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2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER

Office: 7138815300 Customer Service: 7(388[.5353 Fax:7135815330

MAINTENANCE AGREEMENT
Avaya Partner Support Services With EXPERT Systems (sm)

Proposal Submitted to:

Fort Bend County (All ECG Locations)

Buyers Name

Address

City State Zip

Charles King

281-341-4584

Contact & Telephone Number

Work to be Performed at:

Fort Bend County

Buyers Name

Address

City State Zip

Effective Date: 10/1/2009

Expiration Date: 9/30/2010

Please choose a method of invoice
“*TAX EXEMPT"*

O Monthly Charge:* $8,640.77

THIS CONTRACT COVERS THE

FOLLOWING LOCATIONS:

Precinct 1 Courthouse

Precinet 2 Agriculture

Precinct 4 Juvenile

Emily Court Cinco Ranch Library
Engineering First Colony Library

Emergency Mng. George Library

Road & Bridge Rosenberg Annex Building

Contract Maintenance

Please Note: This agreement covers the Switches and Voice Mails. T'elephone sets are not covered.

Please refer to Addendum B for Items Excluded from being covered under this agreement.

This comprehensive maintenance contract covers the failure of equipment, as per the attached terms and conditios

except for equipment damaged by misuse or acts of God. By signing below, customer agrees to and understands tl

terms and conditions. An invoice for the agreed price plus applicable sales

Stevedierguson, President

ax will be forwarded.

)unl\ (All ECE, Localmns

Ditayox, In//chrcscnlﬂliv
p%,

Datavox Approval [ O

09/30/09

Signature & Title of Company pleClll ative

Roberd Heberd, Co r\f‘g Judge
Octolbun b, 2009

Date Approved

ip-9-04

CopY Vé’é&‘(\/ﬂ&(

Date Approved

S



DataVox 2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER Ofice: 7138815300 Customer Service: 7138815353 fax:713.8815330

Addendum B to the County of Fort Bend

This Addendum B entered into by and between Fort Bend County and DataVox, Inc.
(DataVox) outlines the provisions by which each party agrees to accept once the
Addendum has been executed by both parties.

Sites Covered under this Agreement
The following sites are to have their switches and voice mails covered under a DataVox
PSS Maintenance Agreement and DataVox’s Terms and Conditions:

Precinct 2 - 2920172

George Library — 2920109

Engineering — 4491818

Emergency Management — 2920113 (Switch and Voice Mail)
Courthouse — 2920093

Rosenberg Annex Building — 3643876 (Switch and Voice Mail)
Agriculture — 3643876

Road & Bridge — 2920150 (Switch and Voice Mail)

Precinct 4 — 5010917

Juvenile - 5007857

Cinco Ranch Library — 5006489

First Colony Library — 5015198

Precinct 1 — 5081077

Emily Court - 5085977

Items Excluded from Coverage
The DataVox Maintenance Agreement covers the Switches and Voice Mails only, which

includes cabinets, carriers, circuit packs, gateways and power supplies, servers and
excludes all other adjunct items including but not limited to the following parts:

CSU/DSU’s

All Battery Back Ups EXCEPT for the Courthouse APC Batter Back Up.
All terminals including digital, analog, IP, soft phone and wireless sets
All data equipment

All paging equipment including all horns, speakers and amps



MAINTENANCE AGREEMENT
TERMS AND CONDITIONS

1. MAINTENANCE OBLIGATIONS

DataVox, Inc. (DataVox) hereby agrees to service and maintain the equipment per attached Addendum A, in accordance with the
following provisions: Upon Customers request, DataVox will make annual inspection of the equipment to keep it in good working
condition, and at such times to provide normal repair and maintenance service, including labor and materials. In addition, within
twenty-four (24) hours of the Customer's request, during regular business hours (Monday — Friday 8 AM — 5 PM), DataVox will
provide regular repair of malfunctions which originate within the equipment. Emergency service, involving an equipment outage of
all or a substantial part of the installed system, will be provided within four (4) hours of the Customer's request. During annual
inspections and at other times, DataVox will replace defective parts on an exchange basis without charge.

This agreement, however, does not cover the replacement of parts rendered inoperative by misuse or damage; nor parts lost or
stolen or damaged by accident or negligence or by lightning or acts of God. Further, maintenance does not include labor and
material cost of additions to, rearrangements, relocation, or removal of equipment.

The Customer understands and agrees that the equipment is very sophisticated and complex, and that DataVox has advised that
only qualified personnel be permitted to perform service, maintenance or other work on the equipment. Accordingly, the Customer
understand and agrees that If non qualified persons perform service, maintenance, repair or any other work on the equipment, THIS
MAINTENANCE AGREEMENT AND THE WARRANTY PROVIDED HEREUNDER WILL IMMEDIATELY TERMINATE AND BE OF
NO FURTHER EFFECT. Thereafter, if DataVox is requested to perform any service, maintenance, repair or any other work on the
equipment, INCLUDING EMERGENCY SERVICES, such services will be furnished at DataVox's then applicable rates for time and
material and shall be subject to regular scheduling. Further, if the Customer requests service outside the scope of the Agreement,
such repair or services will be furnished at DataVox's then applicable rates for time and material and subject to regular scheduling.
In addition, any equipment added to the phone system which is connected to the system must be installed by qualified persons. If
the work is performed by persons other that DataVox, the Customer agrees to inform DataVox before the work is performed.

In the performance of all of these various services, DataVox shall have, and the Customer hereby grants, full and unrestricted
access to the premises on which the equipment is located.

2. PARTS REPLACEMENT

All Replacement Parts will be shipped from AVAYA for delivery Next Business Day (NBD) from 8:00 AM -5:00 PM, Monday through
Friday. DataVox will replace parts required during an emergency on a “best effort” basis by replacing the parts out of existing
inventory. If DataVox does not have the replacement part in stock and if the Customer requests the part to be replaced more rapidiy
than the contracted NBD replacement from AVAYA, then the Customer agrees to pay Avaya's Current expedite charge to have
emergency parts delivered after hours. Currently the expedite charge is based on an hourly rate off $600.00/hr with a 4 hr minimum.

3. EXPERT SYSTEMS (SM)
EXPERT Systems (SM) will monitor and work all alarms received 24 x 7. in those cases where EXPERT Systems (SM) is unabie to
resolve an alarm condition, Avaya’s automated tools will notify DataVox who will in turn notify the Customer and discuss appropriate

action.

4. PAYMENT
The Customer agrees to pay DataVox the annual charges set forth on the reverse side of the Agreement, and any charges incurred
by reason of Paragraph 1 above. Charges are due within thirty (30) days of Customer's receipt of invoice

If any equipment is added to the system subsequent to the date of the installation of the equipment described above, a new charge
will be computed to take into account the increased cost of servicing and maintaining the equipment added. However, such
additional maintenance charge for added equipment will not take effect until the expiration of the warranty period applicable to that

equipment.

5. TERM, OPTION TO RENEW

The effective commencement date of this Agreement shall be the first day following the expiration of the warranty covering the
equipment or date maintenance contract is signed. Any renewal shall not be automatic and shall be subject to express written
agreement of the parties. Each party reserves the right to cancel and terminate the renewal of this Agreement after the first six (6)
months by giving sixty (60) days notice thereof to the other with no penalties, fees or obligations.

6. MISCELLANEOUS

In the performance of this Agreement, DataVox shall be liable only for the expense of providing normal repair and maintenance
service, but not otherwise for consequential damages, personal injury, or commercial loss. Further, DataVox shall have no liability
for any cost, expense, injury, damage or loss, direct or indirect, if the performance of such services is prevented by any event of
“force majeure” including, but not limited to, declared government emergencies, civil disturbance, strikes, or other causes beyond
the control of DataVox. !tis expressly understood and agreed that the term “force majeure” shall include the unavailability or
delayed availability of parts, components or services from a manufacturer or other third party unless such unavailability is the sole
fault of DataVox. This Agreement may not be amended except by written instrument by both parties. This Agreement shall bind
and benefit both parties hereto including their successors, designers, and assigns. THIS WARRANTY IS THE ONLY WARRANTY
GIVEN BY DATAVOX, AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, IS EXCLUDED.



Da@x

2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER

Egrt/Bend County,

Office: 7138815300 Customer Service: 7138815353 Fax:7138815330

/ﬁ\d By (Company Nary

e

Signature & Title of Company Representative

Robert Hebert, County Judge

Printed & Title of Company Representative

October 6, 2009

Date Approved

Steve Ferguson President

Datavox, IngeRypresentative

7

Datavox Approval

Datc Approved / / !



na V 2000 West Sam Housten Farkway South, Houston, TX 77042

TECHNOLOGY CENTER Offices 7138815300 Customer Service: 7138815353 Fax: 7138815330

MAINTENANCE AGREEMENT

Avaya Partner Support Services With EXPERT Systems (sin)

Proposal Submitted to: Effective Date: 10/1/2009
Fort Bend County (All ECG Locations) Expiration Date: 9/30/2010
BuyersName

Please choose a method of invoice

Feicenes **TAX EXEMPT**
Chty tans 4 O Monthly Charge:* $8,640.77
CharlesKing 281-341-4584
SoriciB TeemnonaRlans THIS CONTRACT COVERS THE
FOLLOWING LOCATIONS:
Work to be Performed at: Precinct 1 Courthouse
Precinct 2 Agriculture
Fort Bend County Precinct 4 Juvenile
Slgrinee Emily Court Cinco Ranch Library
Engneering Firgt Colony Library
fedies Emergency Mng  George Library
Roed & Bridee Rosenberg Annex Building
City Sate Zip
Contract Maintenance

Please Note: This agreement covers the Switches and Voice Mails. Telephone sets are not covered.
Please refer to Addendum B for Iterms Excluded from being covered under this agreement,
T his comprehensive maintenance contract covers the failure of equipment, as per the atached terms and conditions,

except for equipment damaged by misuse or acts of God. By signing below, customer agrees to and understands the
terms and conditions. An invoice for the agreed price plus applicable sdes tax will be forwarded.

Brian M. Deats Fort Bend County (All ECG Locations)
Datavox, Inc. Representdtive Accepted By (Company Name)

Datavox Approva Sgnature & Title of Company Representative

08/05/09

Date Approved Dae Approved



MAINTENANCE AGREEMENT
TERMS AND CONDITIONS

1. MAINTENANCE OBLIGATIONS

DataVox, Inc. (DataVox) hereby agrees to service and maintain the equipment per attached Addendum A, in accordance with the
following provisions: Upon Customers request, DataVox will make annual inspection of the equipment to keep it in good working
condition, and at such times to provide normal repair and maintenance service, including labor and materials. In addition, within
twenty-four (24) hours of the Customer's request, during regular business hours (Monday - Friday 8 AM — 5 PM), DataVox will
provide regular repair of malfunctions which originate within the equipment. Emergency service, involving an equipment outage of
all or a substantial part of the installed system, will be provided within four (4) hours of the Customer’s request. During annual
inspections and at other times, DataVox will replace defective parts on an exchange basis without charge.

This agreement, however, does not cover the replacement of parts rendered inoperative by misuse or damage; nor parts lost or
stolen or damaged by accident or negligence or by lightning or acts of God. Further, maintenance does not include labor and
material cost of additions to, rearrangements, relocation, or removal of equipment.

The Customer understands and agrees that the equipment is very sophisticated and complex, and that DataVox has advised that
only qualified personnel be permitted to perform service, maintenance or other work on the equipment. Accordingly, the Customer
understand and agrees that If non qualified persons perform service, maintenance, repair or any other work on the equipment, THIS
MAINTENANCE AGREEMENT AND THE WARRANTY PROVIDED HEREUNDER WILL IMMEDIATELY TERMINATE AND BE OF
NO FURTHER EFFECT. Thereafter, if DataVox is requested to perform any service, maintenance, repair or any other work on the
equipment, INCLUDING EMERGENCY SERVICES, such services will be furnished at DataVox's then applicable rates for time and
material and shall be subject to regular scheduling. Further, if the Customer requests service outside the scope of the Agreement,
such repair or services will be furnished at DataVox's then applicable rates for time and material and subject to regular scheduling.
In addition, any equipment added to the phone system which is connected to the system must be installed by qualified persons. If
the work is performed by persons other that DataVox, the Customer agrees to inform DataVox before the work is performed.

In the performance of all of these various services, DataVox shall have, and the Customer hereby grants, full and unrestricted
access to the premises on which the equipment is located.

2. PARTS REPLACEMENT

All Replacement Parts will be shipped from AVAYA for delivery Next Business Day (NBD) from 8:00 AM -5:00 PM, Monday through
Friday. DataVox will replace parts required during an emergency on a "best effort” basis by replacing the parts out of existing
inventory. If DataVox does not have the replacement part in stock and if the Customer requests the part to be replaced more rapidly
than the contracted NBD replacement from AVAYA, then the Customer agrees to pay Avaya's Current expedite charge to have
emergency parts delivered after hours. Currently the expedite charge is based on an hourly rate off $600.00/hr with a 4 hr minimum.

3. EXPERT SYSTEMS (SM)

EXPERT Systems (SM) will monitor and work all alarms received 24 x 7. In those cases where EXPERT Systems (SM) is unable to
resolve an alarm condition, Avaya's automated tools will notify DataVox who will in turn notify the Customer and discuss appropriate
action.

4. PAYMENT
The Customer agrees to pay DataVox the annual charges set forth on the reverse side of the Agreement, and any charges incurred
by reason of Paragraph 1 above. Charges are due within thirty (30) days of Customer’s receipt of invoice

If any equipment is added to the system subsequent to the date of the installation of the equipment described above, a new charge
will be computed to take into account the increased cost of servicing and maintaining the equipment added. However, such
additional maintenance charge for added equipment will not take effect until the expiration of the warranty period applicable to that
equipment.

5. TERM, OPTION TO RENEW

The effective commencement date of this Agreement shall be the first day following the expiration of the warranty covering the
equipment or date maintenance contract is signed. Any renewal shall not be automatic and shall be subject to express written
agreement of the parties. Each party reserves the right to cancel and terminate the renewal of this Agreement after the first six (8)
months by giving sixty (60) days nofice thereof to the other with no penalties, fees or obligations.

6. MISCELLANEOUS

In the performance of this Agreement, DataVox shall be liable only for the expense of providing normal repair and maintenance
service, but not otherwise for consequential damages, personal injury, or commercial loss. Further, DataVox shall have no liability
for any cost, expense, injury, damage or loss, direct or indirect, if the performance of such services is prevented by any event of
“force majeure” including, but not limited to, declared government emergencies, civil disturbance, strikes, or other causes beyond
the control of DataVox. Itis expressly understood and agreed that the term “force majeure” shall include the unavailability or
delayed availability of parls, components or services from a manufacturer or other third party unless such unavailability is the sole
fault of DataVox. This Agreement may not be amended except by written instrument by both parties. This Agreement shall bind
and benefit both parties hereto including their successors, designers, and assigns. THIS WARRANTY IS THE ONLY WARRANTY
GIVEN BY DATAVOX, AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, IS EXCLUDED.



uata Vm 2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOBY CENTER Office: 7138815300 Customer Service: 7138815353 Fax 7138815330

Accepied By (Company Name)

Signature & Title of Company Representative

Printed & Tile of Company Representative

Date Approved

Steve Ferguson V. P.

Datavox, Inc. Representative

Daiavox Approval

Date Approved



DataVox 2000 West Sam Houston Parkway South. Houston, TX 77042

TECHNOLOGY CENTER Office: 7138815300 Customer Service: 7138815353 Fax: 7138815330

Addendum B to the County of Fort Bend

This Addendum B entered into by and between Fort Bend County and DataVox, Inc.
(DataVox) outlines the provisions by which each party agrees to accept once the
Addendum has been executed by both parties.

Sites Covered under this Agreement
The following sites are to have their switches and voice mails covered under a DataVox
PSS Maintenance Agreement and DataVox’s Terms and Conditions:

Precinct 2 — 2920172

George Library — 2920109

Engineering — 4491818

Emergency Management — 2920113 (Switch and Voice Mail)
Courthouse — 2920093

Rosenberg Annex Building — 3643876 (Switch and Voice Mail)
Agriculture — 3643876

Road & Bridge — 2920150 (Switch and Voice Mail)

Precinct 4 — 5010917

Juvenile — 5007857

Cinco Ranch Library — 5006489

First Colony Library — 5015198

Precinct 1 — 5081077

Emily Court - 5085977

e @ & © @ @ @ & @

Items Excluded from Coverage

The DataVox Maintenance Agreement covers the Switches and Voice Mails only, which
includes cabinets, carriers, circuit packs, gateways and power supplies, servers and
excludes all other adjunct items including but not limited to the following parts:

e CSU/DSU’s

All Battery Back Ups EXCEPT for the Courthouse APC Batter Back Up.
All terminals including digital, analog, 1P, soft phone and wireless sets

e All data equipment

e All paging equipment including all horns, speakers and amps



Data Vox 2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER Otficer 713881 5300 Customer Services 7138815353 Fax:71388) 5330

MAINTENANCE AGREEMENT
Avaya Partmer Support Services With EXPERT Systems {(sm)

Proposal Submitted to: Effective Date: 10/1/2008
Fort Bend County (All ECG Locations) Expiration Date: 9/30/2009

Buyers Name

Please choose a2 method of invoice

Addreas SUTAN EXEMPT

iy Swae 7 . . b
Ciy et A a Monthly Charge: $8,475.54
Charles King 281-341-4584

Contact & Telephone Numler

THIS CONTRACT COVERS THE
FOLLOWING LOCATIONS:

Work to be Performed at: Precinet | Courthouse
Precinet 2 Agriculiure

Fort Bend County Precinet 4 Juvenile

RrpRn st Emily Court Justice ol Peace
ngineering Cinco Ranch Library

bz Fancrgeney Mg, First Colony Libeary
Road & Bndae Cieorge Library

City Stale Zip

Rosenberg Ammex Building

Contract Maintenance
Plcase Note: This agreement covers the Switches and Voice Mails. Telephone sets are not covered.
Please refer to Addendum B for Ttemns Fxcluded from being covered under this agreement.
This comprehensive maintenance contract covers the [alure of equipment, as per the atached terms anel conditions,
exeept for equipment damaged by misuse ov acts of God. By signing below, customer agrees 1o and understnds the

terms and conditions. An invoice for the agreed price plus applicable sales tax will be forwarded.

Brian M. Deats Fort IicM ,cmzll} {\.ll l{L( Loeations)

'}l;»%\'z._).\.llu,ﬁr;a ssenltive - “‘/*) /
§7; /7 e

L y‘;}"e, j’ W

f 1l.| o A ;pm\dl ;‘ Signature & Title of Compafly Rephsciative
Rebert Hebért, County Judge
08/20/ 08\/ 10-2y-0¢

Duic Approved Drate Approved



Bam VOX 2000 West Sam Houstan Parkway South. Houston, TX 77042

FTECHNOLOGY CENTER Otfice: 7138815300 Customer Service: 713881 5353 Fawr FI3AR1 5330

Addendum B to the County of Fort Bend

This Addendum B entercd into by and between Fort Bend County and DataVox, Inc.
(DataVox) outlines the provisions by which each party agrees to accept once the
Addendum has been executed by both parties.

Sites Covered under this Agreement
The following sites are to have their switches and voice mails covered under a DataVox
PSS Maintenance Agreement and DataVox's Terms and Conditions:

Precinct 2 — 2920172

George Library — 2920109

Engincering — 4491818

FEmergency Management — 2920113 (Switch and Veice Mail)
Courthouse — 2920093

Rosenberg Annex Building — 3643876 (Switch and Voice Mail)
Agriculture — 3643876

Road & Bridge — 2920150 (Switch and Voice Mail)

Precinct 4 — 5010917

Juvenile — 5007857

Justice of Peace — 5012604

Cinco Ranch Library — 5006489

First Colony Library —~ 5015198

Precinet 1 — 5081077

Emily Court - 5085977

®

Items Excluded from Coverage

The DataVox Maintenance Agreement covers the Switches and Voice Mails only, which
includes cabinets, carriers, circuit packs, gateways and power supplies, servers and
excludes all other adjunct items including but not fimited to the following parts:

CSU/DSU’s

All Battery Back Ups EXCEPT for the Courthouse APC Batter Back Up.
All terminals including digital, analog, 1P, saft phone and wireless sets
All data equipment

All paging equipiment including all horns, speakers and amps

$® ® © @ o



Bat%

2000 West Sam Houstan Parkway South, Houston, TX 77042

TECHNOLDOY CENTER

Offes: 7138815300 Customer Serviees FI3BBISI53  Fax: TIIBBI13330

Accepted By (Company Narmne)

Signature & Titde of Company Representative

Printed & Tile of Company Representative

Date Approved

Steve Ferguson V.P

Daavox, e, Represcoanive

MX/{, é%iw / ﬁ/

ratavox Appre >\=:1y/ !

1y lo#’ ;

Die ;’\;}‘[3:'0\’({;{]



MAINTENANCE AGREEMENT
TERMS AND CONDITIONS

1, MAINTENANCE OBLIGATIONS

DataVox, Inc. {DataVox) hereby agrees to sewvice and maintain the equipment per altached Addendum A, in accordance with the
following provisions: Upon Customers request, DataVox will make annual inspection of ihe equipment to keep it in good working
condition, and at such times to provide normal repair and maintenance service, including labor and malerials. In addition, within
twenty-four (24} hours of the Customer's request, during regular business hours (Monday — Friday B AM - 5 PM), DataVox will
provide regular repair of malfunctions which originate within the equipment. Emergency service, involving an equipment outage of
all or a substantial part of the installed system, will be provided within four (4} hours of the Customer's request. During annual
inspections and at other times, DataVox will replace defective parts on an exchange basis without charge.

This agreement, however, does not cover the replacement of parts rendered inoperative by misuse or damage, nor parts lust or
stolen or damaged by accident or negligence or by lighining or acts of God. Furiher, maintenance does not include labor and
material cost of additions lo, rearrangements, relocation, or removal of equipment.

The Customer understands and agrees that the equipment is very sophisticated and complex, and that DataVox has advised that
only qualified personnel be permitted to perform service, maintenance or other work on the equipment, Accordingly, the Customer
understand and agrees that If non qualified persons perform service, maintenance, repair or any other work on the equipment, THIS
MAINTENANGCE AGREEMENT AND THE WARRANTY PROVIDCD HEREUNDER WILL IMMEDIATELY TERMINATE AND BE OF
NO FURTHER EFFECT. Thereafter, if DataVox is requested to perform any service, maintenance, repair or any other work on the
equipment, INCLUDING FMERGENCY SERVICES, such services will be fumished at DataVox’s then applicable rates for time and
material and shall be subject to regular scheduling. Further, if the Customer requesis service outside the scope of the Agreement,
such repair or services will be furnished at DataVox's then applicable rates for time and material and subject to regular scheduling.
In addition, any equipment added to the phone system which 1S connected to the system must be installed by qualified persons. If
the work is performed by persons other that DalaVox, the Customer agrees lo inform DataVox before the work is performed.

In the performance of all of these various services, DataVox shall have, and the Cuslomer hereby granis, full and unrestricted
access to the premises on which the equipmentis located.

2. PARTS REPLACEMENT

All Replacement Parts will be shipped from AVAYA for delivery Next Business Day (NBD) livm 6.00 AM -5.00 PM, Monday through
Friday. DataViox will replace paris required during an emergency on a "best effort” basis by replacing the parts oul of existing
inventory. If DataVox does not have the replacement part in stock and if the Cuslomer requesls the part to be replaced more rapidly
than the contracted NBD replacement from AVAYA, then the Customer agrees to pay Avaya's Current expedite charge to have
emergency parts delivered after hours. Currently the expedite charge is based on an hourly rate off $600.00/hr with a 4 hr minimum.

3. EXPERT SYSTEMS (SM)

EXPERT Systemns {SK) will monitor and work all alarms received 24 x 7. In those cases where EXPERT Systems (SM) is unable to
resolve an alarm condition, Avaya's automated tools will notify DataVox whe will in turn notify the Customer and discuss appropriate
action.

4. PAYMENT
The Customer agrees to pay Datavox the annual charges set forih on the reverse side of the Agreement, and any charges incurred
by reason of Paragraph 1 above. Charges are due within thirty (30} days of Customer's receipt of invoice

If any equipment is added to the system subsequent to the date of the instaliation of the equipment described above, a new charge
will be computed fo take into account the increased cost of servicing and mainlaining the equipment added. However, such
additional maintenance charge for added equipment will not lake effect until the expiration of the warranty period appiicable to that
equipment.

5. TERM, OPTION TO RENEW

The effective commencement date of this Agreemant shall be the first day following the expirafion of the warranty covering the
equipment or date maintenance contract is signed. Any renewal shall not be automatic and shall be subject 1o express written
agreement of the parties. Each parly reserves the right to cancel and ferminate the renewal of this Agreement after the first six (6)
months by giving sixty (80) days nolice thereot to the olher with no penaities, fees or obligations.

6. MISCELLANEOUS

in the perfarmance of this Agreement, DataVox shall be liable only for the expense of providing normal repair and maintenance
service. but not otherwise for consequential damages, personal injury, or commercial loss. Further, DataVox shall have no liability
for any cost, expense, injury, damage or loss, direct or indirect, if the performance of such services is prevented by any event of
“force majeure” including, but not limited to, declared government emergencies, civil disturbance, strikes, or other causes beyond
the contro! of DataVox. Itis expressly undersiood and agreed that the lerm “force majeue” shall include the unavailability or
delayed availability of parts, components or services from a manufacturer or other third party unless such unavailability is the sole
fault of DataVox. This Agresmant may not be amended except by written instrurnent by both parties. This Agreament shall bind
and benefit both parties hereto including their successors, designers, and assigns. THIS WARRANTY IS THE ONLY WARRANTY
GIVEN BY DATAVOX, AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, 18 EXCLUDED,



7 O\
Data Vox 2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER Office: 7138815300 Customer Service 7138815353 Faxc71358815330

MAINTENANCE AGREEMENT
Avava Partner Support Services With EXPERT Systerns (sm)

Proposal Submitted to: Effective Date: 10/1/2007
Fort Bend County Expiration Date: 9/30/2008

Bugers Nanw

Please choose a method of invoice

Ao SUTAN ENEMPES
o e = 0 Monthly Charge:” 56,850.00
Charles King 28 1-3 41584

Comtaet & Teleplione Naunber

THIS CONTRACT COVERS THE

FOLLOWING LOCATIONS:
Work to be Performed at: Precinet | Couwrthouse
Precinet 2 Agrieuliure
Fort Bend Cowmty Precmet foveande
L Eonddy ot Fusier of Poace
Paumiooring Cineo Ranch Library
i Emorgencey Mng. First Colony Libpay
Hoad & Bndyge Goorge Libwary
Ciiy Stale Zip

Hosenberg Annex Building

Contract Maintenance
Please Note: This agreement covers the Switches only. Voice Mails and Phone Sets are not covered.
Please refer to Addendum B for Items Excluded from being covered under this agreement.
“This comprehensive maintenance contiact covers the failure ol cquipment, as per the attached ers and couditions,
except for equipment damaged by misuse or acts of God. By signing below, customer agrees to ased wnderstands the
terms and conditions. An invoice lor the agreed price plus applicable sales tax will be forwarded.

