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1. Scope: Contractor and the Division of Purchasing and General Services, an agency of the Lead 
State have executed State Cooperative Contract, Contract Number AR233 for Data 
Communications Products and Services 14-19 ("WSCA-NASPO Master Price Agreement" or 
"Master Agreement"). The Master Agreement, as now or hereafter amended, is incorporated into 
this addendum ("Participating Addendum") as if set forth at length. This Participating Addendum 
covers the Data Communications Products and Services contracts led by the State of Utah for use 
by state agencies and other entities located in the Participating State/Entity authorized by that 
state' to utilize state/entity contracts with the prior approval of the state's chief 

al. talized terms not defined in this Participating Addendum shall have the 

2. ~]!g!;Qru!Q!l~ 
subdivisions 
statutes to use 
Procurement Off 
authority of the Stat 

The State of South 
Management, is a me 
has legal authority to v.n..vvi .. U"<; 

Eligible participants in 

nrt::~o.crn.clnT. To the extent of a conflict of terms be VVvv.l(~:i\J..LL 

government agencies and all politic 
municipalities, public school corporations and 
South Dakota. 

Agencies of the State of South Dakota, public institutions, and public universities may make 
purchases of commodities on this Participating Addendum in accordance with the Local 
Purchase Policy as adopted by the South Dakota Bureau of Administration. 

All political subdivisions of the State, including counties, municipalities and public school 
corporations may p u r c h a s e f r o m t h i s Participating Addendum according t o their 
own procurement guidelines. 
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State Agencies and Institutions (other than Board of Regents Institutions): All state agency 
purchases from this Participating Addendum must be processed through the Bureau of 
Administration, Office of Procurement Management (OPM). Moratorium exemption 
approval from the Bureau of Information and Telecommunications (BIT) is required. A 
purchase order issued by OPM will authorize state agency purchases from this 
agreement. 

eq~en1ts 1JilStlt\1Ltlc•ns: Institutions under the control of the Board of Regents may 
thi~ Participating Addendum by issuing a local 

The parties hereby clarify 
statutory disclosure re<:ruireJnentS:'l! 
Contractor will be given prior written n 
Contractor the reasonable opportunity to 
extent provided under relevant laws. 

Attachment A, § 12 - Intellectual Property Infringement 

The parties hereby clarify that the Contractor's obligation to indemnify the State against third 
party IPR claims under § 12 shall survive termination of Participation Agreement for three (3) 
years, provided the State is not in breach of the Participating Addendum. The parties further 
clarify that the Contractor's obligation to indemnify the State includes all cost and expenses 
incurred by the State in association with any IPR claim, including without limitation reasonable 
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The damages under§ 12.1 associated with Contractor's indemnification obligations are 
hereby deemed by the parties to constitute direct damages, provided however, that the 
contractual Limitation of Liability shall not apply to settlement of such third party claims. 

The parties a.LLI.v.Lll!+··. 

used by co,ntrac1 
the date of ongii1l~tl~~l1 

-"Use or Combination" Exception 

ulf an IPR Claim has 
Purchaser agrees to 
Purchaser the right to con tin 
becomes non-infringing; or (c) 1mJmeja1a' 
obligations under this Agreement with 
the Product to Contractor and Contractor 
Purchaser to Contractor for the Product, as r~onr•::ll,.,. 
over five years from date of original shipment. 
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A. The parties clarify that the Contractor's general indemnification obligation under § 11 
shall survive termination of contract provided the State is not in breach of the Participating 
Addendum. 

B. The parties amend the language to delete the obligation of the State to indemnify 
or, to read as amended as follows: 

~f(}Jontractor 

fij~~'j{respective 
ana a!fsigns 
(inclu,anJq, 
based on r:cm 

' 7",'0"""':~TT and hold harmless the Purchaser, its affiliates 

brought by 
personal 
intentionaladm\oi71~ln~~icms;,olj~,e'~ 

employees, aaa~.nts, 1~ucl ~$~~o;I;S{lJri.(;i/asB~iqJris 
party's ora 
injury or a ............ '-4 • ..,,,.,, 

party hereunder, 
attorneys' fees) sh 
indemnified party, the in 
proportion as appropriately 
or the officers, directors, employees, 
liability of the indemnifying party shall 

their respective sm:xe~ss<J.t$j[) 
""' ............ ~._u, and ex;oe;nsE 

The foregoing indemnification obligations oned upon the tly 
notifying the «on tractor in writing of the claim, suit or proceeding for which the «on tractor is 
obligated under this Subsection, cooperating with, assisting and providing information to, the 
«on tractor as reasonably required, at «on tractor's expense, and granting the «on tractor the 
exclusive right to defend or settle such claim, suit or proceeding; provided that any such 
settlement or compromise is for money damages only and includes a release of the Purchaser 
from all liability arising out of such claim, suit or proceeding." 
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Attachment A, § 10 - Governing Law 

