contractor agrees to
hold Confidential Information in strictest confidence and not to make use of Confidential
Information for any purpose other than the performance of this PA, to release it only to authorized
employees or Subcontractors requiring such information for the purposes of carrying out this PA,
and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information
known to any other party without Purchaser’s express written consent or as provided by law.
Contractor agrees to release such information or material only to employees or Subcontractors
reasonably necessary to further the purpose of this PA. Contractor agrees to implement physical,
electronic, and managerial safeguards to prevent unauthorized access to Confidential Information.

Immediately upon expiration or termination of this PA, Contractor shall, at Purchaser’s or DIS’
option: (i) certify to Purchaser or DIS that Contractor has destroyed all Confidential Information;
or (ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps Purchaser
or DIS requires of Contractor to protect Purchaser’s Confidential Information.

DIS and Purchaser reserve the right to monitor, audit, or investigate the use of Confidential
Information collected, used, or acquired by Contractor through this PA. The monitoring, auditing,
or investigating may include, but is not limited to, salting databases.

Violation of this section by Contractor or its Subcontractors may result in termination of this PA
and demand for return of all Confidential Information, monetary damages, or penalties.

The obligations imposed by this PA shall not apply to any information that: (a) is already in the
possession of, is known to, or is independently developed by Contractor; or (b) is or becomes
publicly available through no fault of Contractor; or (c) is obtained by Contractor from a third
person without breach by such third person of an obligation of confidence with respect to the
Confidential Information disclosed; or (d) is disclosed without restriction by the Purchaser; or (e)
is required to be disclosed pursuant to the lawful order of a government agency or disclosure is
required by operation of the law.

11. PUBLICITY.

11.1

11.2

11.3

The award of this Contract to Vendor is not in any way an endorsement of Vendor or Vendor’s
Services by Purchasers and shall not be so construed by Vendor in any advertising or other
publicity materials,

Contractor agrees to submit to DIS, all advertising, sales promotion, and other publicity materials
relating to this PA and Services furnished by Contractor wherein DIS’ or Purchaser’s name is
mentioned, language is used, or Internet links are provided from which the connection of DIS’ or
Purchaser’s name therewith may, in DIS’ or Purchaser’s judgment, be inferred or implied.
Contractor further agrees not to publish or use such advertising, sales promotion materials,
publicity or the like through print, voice, the World Wide Web, and other communication media in
existence or hereinafter developed without the express written consent of DIS prior to such use.

Nothing contained in this Section, however, shall be construed to apply to the following:
Communications among Purchasers or communications between Purchasers and other agencies
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and branches of the Washington State Government; and posting by DIS of a copy of this contract
on its website(s), together with a notation identifying Vendor as a supplier for the Services.

12. INSURANCE COVERAGE.

12.1.

Ayt

S122.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8

Contractor shall, during the term of this PA, maintain in full force and effect, the insurance
described in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in the state of Washington

In the event of cancellation, non-renewal, revocation or other termination of any insurance
coverage required by this PA, Contractor shall provide written notice of such to DIS within thirty
(30) Business Days of Contractor’s receipt of such notice. Failure to buy and maintain the required

.. J'insurance may, at DIS” sole option, result in this PA’s termination.

The minimum acceptable limits shall be as indicated below:

e Commercial General Liability covering the risks of bodily injury (including death), property
damage and personal injury, including coverage for contractual liability, with a limit of not
less than $1 million per occurrence/$2 million general aggregate;

e Business Automobile Liability (owned, hired, or non-owned) covering the risks of bodily
injury (including death) and property damage, including coverage for contractual lability,
with a limit of not less than $1 million per accident;

¢ Employers Liability insurance covering the risks of Contractor’s employees’ bodily injury by
accident or disease with limits of not less than $1 million per accident for bodily injury by
accident and $1 million per employee for bodily injury by disease;

e Umbrella policy providing excess limits over the primary policies in an amount not less than
$1 million; :

Contractor shall pay premiums on all insurance policies. Such insurance policies certificate(s)
shall name DIS as an additional insured on all general liability, automobile liability and umbrella

“policies. Such insurance certificates shall also reference the Master Agreement number AR-229,

and shall have a condition that they not be revoked by the insurer until forty-five (45) calendar
days after notice of intended revocation thereof shall have been given to DIS by the insurer.

All insurance provided by Contractor shall be primary as to any other insurance or self-insurance
programs afforded to or maintained by the State subject to the hold harmless/ indemnification
agreements under this PA and shall include a severability of interests (cross-liability) provision.

Contractor shall furnish separate certificates of insurance and endorsements for each
Subcontractor. Subcontractor(s) shall comply fully with all insurance requirements stated herein.
Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s
liability or responsibility.

Contractor shall furnish to DIS copies of certificates of all required insurance within thirty (30)
calendar days of this PA’s Effective Date, and copies of remewal certificates of all required
insurance within thirty (30) days after the first business day in the month of April for each
successive year that this PA or the Master Agreement is in full force and effect. Failure to provide
evidence of coverage may, at DIS’ sole option, result in this PA’s termination.

By requiring insurance herein, DIS does not represent that coverage and limits will be adequate to
protect Contractor. Such coverage and limits shall not limit Contractor’s liability under the
indemnities and reimbursements granted to the State in this PA.

13. INDUSTRIAL INSURANCE COVERAGE. Prior to performing work under this PA, Contractor shall
provide or purchase industrial insurance coverage for its employees, as may be required of an “employer” as defined
in Title 51 RCW, and shall maintain full compliance with Title 51 RCW during the course of this PA. DIS or
Purchaser will not be responsible for payment of industrial insurance premiums or for any other claim or benefit for
Contractor, or any Subcontractor or employee of Contractor, which might arise under the industrial insurance laws
during the performance of duties and Services under this PA.
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