Briann M. Dceats Fort fig-r{({%}mly

Ingyos, Ine, Represcpatie

Dt .\|:|a|'t¥[:: Stgriare & Title of Company Representative
Robert Hebert., County Judge

L1/LH07 January 15, 2008

Dlte Approved Dare Approved




Data 2000 West Sarn Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER Office 7138815300 Customer Service: 7138815353 Fax:7138815330
MAINTENANCE AGREEMENT
Avaya Partner Support Services With EXPERT Systems (sm)

Proposal Submitted to: Effective Date: 10/1/2007

Forl Bend County Expiration Date: 9/30/2008

Puvers Naune

Please choose a method of invoice

Adddress "PAN EXEMPT?
Cary PR - a Monthly Charge:* $0,850.00)
Charles King 281-311- 1581

Conaet & Telephone Nunplbey

THIS CONTRACT COVERS THE

FOLLOWING LOCATIONS:
Work to be Performed at: Precinet Courthouse
Precinot 2 Aurieuitre
Fort Bend County Precinet Bwvenile
RS Fanily Court Tustice ol Poace
Fngineering Cineo Ranch Labrany
et Finergencey Mg, First Colony Libreary
Road & Bridge Cicorge Libsary
Cin State 7

Rosenbers Annex Building

Contract Maintenance
Please Note: This agreement covers the Switches only. Voice Mails and Phone Sets are not covered.
Please refer to Addendum B for Items Excluded from being covered under this agreement,
“This comprehensive maintenzmee contract covers the failure of cquipment, as per the attached tenms and conditions,
except lor cquipment daraged by misuse or acts of God. By signing below, castomer agrees to and understands the

terms anel condlitions. An ivoice lor the agreed price plus applicable sales tax will he forwarded.

Brian M. Deats Fout Begd-CGunty .
Dhstavepe, lpe, Reproscingive Acecpled By (Copefany Namwe) /
Datavos ,-'\;r[n‘m:ﬂf Signature & Titte of Company Representative
C/ Robert Hebert, County Judge
11/14/07 January 15, 2008

Diale Approved Drane Approved
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TECHNOLOGY CENTER Office 713881 5300 Customer Service: 7138815353 Fac:713.8813330

Items Excluded from Coverage

The DataVox Maintenance Agreement covers the Switches only, which includes
cabinets, carriers, circuit packs, gateways and power supplies, and excludes all other
adjunct items including but not limited to the following parts:

CSU/DSU’s

All Battery Back Ups EXCEPT for the Courthouse APC Batter Back Up.
All terminals including digital, analog, IP, soft phone and wireless sets
All data equipment

All paging equipment including all horns, speakers and amps

® & ® @ @

Fort Bexnd County ,

\{'('1‘31!5’43/!}(’ 1€
.r/.

Sisature & Titde of Compduy Represenative

Robert Hebert, County Judge

npany Nagde

Printed & Lithe of Company Represeneative

January 15, 2008
Pate Approved

Steve Fersuson V., P
Diatavox, Ine Hepresentagwe

Datavox Approv :gi‘(

/l é{o

Dl Approvged i




MAINTENANCE AGREEMENT
TERMS AND CONDITIONS

1. MAINTENANCE OBLIGATIONS

DataVox, Inc. (DataVox) hereby agrees to service and maintain the equipment per altached Addendum A, in accordance with the
following provisions: DataVox will make annual inspection of the equipment {o keep it in good working condition, and at such limes
to provide normal repair and maintenance service, including labor and materials. In addition, within twenty-four (24) hours of the
Custorner's request, during regular business hours (Monday - Friday 8 AM ~ 5 PM), DataVox will provide regular repair of
malfunctions which originate within the equipment. Emergency service, involving an equipment outage of all or a substantial part of
the installed systern, will be provided within four (4) hours of the Cuslomer's request. During annual inspections and at other times,
DataVox will replace defective parts on an exchange basis withoul charge.

This agreement, however, does not cover the replacement of parts rendered inoperative by misuse or damage; nor paris lost or

stolen or damaged by accident or negligence or by lightning or acts of God. Further, maintenance does not include labor and
raterial cost of additions to, rearrangements, relocation, or removal of equipment.

The Customer understands and agrees that the equipment is very sophisficated and complex, and that DataVox has advised that
only qualified personnel be permitied to perform service, maintenance or other work on the equipment. Accordingly, the Customer
understand and agrees that if non qualified persons perform service, maintenance, repair or any other work on the equipment, THIS
MAINTENANCE AGREEMENT AND THE WARRANTY PROVIDED HEREUNDER WILL IMMEDIATELY TERMINATE AND BE OF
NO FURTHER EFFECT. Thereafter, if DataVox is requested to perform any service, maintenance, repair or any other work on the
equipment, INCLUDING EMERGENCY SERVICES, such services will be furnished at DataVox's then applicable rates for time and
material and shall be subject to regular scheduling. Further, if the Customer requests service outside the scope of the Agreement,
such repair or services will be furnished at DataVox's then applicable rates for time and material and subject to regular scheduling.
In addition, any equipment added to the phone syslem which is connected lo the system musl be installed by qualified persons. If
the work is performed by persons other that DataVox, the Customer agrees fo inform DataVox of work performed.

in the performance of all of these various services, DataVox shall have, and the Customer hereby grants, full and unrestricted
access to the premises on which the equipment is located.

2. PARTS REPLACEMENT

All Replacement Parts will be shipped from AVAYA for delivery Next Business Day (NBD) from 8:00 AM -5:00 PM, Monday through
Friday. DataVox will replace paris required during an emergency on a “best effort” basis by replacing the parts out of existing
inventory. If DataVox does not have the replacement part in stock and if the Customer requests the part to be replaced more rapidly
1han the contracted NBD replacement from AVAYA, then the Customer agrees lo pay Avaya's Current expedite charge to have
emergency parts delivered after hours. Currently the expedite charge is based on an hourly rate off $600.00/hr with a 4 hr minimum.

3. EXPERT SYSTEMS (SM)
EXPERT Systems (SM) will monitor and work all alarms received 24 x 7. In those cases where EXPERT Systems (SM) is unable lo

resolve an alarm condition, Avaya's autornated tools will notify DataVox who will in turn notify the Cuslomer and discuss appropriate
action.

4, PAYMENT

The Customer agrees to pay DataVox the annual charges sel forth on the reverse side of the Agreement, and any charges incurred
by reason of Paragraph 1 above. Charges are due within thirty (30) days of Customer's receipt of invoice

if any equipment is added to the system subsequeni to the date of the installation of the equipment described above, a new charge
will be computed to take into account the mcreased cost of servicing and maintaining the equipment added. However, such

additional maintenance charge for added equipment will not take effect until the expiration of the warranty period applicable to that
equipment.

5 TERM, OPTION TO RENEW

The effective commencement date of this Agreement shall be the first day following the expiration of the warranty covering the
equipment or date maintenance contract is signed. Any renewal shall not be automatic and shall be subject to express written
agreement of the parties. Each party reserves the right to cancel and terminate the renewal of this Agreement after the first six (6}
months by giving sixty (60) days notice thereof lo the other with no penalties, fees or obligations.

6. MISCELLANEDUS

In the performance of this Agreement, DataVox shall be liable only for the expense of providing normal repair and maintenance
service, but not otherwise for consequential damages, personal injury, or commercial loss. Further, DataVox shall have no liability
for any cost, expense, injury, damage or loss, direct or indirect, if the performance of such services is prevented by any event of
“force majeure” including, but not limited to, declared government emergencies, civil disturbance, strikes, or other causes beyond
the control of DalaVox. It is expressly understood and agreed that the term “force majeure” shall include the unavailability or
delayed availability of parls, components or services from a manufacturer or other third party unless such unavailability is the sola
fault of DataVox. This Agreement may not be amended except by written instrument by both parties. This Agreement shall bind
and benefit both parties hereto inciuding their successors, designers, and assigns. THIS WARRANTY 15 THE ONLY WARRANTY
GIVEN BY DATAVOX, AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, 1S EXCLUDED.



DataVox 2000 West Sam Houston Parkeway South, Houston. TX 77042

TECHNOLOGY CENTER Office 71 38815300 Customer Service: 7138815353 Fax:7138815330

Addendum B to the County of Fort Bend

This Addendum B entered into by and between Fort Bend County and PataVox, Inc.
{DataVox) cutlines the provisions by which each party agrees to accept once the
Addendum has been executed by both parties.

Avaya Maintenance Termination

Rased on an email provided from Karen Oswald, an Avaya Representative, all Avaya
Maintenance Contracts associated to Fort Bend County have been terminated as of Dec.
5™ 2005. This Maintenance Agreement covers the sites listed below that are currently not
being covered by any type of Avaya Maintenance and Fort Bend County been released
from any financial obligations to Avaya Maintenance Services.

Sites to have their switches fully covered under a DataVox PSS Maintenance Agreement
and DataVox’s Terms and Conditions:

Precinct 2~ 2920172

George Library — 2920109
Engineering — 4491818

Emergency Management — 29201 {3
Courthouse -~ 2920093

Rosenberg Annex Building — 3643876
Agriculture — 3643876

Road & Bridge — 2920150

Precinct 4 — 5010917

Juvenile - 5007857

Justice of Peace — 5012604

e Cinco Ranch Library — 5006489

s First Colony Library — 5015198
Precinct 1 — 5081077

Emily Court - 5085977

B © @ @ @

Intuity Voicemails

The 3 Intuity voicemails that Fort Bend County currently utilizes (Emergency
Management-2920113, Annex Building-3643876, Road & Bridge-2920150) will not be
covered by DataVox. DataVox will be responsible for maintaining the voicemails but is
not responsible for any hardware replacement if need be over the course of |-year.
DataVox will assist in the replacement of any hardware on a time and material basis but
any normal service calls that do not involve hardware replacement will be covered under
this agreement. Please note: If Avaya’s Technical Assistance Center (TAC) support
team is needed to help perform a service call on one of these voicemails then Fort Bend
County will be responsible for paying for all billing and invoices sent from Avaya.



STATE OF TEXAS

COUNTY OF FORT BEND

ADDENDUM TO DATAVOX, INC.
MAINTENANCE AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate
and politic, and DATAVOX, INC., authorized to conduct business in the State of Texas.

THAT, WHEREAS, the parties have executed and accepted that certain ‘Maintenance

Agreement,” as attached hereto and incorporated by reference; and

WHEREAS, the following changes are incorporated as if a part of the original

‘Maintenance Agreement:’

1

ATTEST:, )

A

Fort Bend County, Texas, is a body corporate and politic under the laws of the
State of Texas and claims cxemption from sales and use taxes. A copy of a tax-
exempt certificate will be furnished upon request.

This Agreement shall not automatically renew.

This agreement may be terminated by any party with thirty (30) days prior written
notice.

This Agreement shall be construed under and in accord with the laws of the State
of Texas, and all obligations of the parties created hercunder are performable in
Fort Bend County, Texas.

If there is a conflict between this Addendum and the Maintenance Agreement, the
provisions of this addendum shall prevail. 4

.//

By: E‘\J{&/@M ‘ [ AR AN

Robert E. Hebert, ounty Judge

12-12-06

ﬁ%/m Date:

Dianne Wilson, County Clerk

DATAYOX, INC.

Authorized Agerft — Jignature

Authorized Agent — Printed Name

Title: . P 7
Date: l;/;@/b ¢

Page 1 of 2




nata 2000 Wist Sam Houston Parkoway South, Houston, TX 77042

TECHNOLOGY CENTER Office: 7138815300 Customer Service 7138815353 Fax: 7138815330
MAINTENANCE AGREEMENT

Proposal Submitted to: Effective Date: 1/1/2007

Fort Bend County Expiration Date: 9/30/2007

Hrvers Nanwe

Please choose a method of invoice

Adhdress " Sakes vax rete of B.25% will be added apon mvoive

7 R
City State ip i:} :\"li.lillills’ L'hm‘gc:* $6.395.55
Charles Cook 281-3 11-1549

Clomact & Telephone Number

THIS CONTRACT COVERS THE
FOLLOWING LOCATIONS:

Work to be Performed at: Preemet Y& 4 Agricultie
George Library Road & Brudge

Fort Bend County Engineering Huventle

S Pmergeney Mng, Annex Bulding
Courthsouse

Adddress Locations covered under Labor Only
(Parts covered under Avaya MC)

Cily Se ip

Cmeo Ranch Labrany Justice ol Peace

Fiest Colony Library

Contract Maintenance
Please Note: This agreement covers the Switch and Labor for Voice Mail only.
Please refer to Addendum B for Items Excluded from being covered under this agreement.
This comprehensive mamtlenance contract covers the Bithure of equipment, as per the attached terms and conditons,
except for equipment damaged by misuse or acts of God. By stmming below, customer agrees 1o and understands the

terms and conditions. Ani invoice for the agreed price plus applicable sales s will be forwarded,
rd

Brian M. Dcats Fort Beful Cohunty i i

| yagewgrsg lne. Represgffanine Aceepted/By (Cogupany Name)
o U |
T Datavox Appro Stgatire & Tide of Company Hopred
Robert Hebert, County Judge
12/006/006

Date Approved Drate Approved




AUDITOR’S CERTIFICATE ¢ 00 ! %{;’/ 5/06

[ hereby certify that funds in the amount of $ ?é‘?‘?g‘ are available to pay the

obligation of Fort Bend County within the foreW;em%/

Robert Ed Sturdivant, County Auditor

MER:Datavox addendum.2006./2249(111406)

Page Zof 2



uam VQX 2000 West Sam Houston Parkway South, Houston, TX 77042

TECHNOLOGY CENTER Office: 7138815300 Customer Services 7138815353 Fax:713.8815330

Addendum B to the County of Fort Bend

This Addendum B entered into by and between Fort Bend County and Datavox, Inc.
outlines the provisions by which each party agrees to accept once the Addendum has
been executed by both parties.

Avaya Maintenance Termination

This Maintenance Agreement is based on the knowledge that Fort Bend County has
terminated all of their existing Avaya Maintenance Agreements and is not currently under
any maintenance with Avaya or an Avaya Business Partner. 'T'his Maintenance
Agreement covers the sites listed below that are currently not being covered by any type
of Avaya maintenance and Fort Bend County will provide written documentation from
Avaya that these 8 sites have been released from any financial obligations to Avaya in
association to the following sites.

Precinct 2 — 2920172

George Library — 2920109
Engineering — 4491818

Emergency Management — 2920113
Courthouse — 2920093

Annex Building — 3643876
Agriculture — 3643876

Road & Bridge — 2920150

e ®© ¢ » ¢ e 9 @

Intuity Voicemails

The 3 Intuity voicemails that Fort Bend County currently utilizes (Emergency
Management-2920113, Annex Building-3643876, Road & Bridge-2920150) will be
covered using Avaya maintenance under Coverage 90 (Parts + Remote Service 8x5) for a

12 month period and will be obligated to Avaya’s Terms and Conditions for these 3
Intuity voicemails for the length of the agreement. Datavox will be responsible for all
other service calls relating to the voicemails including remote and/or onsite labor in the
_event our services are needed.

Items Excluded from Coverage
The Datavox Maintenance Agreement covers the Switeh Only, which includes cabinets,
carriers, circuit packs and power supplies, and excludes all other adjunct items including
but not limited oo the [ollowing purts:
e Battery back-ups
CSU/DSU’s
All terminals including digital, analog and wireless sets
All data equipment
All paging equipment including all horns, speakers and amps

e @ © ©



Nata Vox 2000 West Sam Houston Parkwsy South, Houston, TX 77042

TECHNOLOGY CENTER Office: 7138815300 Customer Services 7138815353 Fax:713.8815330

Remaining S Sites
Since Dalavox is an Avaya Business Pariner, Datavox is contractually bound to Avaya
and will refrain from quoting Datavox maintenance to the 5 remaining sites:

Precinet 4 — 5010917

Juvenile - 5007857

Justice of Peace - 5012604
Cinco Ranch Library — 5006489
First Colony Library — 5015198

Ifand when these 5 sites have been released from all contractual obligations to Avaya,
Datavox will be able to quote Datavox maintenance to Fort Bend County on the 2 sites
that have the S8300 G650°s (Juvenile-5007857 and Precinct 4-5010917) but will have to
quote Avaya Maintenance, Coverage 90 (Parts + Remote Service 8x3) on the 3 sites
(Justice of Peace-5012604, Cinco Ranch-5006489 and First Colony Libraries-5015198)
that have the S8300’s.

Lot Lo @W@
e

Siprfature & Tide of O nlllll.ill\ Regwreseutuive

ot Lo (oot

Primed & Title of Company Re |nw MG

f.Z’//Z/,Zm@

Date Approved £

Steve Ferguson V. D
immﬁcmaﬁ
Platvex Apponal i

/! / 20

Date Approfed [



DIR Contract No. DIR-SDD-272

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
AVAYA, INC.
Introduetion

A. Parties

This Contract for.products and related services is entered into between the State of Texas,
acting by and through the Diepartment of information Resources (hereinafter “DIR™) with
its principal place of busincss at 300 West 15" Street, Suite 1300, Austin, Texas 78701,
and AVAYA, Inc. (hereinafter “Vendor™), with its principal place of business at 211 Mt.
Airy Road, Basking Ridge, NJ 07920.

B. Compliance with Procurement Laws

This Contract is the result of cornpliance with applicable procurement laws of the State of
Texas. DIR issued a solicitation on the Texas Building and Procurement Commission’s
Electronic State Business Daily, Request for Offer (RFO} DIR-SDD-TMP-064, on July
21, 2005, for Data Networking/Telephone System Equipment & Services. Upon
execution of this Contract, a notice of award for RFO DIR-SDD-TMP-064 shall be
posted by DIR on the Electronic State Business Daily.

C. Order of Precedence

This Contract; Appendix A, Standard Terms and Conditions For Products and Rclated
Services Contracts; Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Product and Pricing Index; Appendix D), Avaya
Customer Agreement including General Terms, Licensing and Services; Exhibit 1,
Vendor's Response to RFO DIR-SDD-TMP-064, including all addenda; and Exhibit 2,
RFO DIR-SDD-TMP-064, including all addenda; are incorporated by relerence and
constitute the entire agreement between DIR and Vendor. In the event of a conflict
between the documents listed in this paragraph, the controlling document shall be this
Contract, then Appendix A, then Appendix B, then Appendix C, then Appendix D, then
Exhibit 1. and finally Exhibit 2. In the event and to the extent any provisions contained in
multiple documents address the same or substantially the same subject matter but do not
actually conflict, the more recent provisions shall be deemed to have superseded earlier
provisions.

Term of Contract

The term of this Contract shall be two (2} years commencing on the last date of approval
by DIR and Vendor. Prior to expiration of the original term, DIR and Vendor may extend
the Contract, upon mutual agreement. for up to two (2) optional one-year terms.

Page 1 of 7



DIR Contract No. DIR-SDD-272

Product and Service Offerings

A,

Products

Products available under this Contract are limited to brands identified in Appendix C
Product and Pricing Index. Vendor may incorporate changes to their product offering;
however, any changes must be within the scope of products awarded based on the
posting described in Section 1.B above.

Services

Services awvailable under this Contract are limited to those services identified in
Appendix C Product and Pricing Index. Vendor may incorporate changes to their
service offering; however, any changes must be within the scope of services awarded
based on the posting described in Section 1.B above.

Pricing

A,

Manufacturer’s Suggested Retail Price (MSRP)
MSRP is defincd as the product sales price suggested by the manufacturer of a
product.

Customer Discount
The minimum Customer discount for all products and services will be the percentages
oft MSRP as specified in Appendix C Products and Pricing Index.

. Customer Price

1) The price to the Customer shall be calculated as follows:
Customer Price = MSRP — Customer Discount

2) Customers purchasing products and services under this Contract may negotiate
morc advantageous pricing or participate in special promotional offers. In such event,
a copy of such better offerings shall be furnished to DIR upon request. Vendor agrees
it shall offer and make available this DIR Contract as first choice for all sales of
Products and Services identified in Section 3. above to eligible Texas DIR Customers
during its term.

3) If pricing for products or services available under this Contract are provided at a
lower price, based on a quantity of one, to: (i) an eligible Customer who is not
purchasing those products or services under this Contract or (ii} any other entity or
consortia authorized by Texas law to sell said products and services to eligible
Customers, then the available Customer Price in this Contract shall be adjusted to that
lower price. This Contract shall be amended within ten (10) business days to reflect
the lower price.
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DIR Contract No. DIR-SDD-272

. DIR Administrative Fee
The administrative fee specified in Section 5 below shall not be broken out as a
separate line item when pricing or invoice is provided to Customer.

. Shipping and Handling Fees

The price to the Customer under this Contract shall include all shipping and handling
fees. Shipments will be Free On Board Customer’s destination. No additional fees
shall be charged to the Customer for standard shipping and handling. If the Customer
requests expedited delivery, Customer will be responsible for any charges for
expedited delivery.

. Tax-Exempt

As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt
from the assessment of State sales, use and excise taxes. Further, Customers under
this Contract are exempt from Federal Excise Taxes, 26 United States Code Sections
4253(i) and ().

. Travel Expense Reimbursement

Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of those services. Travel expense
reimbursement may include personal vehicle mileage or commercial coach
transportation, hotel accommodations, parking and meals; provided, however, the
amount of reimbursement by Customers shall not exceed the amounts authorized by
the current State Travel Regulations. Travel time may not be included as part of the
amounts payable by Customer for any services rendered under this Contract. The DIR
administrative fee specified in Section 5 below is not applicable to travel expense
reimbursement.  Anticipated travel expenses must be pre-approved in writing by
Customer.

. Changes to Prices

Vendor may change the price of any product or service at any time, based upon
changes to the MSRP, but discount levels shall remain consistent with the discount
levels specified in this Contract. Price decreases shall take effect automatically during
the term of this Contract and shall be passed onto the Customer immediately.

DIR Administrative Fee

A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of
all sales to Customers pursuant to this Contract is two percent (2%). Payment will be
calculated for all sales. net of returns and credits. For example, the administrative fee for
sales totaling $100,000 shall be $2,000.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor. Any change in the administrative fee shall be incorporated in
the price to the Customer.
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DIR Contract No. DIR-SDD-272

Notification
All notices under this Contract shall be sent to a party at the respective address indicated
below.

If sent to the State: If sent to the Vendor:

Sherri Parks, Service Delivery Division Jenifer Bond

Departiment of Information Resources Avaya, Inc.

300 W. 15" St., Suite 1300 10213 Sunningdale Cove
Austin, Texas 78701 Austin, TX 78717

Phone: (512)475-4700 Phone: (713) 852-1161
Facsimile: (512) 475-4759 Facsimile: (713) 852-1161
Email: sherri.parks@dir.state.tx.us Email: jeniferbond@avaya.com

Software License and Service Agreements

A. Software License Agreement

1) Customers acquiring software licenses under the Contract shall hold, use and
operate such software subject to compliance with the Avaya Customer Agreement set
forth in Appendix D of this Contract. No changes to the Avaya Customer Agreement
may be made unless previously agreed to between Vendor and DIR. Customers may
not add, delete or alter any of the language in Appendix D. Order Fulfiller shall make
the Avaya Customer Agreement available to all Customers at all times.

2) Compliance with the Avaya Customer Agreement is the responsibility of the
Customer. DIR shall not be responsible for any Customer’s compliance with the
Avaya Customer Agreement. If DIR purchases software licenses for its own use
under this Contract, it shall be responsible for its compliance with the Avaya
Customer Agreement.

B. Shrink/Click-wrap License Agreement

Software provided in conjunction with the Equipment is licensed to Customer under
the license provided by the software publisher or by the equipment manufacturer with
which the software is provided. Customer shall, if required, execute a separate
sofiware license agreement in a form satisfactory to the software publisher or
equipment manufacturer.

C. Service Agreement

Services provided under this Contract shall be in accordance with the Avaya
Customer Agreement General Terms as set forth in Appendix D of this Contract. No
changes to the Avaya Customer Agreement General Term’s terms and conditions
may be made unless previously agreed to by Vendor and DIR.
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DIR Contract No. DIR-5DD-272

Authorized Exceptions to Appendix A, Standard Terms and Conditions for Yroduct
and Related Services Contracts.

. Appendix A, Section 8. Contract Administration, Subsection C. Records and Audit,
Paragraphs 2) and 3) are hereby amended to read as follows:

2) Vendor and Order Fulfillers shall maintain adequate records to establish compliance
with the Contract until the later of a period of four (4) years after termination of the
Contract or until full, final and unappeasable resolution of all Compliance Check or
litigation issues that arise under the Contract. Such records shall include per transaction:
the Order Fulfiller’s company name if applicable, Customer name, invoice date, invoice
number, description, part number, manufacturer, quantity, unit price, extended price,
Customer Purchase Order number, contact name, Customer’s complete billing address,
the calculations supporting each administrative fee owed DIR under the Contract,
Historically Underutilized Businesses Subcontracting reports, and such other directly
relevant and reasonable documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic records,
books. documents, accounting procedures, practices and any other items relevant to the
performance of the Contract to DIR, including the compliance checks designated by DIR,
the State Auditor’s Office and of the United States, and such other persons or entitics
designated by DIR for the purposes of inspecting, Compliance Checking and/or copying
such books and records. Vendor and/or Order Fulfillers shall provide copies and
printouts requested by DIR without charge. DIR shall provide Vendor and/or Order
Fulfillers thirty (30) business days’ notice prior to inspecting, Compliance Checking,
and/or copying Vendor’s and/or Order Fuifiller's records. Vendor’s and/or Order
Fulfillers records, whether paper or electronic, shall be made available during regular
office hours. Audits shall be limited to once annually. Vendor and/or Order Fulfiller
personnel familiar with the Vendor’s and/or Order Fulfiller’s books and records shall be
availahle to DIR staff and designees as needed. Vendor and/or Order Fulfiller shall
provide adequate office space to DIR staff during the performance of Compliance Check.

. Appendix A, Section 9. Vendor Responsibilities, Subsection A.2. Infringements
Paragraphs b) and e) are hereby amended to read as follows:

b) Avaya will have no defense or indemnity obligation for any Claim based on: (i} a
Product that has been modified by someone other than Avaya; (ii) a Product that has
been modified by Avaya in accordance with Customer-provided specifications or
instructions; (iii) use or combination of a Product with third party products; or (iv)
Customer products or third party products. To the extent allowed by Texas law and
constitution, Customer will defend Avaya against any Claim, and will indemnify Avaya
for any judgments, settiements and reasonable attorney’s fees resulting from a Claim to
the extent the Claim is based on subsection (i) or (ii) above. For the purposes of the
Agreement, “third party products” means any products manufactured by a party other
than Avaya, and may include, without limitation, products ordered by Customer from
third parties pursuant to Avaya’s recommendations. However, components ol Avaya-
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branded Products are not third party products if they are both: (i) embedded in Products
(i.e.. not recognizable as standalone items); and (ii) are not identified as separate items
on Avaya’s price list, quotes, order specifications forms or documentation. THE
FOREGOING STATES AVAYA’S ENTIRE LIABILITY, AND CUSTOMER’S SOLE
AND EXCLUSIVE REMEDY, WITH RESPECT TO ANY INFRINGEMENT GR
MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY RIGHTS OF ANY
OTHER PARTY,

¢) If a Product becomes, or Avaya reasonably believes use of a Product may become, the
subject of a Claim, Avaya may, at its own expense and option: (i) procure for Customer
the right to continue use of the Product; (ii) replace or modify the Product; or (iii) refund
to Customer a pro-rated portion of the applicable fees for the Product based on a linear
depreciation monthly over a five year useful life, in which case Customer will cease all
use of the Product and return it to Avaya.