The parties clarify that venue for any claim, dispute or action shall be Circuit Court Sixth 
Judicial Circuit Hughes County . 

the an laws 
the particti~g,r 
connection with 

Name 

Address 
Tele hone 

Fax 
E-mail 

............... ..,Contractor hereby agrees to convey, assign and transfer to the State 
erest in and to all causes of action it may now or hP-'rP-;:~ft~~r 

I, et seq. ( 1973), and _ ....... ~~"'··· 
Lmemd.memts thereto, ~~J,·~!~ffi~~~~O 
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The Parties will keep and maintain current at all times a primary point of contact for 
administration of this Participating Addendum. 

6. Subcontractors: All Contractor's Fulfillment Partners, as defined in the Master Agreement, 
authorized in the State of South Dakota, as shown on the dedicated Contractor's (cooperative 

ontra.ctl website, are approved to provide sales and service support to participants in the WSCA­
Price Agreement, e.g. for direct order taking, processing, fulfillment or 

u..u . .u.uuv.,I.Lt Partners' participation will be in accordance with the terms and 

Subject to ~'t"\...,..,.,, ... T~ 
Contractor ..... c'L:Y: ••.• .,..~·'-4. .. 
Addendum.Con1trat~tarn 

number of 

7. Orders: Any 
Service available from 
by the prices and other t 
Order agree in writing that anoute 

Master Agreement. 

Purchasers may place orders directly only 
through Contractor for products or services as 
Only those Fulfillment Partners approved and listed 
Contractor's website are authorized to directly s, receive purchase orc1e1~s 
Customers, and receive payment from purchasers on Contractor's behalf. 

Except as otherwise set forth in the qualifying criteria, Contractor will not, directly or indirectly, 
restrict any Fulfillment Partner's participation or ability to quote pricing for a Customer. The 
approved Fulfillment Partners will not offer less favorable pricing discounts than the contract 
discounts established by Contractor under the Master Agreement. However, the Fulfillment 
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Partner may offer any additional incremental discounts to Participating State/Entity, and such 
additional discounts if offered, may be provided in the discretion and as the sole legal obligation 
of the approved Fulfillment Partner to the Participating State/Entity. 

The Master Agreement number and the State Contract Number must appear on every Purchase 
Order placed under this Participating Addendum. 

notices required or 
deemed given: (a) 
electronic mail (in th 
having been sent by 

The full suite of product and service offerings available under the 
under this Participating Addendum. 

(d) one ( 1) day after ,~,.~~[~~~~~~~!~f~~ written verification of re,..,.. ...... +:''.·'',l;\· v,,., .. ,~ ... :~· .... ,;;;ll., ... u,:~v 

of this Participating Addendum 
the General Counsel, Attn: Contract 1\Jonce 
party by giving written notice to the other 
such an address from Customer, to the address 
Addendum was sent before notice is served. 

Notwithstanding the foregoing, notices regarding changes in pricing, Software license terms, 
policies or programs may be by posting on Cisco.com or by e-mail or fax. 

11. Entire Agreement: This Participating Addendum and the Master Agreement (including all 
amendments and attachments thereto) constitute the entire agreement between the parties 
concerning the subject matter of this Participating Addendum and replaces any prior oral or 
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written communications between the parties, all of which are excluded. There are no conditions, 
understandings, agreements, representations or warranties, expressed or implied, that are not 
specified herein. This Participating Addendum may be modified only by a written document 
executed by the parties hereto. 

IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of the date of 
both parties below. 

[Please enaail fully executed PDF copy of this docunaent to 
PA@wsca-naspo.o:rg to suppo:rt docunaentation of pa:rticipation and posting in 

app:rop:riate data bases] 

August 4, 2014