. Appendix A, Section 9. Vendor Responsibilities, Subsection H. Security of Premises,
Equipment, Data and Personnel is hereby amended to read as follows:

H. Security of Premises, Equipment, Data and Personnel

Vendor and/or Order Fulfiller may, from time to time during the performance of the
Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials (collectively referred to as “Data”) belonging to the
Customer. Vendor and/or Order Fulfiller shall use their best efforts to ensure they do not
cause damage or injury to the property or personnel of the Customer, in accordance with
the instruction of the Customer. Vendor and/or Order Fulfiller shall be responsible for
damage to Customer's equipment, workplace, and its contents when such damage is
negligently or willfully caused by its employees or subcontractors.

. Appendix A, Section 10. Contract Enforcement, Subsection B. Termination,
Paragraph 3. Termination for Convenience is hereby amended to read as follows:

3) Termination for Convenience

DIR or Vendor may terminate the Contract, in whole or in part, by giving the other party
thirty (30) calendar day’s written notice. A Customer may terminate a Purchase Order if
it is determined by the Customer that Order Fulfiller will not be able to deliver product or
services in a timely manner to meet the business needs of the Customer, after Customer
gives the Vendor fifteen (15) days to cure the delay in progress pursuant to a written
notice.

Appendix A, 10. Contract Enforcement, Subsection C. Force Majeure is hereby
amended to read as follows:

C. Force Majeure

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract
for any period when performance is prevented as the result of an act of God, strike, war,
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DIR Contract No. DIR-SDD-272

civil disturbance, epidemic, court order or other cause beyond the suffering party's
control, provided that the party experiencing the event of Force Majeure has prudently
and promptly acted to take any and all steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party
suffering an event of Force Majeure shall provide notice of the event to the other parties
when commercially reasonable. Subject to this provision, such non-performance shall
not be deemed a deflault or a ground for termination. However, a Customer may terminate
a Purchase Order if it is determined by the Customer that Order Fulfiller will not be able
to deliver product or services in a timely manner to meet the business needs of the
Customcr,

This Contract is executed to be effective as of the date of last signature.

Avaya, Inc. The State of Texas, acting by and through the

Department of Information Resources

Authorized By: Signature on File Authorized By: Signature on File
Name: David Ruggiero Name: Brian S. Rawson

Title: Vice President Title:  Dircetor of Serviee Delivery
Date: 7/19/06 Date: 7/27/06

Legal: Signature on File
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Appendix A
Standard Terms and Conditions For Product and Related Services Contracés

The following terms and conditions shall govern the conduct of DIR and Vendor during the term
of the Contract.

1.

Contract Scope

The Vendor shall provide the products and related services specified in Section 3 of the
Coniract for purchase by Customers. In addition, DIR and Vendor may agree to
provisions that allow Vendor and/or Order Fulfiller to lease the products offered under
the Contract. Terms used in this document shall have the meanings set forth below in
Section 3.

No Quantity Guarantees

The Contract is not exclusive to the Vendor. Customers may obtain products and related
services from other sources during the term of the Contract. DIR makes no express or
implied warranties whatsoever that any particular quantity or dollar amount of products
and related services will be procured through the Contract.

Definitions

A. Customer - any Texas state agency, unit of local government, institution of higher
education as defined in Section 2054.003, Texas Government Code, and those state
agencies purchasing from a DIR contract through an Intecragency Agreement, as
authorized by Chapter 771, Texas Government Code. any local government as
authorized through the Interlocal Cooperation Act, Chapter 791, Texas Government
Code, and the state agencies and political subdivisions of other states as authorized by
Section 2054.0565, Texas Government Code.

B. Contract — the document executed between DIR and Vendor into which this
Appendix A is incorporated.

C. Day - shall mean business days, Monday through Friday, except for State and Federal
holidays. If the Contract calls for performance on a day that is not a business day,
then performance is intended to occur on the next business day.

D. Order Fulfiller — the party, either Vendor or a party that may be designated by
Vendor, who is [ulfilling @ Purchase Order pursuant to the Contract.

E. Purchase Order - the Customer’s fiscal form or format, which is used when making
a purchase {(e.g., formal written Purchase Order, Procurement Card, Electronic
Purchase Order, or other authorized instrument).

F. State — refers to the State of Texas.

G. TBPC - refers to the Texas Building and Procurement Commission.

General Provisions

A. Entire Agreement

The Contract and its Appendices constitute the entire agreement between DIR and the
Vendor. No statement, promise, condition, understanding, inducement or
representation, oral or written, expressed or implied, which is not contained in the
Contract or its Appendices shall be binding or valid.

B. Modification of Contract Terms and/or Amendments
1) The terms and conditions of the Contract shall govern all transactions by
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Customers under the Contract. The Contract may only be modified or ammended upon
mutual written agreement of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract;
however, additional Customer terms and conditions that do not conflict with the
Contract and are acceptable to Order Fulfiller may be added in a Purchase Order and
given effect. No additional term or condition added in a Purchase Order issued by a
Customer can weaken a term or cendition of the Contract. Pre-printed terms and
conditions on any Purchase Order issued by Customer hereunder will have no force
and effect. In the event of a conflict between a Customer’s Purchase Order and the
Contract, the Contract term shall control.

C. Invalid Term or Condition

1) To the extent any term or condition in the Contract conflicts with the applicable
Texas and/or United States law or regulation, such Contract term or condition is void
and unenforceable. By executing a contract which contains the conflicting term or
condition, DIR makes no representations or warranties regarding the enforceability of
such term or condition and DIR does not waive the applicable Texas and/or United
States law or regulation which contlicts with the Contract term or condition.

2) If one or more term or condition in the Contract, or the application of any term or
condition to any party or circumstance, is held invalid, unenforceable. or illegal in
any respect by a final judgment or order of the State Office of Administrative
Hearings or a court of competent jurisdiction, the remainder of the Contract and the
application of the term or condition to other parties or circumstances shall remain
valid and in full force and effect.

D. Assignment

DIR or Vendor may assign the Contract without prior written approval to: i) a successor
in interest (for DIR, another state agency as designated by the Texas Legislature), or ii) a
subsidiary, parent company or affiliate, or iil) as necessary to satisfy a regulatory
requirement imposed upon a party by a governing body with the appropriate authority.
Assignment of the Contract under the above terms shall require written notification by
the assigning party. Any other assignment by a party shall require the written consent of
the other party. Each party agrees to cooperate to amend the Contract as necessary to
maintain an accurate record of the contracting parties.

E. Survival

All applicable software license agreements, warranties or service agreements that were
entered into between Vendor and a Customer under the terms and conditions of the
Contract shall survive the expiration or termination of the Contract. All Purchase Orders
issued and accepted by Order Fulfiller shall survive expiration or termination of the
Contract.

F. Choice of Law

The laws of the State of Texas shall govern the construction and interpretation of the
Contract. Nothing in the Contract or its Appendices shall be construed to waive the
State’s sovereign immunity.
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5. Product Terms and Conditions

A. Technology Access Clause, As Required By §2157.005, Texas Government Code

03/20/06

(Applicable to State Agency Purchases Only)

1) Vendor expressly acknowledges and agrees that State funds may not be expended
in connection with the purchase of an automated information system unless that
system meets certain statutory requirements relating to accessibility by persons with
visual impairments. Accordingly, the Vendor represents and warrants to DIR and
each Customer purchasing products under the Contract that the technology provided
hereunder is capable, either by virtue of features included within the technology or
because it is readily adaptable by use with other technology of: (i) providing
equivalent access for effective use by both visual and non-visual means, (ii)
presenting information, including prompts used for interactive communications, in
formats intended for both visual and non-visual use, and (iii) being integrated into
networks for obtaining, retrieving, and disseminating information used by individuals
who are not blind or visually impaired. For the purposes of this section, the phrase
“equivalent access means a substantially similar ability to communicate with or make
use of the technology, either directly by features incorporated within the technology
or by other reasonable means such as assistive devices or services that would
constitute reasonable accommodations under the Americans with Disabilities Act or
similar state or federal laws. Examples, of methods by which equivalent access may
be provided include, but are not limited to, keyboard alternatives to mouse commands
and other means of navigating graphical display and customizable display
appearance.

2) In accordance with Section 2157.001, Texas Government Code, this Subsection
5.A. remains in full force and effect for any Purchase Order issued under the Contract
prior to September 1, 2006. This Subsection 5.A is invalid for any Purchase Order
issued under the Contract on or after September 1, 2006.

Electronic and Information Resources Accessibility Standards, As Required by 1
TAC Chapter 213 (Applicable to State Agency and Institution of Higher
Education Purchases Only)

1) Effective September i, 2006 state agencies and institutions of higher education
shall procure products which comply with the State of Texas Accessibility
requirements for Llectronic and Information Resources specified in 1 TAC Chapter
213 when such products are available in the commercial marketplace or when such
products are developed in response to a procurement solicitation.

2) Vendor shall provide DIR with the URL to its Voluntary Product Accessibility
Template (VPAT) for reviewing compliance with the State of Texas Accessibility
requirements (based on the federal standards established under Section 508 of the
Rehabilitation Act}, or indicate that the product/service accessibility information is
available from the General Services Administration “Buy Accessible Wizard”
(http://www.buvaccessible.gov), Vendors not listed with the “Buy Accessible
Wizard” or supplying a URL to their VPAT must provide DIR with a report that
addresses the same accessibility criteria in substantively the same format. Additional
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information regarding the “Buy Accessible Wizard™ or vbtaining a copy of the VPAT
is located at http://www.section508.gov/.

3) State agencies and institutions of higher education may begin voluntary
compliance with this Subsection 5.B prior to September 1, 2006.

C. Purchase of Commodity Items (Applicable to State Agency Purchases Only)

1) Texas Government Code, §2157.068 requires State agencies to buy commodity
items, as defined in 5.C.2 below, in accordance with contracts developed by DIR,
unless the agency obtains an exemption from DIR,

2) Commodity items are commercially available software, hardware and technology
services that are generally available to busincsses or the public and for which DIR
determines that a reasonable demand exists in two or more state agencies. Hardware
is the physical technology used to process, manage, store, transmit, receive or deliver
information. Software is the commercially available programs that operate hardware
and includes all supporting documentation, media on which the software may be
contained or stored, related materials, modifications, versions, upgrades.
enhancements, updates or replacements. Technology services are the services,
functions and activities that facilitate the design, implementation, creation, or use of
software or hardware. Technology services include seat management, staffing
augmentation, training, maintenance and subscription services. Technology services
do not include telecommunications services. Seat management is services through
which a stale agency transfers its responsibilities to a vendor to manage its personal
computing needs, including all necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through
existing DIR contracts, Institutions of higher education are exempt from this
Subsection 5.C.

6. Contract Fulfillment and Promotion

A. Service, Sales and Support of the Contract

Vendor shall provide service, sales and support resources to serve all Customers
throughout the State. It is the responsibility of the Vendor to sell, market, and promote
products and services available under the Contract. Vendor shall use its best efforts to
ensure that potential Customers arc made aware of the existence of the Contract. All sales
to Customers for products and services available under the Contract shall be processed
through the Contract.

B. Use of Order Fulfillers
DIR agrees to permit Vendor to utilize designated Order Fulfillers to provide service,

sales and support resources to Customers. Such participation is subject to the following
conditions:

1) Designation of Order Fulfillers
a) Vendor may designate Order Fulfillers 1o act as the distributors for products
and services available under the Contract. In designating Order Fulfillers, Vendor
must be in compliance with the State’s Policy on Utilization of Historically
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Underatilized Businesscs. In addition to the required Subcontracting Plan, Vendor
shall provide DIR with the following Order Fulfiller information: Order Fulfiller
name, Order Fulfiller business address, Order Fulfiller TBPC Identification
Number, Order Fulfiller contact person email address and phone number.

h) DIR reserves the right to require the Vendor to rescind any such Order
Fulfiller participation or request that Vender name additional Order Fulfillers
should DIR determine it is in the best interest of the State.

¢) Vendor shall be fully liable for its Order Fulfillers’ performance under and
compliance with the terms and conditions of the Contract. Vendor shall enter into
contracts with Order Fulfillers and use terms and conditions that are consistent
with the terms and conditions of the Contract.

d) Vendor shall have the right to qualify Order Fulfillers and their participation
under the Contract provided that: i) any criteria is uniformly applied to all
potential Order Fulfillers based upon Vendor’s established, neutraily applied
criteria, ii) the criteria is not based on a particular procurement, and iii) all
Customers are supported under the different criteria.

e) Vendor shall not prohibit Order Fulfiller from participating in other
procurement opportunities offered through DIR.

2} Changes in Order Fulfiller List

Vendor may add or delete Order Fulfillers throughout the term of the Contract upon
written authorization by DIR. Prior to adding or deleting Order Fulfillers, Vendor
must make a good faith effort in the revision of its Subcontracting Plan in accordance
with the State’s Policy on Utilization of Historically Underutilized Businesses.
Vendor shall provide DIR with its updated Subcontracting Plan and the Order
Fulfiller information listed in Section 6.B.1.a above.

3) Conditions of Order Fulfiller Participation

All participating Order Fulfillers must be approved Catalog Information Systems
Vendors with the State of Texas. DIR and Vendor will agree on the number of Order
Fulfillers that are Historically Underutilized Businesses as defined by the TBPC.

4y Order Fulfiller Pricing to Customer

Order Fultiller pricing to the Customer shall comply with the Customer price as
stated within Section 4 of the Contract. This pricing shall only be offered by Order
Fulfillers to Customers for sales that pass through the Contract.

C. Product Warranty and Return Policies

Order Fulfiller will adhere to the Vendor’s then-currently published policies concerning
product warrantics and returns. Product warranty and return policics for Customers will
not be more restrictive or more costly than warranty and return policies for other
similarly situated Customers for like products.

D. Customer Site Preparation

Customers shall prepare and maintain its site in accordance with written instructions
furnished by Order Fulfiller prior to the scheduled delivery date of any product or service
and shall bear the costs associated with the site preparation.

03/20/06
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E. Internet Access to Contract and Pricing Information

03/20/06

1) Vendor Website

Vendor will maintain a website specific to the product and service offerings under the
Contract which is clearly distinguishable from other, non-DIR Contract offerings at
Vendor’s website. The website must include: the product and services offered,
product and service specifications, Confract pricing, designated Order Fulfillers,
contact information for Vendor and designated Order Fulfillers, instructions for
obtaining quotes and placing Purchase Orders, and warranty and return policies. The
Vendor’s website shall list the DIR Contract number, reference the DIR Go DIRect
program, display the DIR logo in accordance with the requirements in paragraph F of
this Section, and contain a link to the DIR website for the Contract.

2) Accurate and Timely Contract Information

Vendor warrants and represents that the website information specified in the above
paragraph will be accurately and completely posted, maintained and displayed in an
objective and timely manner. Vendor, at its own expense, shall correct any non-
conforming or inaccurate information posted at Vendor's website within ten (10)
business days after written notification by DIR.

3) Website Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s
website will be conducted by DIR. Upon request by DIR, Vendor shall provide
verifiable documentation that pricing listed upon this website is uniform with the
pricing as stated in Section 4 of the Contract.

4) Website Changes

Vendor hereby consents to a link from the DIR website to Vendor’s website in order
to facilitate access to Contract information. The establishment of the link is provided
solely for convenience in carrying out the business operations of the State. DIR
reserves the right to terminate or remove a link at any time, in its sole discretion,
without advance notice, or to deny a future request for a link. DIR will provide
Vendor with subsequent notice of link termination or removal. Vendor shall provide
DIR with timely written notice of any change in URL or other information needed to
access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing
Contract information, such data shall only be used internally by Vendor for the
purpose of implementing or marketing the Contract, and shall not be disseminated to
third parties or used for other marketing purposes. The Contract constitutes a public
document under the laws of the State and Vendor shall not restrict access to Contract
terms and conditions including pricing, i.c.. through use of restrictive technology or
passwords.

6) Responsibility for Content

Vendor is solely responsibie for administration, content, intellectual property rights,
and all materials at Vendor’s website. DIR reserves the right to require a change of
listed content if, in the opinion of DIR, it does not adequately represent the Contract.
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F. DIR Logo

Order Fulfiller may use the DIR logo in the promotion of the Contract to Customers with
the following stipulations: (i) the logo may not be modified in any way, (ii) when
displayed, the size of the DIR logo must be equal to or smaller than the Order Fulfiller
logo, (iii) the DIR logo is only used to communicate the availability of products and
services under the Contract to Customers, and (iv) any other use of the DIR logo requires
prior written permission from DIR.

G. Vendor and Order Fulfiller Logo

DIR may use the Vendor’s and Order Fulfiller’s name and logo in the promotion of the
Contract to communicate the availability of products and services under the Contract to
Customers. Use of the logos may be on the DIR website or on printed materials. Any
use of Vendor’s and Order Fulfiller’s logo by DIR must comply with and be solely
related to the purposes of the Contract and any usage guidelines communicated to DIR
from time to time. Nothing contained in the Contract will give DIR any right, title, or
interest in or to Vendor’s or Order Fulfiller’ trademarks or the goodwill associated
therewith, except for the limited usage rights expressly provided by Vendor and Order
Fulfiller.

H. Trade Show Participation

At DIR’s discretion, Vendor and Order Fulfillers may be required to participate in one or
more DIR sponsored trade shows each calendar year. Vendor understands and agrees that
participation, at the Vendor’s and Order Fulfiller’s expense, includes providing a manned
booth display or similar presence. DIR will provide four months advance notice of any
required participation. Vendor and Order Fulfillers must display the DIR logo at all trade
shows that potential Customers will attend. DIR reserves the right to approve or
disapprove of the location or the use of the DIR logo in or on the Vendor’s or Order
Fulfiller’s booth.

I. Orientation Meeting

Upon thirty (30) calendar days from execution of the Contract, Vendor and Order
Fulfillers will be required to attend an orientation meeting to discuss the content and
procedures of the Contract. The meeting will be held within the Austin, Texas area at a
date and time mutually acceptable to DIR and the Vendor. DIR shali bear no cost for the
time and travel of the Vendor or Order Fulfillers for attendance at the meeting.

J. Performance Review Meetings

DIR will require the Vendor to attend periodic meetings to review the Vendor’s
performance under the Contract. The meetings will be held within the Austin, Texas area
at a date and time mutually acceptable to DIR and the Vendor. DIR shall bear no cost for
the time and travel of the Vendor for attendance at the meeting.

K. DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the
cost avoidance the State has achieved through the Contract. Upon request by DIR,
Vendor shall provide DIR with a detailed report of a representative sample of products
sold under the Contract. The report shall contain: product part number, product
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description, list price, price to Customer under the Contract, and pricing from three (3)
alternative sources under which DIR customers can procure the products.

7. Purchase Orders, Invoices, and Payments

A. Purchase Orders

All Customer Purchase Orders will be placed directly with the Order Fulfiller. Accurate
Purchase Orders shall be effective and binding upon Order Fulfiller when accepted by
Order Fulfiller.

B. Invoices

1) Invoices shall be submitted by the Order Fulfiller directly to the Customer and
shall be issued in compliance with Chapter 2251, Texas Government Code. All
payments for products and/or services purchased under the Contract and any
provision of acceptance of such products and/or services shall be made by the
Customer to the Order Fulfiller,

2) Invoices must be timely and accurate. Each invoice must match Customer’s
Purchase Order and include any written changes that may apply, as it rclates to
products, prices and quantities. Invoices must include the Customer’s Purchase Order
number or other pertinent information for verification of receipt of the product or
services by the Customer.

C. Payments

Customers shall comply with Chapter 2251, Texas Government Code, in making
payments to Order Fulfiller. Payment under the Contract shall not foreclose the right to
recover wrongful payments.

8. Contract Administration

A. Contract Administrators

DIR and the Vendor will each provide a Contract Administrator to support the Contract.
Information regarding the Contract Administrators will be posted on the Internet website
designated for the Contract.

1) State Contract Administrator

DIR shall provide a Contract Administrator whose duties shall include but not be
limited to: i) supporting the marketing and management of the Contract, ii) advising
DIR of Vendor’s performance under the terms and conditions of the Contract, and iii)
periadic verification of product pricing and monthly reports submitted by Vendor.

2) Vendor Contract Administrator

Vendor shall provide a dedicated Contract Administrator whose duties shall include
but not be limited to: 1) supporting the marketing and management of the Contract, ii)
facilitating dispute resolution between a Order Fulfiller and a Customer, and iii)
advising DIR of Order Fulfillers performance under the terms and conditions of the
Contract. DIR reserves the right to require a change in Vendor’s then-current
Contract Administrator if the assigned Contract Administrator is not, in the opinion of
DIR, adequately serving the needs of the State.
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B. Reporting and Administrative Fees

03/20/06

1) Reporting Responsibility
a) Vendor shall be responsible for reporting all products and services purchased
through Order Fulfillers under the Contract. Vendor shall file the monthly reports,
subcontract reports, and pay the administrative fees in accordance with the due
dates specified in this section.

b) DIR shall have the right to verify required reports and to take any actions
necessary to enforce its rights under this section, including but not limited to,
compliance checks of Vendor’s applicable Contract books at DIR’s expense.

2) Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under the Contract
for the previous month period. Reports shall be submitted to the DIR Go DIRect
Coordinator. Reports are due on the fifteenth (1 5™ calendar day after the close of the
previous month period. It is the responsibility of Vendor to collect and compile all
sales under the Contract from participating Order Fulfillers and submit one (1)
monthly report. The monthly report shall include, per transaction: the detailed sales
for the period, the Order Fulfiller’s company name, if applicable, Customer name,
invoice date, invoice number, description, part number, manufacturer, quantity, unit
price, extended price, Customer Purchase Order number, contact name, Customer’s
complete billing address. and other information as required by DIR. Each report must
contain all information listed above per transaction or the report will be rejected and
returned to the Vendor for correction in accordance with this section.

3) Historically Underutilized Businesses Subcontract Reports
a) Vendor shall electronically provide each Customer with their relevant
Historically Underutilized Busincss Subcontracting Report, pursuant to the
Contract, as required by Chapter 2161, Texas Government Code. Reports shall
also be submitted to DIR.

b) Reports shall be due in accordance with the TBPC rules.

4) DIR Administrative Fee
a) An administrative fee shall be paid by Vendor 1o DIR to defray the DIR costs
of negotiating, executing, and administering the Contract. The administrative fee
is specified in Section 5 of the Contract. Puyment of the administrative fee shall
be due on the fifteenth (!5’11) calendar day after the close of the previous month
period.

b) Vendor shall reference the DIR Contract number on any remittance
instruments.

8) Accurate and Timely Submission of Reports
a) The reports and administrative fees shall be accurate and timely and submitted
in accordance with the due dates specified in this section. Vendor shall correct
any inaccurate reports or administrative fee payments within three (3) business
days upon written notification by DIR. Vendor shall deliver any late reports or
late administrative fee payments within three (3) business days upon written
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natification by DIR. If Vendor is unable to correct inaccurate reports or
administrative fee payments or deliver late reports and fee payments within three
(3) business days, Vendor must contact DIR and provide a corrective plan of
action, including the timeline for completion of correction. The corrective plan of
action shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely
delivery of reports and payments within the corrective plan of action timeline,
DIR reserves the right to require an independent third party audit of the Vendor’s
records as specified in C.3 of this Section, at DIR’s expense.

C. Records and Audit

(3/20/06

I) Acceptance of funds under the Contract by Vendor and/or Order Fulfiller acts as
acceptance of the authority of the State Auditor’s Office, or any successor agency. to
conduct an audit or investigation in connection with those funds. Vendor further
agrees to cooperate fully with the State Auditor’s Office or its successor in the
conduct of the audit or investigation, including providing all records requested.
Vendor will ensure that this clause concerning the authority to audit funds received
indircctly by subcontractors through Vendor or directly by Order Fulfillers and the
requirement to cooperate is included in any subcontract or Order Fulfiller contract it
awards pertaining to the Contract. Under the direction of the Legislative Audit
Committee, a Vendor that is the subject of an audit or investigation by the State
Auditor’s Office must provide the State Auditor’s Office with access to any
information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor and Order Fulfillers shall maintain adequate records to establish
compliance with the Contract until the later of a period of four (4} years after
termination of the Contract or until full, final and unappealable resolution of all
Compliance Check or litigation issues that arise under the Contract. Such records
shall include per transaction: the Order Fulfiller’s company name if applicable,
Customer name, invoice date, invoice number, description, part number,
manufacturer, quantity, unit price, extended price, Customer Purchase Order number,
contact name, Customer’s complete billing address, the calculations supporting each
administrative fee owed DIR under the Contract, Historically Underutilized
Businesses Subcontracting reports, and such other documentation as DIR may
request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic
records, books, documents, accounling procedures, practices and any other items
relevant to the performance of the Contract to DIR, including the compliance checks
designated by DIR, the State Auditor’s Office and of the United States, and such
other persons or cntitics designated by DIR for the purposes of inspecting,
Compliance Checking and/or copying such books and records. Vendor and/or Order
Fulfillers shall provide copies and printouts requested by DIR without charge. DIR
shall provide Vendor and/or Order Fulfillers ten (10) business days’ notice prior to
inspecting, Compliance Checking, and/or copying Vendor’s and/or Order Fulfiller’s
records. Vendor’s and/or Order Fulfillers records, whether paper or electronic, shall
be made available during regular office hours. Vendor and/or Order Fulfiiler
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personnel familiar with the Vendor’s and/or Order Fulfiller’s books and records shall
be available to DIR staff and designees as needed. Vendor and/or Order Fulfiller
shall provide adequate office space to DIR staff during the performance of
Compliance Check.

4) For procuring State Agencies whose payments are processed by the Texas
Comptroller of Public Accounts, the volume of payments made to Order Fulfillers
through the Texas Comptrolier of Public Accounts and the administrative fee based
thereon shall be presumed correct unless Vendor can demonstrate to DIR’s
satisfaction that Vendor's calculation of DIR’s administrative fee is correct.

Contract Administration Notification

1) Upon execution of the Contract, Vendor shall provide DIR with written
notification of the following: 1) Vendor Contract Administrator name and contact
information, ii) Vendor sales representative name and contact information, and iii)
name and contact information of Vendor personnel responsible for submitting reports
and payment of administrative fees specified herein.

2) Upon execution of the Contract, DIR shall provide Vendor with written
notification of the following: 1) DIR Contract Administrator name and contact
information, and ii) DIR Go DIRect Coordinator name and contact information.

9. Vendor Responsibilities

A. Indemnification

03/20/06

1) Acts or Omissions

Vendor shall defend, indemnify and hold harmless the State of Texas and Customers,
their officers, agents, and employees from and against all claims, actions, suits,
demands. proceeding, costs, damages and liabilities, including attorneys fees, arising
out of, or resulting from any acts or omissions of the Vendor or its agents, employees,
subcontractors, Order Fulfillers, or suppliers of subcontractors in the execution or
performance of the Contract and any Purchase Orders issued under the Contract.
Vendor agrees to coordinate defense with the Texas Office of Attorney General, as
requested by DIR.

2) Infringements

a) Vendor shall defend. indemnify and hold harmless the State of Texas and
Customers, their officers, agents and employees, from any and all third party
claims involving infringement of United Slates patents, copyrights, trade and
service marks, and any other intellectual or intangible property rights in
connection with the use of any product or service supplied under the Contract.
Vendor agrees to defend against any and all third party claims at Vendor’s
expense, whether or not such claims become the subject of litigation provided the
Customer: (i) notifies Vendor promptly in writing of such claim, (ii) grants
Vendor control over the defense and settlement thereof, and (ii1) reasonably
cooperates in response to Vendor’s requests for assistance. DIR will provide
reasonable assistance in the defense of such claims if so requested by the Vendor.
Vendor agrees to coordinate defense with the Texas Office of Attorney General,
as may be requested by DIR.
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b) Vendor shall have no liability if the alleged infringement is caused in whole or
part by: (i) use of the product or service in combination with product or services
not provided under the Contract, (ii) use of the product or service for a purpose or
in a manner for which the product or service was not designed, (iii)any
modification made to the product without Vendor’s written approval, (iv) any
modifications made to the product by the Vendor pursuant to Customer’s specific
instructions, (v) any intellectual property right owned by or licensed to Customer,
or (vi) any use of the product or service by Customer that is not in conformity
with the terms of any applicable license agreement.

¢) If Vendor becomes aware of an actual or potential claim, or Customer
provides Vendor with notice of an actual or potential claim, Vendor may (or in
the case of an injunction against Customer, shall), at Vendor’s sole option and
expense: (i) procure for the Customer the right to continue to use the affected
portion of the product or service, or (ii) modify or replace the affected portion of
the product or service with functionally equivalent or superior product or service
so that Customer’s use is non-infringing.

B. Vendor Certifications

Vendor certifies that it and its designated Order Fulfillers: (i) have not given, offered to
give, and do not intend to give at any time hereafter any economic opportunity, future
employment, gift, lean, gratuity, special discount, trip, favor, or service 1o a public
servant in connection with the Contract, (ii) are not currently delinquent in the payment
of any franchise tax owed the State of Texas and are not ineligible to receive payment
under §231.006 of the Texas Family Code and acknowledge the Contract may be
terminated and payment withheld if this certification is inaccurate, (iii) neither they, nor
anyone acting for them, have violated the antitrust laws of the United States or the State
of Texas, nor communicated directly or indirectly to any competitor or any other person
engaged in such line of business for the purpose of obtaining an unfair price advantage,
(iv) have not received payment from DIR or any of its employees for participating in the
preparation of the Contract, (v) are not ineligible to receive the Contract under
§2155.004, Texas Government Code, (vi) to the best of their knowledge and belief, there
are no suits or proceedings pending or threatened against or atfecting them, which it
determined adversely to them will have a material adverse effect on the ability to fulfill
their obligations under the Contract, (vii} are not suspended or debarred from doing
business with the federal government as listed in the Excluded Parties List Sysiem
(EPLS) maintained by the General Services Administration, and (viii) as of the effective
date of the Contract, are not listed in the prohibited vendors list authorized by Executive
Order #13224, "Blocking Property and Prohibiting Transactions with Persons Who
Commit, Threaten to Commit, or Support Terrorism”, published by the United States
Department of the Treasury, Office of Foreign Assets Control. In addition, Vendor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code,
in fulfilling the terms of the Contract.

C. Ability to Conduct Business in Texas

Order Fulfiller shall be an entity authorized and validly existing under the laws of its state
of organization, and shall be authorized to do business in the State of Texas. Order
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Fulfiller shall bc a “Catalog Information Systems Vendor” approved by TBPC. All
products and services offered to Customers under the Contract are listed in Order
Fulfiller’s catalog on file with TBPC.

D. Equal Opportunity Compliance

Vendor agrees to abide by all applicable laws, regulations, and executive orders
pertaining to equal employment opportunity, including federal laws and the laws of the
State in which its primary place of business is located. In accordance with such laws,
regulations, and executive orders, the Vendor agrees that no person in the United States
shall, on the grounds of race, color, religion, national origin, sex, age, veteran status or
handicap, be excluded from employment with or participation in, be denied the benefits
of, or be otherwise subjected to discrimination under any program or activity performed
by Vendor under the Contract. If Vendor is found to be not in compliance with these
requirements during the term of the Contract, Vendor agrees to take appropriate steps to
correct these deficiencies. Upon request, Vendor will furnish information regarding its
nondiscriminatory hiring and promotion policies, as well as specific information on the
composition of its principals and staff, including the identification of minorities and
women in management or other positions with discretionary or decision-making
authority.

E. Use of Subcontractors

If Vendor uses any subcontractors in the performance of this Contract, Vendor must
make a good faith effort in the submission of its Subcontracting Plan in accordance with
the State’s Policy on Utilization of Historically Underutilized Businesses. A revised
Subcontracting Plan shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. Vendor shall remain solely
responsible for the performance of its obligations under the Contract.

F. Responsibility for Actions

Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any authority
to act or speak on behalf of DIR or the State.

G. Confidentiality
1) Vendor acknowledges that DIR is a government agency subject to the Texas
Public Information Act. Vendor also acknowledges that DIR will comply with the
Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act.

2) Under the terms of the Contract, DIR may provide Vendor with information
related to Customers. Vendor shall not re-sell or otherwise distribute or release
Customner information to any party in any manner.

H. Security of Premises, Equipment, Data and Personnel

Vendor and/or Order Fulfiller may, from time to time during the performance of the
Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials (collectively referred to as “Data”™) belonging to the
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Customer. Vendor and/or Order Fulfiiler shall use their best efforts to preserve the safety,
security, and the integrity of the personnel, premises, equipment, Data and other property
of the Customer, in accordance with the instruction of the Customer. Vendor and/or
Order Fulfiller shall be responsible for damage to Customer's equipment, workplace, and
its contents when such damage is caused by its employees or subcontractors.

1. Background and/or Criminal History Investigation

Prior to commencement of any services, background and/or criminal history investigation
of the Vendor and/or Order Fulfiller’'s employees and subcontractors who will be
providing services to the Customer under the Contract may be performed by certain
Customers having legislative authority to require such investigations. Should any
employee or subcontractor of the Vendor and/or Order Fulfifler who will be providing
services to the Customer under the Contract not be acceptable to the Customer as a result
of the background and/or criminal history check, then Customer may immediately
terminate its Purchase Order and related Service Agreement or request replacement of the
employee or subcontractor in question.

J. Limitation of Liability

For any claim or cause of action arising under or related to the Contract: i) none of the
parties shall be liable to the other for punitive, special, or consequential damages, even if
it is advised of the possibility of such damages; and ii) Vendor’s liability for damages of
any kind to the Customer shall be limited to the total amount paid to Vendor under the
Contract during the twelve months immediately preceding the accrual of the claim or
cause of action.

Contract Enforcement

A. Enforcement of Contract and Dispute Resolution

1) Vendor and DIR agree to the following: (i) a party’s failure to require strict
performance of any provision of the Contract shall not waive or diminish that party’s
right thereafter to demand strict compliance with that or any other provision, (ii) for
disputes not resolved in the normal course of business, the dispute resolution process
provided tor in Chapter 2260, Texas Government Code, shall be used, and (iii)
actions or proceedings arising from the Contract shall be heard in a state court of
competent jurisdiction in Travis County, Texas.

2) Disputes arising between a Customer and the Vendor shall be resolved in
accordance with the dispute resolution process of the Customer that is not
inconsistent with subparagraph A.1 above. DIR shall not be a party to any such
dispute unless DIR, Customer, and Vendor agree in writing.

B. Termination

1) Termination for Non-Appropriation

Customer may terminate Purchase Orders it funds sufficient to pay its obligations
under the Contract are not appropriated by the governing body on behalf of local
governments, or by the Texas legislature on behalf of state agencies. In the event of
non-appropriation, Vendor and/or Order Fulfiller will be provided ten (10) calendar
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days written notice of intent to terminate. Notwithstanding the foregoing, if a
Customer issues a Purchase Order and has accepted delivery of the product or
services, they are obligated to pay for the product or services or they may return the
product and discontinue using services under any return provisions that Vendor
offers.

2) Absolute Right

DIR shall have the absolute right to terminate the Contract without recourse in the
event that: i} Vendor becomes listed on the prohibited vendors list authorized by
Executive Order #13224, "Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism”, published by the
United States Department of the Treasury, Office of Foreign Assets Control, or ii)
Vendor becomes suspended or debarred from doing business with the federal
government as listed in the Excluded Parties List System (EPLS} maintained by the
General Services Administration. Vendor shall be provided written notice in
accordance with Section 11.A, Notices, of intent to terminate.

3) Termination for Convenience

DIR or Vendor may terminate the Contract, in whole or in part, by giving the other
party thirty (30) calendar days written notice. A Customer may terminate a Purchase
Order if it is determined by the Customer that Order Fulfiller will not be able to
deliver product or services in a timely manner to meet the business needs of the
Customer.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the
occurrence of a material breach of any covenant, warranty or provision of the
Contract. The non-defaulting party shall give the defaulting party thirty (30)
calendar days from receipt of notice to cure said default. If the defaulting party
fails to cure said default within the timeframe allowed, the non-defaulting party
may, at its option and in addition to any other remedics it may have available,
cancel and terminate the Contract. Customers purchasing products or services
under the Contract have no power to terminate the Contract for default.

b) Purchase Order

Customer or Order Fulfiller may terminate a Purchase Order upon the occurrence
of a material breach of any term or condition: (i) of the Contract, or (ii) included
in the Purchase Order in accordance with Section 4.B.2 above. The non-defaulting
party shall give the defaulting party thirty (30) calendar days from receipt of
notice to cure said default. If the defaulting party fails to cure said default within
the timeframe allowed, the non-defaulting party may, at its option and in addition
to any other remedies it may have available. cancel and terminate the Purchase
Order.

5) Customer Rights Under Termination
In the event the Contract expires or is terminated for any reason, a Customer shall
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retain its rights under the Contract and the Purchase Order issued with respect to all
products or services ordered and accepted prior to the effective termination date.

6) Vendor or Order Fulfiller Rights Under Termination

In the event a Purchase Order is terminated or the Contract expires or is terminated
for any reason, a Customer shall pay all amounts due for products or services ordered
prior to the effective termination date and ultimately accepted.

C. Force Majeure

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract
for any period when performance is prevented as the result of an act of God, strike, war,
civil disturbance, epidemic, or court order, provided that the party experiencing the event
of Force Majeure has prudently and promptly acted to take any and all steps that are
within the party’s control to ensure performance and to shorten the duration of the event
of Force Majeure. The party suffering an event of Force Majeure shall provide notice of
the event to the other parties when comimercially reasonable. Subject to this provision,
such non-performance shall not be deemed a default or a ground for termination.
However, a Customer may terminate a Purchase Order if it is determined by the
Customer that Order Fulfiller will not be able to deliver product or services in a timely
manner to meet the business needs of the Customer.

Notification

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and
other instruments given pursuant to the Contract shall be in writing and shall be validly
given on: (i) the date of delivery if delivered by email, facsimile transmission, mailed by
registered or certified mail, or hand delivered, or (ii) three business days after being
mailed via United States Postal Service. All notices under the Contract shall be sent to a
party at the respective address indicated in Section 6 of the Contract or to such other
address as such party shall have notified the other party in writing.

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR
may direct their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15™ Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile.

Captions

The captions contained in the Contract and its Appendices are intended for convenience
and reference purposes only and shall in no way be deemed to define or limit any
provision thereof.

{3/20/06 Page 16 of 16



Appendix C

Product & Pricing Index

DIR-SDD-272

?9«» Prod :on AVAYA Material AVAYA MPG Description DIR Customer Discount Definition of MSRP
Discount Families Price Group &
Front Market | After Market
MPG Family Communication Mgr (CM) ®, etc. 38% 28% Commercial List Price
A1 CM Common Hardware 38% 28% Commercial List Price
DA CM Software 38% 28% Commercial List Price
Communication |pg Integrated Management 38% 28% Commercial List Price
Manager (CM} ®, [pp CM CSI Server 38% 28% Commercial List Price
Digital Terminals, |DR CM R Server 3I8% 28% Commercial List Price
Converged 08 CM S| Server 38% 28% Commercial List Price
Conferencing  [OT DCP Terminals 38% 28% Commercial List Price
DX Audix 38% 28% Commercial List Price
IT IP Softconsole 3I8% 28% Commercial List Price
SV Convergad Conferencing 8% 28% Commercial List Price
MPG Family Unified Communications Systems 38% 28% Commercial List Price
AM Modular Messaging 38% 28% Commercial List Price
1A ECAD - Intuity Audix 38% 28% Commercial List Price
- 1B ECAD - Intuity interchange 38% 28% Commercial List Price
ECAD Messaging [ ECAD - Intuity Lodging 38% 28% Commercial List Price
OR ECAD - Octel 250/1350 38% 28% Commercial List Price
0S ECAD - Octel 200/300 38% 28% Commercial List Price
uc ECAD - Unified Communication 38% 28% Commercial List Price
M ECAD - Internet Messaging 38% 28%
MPG Family ECAD - Call Center & OTHER
CR ECAD Call Center 22% 22% Commercial List Price
ECAD - Call Center DL ECAD - Proactive Contact 17% 17% Commercial List Price
& OTHER EM ECAD Self-Service 18% 18% Commercial List Price
Qo ECAD - Reporting 18% 13% Commercial List Price
QQ ECAD - Contact Center 18% 13% Commercial List Price




MPG Family ECAD - OEM HDW / Sftwr
NMPUL&MmMa QP OEM - Nica 18% 18% Commercial List Price
fw aw OEM - Witness 23% 23% Commercial List Price
Software RX OEM - Verint 23% 23% Commercial List Price
MPG Family IP
e IP Endpoints 38% 28% Commercial List Price
P IG CM $8500, S87C0, $8710 Server & Gatoways 3 33% 13% Commercial List Price
H CM 58300 Server & Gateways 33% 13% Commercial List Price
118 IP Commen 38% 28% Caommercial List Price
MPG Family Data
PP Cajun Workgroup 18% 18% Commercial List Price
PQ Cajun View 18% 18% Commercial List Price
PR Extreme 18% 18% Commercial List Price
Data Ps Wireless Infrastructure 13% 13% Commercial List Price
PL Adyv. Network Solutions 13% 13% Commercial List Price
PD CSU/DSUDSL 13% 13% Commercial List Price
pJ Cajun Client Solutions 13% 13% Commercial List Price
PC Paradyne Ftrs/Qptns 8% 8% Commercial List Price
PO VP Net 18% 18% Commercial List Price
OEM - Other HW/SW including Data Access-
Sourced Products [RK Paradyne ° 13% 13% Commercial List Price
Spectralink SP SpectraLink Wireless 28% 28% Commercial List Price
ECAD CentreVu PA ECAD CentreVu 13% 13% Commercial List Price
Cajun Backbone Pl Cajun Backbone 13% 13% Commercial List Price
AVAYA Peripheral ) .
Eguipment XR ik 3% 13% Commercial List Price
CM Custom 0%
Software De CHM Custom Software 0% Commercial List Price
ECAD - Non- 0%
Discountable zC ECAD - Non-Discountable 0% Commercial List Price
Non-Discountable ZN Non-Discountable 0% 0% Commercial List Price
QEM - Custom 0%
Solutions zZ0 OEM - Custom Solutions > 0% Commercial List Price
Professional 0% o )
Services ) Professlonal Services 0% Commercial List Price
Training Courses, 0% o
Media TR Taining Courses, media 0% Commercial List Price




QEM Custom

0,
Solutions 7P OEM Custom Solutions e 0% Commercial List Price
Service and 0%
Maintenance S0 Service and Maintenance 0% Commercial List Price
Misc AVAYA 0%
Equipment zZ Misc Equipment 0% Commercial List Price




Appendix D

AVAYA

CUSTOMER AGREEMENT
GENERAL TERMS

This Customer Agreement (the “Agreement”) governs the undersigned Custorner’s
purchase andfor license of hardware, software and associated documentation
{~Products”} and related services as described in the relevant Auachlmenigs} {"Services™}
from Avaya Inc., with an address of 211 Mount Awry Road, Basking Ridge, 'N}IOTQI_O
{"Avaya”). The “Effective Date” of the Agreement s the d_aie Avava countersigns i
Products acquired wder the Agreement are for use in the ordinary course of Customer’s
business and are not for resale by Customer. If applicable, the Agreement also consists of
one or more of the foilowing Attachments:

] Attachment 1 — Supply of Generally Available Products
0 Attachment 2 - Implementation Services Terms
[0  Attachment 3 - Maintenance/Managed Services Terms

THE PARTIES ACKNOWLECGE THAT IMR CONTRACT NO. DIR-SDD-272 18 &
PRIOR WRITTEN AGREEMENT THE PROVISIONS OF WHICH SHALL PREVAN OVER
ANY INCONSISTENT PROVISIONS FOUND IN THESE TERMS,

i. ORDERS
Onders are subject to acceptance by Avaya. Avaya may acccpt an order by shipping
Products or commencing to perform Services. Accepted orders will be deemed o
incorporate and be subject to the Agreement and DIR Contract No. DIR-SDD-272,
Orders will be governed by the terms of the Agreement even when ihey lack an express
reference 1o the Agreement. All other terms and conditions contained in any Customer
purchase order or ether document not expressly referenced in the Agreement wall have no
effect.
2. INVOICING AND PAYMENT _
2.1 Invoicing and Payment. Avaya will invoice Customer Product and Service fees as
provided i the applicable Attachment  Unless otherwise requested by Customer i
writing, Avaya will invoice to and process payments frqm Cusqm_er via Avava’s
clectionic bill application. Payment of undisputed mvoices is due 'mt}amlw days from
the date of Avaya's invoice, Customer will pay all bank ch.arg:s,‘ taxes, dunies, levies and
other costs and commissions associated with other methods of invoicmg and payment
subject to any limiations imposed by Chapter 2251, Texas Govemnment Code.
Avava may suspend licenses and performance of orders for which payment is overdue
unti] the overdue amount is paid in full. Overdue payments will b subject to o late
payment charge of the lesser of 15% per month or the maximum rate allowed by
Chapter 2251, Texas Government Code _ .
22 Taxes. Unless Customer provides Avaya with a 1ax exemption certificate,
Customer is solely responsible for paying all legally required taxes, including without
limitation any sales, excise or other taxes and fiees which may be levied upon the sale,
transfer of ownership, Heense, installation or use of the Products, except for any income
tax assessed upon Avava,
3. CUSTOMER RESPONSIBILITIES
Customer will cooperate with Avava as reasonably necessary for mlaya's delivery of
Products snd performance of Services in a umely manner, Customer will provide Avaya
with interface and other information regarding access to third party products in
Customer's network and necessary third party consents and licenses to enable Avaya’s
performance under the Agreement. Customer 15 responsible for ensunng that vs netwarks
and systems ars adequately secured against anauthorized intrusion or attack and regularly
bucking up ils data and files in accordance with good computing practices
4.,  CONFIDENTIAL INFORMATION
To the exten! Ihiz provision is consistent with the Texas Public infermation Act
“Confidential Information” means party’s business andior techmical information,
pricing, discounts and other information or data, regardless of whether in tangible of
other form if marked or otherwise expressly identified in wriing Bs confidential.
Information communicated verbally will qualify as Confidestial Information if
designated as eonfidential or proprietary at the Iir_ne of_dist‘.lc_‘smc and sm‘gmmmd_ in
wiiting within 30 days after disclosure. Confidential Information excludes information
that: {i] is publicly available other than by an act or omission of the receiving party. (i}
subsequent to its disclosure was lawfully received from a third pany .‘havirlzg the right to
disserinate the information withoul testriction on its dissemination or disclosure: (ini)
was known by the receiving party prior to s recept and was not recerved from a third
party in breach of thet third pary’s confidentielity obl igglicm: {iv) was indmpcndumlly
developed by the receiving party withowt use of the disclosing party’s Confidential
information: or (v) 15 required 1o be disclosed by court order or other lawiul government
action, but only to the extent so ordered, provided the receiving party provides prompt
written notification to the disclasing party of the pending disclnsre sn the disclosing
party may attempl fo oblitin a proteetive order. In the event of a potential disclosure in the
case of subsection (v) above, the receiving party will provide reasonable assistance to the
disclosing party should the disclosing party attempt Lo abtain a protective order. kach
party will protect the seerecy of alt Confidential Information received from the other
party with the same degree of care 28 1 nses o protect its own Confidential Information,
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but in no cvent with less than a reasonable degree of care, Neither party will use or
disclose the other perty’s Confidential Information except as permitted in this Section or
for the purpose of performing obligarions under the Agreement. The confldentiality
obligations of each party will survive expiration or termination of the Agreement. To the
exlent consistent with the records relention laws of the Sate of Texas, upon termination
of the Agreement, esch party will cease all use of the other party’'s Confidential
Information and will promptly return, or at the other pary’s request destroy, all
Confidential Information, including any copies, in tangible form in thai pary’s
poessession or under 18 control, including Confidential Information stored on any
medinm. {pon requast, & party wall certify in writing its complinnce. with this Section,

5. INTELLECTUAL PROPERTY RIGHTS

51  Customer Owns Cuostomer [P, Customer reserves all rights, including, but not
fimited 1o, ownership, title, intellectual property rights and all other rights and interest in
and to any computer programs {in object or souree code format or any other form), know-
how, inventions, processes, dats bases, documentation, training materials and any other
intellectual property and any tangible embodiments of it {collectively “Iatellectual
Property” or “1F'} that Customer makes svailable to Avaya {collectively “Customer
F),

52 Avaya Owns Avaya TP, Avaya reserves all rights, fncluding, but not limited to,
ownership, itle, and all ather rights and interest in, and 1o, any Intellechinl Propeny that
Avaya owned prior to providing Services under the Agrecment, any Intellectual Property
that Avaya develops, creates, or otherwise acquires ndependently of these Services
Terms, and any Intellectual Property that Avaya develops, oreates, or otherwise acquires
{excluding Customer 1F) while performing Services under the Agreement.

53 ustomer’s Ficense to Deliverables Subject 1 Customer’s payment of fees for
the Services, Avaya grants Customer a non-sxclusive, non-transferable, perpetual,
limited, non-sublicenseable license 10 use tangible deliverables created by Avaya and
delivered to Customer as part of the Services ("Deliverables”). Software contained m
Dehiverables will be licensed subject to the Sofiware License Terms contained in the
Agreament

6.  SOFTWARE LICENSE TERMS AND RESTRICTIONS

6.1 License. Awvava grants Customer a non-sublicenseable, non-exclusive, non-
transferable license w use software and documentation provided under the Agreement
and for which applicable fees have been paid at the indicated capacity and feawre Tevels
and wathin the scope of the applicable Hcense types desoribed below for Custamer’s
internal business purposes and al locations m the Umited States. Except for the limited
license nights expressly granted in the Agreement, Avaya reserves abl righis, title and
interest in and to the software and documentiation and any modifications 10 1.

6.2 License Restrictions. To the extent permissible under applicable law, Customer
agrees not to: (i) decompile, disassemble, or reverse engineer the software; (i) akter,
modify or create any denvative works hased on the software or documentation;
(111} merge the software with any other software other than as expressly set forth in the
documentation; (iv)use, copy, sell, sublicense, lease, rent, loan, assign, convey or
ctherwise transfer the soflware or documentation except as expressly authorized by the
Agreement; (v) distribute, disclose or allow use of the software or documemation, in wny
format, through any timesharing service, service bureau, network or by any other means,
or (vi) permit or encourage any third party te do so.

6.3 Backup Copies Cuostomer may creale a reasonable number of archival and backup
copies of the software and doecumentation, previded all proprietary nghts, notices, names
and fogos ase duplicated on all copies,

6.4 Terminotion of Licesse Avava may, with immediate efiect, terminate the
software licenses granted in the Agreement and exercise all available rights and remedies
if, withmn len busmness days of Customer s receipt of a reasonably detaded whitlen nobee,
Customer has not cured all breaches of Ticense limitations or restrictions

65 Licenge Compliance At Avaya's request and npon reasanable prior written notice,
Avaya will have the right to mspect Customer”s compliance with these Software License
Terms.

7. WARRANTIES AND LIMITATIONS

Specific warranties for Products and Services are provided in the Attachments, THESE
WARRANTIES ARE LIMITED AS PROVIDED IN EACH ATTACHMENT AND
GENERALLY AS PROVIDED BELOW.

7.1  Exclusions and Bisclaimers. The woarranties do not extend to any damages,
malfunctions, or non-corformities caused by: (i) Customer™s use of Products in violation
of the license granted under the Agreement or in a manner inconsistent with the operating
docomentation; (1) uie of non-Avaya fumished equipment, software, or facilities with
Products (except to the extent provided in the documentation), (iii) Customer's failure to
follow Avaya's installation, operation or mamtenance nstructions, (iv) Customer’s
failure to permit Avave timely access, remote or otherwise, to Products; (v failure o
implement all new updales to software provided under the Agreement. {vi) Products that
have had their original manufacturer’s serial numbers altered, defaced or deleted; or (vir}
Products that have been serviced or modified other than by Avayz or a third party
specifically awthorized by Avaya o provide the service or modification. EXCEPT AS
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REFERENCED AND LIMITED IN THIS SECTION, NEITHER AVAYA NOR ITS
LICEMSORS OR SUPPLIERS MAKES ANY EXNPRESS REPRESEMTATIONS OR
WARRANTIES WITH REGARD TO ANY PRODUCTS OR SERVICES OR
OTHERWISE RELATED TO THE AGREEMENT. AVAYA DOES NOT WARRANT
UNINTERRUPTED OR ERROR FREE OPERATION OF PRODUCTS OR THAT THE
PRODUCTS AND SERVICES WILL PREVENT TOLL FRAUD. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, AVAYA DISCLAIMS ALL
IMPLIED OR STATUTORY WARRANTIES, INCLUDING, BUT NOT LIMITED TO,
ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND NON-INFRINGEMENT. THE WARRANTY REMEDIES
EXPRESSLY PROVIDED IN THE AGREEMENT WILL BE CUSTOMER'S SOLE
AND EXCLUSIVE REMEDIES.
8  INFRINGEMENT DEFENSE AND INDEMNIFICATION
8.1  Defense and Indemnity. Avays will defend Customer, at Avaya's expense, against
any Claim, as defined below, and will indemnify Customer as provided in this Section for
any judgments, settlements and court awarded attomey’s fees resulting from a Claim.
Avaya's obligations under this Scction are conditioned on the fn!kawing; (1) Customer
promptly notifies Avaya of the Claim in writing upon Customer being made aware of the
Claim; (i) Customer gives Avaya sole authority and control of the defense and (if
applicable} settlement of the Claim, subject 1o coordination of defense matters with the
Office of the Aorney General for State of Texas agency Customers, and (i) Customer
pravides all information ond assistance reasonably requesied by Avaya w handle the
defense or settlement of the Claim. For purposes of this Section, “Claim” mezns any
cause of action in a third party action, suit or proceeding against Customer based upon an
alfegation that a Product as of its delivery date under the Agreement infringes a walid
11.5. patent or copyright.
8.2 Remedial Measures. If o Product becomes, or Avaya reasonably believes use of o
Product may become, the subject of a Claim, Avaya may, at its oW EXpeNSe and 0;}12(3@'
{1) procure for Custemer the right to continue use of the Product, {if} replace or modify
the Product; or (i) refund to Customer a pro-rated portion of the applicable lees for the
Praduct based on a linear depreciation monthly over a five year useful lde, in which case
Customer will cease all use of the Product and returm iHo Avays.
8.3 Exceptions. Avaya will have no defense or indemnity obligation for any Claim
based on: (i) & Product that has been modified by someone other than Avaya; {il) a
Product that has been modified by Avaya in accordance with Customer-provided
specifications or instructions; (1if) use or combination of a Product with third party
products; or {iv) Customer products or third party products.  To the extent allowed llyy
Texas law and constitution, Custorner will defend Avaya against any Claim, and will
indemnify Avaya for any judgments, serilements and reasonable attorney’s fees resulting
from a Claim to the extent the Claim is based on subsection (i} or {i1) above. For the
purposes of the Agreement, “third party products” means any products manufactured
by a party cther than Avays, and may include, without limitation, products ordered by
Customer from  third parties pursuant to Avaya’s recommendations. However,
components of Avaya-branded Products are not third party products if they are bath: (i)
embedded in Products {fe, not recognizable as standalone nemsy and (i) are not
identified as separalc ilems on Avaya's price list quotes, order specifications forms or
docuimentation.
8.4 Sole Remedy, THE FOREGOING STATES AVAYA'S ENTIRE LIABILITY,
AND CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, WITH RESPECT TO ANY
INFRINGEMENT OR  MISAPPROPRIATION OF ANY INTELLECTUAL
PROPERTY RIGHTS OF ANY OTHER PARTY.
9. LIMITATION OF LEABILITY
IN MO EVENT WILL EITHER PARTY OR ITS RESPECTIVE LICENSORS OR
SUPPLIERS HAVE ANY LIABILITY FOR ANY INCIDENTAL, SPECIAL,
STATUTORY, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS
OF PROFITS OR REVENUE, LOSS OR CORRUPTION OF DATA, TOLL FRAUD,
COST OF COVER, OR SUBSTITUTE GOODS OR PERFORMANCLE. THIE TOTAL
AGGREGATE LIABILITY OF EITHER PARTY FOR ALL CLAIMS ARISING OUT
OF OR IN CONNECTION WITH THE AGREEMENT WILL NOT EXCEED AN
AMOUNT EQUAL TO THE TOTAL AMOUNT OF ALL FEES PAID OR PAYABLE
UNDER THE AGREEMENT IN THE 12 MONTH PERIOD IMMEDIATELY
PRECEDING THE DATE OF TIE EVENT GIVING RISE TO THE CL.AIM. THE
LIMITATIONS OF LIABILITY IN THIS SECTION WILL APPLY TO ANY
DAMAGES. HOWEVER CAUSED, AND ON ANY THEORY OF LIABILITY,
WHETHER FOR BREACH OF CONTRACT, TORT {INCLUDING, BUT NOT
LIMITED TO, NEGLIGENCE), OR OTHERWISE, AND REGARDELESS OF
WHETHER THE LIMITED REMEDIGS AVAILABLE TO TIE PARTIES FAIL OF
THEIR ESSENTIAL PURPOSE, HOWEVER, THEY WILL NOT APPLY IN CASES
OF WILLFUL MISCONDUCT, PERSONAL INJURY OR BREACHES OF AVAYA'S
LICENSE RESTRICTIONS THE LIMITATIONS OF LIABILITY IN THIS SECTION
ALSO WILL. APPLY TO ANY LIABILITY OF DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS AND SUPPLIERS. THE LIMITATIONS OF AGGREGATE
LIABIEITY WILL NOT APPLY TO CONTRACTUAL INDEMNIFICATION
OBLIGATIONS PROVIDED IN THE AGREEMENT.
10, GOVERNING LAW AND DISPUTE RESOLUTION
Governing Law. This Agreement shall be governed in accordance with the laws of
the Stale of Texas, Any legal action brought pursuant to the Agreement shall be
brought onty in the State courts of Travis County, Texas. Boih parties waive any
objestion to the personal jurisdiction of such courts.
11 Arbitration.
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1.2 Injunctive Reliel To the extent allowed by Texas law and constitution, nothing
thiz Section will be construed to preclude either party from seeking provisional remedies.,
including but not limited to temporary restraining orders and preliminary injunctions
from a state court in Travis County, Texas, in order 1o protect its rights pending
arbitration.

11. TERM AND TERMINATION

The Agreenent will be effective and continue in effect for two years from the Bffective
Date unless termi | garlier in accord with this Section. Either party may terminate
the Agreement: (1} by written notice to the other party effective immediately upon receipt,
if the other party fails to cure any material breach of the Agreement within a 30 day
period after having received a writlen notice from the non-breaching party detailing the
breach and requesting the breach be cured; and (ii) at any time for convenience upon 90
days written notice and subject to termination or cancellation fees, if any. The provisions
concerning confidentizlity, license grunt 1o Customer, and indemnity (a5 well as any other
terms which, by their nature, are intended to gurvive lermination or expiration) of these
General Terms will survive any termination or expiration of the Agreement and any
order, Except as expressly provided otherwise in the Agreement and termination for
uncured breach, any termination of the Agreement will not affect any rights or
obligations of the parties under any order accepted before the wermination of the
Agreement became effective.

12, NOSOLICITATION

Dring the peried Avaya provides Services and one year after completion of all Services
or payment by Customer of all fees for Services, whichever occurs later, Customer will
not solicit for employment any Avaya employee performing the Services. In the event
that Customer hires any Avaya employee performing the Services prior to the end of this
period either as an employee or independent, Customer will pay Avaya a finders fee
equal to 100% of the Avaya employee’s last gross annual salary, in addition to any other
remedies available 10 Avava, at law or in equity. Nothing in this Section will restrict
Customer's right to recruit or solicit generally in the media or to hire an Avaya employee
who answers any adverti of who applies for hire without having been recruited or
solicited personally by Customer,

13. MISCELLANEOUS

The parties will observe all applicable laws and regulations, including export and re-
export laws and regulations, when using the Products and work product of any Services,
Avaya may assign the Agreement and any order under the Agreement to any of s
affiliated entities or to any entity 1o which Avaya may sell, transfer, convey, assign or
lease all or substantially all of the asscts or propertics used in connection with its
performance under the Agreement. Any other assignment of the Agreement or any rights
or obligations under the Agreement without the express written consent of the other party
will be invalid. Avaya may subcontract any or all of 115 obligations under the Agrecment,
but will retain responsibility for the work. Neither party will be lisble for any delay or
fuilure in performonce to the extent the delay or fallure is caused by cvents beyond the
party’s reasonable control, including, fire, flood, Act of God, explosion, war or the
engagement of hostilities, strike, embargo, Inbor dispute, government requirement, civil
disturbances, civil er military authonity, and inability to secure materials or transponation
facifities. The Agreement constitules the entire understanding of the partics with respect
to the subject maticr of tho Agrcement and will supersede all previous and
o ¥ comm ions, rep or understandings, either oral or
writlen, between the parties relating to that subject matter and will not be contradicied or
supplemented by any prior course of dealing between the parties. Notwithstanding the
foregoing, as provided in the preamble sbove, to the extent this Agreement is
inconsistent with DIR Contract No. DIR-513D-272, the terms of that Contract shall
prevail,

If any provision of the Agreement is determined to be unenforceable or invalid by court

decision, the Agreement will not be rendered unenforceable or invalid as 4 whole, and the
provision will be changed and interpreted so as to best sccomplish the objestives of the
original provision within the limits of applicable lnw, The failure of either party Lo assert
any of 15 rights under the Agreement, inchuding, but not limiled to, the nght to fetminate
the Agreement in the event of breach or default by the other party, will not be deamed 10
constitte a waiver by that party of 15 right to enforce cach and every provision of the
Agreement in sccordence with their torma. All notices under the Agreement and any
modifications or srnendments to the Agreement must be in writing.
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The partics have caused the Agreement 10 be executed by ther duly awthorized
representatives with the intent to be legally bound, for good and valuable consideration,
the receipt and adequacy of which is hereby acknowledged.

CUSTOMER LEGAL NAME: 2 AVAYA INC.
By By
Name: Name:
Tine: Fitle:
Ehte Dare:
Cust Information:Sueet Address.

City. State, Zip Code:

Billing Address (if di fferent from sbove):

Telephone Number: Fax Mumber:

Cuslormer Agreement General Terms - Page 3
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AVAYA

CUSTOMER AGREEMENT
ATTACHMENT
SEPPLY OF GENERALLY AVAILABLE PRODUCTS

Thess terms for Supply of Generally Available Products are part of the Customer
Agreement between Avaya and Customer, which incorporates them by reference {the
“Agreement”), They apply if and to the extent Customer purchases of receives licenses for
Products under the Agreement that are generally available on Avaya’s price lists,
1.  DELIVERY AND IN-SERVICE DATES _ )
The “Delivery Date” means the date on which Avaya delivers: (i) Aveya-installed Products
to Customer's premises; or (ii) other Products o 2 carner for shipment In the case of
software features that can be enabled by Avaya remotely or delivered via electronic means,
“Delivery Date” means the date the features are enabled or the software is downloaded to
the farget processor. The “In-Service Date” means the daie on which Avaya TlO'tifIIES
Customer that the Avaya-ingtalied Products are installed in good working order in
accordance with applicable documentation. “Installation Start Date” means the date on
which Avaya's personnel arrive at Customer’s premises to install Products,
2.  PRODUCT CHIANGES 1 ; ; y -
Avaya may make changes to Products or modify the drawings and specifications refating to
Products, or substitute Products of later design, provided that the changes do not adversely
and materially impact Product form, fit or function.
3. ORDER CHANGES AND CANCELLATIONS
For purposes of this Section, “Configured Products’ means made-to-order Prot_ium
provided under this Attachment and “Non-configured Products” are all other Products
provided under this Attachment, Customer may change or cance] orders as follows:
Configured Products:
. Changes within 72 hows of order placement — 5% of Product and related
stal lation fees ]
. Changes afler 72 hours of order placement or any canceliation prior to Delivery
Date ~ 13% of Product and related installation fees
Non-Configured Products
o Change or cancellation prior te Detivery Date— No Charge
. Change or canceliation after Delivery Date, but prior o instaliation Suan Dae
ANI» Avaya is installing the Product - 15% of Product and related insalfation
fees
In the event of a permitted caneellation, all prefiminary or advance Products that have been
delivered to Customer will be returned promptly to Avaya in the original, unopened
packaging and in the same condition as delivered, No other chunges or canceiiations arc
permitied.
4. SHIPPING; RISK OF LOSS; TITLE
Products will be shipped to the destination in the United States specified in the order. The
price to the Customer under this Contract shall nclude all shipping and hapdhng fees.
Shipments will be Free On Board Customer’s destination. No addibonal fees shall be
charged to the Customer for standard shipping and handiing. Tf the Cuslqmr:r requests
expedited delivery, Customer will be responsible for any charges for cxpedited
delivery. _
Risk of loss will pass to Customer on the Delivery Date. Title to .A‘\va_\'n—lnslallcdl hardware
will pass to Customer on the In-Service Date. Title to ail other hardware will pass to
Customer on the Delivery Date, Title to software provided uader the Agreement will remain
solely with Avaya and its Heensors.
5. INVOICING
tnless otherwise agreed. Avaya will inveice Customer for Products as _ﬁ'.llinws‘ (i) non-
Avaya-installed Products will be invoiced 100% on the Delivery Date. (ii) Avaya-installed
Products will be invoiced 100% on the In-Service Date.
6 WARRANTY AND LIMITATION OF LIABILITY _
6.1 Warranty, Avava warrants {o Customer that during the applicable warraniy pe:rmd
the Product will conform to and operate in accordance with the applicable documentation in
all material respects. ) ) \
62 Warranty Period. Unless a different period 1s specificd in the applicable order, the
warranty periods for Products are s follows. (D) hardware, 12 monthe, begineng un e -
Service Date for Avayn-instalied hardware and on the Delivery Date for all other hardware;
andlor (ii) software and software media: 90 days, beginning on the In=Service Date for
Avaya-installed software and on the Delivery Date for all other software
6.3 Remedies. 1l a Product is not in conformance with the warranty sbove and Avays
receives from Customer during the applicuble waranty perivd a wiitien notice deseribing in
reasonable detail how the Product failed to be in conformance, Avaya at its option will: (1}
repair or replace the Product to achieve conformance and return the Product o Customer; or
(i1) refund to Customer the applicable fees upon return of I_he non—ctml';_.rm;lng Prod?.zct io
Avaya. For software warranty claims, Customer must provide Avays with information in
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sufficient detail 1o enable Avaya to reproduce and analyze the failure and must provide
remote aceess to the affected Products. Replaccment hardware may be new, factory
reconditioned, refurbished, re-t factured or functionally equivalent and will be furnished
only on an exchange basis. Returned hardware that has been replaced by Avaya will
become Avaya’s property. Replacement Products are warranted as above for the remainder
of the origingl applicable Product warranty period. THESE REMEDIES WILL BE
CUSTOMER'S SOLE AND EXCLUSIVE REMEDIES AND WILL BE IN LIEU OF
ANY OTHER RIGHTS OR REMEDIES CUSTOMER MAY HAVE AGAINST AVAYA
WITH RESPECT TO THE NONCONFORMANCE OF PRODUCTS.

6.4  Warranty Procedures, Produets subject to & worranty claim must be returned to
Awvaya in accordance with Avaya’s instructions accompanied by evidence satisfactory to
Avaya that the Products remain entitled to warranty protection.

65 Costs. [ a Product is returned within the applicable warranty period subject to a
valid warranty claim, Avava will not charge for any repair, replacement, error identification
or correction, of return shipment of the non-conforming Product, IT Avaya determines that
the Product was operating in conformance with its applicable warranty, Avaya may charge
Customer for error identification or comection offorts, repair, replacement and shipimeent
costs at Avava's then current rates.

7.  SOFTWARE LICENSE TERMS

The following license werms and restrictions will apply 10 sofiware licensed pursuant 1o this
Attachment in addition to those in the General Terms.

7.1  License Types. Avaya grants Customer a license within the scope of one of tiw
license types deseribed below. The license type abbreviations below may be referenced in
the order and'or Product documentation. Where the order or documentation does not
expressly identify a license type, the applicable license will be a Designated System
License. Where the order does not expressly indicate a specific number of licenses or units
of capacity, the applicable number of licenses and units of capacity for which the licenye is
granted will be one. For purposes of this list of heense types: (i) “Designated Processor”
means a single stand-alone computing device, and (ii) “Server” means a Designated
Processor that hosts a soltware opplication 1 be accessed by multiple users,

7.1.1 Designated System(s) License (DS8) Customer may install and use each copy of the
suftwane vily un a number of Desigiated Processoss up W the number indicated in the
order. Avaya may require the Designated Processor(s) to be identified in the order by twpe,
serinl number, feature key, location or other specific designation. or 1o be provided by
Customer to Avaya through electronic means established by Avaya specifically for this
purpose.

732 Coocurvent User License {CUY  Customer may instal]l and use e sollware on
multiple Designated Processors or one or more Servers, 5o long a5 only the licensed number
of Units gre accessing and using the software at any given time. A “Unit” means the unit on
which Avaya, at it sole diseretion, bases the pricing of its licenses and can be, without
limitation, an agent, port or wser, an e-mai or voice mail sccount in the name of a person or
vorpurate funciion {v.g., webmasicr or helpdesi), or & diseciory emtry in the administrative
database utilized by the Product that permils one user to interface with the software. Units
may be linked to & specific. identified Server.

7.1.3 Database License (DL}, Customer may install and use each copy of the software on
one Server or on multiple Servers provided that each of the Servers on which the software is
installed communicaies with no more than a single instance of the same database,

7.14 CPU License (CP). Customer may install and use cach copy of the software on 2
number of Servers up to the number indicaied in the order provided that the performance
capacity of the Server{s) does not exceed the performance capacity specified for the
software. Customer may not re-install or operate the software on Server(s) with a larger
performance capacity without Avaya's prior consent and pay ment of an upgrade fee.

7.1.5 Named User License (NU) Customer may: (i) install and use the sofiware on 3
single Designated Processor or Server per awthorized Named User (defined below): or (i)
install and use the software on a Server so long as only avthonized Named Users access and
use the software. A "Named User™ means a user or device that has been expressly
suthorized by Avaya o acvess amd use the sollware, AL Avayu’s sole discretion, a Named
User may be, withowt limitation, designated by name, carporate function {e.g., webmaster
or helpdesk, an e-mail or voice mail account in the name of a person or corporate function,
or a directory entry in the administrative database utilized by the Product that permits one
user 1o imierface with the Product,

7.1.6 Shrinkwrap Livense (SR). With respect to sullware that contains elemems provided
by third party suppliers, Customer may install and use the sofiware in accordance with the
terms and conditions of the applicable license agreements, such as “shrinkwrap” or “tlick-
through'" licenses, accompanying or applicable 1o the software (“Shrinkwrap License™).
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CUSTOMER AGREEMENT
ATTACHMENT 2
IMPLEMENTATION SERVICES TERMS

These Implementation Scrvices Terms are part of the Customer Agreement between Avaya
and Custamer. which incorporates these Services Terms by reference (the “Agreement™).
These Implementation Services Terms apply if and io the extent Customer acquires
Services.

1. SCOPE; ORPER OF PRECEDENCE; CHANGES

1.1 Services Provided. Avaya will provide the Services described in this paragraph
(‘Implementativn Services”) as specified in an order and/or a Statement qu Work
executed by both parties ("SOWT).  “Installation” or "lnmnm_m Services” are
Implementation  Services where Avaya performs Ifmduci mstaliation and Procuct
configuration. “Milestone Services” are Implemeniation Services where Avaya creales
andt delivers customized software, hardware, doecumentation, or other work product
{ Deliverables™) or completes uther delined vbjeclives {“Milestone Objectives™) on a

Acceprance Procedures (“Rejection Notice™): or (i} production use (except to the extent
production use is included in the Acceptance Procedures). 1 the Deliverable or Milesione
Objective fails to conform to the citeria in the Acceptance Procedures and Avaya has
received a timely Rejection Notice, then Avaya will re-perform the respective Milestone
Services and re-submit the Deliverable or Milestone Ohjective for socepance as deseribed
sbove, If, after resubmission, Customer provides another Rejection Motice, then
Customer’s remedies will be either to: (a) terminate the SOW, return all Deliverables and
receive B refund of fees paid under the SOW, or (b} accept the Deliverible or Milestone
Objective subject to the warranties and remedies described in Section 0. 1f requested by
Avaya, Customer will sign and return an acceptance cemtificate or other document
evidencing acceptance in accordance with this Section.

2.4 Transfer of Risk and Title Title 1o hardware components of Deliveratiles will pass to

milestone basis, “T&M Services” are technical services and other Impl tion
Services provided on a time and materials basis in exchange for hourly or daily fees and
expense reimbursements calculated on the basis of Avaya servics records. Detiverables and
work product of T&M Services do not include iy available hardware and software
and #re not Products. To the ealent 8 SOW provides that Avaya will deliver Products, the
terms for Supply of Generally Awailable Products wiil apply to those P_mdul:ts\
implementation Services do not include Mamtenance Services o1 Managed Services and
do not include “consulting services” as defined by Chapter 2254, Subchapter B, Texas
Government Code..

1.2 Order of Precedence. In the event of conflict among the General Terms, these
Implementation  Services Terms, a SOW and any ancillary attachments 1w or
documents referenced in a SOW, the order of precedence is: (1) Implementation
Services Terms: (i) General Terms, (iir) SOW,; and (iv) ancillary documents.
Notwithstanding the foregoing, as provided in the preamble above, to the extent this
Agreement i3 inconsistent with DIR Contract No. DIR-SDID-272, the terms of
Contract DIR-$D1»-272 shall prevail.

1.3 Site Survey. Prior to performing Installation Services, Avaya may perform a site
survey to identify site-specific Instalizbon requirements. Upon completion of the site
survey, Avaya will notify Customer of any additional fees relating to the Zr_sstailazion that
may apply. If the additional fees exceed 5% of the Installation Services ﬁ:c_ae int the order or
SOW, Customer may cancel the Installation Services withoul imcuming cancellation
charges if Avaya receives the cancellation in writing within. five business days of
Customer”s recerpl of Avaya’s notice, ) . )

1.4 Changes Changes i lmplementation Services will be made in w:mdm with the
change comrol procedure in the SOW, I there !'s no procedure: (i) Avays wall rspond
promptly to Customer’s change requests by idcm;fying_ the impact of the pm?ose:dfbange
on schedules and pricing; and (i) changes will be valid only where agreed in wrting by
hoth parties.

2. ACCEPTANCE

2.1 T&M SERVICES, T&M SERVICES ARE DEEMED ACCEPTED LPON
PERFORMANCE. .
22 SOW without Aceeptance Procedures. Where the SOW does not contain specific
acceptance criteria and procedurcs (“Acceptance Procedures”), Impiementauon Services
are deemed accepted upon the earlier of either: () Avaya providing notice of completion to
Customer, or (11) production use of Deliverables or ynstalled Products. )

23 SOW with Acceptance Procedures, Where the SOW comtains Acceplance
Procedyres, the Dieliverable or Milestone Objective is deemed accepted upon the earlier of
either. (i) the end of the acceptance period defined m the Acceptance Procedures, unless
Avaya has received from Customer a rejection notice indicating in reasonable detail the
material failure of the Deliverable or Milestone Objective 10 conform 1o the criterin in the
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Cust upon acceptance. Risk of loss will pass to Customer when the carmer receives
the Deliverable for shipment to Customer or when the Deliverable arrives on Customer”’s
premises, whichever ocours earlier.

3. INVOICING AND PAYMENT

Fees will be invoiced as follows: (1) Installation Services on completion of the installation,
unless otherwise provided in the SOW; (i) Milestone Services according to the schedule in
the SOW; and (iii) T&M Services monthly in arrears, unless otherwise provided in the
SOW,

4, WARRANTY AND LIMITATION OF LIABILITY

4.1 Warranty Perind. Ulnless a different period is specified on the order nr SOW, the
warranty peried for Implementation Services and Deliverables will be 30 days beginning
on the accepiance or deemed acceptance date of the Deliverables or the performance of the
Service (the “Warranty Peried™).

4.2 Warranty, Avaya warrants W Customer that Services will be carried out in a
professional and workmanlike manner by qualified Personnel Avaya warrants that, during
the Deliverables Wamanty Period, Deliverables will conform in all material respects 1o the
specifications contained in the SOW. However, Avaya does not warrant thal software
contained in the Deliverables will perform uninterrupted or error-free,

4.3 Remedies. For T&M Services, if Avaya receives written notice from Customer to
enre o non-confarmance with the above warranty describang the non-conformance in
reasonable detail within 30 days of its performance, and Avaya fails 1o cure the non-
conformance within 30 days of receiving Customer's notice, Customer may cancel the
affected T&M Services, subject to payment of fees for T&M Services already performed.
If, during the Deliverable Warranty Period, Avaya receives from Customer a writien notice
describing in reasonable detail how the Deliverahles fatled to be in conformance with the
above warranty, Avays will, at its option, repair or replace the non-conforming
Deliverables, or refund to Customer the applicable fees upon return of the non-conforming
Deliverables. THESE REMEDIES WILL BE CUSTOMER'S SOLE AND EXCLUSIVE
REMEDIES AND WILL BE IN LIEL OF ANY OTHER RIGHTS OR REMEDIES
CUSTOMER MAY HAVE AGATNST AVAYA WITH RESPECT T THFE NOM-
CONFORMANCE OF IMPLEMENTATION SERVICES.

5 TERM AND TERMINATION

51 Ferm. Fhe term of a SUW will begim on the date specilied s the SOW and will
continue until the work is completed or the SOW is serminated carkier in accordance with
this Section

52 Termination. Unless otherwise provided in the SOW, cither party may terminate
T&M or Installation Services upon 60 days prior written notice, and Custorner will pay for
Services periormed to the date of termpnahion.  Unless otherwise provided i the SOW,
Customer may terminate Milestone Services at any time upon writlen notice subject to
payment of. {1) Avaya's standard time and matenals rates for werk performed o the date
of termination, and (if) all non-refundable or non-terminable out-of-pocket expenses Avaya
incuryed.
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AVAYA
CUSTUMER AGREEMENT

ATTACHMENT 3
MAINTENANCEMANAGED SERVICES TERMS

These Maintenance Services Terms are part of the Customer Agreement between Avaya
and Customer, which incorporates these Services Lenmns by Teference (the “Agreement™).
These Maintenance/Managed Services Terms apply if and to the extent Customer
aequires Services.
1.  ORDER, PROVISION AND SCOPE OF SERVICES
1.1 Order and Provision of Services. In return for the payment of the fees specified in
the order, Avaya will provide the maintenance services cplion; ibr_Suppoﬂcd Products or
Supported Systems at Supported Sites, as described further in this Attachment and the
SAS (for purposes of this Attachment, “Services”) The “Serviee Agreement
Supplement” or “SAS” is the Avaya Service Agreement Supplement then current as of
the date of Avaya's accepiance of an order for Services and available 1o Customer upon
request. Where the parties have executed a statement of work describing specific Services
(“Statement of Wark™ or “SOW”), the SAS includes the Statement of Work,
“Supported Products” are (i) hardware or software praducts identified in the order, and
{ii) Added Products (defined in Section 1.8). Supported Products may 1miud|:: non-Avaya
products to the extent they are specified in the order. “Supported Systemsl' are a group
of products or networks specafied in the order. “Supported Sites” are locations specified
in the order. “Managed Services are beyond the scope of services allowed an Contract
NO. DIR — SDEY - 272 and may not be ordered or provided nnder this DR Contract
Documents and Order of Precedence. In the event of conflict amang the General
Terms, these Maintenance Services Terms, the SAS and any ancillary attfx:hrm:ms
to or documents referenced in the SAS, the order of prcce‘dence is: (1) Maintenance
Services Terms, (i) General Terms; (i) SAS; and (iv) ancillary documents.
Notwithsmnding the foreguing, as provided in the preamble above, w the extent this
Agreement is inconsistent with DIR Contract No. DIR-SDD-287, the terms of
Contract DIR-SDD-272 shall prevail
1.2 Monitoring Avaya may electromically monitor Supported Products and Supported
Systems for the following purposes: (1) remote diagnostics imd coriective actions; {110
determine system configueation and apphcable charges; (i) o Iveriry compliance yviih
applicable software license terms and restrictions; (iv) when providing managed Services,
to assess Customer needs for additional products or Services; (V) as otherwise provided in
the SAS.
1.3 Error Correction. Some Services options may include correction of Errors. An
“Error’ means a talure of a Supported Product 1o conform in all material respects 1o the
manufacturer’s specifications that were currently spplicable when the Supporied Product
was purchased or ticensed. o )
1.4 Help Line Support. Where the selected Services option includes help line support,
Avaya will provide i in sceordance with the coverage option (service hours, target
response intervals, ¢t} that Costomer has selected. ]
1.5 Updates. Where the selected Services option includes the provision of Updates,
Avaya will make Updaes available to Customer if, and whcln, the mnmffactumr makes
them gencrally available 1o its other customers. An “Upda!c". isa c_han;ge in software that
typically provides maintenance correction only. It typically is designated as a change in
the digit to the nght of the second decimal point (e,g.\n.y.lzj_). Avava wall provide
Updates via a website, email or post mail, at Avava's option. Updates may be remoely
installed by Avaya or delivered to Cugtomer for self-instaliation. )
1.6 End of Support Avaya may discontinue or lmit the scope of Services for
Supported Products that Avaya or the third party manufactuzer has declared “end of life,”
“end of service,” “end of support,” “manufacture discontnued” or similar designation
(“End of Support™). Customer may access Avaya's user support websie (www,
support.avaya com) for End of Support notfications. Avaya targets posting of End of
Support notifications for Avaya-manufectured Products at least six momhs in advance of
the End of Support date, End of Support will be effective as of the effective dute of the
End of Suppoert notice. Avaya also may provide End of Support notices by email o email
addresses that Customer has registered with Avaya, If Services are discontinved for 2
Supported Product, the Sopported Product will be n?mnwd Framn the order and rates will
be adjusted accordingly. For certain Products subject 10 End of Support. Avaya may
continue 1o offer a limited set of Services (“Extended Support”). Where Avaya has
chasen 1o do this, the description of Extended Sugport avallable and relaled fees will be
available at the time of Avaya's notice. These notices will communicate information such
as Extended Support eligibility, Extended Support slerts related 1o parts shontages, and
end of Services coverage eligibility (including Extended Support). o
1.7 Replacement Hardware. Replacement hardware provided as part of Services may
be new, factory reconditioned, refurbished, re-manufactured or functionally equivalent. It
will be furnished only on an exchange basis. Returned hardware that has been replaced
by Avays, whether Avaya Equipment or otherwise, will become Avayn's propany.
1.8 Added Products. If Customer acquires additional products of the same type ond
manufacturer(s) #5 the existing Supported Products and locates them with existing
Supported Products at a Supported Site, they will be considered “Added Producis™, and
will be added to the order automatically for the remainder of the erm. Added Products
purchased from a party other than the manufacturer or an authorized reseller are sub}agl
1o certification by Avaya al Avaya’s then current Services rates. 1f Added Produees Tl
certification, Avaya may cheost not 16 add them 10 the Supported Products,

1.9 General Limitations. Unless the SAS provides otherwise, Avaya will provide
software Services only for the unahtered current release of the software and the prior
release. The following items are included in the Services only if the SAS specifically
includes them: {1) support of user-defined applications: (i) support of Supported Prodocts
that have been modified by a party other than Avaya (except for installation of standard,
self-insialled Updates provided by the manufacturer), (1) making corrections to user~
defined reports, (iv) data recovery services, (v) services associated with relocation of
Supported Products, {vi} correction of Erors arising from causes external to the
Supported Products {such as power faillures or surges); and (vin) services for Supparted
Products that have been misused, used in breach of their license restrictions, improperly
installed or configured, or that have had their serial numbers altered, defaced or deleted.
Z. INVOHUING AND PAYMENT

Avaya will invoice Customer for Services in advance unless another payment option is
specified in the order.

3.  CUSTOMER RESPONSIBILITIES

3.1  General Customer will cooperate with Avaya as reasonably necessary for Avaya’s
performance of its obligations, such as: (i) providing Avaya with full, free and safe access
o its facilities; (14} providing telephone numbers, network addresses and passwords
necessiry for remole access; and (1) provicing interface information for Supported
Products end necessary third party consents and licenses to access them. AH items will be
provided by Custorner at Customer’s expense. If Avaya provides an Update or other new
retease of software as pant of the Services, Customer will implement it promptiy.

32 Provision of Supported Products and Systems. Except for Avava Equipment of
Avava hosted facilitis identified in the SAS. Customer will provide all Supported
Products, Supported Systems and Supported Sites. Customer continuously represents and
warrans that: (i} Customer is either the owner of, or is authorized 10 access and use, each
of them; and {1} Avaya, its supphiers, and subcontractors are authonzed fo do the same 1o
the extent necessary to provide the Services in a timely manner.

33 Moves of Supported Products. Customer will notify Avayva in advance before
moving Supported Products, Only Avaya may move Avays Equipment Avava may
charge additional amounts o recover additional cosis in providing the Services as a result
of moved Supported Products,

3.4  Vendor Management. Where Avaya is 1o instruct or request produets or services
on Customer’s behalf fram third party vendors under Customer’s supphly contracts with
the third party vendors {""Vendor Manag ), Cust will provide Avaya upon
request a letter of agency or similar document, in a form reasonably satisfactory to
Avaya, perrmiing Avaya fo perform the Vendor Management, Where the tird party
vendor's consent is required for Avaya to be able to perform Vendor Management in a
timely manmner, Customer will obtain the written consent of the vendor and provide
Avaya acopy of it upon regquest,

3.5 Third Party Mosting In the event one or more network address{es) to be
monitored by Avaya are associated with systems owned, managed, and/or hosted by a
third party service provider ("Host™), Customer will: (1) notify Avaya of the Host prior to
commencement of the Services; (if) obtain the Host's advance written consent for Avava
1o perform the Services on the Host's computer systems and provide Avaya with a copy
of the consent upon request; and (i) facilitate necessary communications between Avaya
and the Host in connection with the Services,

36 Access to Personsl Data. Where Costomer instructs Avays to access any
employee, customer or other individual's personal data contained in any Supported
Product or Supported System, or to provide Customer or a third party identified by
Customer with aceess, to the extent allowed by Texas law and constitution, Customer
will indemnify Avaya and its officers, directors, employees, subcontractors and affiliates
against, and hold each of them harmless from, any and all liabilities, costs, damages,
Judgments and expenses (including reasonable atiomey's fees and cosis) arising out of
Awvaya accessing or provichng access in accordance with Customer™s instructicns,

37 Avaya Equipmeni, Customer will not remove any identification tags or other
markings on Avava Equipment. Customer will keep Avaya Equipment free and clear of
all levies, hiens and encumbrances arising by or through Customer or arising in
connection with the location of Avayas Equipment at a Supported Site, and consents to the
filing of informational financing statements by the owner of the Avavs Equipment fo give
notice of ownership. Customer will, at its own ¢xpense, cither maintain insurence or sehi~
insure against loss, theft, destruction or damage 10 Avava Equipment {each, 3 "Loss") for
the full replacement value of the Avaya Eguipment, will provide evidence of this
insurance upon request, and will notify Avaya promptly in weiting of any Loss,

4 TITLE AND RISK OF LOSS TO EQUIPMENT

Title to Avaya-installed replacement hardware provided as pan of Services will pass w
Customer when installed. Title to all other hardware provided as part of Services will
pass 1o Customer when it arrives at the Supported Site. Avaya may, without notice to
Customer, assign, pledge, tranafer or othorwise convey any or sll of Avaya’s right. utle
and interest in Avaya Equipment, Customer will bear the risk of loss, theft, destruction or
damage 10 Avaya Equipment except for losses caused by Avaya.
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5 SOFTWARE LICENSE

Where Services include provision of patches, Updates or feature upgrades for Supported
Produces {"New Software”). they will be provided subject to the license grant and
restrictions comained in the onginal agreement under which Customer licensed the
original software from Avaya, Where there is no existing license ft{:m Avaya, New
Software will be provided subject to the manufacturer’s then current license terms and
restrictions for the Mew Software. New Software may include components provided by
third party suppliers that wre subject o thein vwn vod user liconse agree rrmn{;,_(,‘nswnm
may install and use these components in accordance with the terms and conditions of the
“shrinkwrap” or “clickwrap™ end user hieense agreement accompanying them.

6. WARRANTY AND LIMITATION OF LIABILITY ) .
6.1 Warranty. Avaya wamanis to Customer thal Services will be carmied oul in a prof H

nor its suppliers make any warranty, express or implied, that all security threals and
vulnerabilities will be detected or that the Services will render an end user’s network or
particulas network clawents safc from intrusions and other security bicaches.

7. TERM AND TERMINATION

7.1  Term. Unless a different term is defined in the order, Avaya will provide Services for an
inifial term of one year. Services will be renewed auomatically for successive one year lerms
applying the then most similar current generally avallable support plan offering and then curent
rales, unless either parly gives the clher wrillen nofice of is intent not to rerew al least 30 days
prior to the expiration of the applicable initial or renewal term. Unless otherwise specified in the
8AS, Customer may terminate Services in whole or in part upen 30 days written notice subject fo
the following cancellation fees: i) no charge if terminaled within 30 days afler commencement of
an automatic renewal term; (i) for maintenance Services only, 2 fee equal to six months of

and workmanlike manner by qualified Personnel, .

62 Remedy. |f Services am nol in conformance with the above waranty and Avaya receives
Customer's detailed request to cure a non<conformance within 30 days of ils ocourrence, Avaya
wil re-perform those Senvices. This remedy will be Cuslomer's sole and axclusive remedy and wi
b= in fieu of any other rights or remedies Cuslomer may heve agains Avaya wilh respect to the
nen-conformance of Services. ) )

Disciaimer. Services provided to enhance network security are not a guaranty against
malicious code, deleterious routines, and other technigues and tools employed by
computer “hackers” and other third partics 1o create secunty exposures. Neither Avaya
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tenance fees if terminated during the applicable wamanty period for the Supponed Produe!
where Services have not commenced, andfor {iii) for maintenance Services only, a fee equal o 12
months, or the remaining lerm, of fees for Senvices terminated ai any other time.
7.2 ReDelivery of Avaya Equipment. Within 30 days after the termination of the SOW,
Customer will: (i} defiver at no cosl o Avaya all Avaya Equipment localed at a Supporled Site
subject to the lemmination 10 a localion in the Uniled Slates designated by Avaya, in the saing
condiion as when originally delivered to the Supported Site, reasonable wear and tear excepted:
and (I} cease 2 use and retum to Avaya all copies of software (including backup copies) provided
as par of the Services.
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Appendix E

MASTER LEASE AGREEMENT

1. Scope.

I.essor herehy leases to Lessee, and Lessee hereby leases from Lessor the Equipment described on each
Supplementary Schedule (“Schedule™), which is a separate agreement executed from time to time by
Lessor and Lessee and makes specific reference to this Master Lease Agreement ("MLA"). The terms and
conditions contained herein shall apply to each Schedule that is properly executed in conjunction with this
MLA and made subject to such terms and conditions as if a separate MLA were executed for each
Schedule by the Lessee. Lach Lessee has made an independent legal and management determination to
enter into each Schedule. DIR has not offered or given any legal or management advice to the Lessor or
to any Lessee under any Schedule. Lessee may negotiate additional terms or more advantageous terms
with the Lessor to satisfy individual procurements, such terms shall be developed by the Lessor and
Lessee and stated within a Rider to the MLA or the Schedule. To the extent that any of the provisions of
the MLA conflict with any of the terms contained in any Schedule, the terms of the Schedule shall control.
It is expressly understood that the term “Equipment” shall refer to the Products and any related Services as
allowed within said Contract number DIR-SDD-272, as described on a Schedule and any associated items
therewith, including but not limited to all parts, replacements, additions. repairs, and attachments
incorporated therein and/or affixed thereto, all documentation (technical and/or user manuals), operating
system and application software as needed.

If more than one Lessee is named in a Schedule, the liability of each named Lessee shall be joint and
several. However. unless DIR leases Equipment for its own use, DIR is not a party to any Schedule
executed under this MLA and is not responsible for Rents, payments or any other obligations under such
Lessee’s Schedule. The invalidation, fulfillment, waiver, termination, or other disposition of any rights or
obligations of either a Lessce or the Lessor or both of them arising from the use of this MLA in
conjunction with any one Schedule shall not affect the status of the rights or obligations of either or both
of those parties arising from the use of this MLA in conjunction with any other Schedule, except in the
Event of Defauit as provided in Section 23 of this MLA.

Any reference t0 “MLA” shall mean this Agreement, including the Opinion of Counsel, and any riders,
amendments and addenda thereto, and any other documents as may from time to time be made a part
hereof upon mutual agreement by DIR and Lessor.

As to conditions precedent to Lessor’s obligation to purchase any Equipment, (i) Lessee shall accept the
MLA terms and conditions as set forth herein and execute all applicable documents such as the Schedule,
the Acceptance Certificate, Opinion of Counsel, and any other documentation as may be required by the
Lcssor that is not in conflict with this ML A, and (ii) there shall be no material adverse change in Lessec™s
financial condition except as provided for within Section 7 of this MLA.

2. Term of MLA.

The term of this MLA shall commence on the last date ol approval by DIR and Lessor of Amendment
Number 2 and shail continue nntil (i) the obligations of Lessee under every Schedule are fully discharged,

DIR Contract # DIR-SDD-272 Page | of 1§ Appendix B



(ii) the full and final expiration date of the Contract, or (iii) either party exercises their termination rights
as stated within Appendix A, Section 10B of the Contract. In regards to cither the Contract expiration
date or Contract termination date or the termination of this MLA, before all obligations of Lessce under
every Schedule are fully discharged, such Schedules and such other provisions of the Contract and this
MLA as may be necessary to preserve the rights of the Lessor or Lessee hereunder shall survive said
termination or expiration.

3. Term of Schedule.

The term for each Schedule, executed in conjunction to this MLA, shall commence on the date of
execution of an Acceptance Certificate by the Lessee or twenty (20) days afier the delivery of the last
piece of Equipment to the Lessee (“Commencement Date™), and unless earlier terminated as ]nrovided for
in the MLA., shall continue for the number of whole months or other payment periods as set forth in the
applicable Schedule Term, commencing on the first day of the month following the Commencement Date
(or commencing on the Commencement Date if such date is the first day of the month). The Schedule
Term may be earlier terminated upon: (i) the Non-appropriation of Funds pursuant to Section 7 of this
MLA., (ii) an Event of Loss pursuant to Section 18 of this MLA, or (iii) an Event of Default by Lessee and
Lessor’s election to cancel the Schedule pursuant to Section 24 of this MLA.

4. Administration of MLA.

(a) For requests involving the leasing of Equipment, cach potential Lessee will submit its request
directly to the Lessor. Lessor shall apply the then current Equipment pricing discounts as stated
within Section 4 of the Contract or the price as agreed upon by Lessee and Lessor, whichever is
Jower.  Lessor shall submit the lease proposal and all other applicable documents directly o the
potential Lessee and negotiate the Schedule terms directly with the potential Lessee.

(b) All leasing activities in conjunction to this MLA shall be treated as a “purchase sale” in regards to
the requirements of the Lessor to report the sale and make payment of the DIR administrative fee as
defined within Section 5 of the Contract.

(c) Upon agreement by Lessor and Lessee on pricing, availability and the like, Lessee may issue a
purchase order in the amount indicated on the Schedule to Lessor for the Equipment and reference
said Contract number DIR-SDD-272 on the purchase order. Any pre-printed terms and conditions on
the purchase order submitted by the Lessee shall not be effective with respect to the lease of
Equipment hereunder. Rather, the terms and conditions of this MLA and applicable Schedule terms
and conditions shall control in all respects.

(d) Nothing herein shall require the Lessor to use this MLA exclusively with Lessees. Further, this MLA

shall not constitute a requirements Agreement and Lessor shail not be obligated to enter into any
Schedule for the lease of Equipment with any Lessee. ’

5. Rent Pavments,

During the Schedule Term and any renewal terms, Lessee agrees (o pay Lessor Rent Payments. Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied by
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the amount of the total number of Rent Payments specified therein. Lessee shall pay Rent Payments in the
amount and on the due dates specified by Lessor until all Rent Payments and all other amounts due under
the Schedule have been paid in full. If the Schedule Commencement Date is other than the first day of a
month, Lessee shall make an initial payment on the Schedule Commencement Date in an amount equal to
one-thirtieth of the Rent Payment specified in the Schedule for each day from the Schedule
Commencement Date (including the Schedule Commencement Date) through the last day of such month
(including that day). For example, if a scheduled payment amount is 33,000 and the Scheduled
Commencement date is the 13" of the month, a payment of $1,500 will be made.

Any amounts received by Lessor from the Lessee in excess of Rent Payments and any other sums required
to be paid by the Lessee shall be held as non-interest bearing security for Lessee’s faithful performance
under the conditions of this ML A and any Schedule. All Rent Payments shall be paid to the Lessor at the
address stated on the Schedule or any other such place as the Lessor or its assigns may hereafter direct to
the Lessee. Lessee shall abide by Appendix A, Section 7C of the Contract in making payments to the
Lessor. Any sum received by the Lessor later than ten (10) business days after its due date will bear
interest from such due date at the rate of one-percent (1%) per month (or the maximum rate allowable by
law, if less) until paid. Late charges, attorney’s fees and other costs or expenses necessary to recover Rent
Payments and any other amounts owed by Lessee hereunder are considered an integral part of this MLA.

Fach Schedule is a net lease and except as specifically provided herein, Lessee shall be responsible for all
costs and expenses arising in connection with the Schedule or Equipment. Lessee acknowledges and
agrees, excepl as specifically provided for in Section 7 of this MLA, that its obligation to pay Rent and
other sums payable hereunder, and the rights of Lessor and Lessor’s assignees, shall be absolute and
unconditional in all events, and shall not be abated, reduced or subject to offset or diminished as a result
of any cvent, including without limitation damage, destruction, defect, malfunction, loss of use, or
obsolescence of the Equipment, or any other event, defense, counterclaim or recoupment due or alleged to
be due by reason of any past, present or future claims Lessee may have against Lessor, Lessor’s assigns,
the manufacturer, vendor, or maintainer of the Equipment, or any person for any reason whatsoever.

“Price” shall mean the actual purchase price of the Equipment. Rent Payments shall be adjusted
proportionately downward if the actual price of the Equipment is less than the estimate (original proposal),
and the Lessee herein authorizes Lessor to adjust the Rent Payments downward in the event of the
decrease in the actual Equipment price. Hewever, in the event that the Equipment price is more than the
estimate (original proposal), the Lessor may not adjust the Rent Payment without prior written approval of
the Lessee.

6. Liens and Taxes.

Lessee shall keep the Equipment free and clear of all levies, liens and encumbrances, except those in favor
of Lessor or its assigns, and shall give Lessor immediate notice of any attachment or other judicial process
affecting any item of Equipment. Unless Lessee first provides proof of exemption therefrom, Lessee shall
promptly reimburse Lessor, upon receipt of an accurate invoice, as an additional sum payable under this
MLA, or shall pay directly if so requested by Lessor, all license and registration fees, sales, use, personal
property taxes and all other taxes and charges imposed by any federal, state, or local governmental or
taxing authority, from which the Lessee is not exempt, whether assessed against Lessee or Lessor, relating
to the purchase, ownership. leasing. or use of the Equipment or the Rent Payments, excluding all taxes
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computed upon the net income of Lessor. Any tax statement received by the Lessor, for taxes payable by
the Lessee, shall be promptly forwarded by the Lessor to the Lessee for payment.

7._Appropriation of Funds.

(a) This paragraph applies only to Lessees designated as state agencies defined in Section 2054.003,

(b

g

Texas Government Code, including institutions of higher education as defined in Texas Education
Code, Section 61.003 and those state agencies utilizing a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code.

Iessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the
Rent and other amounts due thereunder. Lessee reasonably believes that legally available funds in an
amount sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends
to act in good faith to do those things reasonably and lawfully within its power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
are not appropriated to continue the Schedule Term for any Fiscal Period (as set forth on the
Schedule) of Lessee beyond the Fiscal Period first in effect at the Commencement of the Schedule
Term. Lessee may terminate the Schedule with regard to not less than all of the Equipment on the
Schedule so affected. [essee shall endeavor to provide Lessor written notice sixty (60) days prior to
the end of its current iscal Period confirming the Schedule will be so terminated. All obligations of
Lessee to pay Rent due after the end of the Fiscal Period for which such termination applies will
cease, all interests of Lessee in the Equipment will terminate and Lessee shall surrender the
Equipment in accordance with Section 13 of this MLA. Notwithstanding the foregoing, Lessee
agrees, without creating a pledge, lien or encumbrance upon funds available to Lessee in other than
its current Fiscal Period, that it will use reasonable efforts to obtain appropriation of funds to avoid
termination of the Schedule by taking reasonable and appropriate action including the inclusion in
Lessee’s budget request for each Fiscal Period during the Schedule Term hereof a request for
adequate funds to meet its obligations and to continue the Schedule in force. Lessee represents and
warrants it has adequate funds to meet its obligations during the first Fiscal Period of the Schedule
Term. Lessor and Lessee understand and intend that the obligation of Lessee to pay Rent hereunder
shall constitute a current expense of Lessee and shall not in any way be construed to be a debt of
Lessee in contravention of any applicable constitutional or statutory limitation or requirement
concerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a
pledge of the general revenucs, funds or monics of Lessec or the State of Texas beyond the Fiscal
Period for which sufficient funds have been appropriated to pay Rent hereunder.

This paragraph applies only to Lessees designated as local government entities.

I essee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the
Rent and other amounts due thereunder. Lessee reasonably believes that legally available funds in an
amount sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends
to act in good faith to do those things reasonably and lawfully within its power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
are not appropriated for Lessee to continue the Schedule Term for any Fiscal Period (as set forth on
the Schedule) of the Lessee beyond the Fiscal Period first in effect at the commencement of the
Schedule Term, the Lessee may terminate the Schedule with regard to not less than all of the
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Equipment on the Schedule so affected. Lessee shall endeavor to provide Lessor written notice sixty
(60) days prior to the end of its current Fiscal Period confirming the Schedule will be terminated. All
obligations of Lessee to pay Rent due after the end of the Fiscal Period first in effect at the
commencement of the Schedule Term will cease, all interests of Lessee in the Asset(s) will terminate
and Lessee shall surrender the Equipment in accordance with Section 13 of this MLA.
Notwithstanding the forcgoing, Lessce agrees, without creating a pledge, licn or cncumbrance upon
funds available to Lessee in other than its current Fiscal Period, that it will use reasonable efforts to
obtain appropriation of funds to avoid termination of the Schedule by taking reasonable and
appropriate action including the inclusion in Lessee’s budget request for each Fiscal Period during the
Schedule Term hereof a request for adequate funds to meet its obligations and to continue the
Schedule in torce. Lessee represents and warrants it has adequate funds to meet its obligations during
the first Fiscal Period of the Schedule Term.

8. Selection of Equipment.

The Equipment is the size, design, capacity and manufacture selected by Lessee in its sole judgment and
not in reliance on the advice or representations of Lessor. No representation by the manufacturer or a
vendor shall in any way affect Lessee’s duty to pay Rent and perform its other obligations hereunder.
Each Schedule is intended to be a “finance lease” as defined in Article 2A of the Uniform Commercial
Code. Lessor has acquired or will acquire the Equipment in connection with this MLA. Lessor shall not
be liable for damages for any reason, for any act or omission of the supplying manufacturer. Lessor
agrees, to the extent they are assignable, to assign the Lessee, without recourse to Lessor, any warranties
provided to Lessor with respect to the Equipment during the Term of the applicable Schedule. Lessee
acknowledges that neither its dissatisfaction with any unit of Equipment, nor the failure of any of the
Equipment to remain in useful condition for the Schedule Term, nor the loss of possession or the right of
possession of the Equipment or any part thereol by the Lessee, shall relieve Lessee from the obligations
under this MLA or Schedule Term. Lessee shall have no right, title or intercst in or to the Equipment
except the right 1o use the same upon the terms and conditions herein contained. The Equipment shall
remain the sole and exclusive personal property of the Lessor and not be deemed a fixture whether or not
it becomes attached to any real property of the Lessee. Any labels supplied by Lessor to Lessee,
describing the ownership of the Equipment, shall be affixed by Lessee upon a prominent place on cach
item of Equipment.

9. Inspection and Acceptancc.

Promptly upon delivery of the Equipment, Lessee will inspect and test the Equipment, and not later than
ten (10) business days following the Commencement Date, Lessee will execute and deliver either (i) an
Acceptance Certificate, or (ii) written notification of any defects in the Equipment. If Lessee has not
given notice wnthm such time period, the Equzpmen{ shall be conclusively deemed accepted by the Lessee
as of the tenth (10™) business day. Lessor, its assigns or their agents, shall be permitted free access at
reasonable times authorized by the Lessee, the right to inspect the Equipment.

10. Installation and Deliverv; Use of Equipment: Repair and Maintenance.

(a) All transportation, delivery, and installation costs associated with the Equipment shall be borne by the
Lessee. Lessor is not and shall not be liable for damages if for any reason the manufacturer of the
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Equipment delays the delivery or fails to fulfill the order by the Lessee’s desired timeframe. Any
delay in delivery by the manufacturer shall not affect the validity of any Schedule. Lessee shall
provide a place of installation for the Equipment, which conforms to the requirements of the
manufacturer and Lessor.

(b) Subject to the terms hereof, Lessee shall be entitled to use the Equipment in compliance with all laws,
rules, and regulations of the jurisdiction wherein the Equipment is located and will pay all cost,
claims, damages, fees and charges arising out of its possession, use or maintenance. Lessee agrees to
solely use the Equipment in the conduct of Lessee’s business. Lessee agrees, at its expense, to obtain
all applicable permits and licenses necessary for the operation of the Equipment, and keep the
Equipment in good working order, repair, appearance and condition (reasonable wear and tear is
acceptable). Lessee shall not use or permit the use of the Equipment for any purpose, which
according to the specification of the manufacturer, the Equipment is not designed or reasonably
suited. Lessee shall use the Equipment in a careful and proper manner and shall comply with all of
the manufacturer’s instructions, governmental rules, regulations, requirements, and laws, and all
insurance requirements, if any, with regard to the use, operation or maintenance of the Equipment.

(¢) Lessee, at its expense, shall take good and proper care of the Equipment and make all repairs and
replacements necessary to maintain and preserve the Equipment and keep it in good order and
condition. Unless Lessor shall otherwise consent in writing, Lessee shall, at its own expense, enter
into and maintain in force a maintenance agreement covering each unit of Equipment. Lessee shall
furnish Lessor with a copy of such agreement, upon request. Lessee shall pay all costs to install and
dismantle the Equipment. [.essee shall not make any alterations, additions, or improvements, or add
attachments to the Equipment without the prior written consent of Lessor, except for additions or
attachments to the Equipment purchased by Lessee from the original supplier of the Equipment or
any other person approved by Lessor. If Lessee desires to lease any such additions or attachments,
Lessee hereby grants to Lessor the right of first refusal to provide such lease financing to Lessee for
such items. Subject Lo the provisions of Section 13B of this MLA, Lessce agrees o restore the
Equipment to Return Condition prior to its return to the Lessor.

11. Relocation of Equipment.

Lessee shall at all times keep the Equipment within its exclusive possession and control. Upon Lessor’s
prior written consent, which shall not be unreasonably withheld, Lessee may move the Equipment to
another location of Lessee within the continental United States, provided (i) Lessee is not in default on
any Schedule, (ii) Lessee executes and causes to be filed at its expense such instruments as are necessary
to preserve and protect the interests of Lessor and its assigns in the Equipment, (iii) Lessee pays all costs
of, and provides adequate insurance during such movement, and (iv) Lessee pays all costs otherwise
associated with such relocation. Notwithstanding the foregoing, Lessee may move the Equipment 1o
another location within Texas without notification to, or the consent of, Lessor. Provided, however, that
not later than December 31 of each calendar year, Lessee shall provide Lessor a written report detailing
the total amount of Equipment at each location of Lessee as of that date, and the complete addiess for
each location. Lessor shall make all filings and returns for property taxes due with respect to the
Equipment, and Lessee agrees that it shall not make or file any property tax returns, including
information returns, with respect to the Equipment.
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12. Ownership.

The Equipment shall at all times be and remain the sole and exclusive property of Lessor, subject to the
parties rights under any applicable software license agreement. Lessee shall have no right, title or interest
in the Equipment except a leasehold interest as provided for herein. Lessee agrees that the Equipment
shall be and remain personal property and shall not be so affixed to realty as to become a fixture or
otherwise to lose its identity as the separate property of the Lessor. Upon request, Lessee will enter into
any and all agreements neccssary to cnsure that the Equipment remain the personal property of Lessor.

13. Purchase and Renewal Options; Location and Surrender of Equipment.

(a) Not less than 90 days prior to the expiration of the initial Schedule Term Lessor shall notify Lessee of
options for continued use of Equipment. Lessee shall have the option to: (i) renew the Schedule as to
all but not less than all of the Equipment, or (i) purchase all but not less than all of the Equipment for
cash or by the Lessor’s acceptance of a purchase order from Lessee upon the last business day on or
prior to the expiration of the Schedule Term thercof for a price equal to the amount set forth in the
Schedule. If the Fair Market Value (FMV) Purchase Option was selected on the Schedule, the FMV
shall be determined on the basis of and shall be equal in amount to, the value which would be obtained
in an arms-length transaction between an informed and willing buyer-user (other than a used
equipment dealer), who would be retaining the Equipment as part of its current operations, in
continuing and consistent use, and an informed and willing seller under no compulsion to sell, and in
such determination, costs of removal from the location of current use shall not be a deduction from
such value. If Lessee desires to exercise either option, it shall give Lessor irrevocable written notice
of its intention to exercise such option at least sixty (60) days (and not more than 180 days) before the
expiration of such Schedule Term. In the event that Lessee exercises the purchase option described
herein, upon payment by Lessee to Lessor of the purchase price for the Equipment, together will all
Rent Payments and any other amounts owing to Lessor hereunder, Lessor shall transfer to Lessee
without any representation or warranty of any kind, express or implied, title to such Equipment.
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IF LESSEE FAILS TO
NOTIFY LESSOR OF ITS INTENT WITH RESPECT TO THE EXERCISE OF THE OPTIONS
DESCRIBED IN THIS SECTION 13 WITHIN THE TIME FRAMES CONTEMPLATED HEREIN,
THE INITIAL SCHEDULE TERM SHALL BE TERMINATED ON THE DATE AS STATED IN
THE SCHEDULE,

(b) The Equipment shall be delivered to and thereafter kept at the location specified in the Schedule and
shall not be removed therefrom without Lessor’s prior written consent and in accordance with Section
11 of this MLA. Upon the expiration, early termination as provided herein, or upon final termination
of the Schedule, upon at least ninety (90) days prior written notice to Lessor, Lessee at its cost and
expense, shall immediately disconnect, properly package for transportation and return all (not part) of
the Equipment (including, without limitation, all service records and user manuals), freight prepaid, to
Lessor in good repair. working order, with unblemished physical appearance and with no defects
which affect the operation or performance of the Equipment (*Return Condition™), reasonable wear
and tear excepted. Lessee shall, at Lessor’s request, affix to the Equipment, tags, decals or plates
furnished by Lessor indicating Lessor’s ownership and Lessee shall not permit their removal or
concealment. Lessee shall return the Equipment to Lessor at a location specified by Lessor, provided,
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however, such location shall be within the United States no farther than 500 miles from the original
Lessce delivery location, unless otherwise agreed to on the applicable Schedule. If the Equipment is
not in Return Condition, Lessee shall remain liable for all reasonable costs required o restore the
Equipment to Return Condition. Lessee shall arrange and pay for the de-installation and packing of
the Equipment and the de-installation shall be performed by manufacturer-certified technicians,
approved by Lessor and the Lessor shall have the right to supervise and dircet the preparation of the
Equipment for return. IF, UPON TERMINATION OR EXPIRATION OF THE SCHEDULE FOR
ANY REASON, LESSEE FAILS OR REFUSES FORTHWITH TO RETURN AND DELIVER THE
EQUIPMENT TO LESSOR, LESSEE SHALL REMAIN LIABLE FOR ANY RENT PAYMENTS
ACCRUED AND UNPAID WITH RESPECT TO ALL OF THE EQUIPMENT ON THE
SCHEDULE AND SHALL PAY RENT UP TO THE DATE THAT THE EQUIPMENT IS
RETURNED TO THE ADDRESS SPECIFIED BY LLESSOR. Notwithstanding the foregoing, Lessor
shall have the right, without notice or demand, to enter Lessee’s premises or any other premises where
the Equipment may be found and to take possession of and to remove the Equipment, at Lessee’s sole
cost and expense, without legal process. Lessee understands that it may have a right under law to
notice and a hearing prior to repossession of the Equipment. As an inducement to Lessor to enter into
a transaction, but only to the extent that Lessee, if a state agency, has statutory authority to do so,
Lessee hereby expressly waives all rights conferred by existing law to notice and a hearing prior to
such repossession by Lessor or any officer authorized by law to effect repossession and hereby
releascs Lessor from all liability in connection with such repossession. Without waiving the doctrines
of sovereign immunity and immunity from suit and to the extent authorized by the constitution and
laws of the State of Texas, Lessee’s obligation fo return Equipment may, at Lessor’s option, be
specifically enforced by Lessor.

14. Quiet Enjoyment.
During the Schedule Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the
Equipment provided that an Event of Default (as hereinafter defined in Section 23 of the MLA) has not

occurred.

15. Warranties.

Lessor and Lessee acknowledge that manufacturer Equipment warranties, if any, inure to the benefit of the
Lessce. Lessce agrees to pursue any warranty claim directly against such manufacturer of the Equipment
and shall not pursue any such claim against Lessor. Lessee shall continue to pay Lessor all amounts
payable under any Schedule under any and all circumstances.

16. No Warranties.

The following is applicable only if the Lessor is not Vendor: LESSEE ACKNOWLEDGES THAT
LESSOR IS NOT THE MANUFACTURER OR LICENSOR OF THE EQUIPMENT. LESSEE
AGREES THAT LESSOR HAS NOT MADE AND MAKES NO REPRESETATIONS OR
WARRANTIES OF WHATSOEVER NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR
IMPLIED, AS TO THE SUITABILITY, DURABILITY, FITNESS FOR USE, MERCHANTABILITY,
CONDITION, OR QUALITY OF THE EQUIPMENT OR ANY UNIT THEREOF. LESSEE
SPECIFICALLY WAIVES ALL RIGHT TO MAKE CLAIM AGAINST LESSOR FOR BREACH OF
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ANY EQUIPMENT WARRANTY OF ANY KIND WHATSOEVER; AND WITH RESPECT TO
LESSOR. LESSEE LEASES EQUIPMENT “AS 18”. LESSOR SHALL NOT BE LIABLE TO LESSEE
FOR ANY LOSS, DAMAGE, OR EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR
INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER, OR BY THE USE OR
MAINTENANCE THEREOF, OR BY THE REPAIRS, SERVICE OR ADJUSTMENT THERETO OR
ANY DELAY OR FAILURE TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF
SERVICE OR LOSS OF USE THEROF, OR FOR ANY LOSS OF BUSINESS OR DAMAGE
WHATESOEVER AND HOWSOEVER CAUSED. WITHOUT IN ANY WAY IMPLYING THAT
ANY SUCH WARRANTY EXISTS AND WITHOUT INCREASING ITS LIABILITY HEREUNDER,
TO ASSIGN TO LESSEE UPON LESSEE’'S REQUEST THEREFOR ANY WARRANTY OF A
MANUFACTURER OR LICENSOR OR SELLER RELATING 1O THE EQUIPMENT THAT MAY
HAVE BEEN GIVEN TO LESSOR.

17. Indemnification.

(a) Without waiving the doctrines of sovereign immunity and immunity from suit, and to the extent
permitted by the laws and Constitution of the State of Texas, Lessee shall indemnify, protect, save and
hold harmless Lessor, its agents, servants and successors from and against all losses, damages,
injuries, claims, demands and expenses, including legal expenses and attorney’s fees, of whatsoever
nature, arising out of thc usc, misusc, condition, repair, storage, return or operation (including, but not
limited to, latent and other defects, whether or not discoverable by it) of any unit of Equipment,
regardless of where, how and by whom operated. and arising out of negligence (excluding the gros§
negligence or willful misconduct of Lessor). Lessee is liable for the expenses of the defense or the
settlement of any suit or suits or other legal proceedings brought to enforce any such losses, damages,
injuries, claims, demands, and expenses and shall pay all judgments entered in any such suit or suits or
other legal proceedings. The indemnities and assumptions of liabilities and obligations herein
provided for shall continue in full force and effect notwithstanding the termination of the MLA or a
Schedule whether by expiration of time, by operation of law or otherwise. With respect 10 Lessor,
Lessee is an independent contractor, and nothing contained herein authorizes Lessee or any other
person to operate the Equipment so as to impose or incur any liability or obligation for or on behalf of
Lessor.

(b) Without waiving the doctrines of sovereign immunity and immunity from suit, and to the extent
permitted by the laws and Constitution of the State of Texas, Lessee and DIR individually and
collectively assume all risks and liabilities with respect to any claim made by any third party that the
Jease arrangements herein are not authorized by law.  Without waiving the doctrines of sovereign
immunity and immunity from suit, and to the extent permitted by the laws and Constitution of the
State of Texas, Lessee and DIR agree to indemnify, save and hold harmless Lessor from any and all
such claims and all expenses incurred in connection with such claims or to defend against such claims,
including without limitation any judgments by a court of competent jurisdiction or settlement or
compromise with such claimant.

(c) Lessor is the owner of the Equipment and has title to the Equipment. If any other person attempts to
claim ownership of the Equipment by asserting that claim against Lessee or through Lessee, Lessee
agrees, at its expense, to protect and defend Lessor’s title to the Equipment. Lessee further agrees that
it will at all times keep the Equipment free from any legal process, encumbrance or lien whatsoever,
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and Lessee shall give Lessor immediate notice if any legal process, encumbrance or lien is asserted or
made against the Equipment.

18. Risk of L.oss.

Commencing upon delivery and continuing throughout the Schedule Term, Lessee shall bear the entire
risk of loss or damage in respect to any Equipment, whether partial or complete, from any cause
whatsoever. In the event of loss, theft, destruction or damage of any kind to any item of Equipment, or it
any Equipment is Jost stolen, or taken by governmental action for a stated period extending heyond the
Term of any Schedule (an “Event of Loss”), Lessee shall promptly notify Lessor. Lessee shall, at its
option: (a) immediately place the affected Equipment in good condition and working order, (b) replace the
affected Equipment with identical equipment of at least equal value, in good condition and repair, and
transfer clear title thereto to Lessor, or (¢) to the extent permitted by law, pay to Lessor, within thirty (30)
days of the Event of Loss, an amount equal to the Stipulated Loss Value (“SLV™ as hereafter defined) for
such affected Equipment, plus any other unpaid amounts then due under the Schedule. If an Event of Loss
oceurs as to part of the Equipment for which the SLV is paid, a prorated amount of each Rent Payment
shall abate from the date the SLV payment is received by Lessor. The SLV shall be an amount equal to
the sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule Term with
such Rent Payments discounted to present value at the like-term Treasury Bill rate for the remaining
Schedule Term in effect on the date of such Event of Loss, or if such rate is not permitted by law. then at
the lowest permitted rate.

In the event of a governmental taking of Equipment for an indefinite period or for a stated period, which
does not extend beyond the Schedule Term, all obligations of the Lessee with respect to such Equipment
(including payment of Rent) shall continue. So long as Lessee is not in default hereunder, Lessor shall
pay to Lessee all sums received by Lessor from the government by reason of such taking.

19. Insurance.

At its expense. Lessee shall keep the Equipment insured against all risks of foss and damage with
companies acceptable to Lessor for an amount equal to the original cost of the Equipment, with Lessor or
its assign(s) named as a loss payee. Lessee shall also maintain comprehensive general liability insurance,
with Lessor or its assign(s) named as an additional insured. Lessee shall be liable for any loss not covered
by insurance. All said insurance shall be in form and amount satisfactory to Lessor. Lessee shall pay the
premiums therefor and deliver to Lessor or its assign(s) the certificates of insurance or duplicates thereof
or other evidence satisfactory to Lessor or its assign(s) of such insurance coverage. Evidence of such
insurance coverage shall be furnished no later than the Schedule Commencement Date of each Schedule
and from time to time as Lessor or its assign(s) may request. Each insurer shall agree by endorsement
upon the policy or policies issued by it or by independent instrument [urnished to Lessor that it will give
Lessor or its assign(s) thirty (30) days prior written notice of the effective date of any alteration or
cancellation of such policy. Lessee hereby irrevocably appoints Lessor as Lessee’s attorney-in-fact to
make claim for, receive payment of, and exccute and endorsc all documents, cheeks or drafts received in
payment for loss or damage under any said insurance policy. lessee may self-insure with respect to the
required coverage.
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Further, Lessees that are defined as state agencies in accordance with Section 2054.003, Texas
Government Code (including institutions of higher education as defined in Texas Education Code, Section
61.003) and those purchasing from a DIR contract through an Interagency Agreement, as authorized by
Chapter 771, Texas Government Code, may self-insure their obligations in this section.

20. Representations and Warranties of Lessee.

Lessee represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an
opinion of counsel to the effect that, as of the time of exccution of the MLA and cach Schedule between
Lessor and Lessee:

(a)

(b)

(c)

Gy

(e)

®

(g

Lessee is either a Texas state agency or Texas local government, as defined in Section 2054.003,
Texas Government Code (including institutions of higher education as defined in Texas Education
Code, Section 61.003) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an
independent legal and management determination to enter into this transaction;

Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, legal and binding agreement of Lessee, enforceable in accordance with its terms;

No approval, consent or withholding of objection is required from any federal or other
governmental authority or instrumentality with respect to the entering into or performance by
Lessce of any Schedule between Lessor and Lessee;

The entering into and performance of any Schedule between Lessor and Lessee, the MLA or any
Schedule will not violate any judgment, order, law or regulation applicable to Lessee or result in
any breach of, or constitute a default under, or result in the creation of any lien, charge, security
interest or other encumbrance upon assets of the Lessee or on the Equipment leased under any
Schedule hetween 1.essor and |.essee pursuant to any instrument to which the 1 essee is a party or hy
which it or its assets may be bound;

To the best of Lessee’s knowledge and belief, there are no suits or proceedings pending or
threatened against or affecting Lessee, which if determined adversely to Lessee will have a material
adverse effect on the ability of Lessee to fulfill its obligations under the MLA or any Schedule
between Lessor and Lessee;

The use of the Equipment is essential to Lessee’s proper, efficient and econemic operation, and
Lessee will sign and provide to Lessor upon execution of each Schedule between Lessor and Lessee
hereto written certification to that effect; and

Lessee represents and warrants that (1) It has authority to enter into any Schedule under this MLA,
(ii) the persons executing a Schedule have been duly authorized to execute the Schedule on Lessee’s
hehalf. (iii) all information supplied to Lessor is true and correct, including all credit and financial
information and (iv) it is able to meet all its financial obligations, including the Rent Payments
hereunder.
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21. Representation and Warranties of DIR.

DIR represents and warrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effect that, as of the time of execution of the MLA:

(a)

(b)

(©

(d)

(e)

M

DIR is a State agency as defined in Section 2251.001, Texas Government Code. DIR has not
provided the Lessee or the Lessor with any legal or management advice regarding the MLA or any
Schedule executed pursuant thereto;

This MLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal
and binding Agreement of DIR, enforceable in accordance with its terms;

No approval, consent or withholding of objection is required from any federal or other
governmental authority or governmental authority or instrumentality with respect to the entering
into or performance by DIR of this MLA;

The entering into and performance of the MLA does not violate any judgment, order, law or
regulation applicable to DIR or result in any breach of, constitute a default under, or result in the
creation of any lien, charge, security interest or other encumbrance upon assets of DIR or on the
Equipment pursuant to any instrument to which DIR is a party or by which it or its assets may be
bound;

To the best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting DIR, which if determined adversely to DIR will have a material adverse effect
on the ability of DIR to [ulfill its obligations under the MLA;

DIR is authorized to charge and collect the administrative fee as set forth within Section 5 of the
Contract;

(2) Lessor’s payment of the administrative fee to DIR shall not constitute an illegal gratuity or

otherwise violate Texas law; and

(h) DIR is a government agency subject to the Texas Public Information Act. Lessor acknowledges that

DIR will comply with the Public Information Act, and with all opinions of the Texas Attormey
Generals’ office concerning this Act.

22. Representations and Warranties of Lessor,

(a)

Lessor is an entity authorized and validly existing under the laws of its state of organization, is
authorized to do business in Texas, and is not in default as to taxes owed to the State of Texas and
any of its political subdivisions;

(b) The MLA and each Schedule executed in conjunction to this MLA have been duly authorized,

DIR Contract # DIR-SDD-272 Page 12 0f 18

executed and delivered by Lessor and constitute valid, legal and binding agreements of Lessor,
enforceable with respect to the obligations of Lessor herein in accordance with their terms;

Appendix E



(¢) No approval, consent or withholding of objection is required from any federal or other
governmental authority or instrumentality with respect to the entering into or performance by
Lessor of this MLA or any Schedule;

(d) The entering into and performance of the MLA or any Schedule will not violate any judgment,
order, law or regulation applicable to Lessor or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest or other encumbrance upon the assets of
the Lessor, including Equipment leased under the MLLA and Schedules thereto, pursuant to any
instrument to which the Lessor is a party or by which it or its assets may be bound; and

(e) To the best of Lessor's knowledge and belief, there are no suits or proceedings pending or
threatened against or affecting Lessor, which if determined adversely to Lessor will have a material

adverse effect on the ability of Lessor to fulfill its obligations under the MLA or any Schedule.

23. Default.

Lessee shall be in defauit under a Schedule upon the occurrence of any one or more of the following
events (each an “Event of Default”): (a) nonpayment or incomplete payment by Lessee of Rent or any
other sum payable; (b) nonpayment or incomplete payment by Lessee of Rent or any other sum payable
on its due date; (c) failure by Lessee to perform or observe any other term, covenant or condition of this
MLA, any Schedule, or any applicable software license agreement, which is not cured within ten (10)
days after notice thereof from Lessor; (d) insolvency by Lessee; (e) Lessee’s filing of any proceedings
commencing bankruptey or the filing of any involuntary petition against Lessee or the appointment of any
receiver not dismissed within sixty (60) days from the date of said filing or appointment; (f) subjection of
a substantial part of Lessee’s property or any part of the Equipment to any levy, seizure, assignment or
sale for or by any creditor or governmental agency; or (g) any representation or warranty made by Lessee
in this MLA, any Schedule or in any document furnished by Lessee to Lessor in connection therewith or
with the acquisition or use of the Equipment being or becoming untrue in any material respect.

24. Remedies.

(a) Upon the occurrence of an “Event of Default” and at any time thereafter Lessor may, in its sole
discretion, do any one or more of the following: (i) After giving fifteen (15) days prior written notice
to Lessee of default, during which time Lessce shall have the opportunity to curc such dcfault,
terminate any or all Schedules executed by Lessor and the defaulting Lessee: (ii) without Lessee and
DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the extent allowed
by the laws and Constitution of the State of Texas, Lessor may proceed by appropriate court action
to enforce the performance of the terms of the Schedule and/or recover damages, including all of
Lessor’s economic loss for the breach thereot; (iii) whether or not the Schedule is terminated. upon
notice to Lessee, take possession of the Fquipment wherever located, without demand, liability,
court order or other process of law, and for such purposes Lessee, to the extent authorized by Texas
law, hereby authorizes Lessor, its assigns or the agents of either to enter upon the premises where
such Equipment is located or cause Lessee, and Lessee hereby agrees, to return such Equipment to
Lessor in accordance with the requirements of Section 13 of the MLA; (iv) by notice to Lessee, and
to the extent permitted by law, declare immediately due and payable and recover from Lessee, as
liguidated damages and not as a penalty, the sum of (a) the present value of the Rent owed from the
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carlier of the date of payment by Lessee or the date Lessor obtains a judgment against Lessee until
the end of the Schedule Term plus, if the Equipment is not returned to or repossessed by Lessor, the
present value of the estimated in-place fair market value of the Equipment at the end of the Schedule
Term as determined by Lessor, each discounted at a rate equal to the rate used by Lessor for business
opportunity analysis; (b) all Rent and other amounts due and payable on or before the carlier of the
date of payment by l.essee or the date Lessor obtains a judgment against Lessee; and (c) without
Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the
extent allowed by the laws and Constitution of the State of Texas, costs, fees (including all
attorneys’ fees and court costs) and expenses associated with collecting said sums: and (d) interest
on (a) and (b) from the date of default at 1 »2% per month or portion thereof (or the highest rate
allowable by law, if less) and, on (c) from the date Lessor incurs such fees, costs or expenscs.

(b) Upon return or repossession of the Equipment, Lessor may, if it so decides in its sole discretion,
upon notice to Lessee, use reasonable efforts to sell, re-lease or otherwise dispose of such
Equipment, in such manner and upon such terms as Lessor may determine in its sole diseretion, so
long as such manner and terms are commercially reasonable. Upon disposition of the Equipment,
Lessor shall eredit the Net Proceeds (as defined below) to the damages paid or payable by Lessee.
Proceeds upon sale of the Equipment shall be the sale price paid to Lessor less the Stipulated Loss
Value in eftect as of the date of default. Proceeds upon a re-lease of the Equipment shall be all rents
to be received for a term not to exceed the remaining Schedule Term, discounted to present value as
of the commencement date of the re-lease at the Lessor’s current applicable debt rate. Without
Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the
extent allowed by the laws and Constitution of the State of Texas, “Net Proceeds™ shall be the
Proceeds of sale or re-lease as determined above, less all costs and expenses incurred by Lessor in
the recovery, storage and repair of the Equipment, in the remarketing or disposition thereof, or
otherwise as a result of Lessee’s default, including any court costs and attorney’s fees and interest on
the foregoing at eighteen percent (18%) per annum or the highest rate allowable by law, if less,
calculated from the dates such costs and expenses were incurred until received by Lessor. Lessee
shall remain liable for the amount by which all sums, including liquidated damages, due from Lessee
exceeds the Net Proceeds. Net Proceeds in excess thereof are the property of and shall be retained
by Lessor.

(¢) No termination, repossession or other act by Lessor in the exercise of its rights and remedies upon an
FEvent or Default shall relieve Lessee from any of its obligations hereunder. No remedy referred to
in this Section is intended to be exclusive, but each shall be cumulative and in addition to any other
remedy referred to above or otherwise available to Lessor at law or in equity.

(d) Neither DIR nor non-defaulting Lessees shall be deemed in default under the MLA or Schedules

because of the default of a particular Lessee. Lessor’s remedies under this Section 24 shall not extend

to DIR and those non-defaulting Lessces.

25, Notices and Waivers.

All notices relating to this MLA shall be delivered to DIR or the Lessor as specitied within Section 6 of
the Contract, or to another representative and address subsequently specified in writing by the appropriate
parties hereto. All notices relating to a Schedule shall be delivered in person to an officer of the Lessor or
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Lessee or shall be mailed certified or registered to Lessor or Lessee at its respective address shown on the
Schedule or to another address subsequently specified in writing by the appropriate parties thereof. DIR,
Lessee, and Lessor intend and agree that a photocopy or facsimile of this MLA or a Schedule and all
related documents, including but not limited to the Acceptance Certificate, with their signatures thereon
shall be treated as originals, and shall be deemed to be as binding, valid, genuine, and authentic as an
original signature document for all purposes. This MLA and those Schedules in conjunction hereof are a
“Finance Lease” as defined in Article 2A of the Uniform Commercial Code (“UCC™). A waiver of a
specific Default shall not be a waiver of any other or subsequent Default. No waiver of any provision of
this MLA or a provision of a Schedule shall be a waiver of any other provision or matter, and all such
waivers shall be in writing and executed by an officer of the Lessor. No failure on the part of Lessor to
exercise, and no delay in excreising, any right hereunder shall operate as a waiver thereof.

26. Assienment by Lessor; Assignment or Sublease by Lessee.

(a) Lessor may (i) assign all or a portion of Lessor’s right, title and interest in this MLA and/or any
Schedule; (ii) grant a security interest in the right, title and interest of Lessor in the MLA, any
Schedule and/or any Lquipment; and/or (iii) sell or transfer its title and interest as owner of the
Equipment and/or as Lessor under any Schedule; and DIR and each Lessee leasing Equipment
under the MLA understand and agree that Lessor’s assigns may each do the same (hereunder
collectively “Assignment™). All such Assignments shall be subject to each Lessee’s rights under the
Schedule(s) executed between it and Lessor and to DIR’s rights under the MLA. Each Lessee
leasing Equipment through Schedules under this MLA and DIR hereby consent to such
Assignments and agree to execute and deliver promptly such acknowledgements, Opinions of
Counsel and other instruments reasonably requested to effect such Assignment. Each Lessee leasing
Equipment through Schedules under this MLA and DIR acknowledge that the assigns do not
assume Lessor’s obligations hereunder and agree to make all payments owed to the assigns without
abatement and not to assert against the assigns any claim, defense, setoff or counterclaim which
DIR or the Lessee(s) may possess against the Lessor or any other party for any other reason. Lessor
shall remain liable for performance under the MLA and any Schedule(s) executed hereunder to the
extent Lessor’s assigns do not perform Lessor’s obligations under the MLLA and Schedule(s)
executed hereunder, Upon any such Assignment, all references to Lessor shall also include all such
assigns, whether specific reference thereto is otherwise made herein.

(b) LESSEE WILL NOT SELL, ASSIGN, SUBLET, PLEDGE OR OTHERWISE ENCUMBER,
OR PERMIT A LIEN TO EXIST ON OR AGAINST ANY INTEREST IN THIS LEASE, OR
THE EQUIPMENT, OR REMOVE THE EQUIPMENT FROM ITS LOCATION
REFERRED TO ON THE SCHEDULE, WITHOUT LESSOR’S PRIOR WRITTEN
CONSENT EXCEPT AS PROVIDED IN SECTION 11 OF THIS MLA. LESSOR MAY
ASSIGN ITS INTEREST IN THIS LEASE AND SELL OR GRANT A SECURITY
INTEREST IN ALL OR ANY PART OF THE EQUIPMENT WITHOUT LESSEE’S
CONSENT. LESSEES THAT ARE STATE AGENCIES, WITHOUT WAIVING THE
DOCTRINE OF SOVEREIGN IMMUNITY AND IMMUNITY FROM SUIT, AND ONLY
AS MAY BE AUTHORIZED BY THE CONSTITUTION AND LAWS OF THE STATE OF
TEXAS, AGREE THAT IN ANY ACTION BROUGHT BY AN ASSIGNEE AGAINST
LESSEE TO ENFORCE LESSOR’S RIGHTS HEREUNDER, LESSEE WILL NOT
ASSERT AGAINST SUCH ASSIGNEE AND EXPRESSLY WAIVES AS AGAINST ANY
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ASSIGNEFE, ANY BREACH OR DEFAULT ON THE PART OF LESSOR HEREUNDER
OR ANY OTHER DEFENSE, CLAIM OR SET-OFF WHICH LESSEE MAY HAVE
AGAINST LESSOR EITHER HEREUNDER OR OTHERWISE. NO SUCH ASSIGNEE
SHALL BE OBLIGATED TO PERFORM ANY OBLIGATION, TERM OR CONDITION
REQUIRED TO BE PERFORMED BY LESSOR HEREUNDER. Without the prior written
consent of Lessor, DIR shall not assign, sublease, transfer, pledge or hypothecate the Master Lease
Agreement; provided, however, that no such prior written consent from Lessor is necessary in the
event of a legislative mandate to transfer the coniract to another state agency.

27. Delivery of Related Documents.

For each Schedule, Lessee will provide the following documents and information satisfactory to Lessor:
(a) Certificate of Acceptance; (b) Opinion of Counsel; (c) proof of self-insurance acceptable to Lessor; (d)
Financial Statements; (¢) Incumbency Certificate; and (f) Other documents as reasonably required by
1.essor.

28. Lessee’s Waivers,

To the extent permitted by applicable law, Lessee hereby waives the following rights and remedies
conferred upon Lessee by the Uniform Commercial Code: to (i) cancel any Schedule under the MLA; (ii)
repudiate any Schedule; (iii) reject the Equipment; (iv) revoke acceptance of the Equipment; (v) recover
damages from Lessor for any breach of warranty by the manufacturer; (vi) claim a security interest in the
Equipment in Lessee’s possession or control for any reason: (vii) deduct all or any part of any claimed
damages resulting from Lessor’s default, if any, under any Schedule; (viii) accept partial delivery of the
Equipment; (ix) “cover” by making any purchase or lease of or contract to purchase or lease equipment in
substitution for the Equipment due from Lessor; (x) recover any special, punitive, incidental or
consequential damages, for any reason whatsoever. Lessee agrees that any delay or failure to enforce
Lessor’s rights under this MLA or a Schedule does not prevent Lessor from enforcing any rights at a later
time.

29. Security Interest and UCC Filings.

To secure payments hereunder, Lessor reserves and Lessee hereby grants to Lessor a continuing security
interest in the Equipment and any and all additions, rcplacements, substitutions, and repairs thercof.
When all of the Lessee’s obligations under this MLA and respective Schedules have been fully paid and
satisfied, Lessor’s security interest shall terminate. Nothing contained herein shall in any wa;f diminish
Lessor’s right, title, or interest in or to the Equipment. Lessor and Lessee agree that a reproduction of this
MLA and/or any associated Schedule may be filed as a financing statement and shall be sufficient as a
financing statement under the Uniform Commercial Code ("UCC?). Lessee hereby appoints Lessor, its
agents, SUCCESSOTS Or assigns its true and lawful attorney-in-fact for the limited purpose of executing and
filing on behalf of Lessee any and all UCC Financing Statements which in Lessor's sole discretion are
necessary or proper to secure Lessor's interest in the Equipment in all applicable jurisdictions. Lessee
shall execute or obtain and deliver to Lessor, upon Lessor’s request. such instruments, financing
statements and assurances, as Lessor deems necessary or advisable for the protection or perfection of this
Lease and Lessor’s rights hereunder and will pay all costs incident thercto.
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30. Miscellaneous.

(@)

(b)

(c)

(d)

(e)

(H

(g)

(b

Turisdiction. The MLA and each Schedule SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. In the event of a dispute
between the parties, suit may be brought in the federal or state courts where Lessee has its principal
office or where the Equipment is located.

Counterpart. Only original counterpart No. 1 of each Schedule shall be deemed to be an “Original”
for chattel paper purposes under the Uniform Commercial Code. Any and all other counterparts
shall be deemed to be a “Copy”. NO SECURITY INTEREST IN THIS MLA, IN ANY
SCHEDULE, OR IN ANY OF THE EQUIPMENT MAY BE CREATED, TRANSFERRED,
ASSIGNED OR PERFECTED BY THE TRANSFER AND POSSESSION OF THIS MLA
ALONE OR OF ANY “COPY” OF THE SCHEDULE, BUT RATHER SOLELY BY THE
TRANSFER AND POSSESSION OF THE “ORIGINAL” COUNTERPART OF THE SCHEDULE
INCORPORATING THIS MLA BY REFERENCE.

Suspension of Obligations of Lessor. Prior to delivery of any Equipment, the obligations of Lessor
hereunder shall be suspended to the extent that it is hindered or prevented from performing because
of causes beyond its control.

Severability. In the event of any provision of this MLA or any Schedule shall be determined by a
court of competent jurisdiction to be invalid or unenforccable, the partics hercto agree that such
provision shall be ineffective without invalidating the remaining provisions thereof.

Entire Agreement. Lessor and Lessee acknowledge that there are no agreements or understanding,
written or oral, between them with respect to the Equipment, other than as set forth in this MLA and
in each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge that
this MLA and each Schedule to which Lessee is a party contain the entire agreement between
[essor and Lessee and supersedes all previous discussions and terms and conditions of any purchase
orders issued by Lessee. DIR and Lessor acknowledge that there are no agreements or
understandings, written or oral, between them other than as set forth in this MLA and Contract
Number DIR-SDD-272 and that both contain the entire agreement between them. Neither this
MLA nor any Schedule may be alicred. modified, erminated, or discharged except by a wriling
signed by the party against whom enforcement of such action is sought.

Headers. The descriptive headings hereof do not constitute a part of any Schedule and no
inferences shall be drawn therefrom.

Language context. Whenever the context of this MLA requires, the masculine gender includes the
feminine or neuter, and the singular number includes the plural, and whenever the word Lessor is
used herein, it shall include all assignees of Lessor.

Lessor Certifications. Lessor certifies (i) it has not given, offered to give, and does not intend to
give at any time hereafter any economic opportunity, future employment, gift, loan, gratity, special
discount, trip, favor, or service to a public servant in connection with this MLA and/or any
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Schedules executed hereunder; (ii) it is not currently delinquent in the payment of any franchise tax
owed the State of Texas and is not ineligible to receive payment under Section 231.006, Texas
Family Code and acknowledges this MLA may be terminated and payment withheld if this
certification is inaccurate; (iii) neither it , nor anyone acting for it, has violated the antitrust laws of
the United States or the State of Texas, nor communicated directly or indirectly to any competitor or
any othcr person engaged in such line of business for the purpose of obtaining an unfair price
advantage; (iv) it has not received payment from DIR, Lessee or any of their employees for
participating in the preparation of this MLA and the Schedule(s) hereunder; and (v) during the term
of this MLA. it will not discriminate unlawfully against any employee or applicant and that, upon
request it will furnish information regarding its nondiscriminatory hiring and promotion policies, as
well as specific information on the composition of its principals and staff, including the
identification of minorities and women in management or other positions with discretionary or
decision making authority.

(i) Dispute Resolution. The following paragraph applies only to Lessees designated as a State agency
as defined in Section 2054.003, Texas Government Code, including a university system or
institution of higher education, and those purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code.

To the extent that Chapter 2260 of the Texas Government Code, as it may be amended from time to

time (“Chapter 2260™), is applicable to this Agreement and is not preempted by other applicable
law, the dispute resolution process provided for in Chapter 2260, and rules promulgated there under
shall be used by the Lessee and Lessor to attempt to resolve any claim for breach of agreement
made by Lessor.

() Sovereign Immunity. Nothing herein shall be construed to waive the State’s sovereign immunity.

31. Amendments.

The terms and conditions of this MLA may be amended only by written instrument exccuted by the
Lessor and DIR.
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Amendment Number 1
To
Contract Number DIR-SDD-272
Between
STATE OF TEXAS, Acting By and Through the Department of Information Resources
And

Avaya, Ine.

This Amendment Number 1 to Contract Number DIR-SDD-272 (“Contract™) is between the Department
of Information Resources (DIR) and Avaya, Inc. (“Vendor”). DIR and Vendor agree to modify the terms
and conditions of the Contract as Tollows:

1. Appendix A, Section 9.B, Vendor Certifications is hereby restated in its entirety as follows:

Vendor certifies that it and its designated Order Fulfillers: (i) have not given, offered to give, and
do not intend to give at any time hereafier any economic opportunity, future employment, gift,
loan, gratuity, special discount, trip, favor, or service fo a public servant in connection with the
Contract. (ii) are not currentdy delinguent in the payment of any franchise tax owed the State of
Texas and are not ineligible to receive payment under §231.006 of the Texas Family Code and
acknowledge the Contract may be terminated and payment withheld if this certification is
inaccurate, (i) neither they. nor anvone acting for them, have violated the antitrust laws of the
United States or the State of Texas, nor communicated directly or indirectly to any competitor or
any other person engaged in such line of business for the purpose of obtaining an unfair price
advantage, (iv) have not received payment from DIR or any of its employees for participating in
the preparation of the Contract, (v) under Section 2155.004, Texas Government Code, the vendor
certifies that the individual or business entity named in this bid or contract is not ineligible to
receive the specified contract and acknowledges that this contract may be terminated and payment
withheld if this certification is inaccurate, (vi) to the best of their knowledge and belief. there are no
suits or proceedings pending or threatened against or affecting them, which if determined adversely
to them will have a material adverse effect on the ahility to fulfill their obligations under the
Contract, (vii) are not suspended or debarred from doing business with the federal government as
listed in the [xcluded Parties List System (EPLS) maintained by the General Services
Administration, and (viii) as of the effective date of the Contract, are not listed in the prohibited
vendors list authorized by Executive Order #13224, "Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism”. published
by the United States Department of the Treasury, Office of Foreign Assets Control. In addition,
Vendor acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the Contract.

2. Appendix A, Section 9.K,, Overcharges is hereby added as follows:

K. Overcharges
Vendor hereby assigns to DIR any and all of its claims for overcharges associated with this
contract which arise under the antitrust laws of the United States, 15 U.S.C.A. Section 1, ¢t seq.,
and which arise under the antitrust laws of the State of Texas, Tex. Bus. and Comm. Code Section
15.01, et seq.
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3, Appendix A, Section 9.L, Prohibited Conduet is hereby added as follows:

L. Prohibited Conduct

Vendor represents and warrants that, to the best of its knowledge as of the date of this certification,
neither Vendor nor any Order Futfiller, subcontractor, firm, corporation, partnership, or institution
represented by Vendor, nor anyone acting for such Order Fulfiller, subcontractor, firm, corporation
or institution has: (1) viclated the antitrust laws of the State of Texas under Texas Business &
Commerce Code, Chapter 15, or the federal antitrust laws; or (2) communicated its response fo the
Request for Offer directly or indirectly to any competitor or any other person engaged in such line
of business during the procurement for the Contract.

4. Appendix B, Vendor’s Historically Underutilized Businesses Subcontraciing Plan is hereby replaced
in its entirety with the attached Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan.

5, All other terms and conditions of the Contract, not specifically modified herein, shall remain in full force
and effect. In the event of a conflict among provisions, the order of precedence shall be this Amendment
Number 1 and then Contract DIR-SDD-272,

IN WITNESS WHEREOF, the partics hereby execute this amendment to be effective as of the date of
last signature.

AVAYA, INC. THE STATE OF TEXAS Acting by and through
the Department of Information Resources

By: signature on file By: signature on file

Name: _John Leary Name: _Cindy Reed

Deputy Executive Director

Title: _ RVFP — Central Region Title: Operations & Statewide Technology Sourcing
Date: 7-10-2007 Date: 7-12-2007

Legal:__signature on file 7-12-2607
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AMENDNMENT NUMBER 2
TO
CONTRACT NUMBER DIR-SDD-272
BETWEEN

STATE OF TEXAS, ACTING BY AND THROUGH THE DEPARTMENT OF
INFORMATION RESOURCES

AND
AVAYA, INC.

This Amendment Number 2 to Contract Number DIR-SDD-272 (“Contract”) is between the
Department of Information Resources (DIR) and Avaya, Inc. (*Vendor”). DIR and Vendor
agree to modify the terms and conditions of the Contract as follows:

1.

Section 1.C. Order of Precedence, is hereby restated in its entirety as follows:

C. Order of Precedence

This Contract; Appendix A, Standard Terms and Conditions [or Products and Related
Services Contracts; Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Product and Pricing Index; Appendix D, Avaya Customer
Agreement including General Terms, Licensing and Services; Appendix E, Master Lease
Agreement; Exhibit 1, Vendor’s Response to RFO DIR-SDD-TMP-064, including all
addenda; and Exhibit 2, RFO DIR-SDD-TMP-064, including all addenda; are incorporated
by reference and constitute the entire agreement between DIR and Vendor. In the event of a
conflict between the documents listed in this paragraph, the controlling document shall be
this Contract, then Appendix A, then Appendix B, then Appendix C, then Appendix D, then
Appendix E, then Exhibit 1, and finally Exhibit 2. In the event and to the extent any
provisions contained in multiple documents address the same or substantially the same
subject matter but do not actually conflict, the more recent provisions shall be deemed 1o
have superseded carlier provisions.

Appendix A, Section 1, Contract Scope, is hereby restated in its entircty as follows:

1. Contract Scope

The Vendor shall provide the products and related services specified in Section 3 of the Contract
for purchase or lease by Customers.

Appendix A, Section 3, Definitions, the following are hereby restated as follows:

A. Customer/Lessee — any Texas state agency, unit of local government, institution of higher
education as defined in Section 2054.003, Texas Government Code. and those state agencies
purchasing from a DIR contract through an Interagency Agreement, as authorized by Chapter
771, Texas Government Code, any local government as authorized through the Interlocal
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Cooperation Act, Chapter 791, Texas Government Code, and the state agencies and political
subdivisions of other states as authorized by Section 2054.0565, Texas Government Code.

D. Order Fulfiller/Lessor — the party, either Vendor or a party that may be designated by
Vendor, who is fulfilling a Purchase Order, pursuant to the Contract.

4. New Appendix A, Section 13, Leasing Provision, is hereby added as follows:

The parties to this Contract agree to the terms and conditions, as stated within Appendix F, Master
Lease Agreement, attached hereto, that allow leasing of the Products identified in Section 3
Product and Service Offerings of the Contract in addition to purchase sales,

5. All other terms and conditions of the Contract, not specifically modified herein, shall remain in
full force and effect. In the event of a conflict among provisions, the order of precedence shall be
this Amendment Number 2, then Amendment Number | and finally Contract DIR-SDD-272.

IN WITNESS WHERFEOF, the parties hereby execute this amendment to be effective as of the date of
last signature.

AVAYA, INC. THE STATE OF TEXAS Acting by
and through the Department of
Information Resources

By: signature on file By: signature on file

Name: John Leary Name: _Cindy Reed

Title: _ RVP — Central Region Title: Deputy Executive Director
Operations & Statewi echnology S

Date: 8-16-2007 Date: 8-17-2007

Legal:___ sisnature on file 8-17-2007
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Amendment Number 3
To
Contract Number DIR-SDD-272
Between

STATE OF TEXAS, Acting By And Through The Department of Information Resources

And
AVAYA, INC.

This Amendment Number 3 to Contract Number DIR-SDD-272 (“Contract”) is between the
Department of Information Resources (DIR) and Avaya, Inc. (“Vendor”). DIR and Vendor
agree to modify the terms and conditions of the Contract as follows:

1. Contract, Section 8, Authorized Exceptions to Appendix A, Standard Terms and
Conditions for Product and Related Services Contracts is hereby amended to include
the following:

F. All references to Catalog Information Systems Vendor (CISV) are hereby deleted.
G. All references to Texas Building and Procurement Commission (TBPC) are hereby
revised and replaced with Texas Comptroller of Public Accounts (CPA).

2. Appendix A, Section 3, Definitions, the following are hereby restated as follows:

A. Customer/Lessee - any Texas state agency. unit of local government, institution of
higher education as defined in Section 2054.003, Texas Government Code, and those
slate agencies purchasing from a DIR contract through an Interagency Agreement, as
authorized by Chapter 771, Texas Government Code, any local government as
authorized through the Interlocal Cooperation Act, Chapter 791, Texas Government
Codec, and the state agencies and political subdivisions of other states as authorized by
Section 2054.0565, Texas Government Code and, except for telecommunications
services under Chapter 2170, Texas Government Code, assistance organizations as
defined in Section 2175.001, Texas Government Code to mean:

A non-profit organization that provides educational, health or human services or
assistance to homeless individuals;

2. A nonprofit food bank that solicits, warehouses, and redistributes edible but
unmarketabie food to an agency that feeds needy families and individuals;

3, Texas Partners of the Americas, a registered agency with the Advisory Committee
on Voluntary Foreign Aid, with the approval of the Partners of the Alliance Office
of the Agency for International Development;

4. A group. including a faith-based group, that enters into a financial or non-
financial agreement with a health or human services agency to provide services to
that agency’s clients;

5. A local workforce development board created under Section 2308.253;

6. A nonprofit organization approved by the Supreme Court of Texas that provides
free legal services for low-income households in civil matters;

7. The Texas Boll Weevil Eradication Foundation, Inc., or an entity designated by
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the commissioner of agriculture as the foundation’s successor entity under Section
74.1011, Texas Agriculture Code;

8. A nonprofit computer bank that solicits, stores, refurbishes and redistributes used
computer equipment to public school students and their families; and

9. A nonprofit organization that provides affordable housing.

3. Appendix A, Section 5, Product Terms and Conditions, is hereby restated as follows:

5. Product Terms and Conditions

A. Electronic and Information Resources Accessibility Standards, As required by 1
TAC Chapter 213 (Applicable to State Agency and Institution of Higher
Education Purchases Only)

1)

2)

Effective September 1, 2006 state agencies and institutions of higher
education shall procure products which comply with the State of Texas
Accessibility requirements for Electronic and Information Resources specified
in 1 TAC Chapter 213 when such products are available in the commercial
marketplace or when such products are developed in response to a
procurement solicitation.

Vendor shall provide DIR with the URL to its Voluntary Product
Accessibility Template (VPAT) for reviewing compliance with the State of
Texas Accessibility requirements (based on the federal standards established
under Section 508 of the Rehabilitation Act), or indicate that the
product/service accessibility information is available from the General
Services Administration “Buy Accessible Wizard™
(http://www.buvaccessible.gov). Vendors not listed with the “Buy Accessible
Wizard” or supplying a URL fo their VPAT must provide DIR with a report

Additional information regarding the “Buy Accessible Wizard” or obtaining a
copy of the VPAT is located at http://www.section308.gov/.

B. Purchase of Commodity Items

D

2)

Amendment No. 3
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Texas Government Code, §2157.068 requires State agencies to buy commodity
iterns, as defined in 5.B.2 below, in accordance with contracts developed by DIR,
unless the agency obtains an exemption from DIR.

Commodity items are commercially available software, hardware and technology
services that are generally available to businesses or the public and for which DIR
determines that a reasonable demand exists in two or more state agencies.
Hardware is the physical technology used to process, manage, store, transmit,
receive or deliver information. Software is the commercially available programs
that operate hardware and includes all supporting documentation, media on which
the software may be contained or stored, related materials, modifications, versions,
upgrades, enhancements, updates or replacements. Technology services are the
services, functions and activities that facilitate the design, implementation,
creation, or use of software or hardware. Technology services include seat
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management, staffing augmentation, training, maintenance and subscription
services. Technology services do not include telecommunications services. Seat
management is services through which a state agency transfers its responsibilities
to a vendor to manage its personal computing needs, including all necessary
hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through
existing DIR contracts. Institutions of higher education are exempt from this
Subsection 5.B.

4. Appendix A, Section 9 Vendor Responsibilities, Subsection C Ability to Conduct Business
in Texas. is hereby restated in its entirety as follows:

C. Ability to Conduct Business in Texas

Order Fulfiller shall be an entity authorized and validly existing under the laws of its state
of organization, and shall be authorized to do business in the State of Texas.

5. Appendix B, Vendor’s Historically Underutilized Businesses (HUB) Subcontracting Plan
is hereby replaced in its entirety with the attached Appendix B, HUB Subcontracting Plan

(HSP).

6. All other terms and conditions of the Confract, not specifically modified herein, shall remain in
full force and effect. In the event of a conflict among provisions, the order of precedence shall
be this Amendment Number 3, then Amendment Number 2, then Amendment Number 1 and
finally Contract DIR-SDD-272.
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IN WITNESS WHERFEOT, the parties hereby execute this amendment to be effective as of the date
of last signaturc.

AVAYA, INC. THE STATE OF TEXAS Acting by
and through the Department of
Information Resources

By: signature on file By: signature on file
Name: _Johp Leary Name: _Cindy Reed
Title: __RVP - Central Region Title: Deputv Executive Director

Operations & Statewide Technology Sourcing

Date: 12-17-2007 Date: 12-18-2007

Legal:_ signature on file 12-18-2007
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HUB SUBCONTRACTING PLAN (HSP)

In accordance with Gov't Code §2161.262, the centracting agency has determined that subcontracting opportunities are probable under this conlracl.  Therefore,
respondents, including State of Texas certified Historically Underutlized Busine sses (HUBs), must complete and submit 2 State of Texas HUB Subcontracting Plan (HSP)
with their solicitation respanse.

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Gov’t Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvaniaged persons to contract with the State of Texas In accordance with the goals
specified in the State of Texas Disparity Study. The HUB goals defined in 1 TAC §111.13 are: 11.9 percent for heavy construction other than building contracts, 26.1
percent for all building construction, including general contractors and operative buiiders contracts, 57.2 percent for ail special frade constriction contracts,
20 percent for professional services contracts, 33 percent for all other services contracts, and 12.6 percent for commodities contracts. '

- - Agency Special Instructions/Additional Requirements - -

SECTION1 &= REPO!\EDENT AND SOLICITATION INFORMATION
a. Respondent (Company) Name: Avaya, Inc. Stateof Texas VID# 1223713430400
Pointof Contact. Jennifer Bond Phone#  713-852-1161

b. s your company a State of Texas certified HUB? [1-Yes X-No

¢ Solcitaion#  DIR-SDD-TMP-064 DIR Contract No. DIR-SDD-272

Gimi(e Al - SUBCONTRACTING INTENTIONS

After having divided the contract work info reasanable lots or portions 10 the extent consistent with prudent industry practices, the respondent must determine what
portion(s) of work, including goods or services, will be subcontracted. Note: in accordance with 1 TAC §111.12,, a "Subcontractor” means a person who contracts with a

vendor to work, 1o supply commodities, or contribute toward completing work for a governmental entity. Check the appropriate box that idenfifies your subcontracting
intentions:

- Yes, | wilt be subcontracting portion(s) of the tontract,
(If Yes, in the spaces provided below, list the portiens of work you will be subcontracting, and go to page 2.)

[7]- Mo, will not be subeontracting any poriion of the contract, and will be fulfilfing the entire contract with my own resources.
(If No, complete SECTION $.and 10.}

Line ltem # - Subcontracting Opportunity Description I Line ltem # - Subcontracting Opportunity Description
{ #1) - Order Fulfillment (@1 -
{ #2) -Training (#12) -
{ #3) - installation (#3) -
{#4) - (#14) -
{85 - {#15) -
(#8) - {#16) -
(#7) - #7) -
(#5) - {#18) -
(#9) - #9) -
(#10) - {#20) -

*If you have more fhan twenty subcontracting opportunities, a continuation page is available at hitp:iwww.tbpc. stele.tr.usicommunitissiprocurement/prog/hub/hub-
forms/nsp_seplo_contl.doc.
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Enter your company's name here:  Avaya, Inc. Solicitation # _ DIR-SDD-TMP-064

IMPORTANT: You must complete a copy of this page for each of the subcontracting opportunities you listed in SECTION 2. You may photocopy this page or
download copies at hitp://www. thpe. state.tx.us/communities/procurement/prog/hub/hub-forms/hsp_sep06_cont2.doc.

e — s
. SUBCONTRACTING OPPORTUNITY
Enter the line itern number and description of the subcontracting opportunity you listed in SECTION 2.

Line tem # 1 Description:  Order Fulfiliment

SN\ T8 . MENTOR-PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Te_xas Mentor Protégé Program, submitiing their Protégs (Protégé must be a State of Texas cerfified HUB) as a
subcontractor to perform the portion of mfk {subconiracting opportunity) listed in SECTION 3, constitutes a good faith eftorl towards that specilic portion of work. Wil
you be subcontracting the portion of work listed in SECTION 3 to your Protégé?

[1- Yes (¥ Yes, complete SECTION 8 and 10.) Eﬂ - No/ Not Applicable (If No or Not Applicabie, go to SECTION 5.)

e S
- PROFESSIONAL SERVICES CONTRACTS ONLY
This section applies to Professional Services Contracts only. All other contracts go to SECTION 6.

Does your HSP contain subcontracting of 20% or more with HUB{s)?
[7]- Yes (i Yes, complete SECTION 8 and 10.) - No/ Not Applicable (If No or Not Applicable, go to SECTION 6.)

In accordance with Gov't Code §2254.004, “Professional Services™ means services: (A) within the scope of the practice, as defined by slste law of accounting; architecturs;

landscape architecture; land surveying, medicine; optomelry; professional engineering; real estate appraising; or professional nursing; or (B) provided in connection with fhé

professional employment or practice of & person who is licensed or registered as a certified public accountant; an architect; a fandscape architect; e lend surveyor; a physician,

including @ surgeon; an optometrist; a professional engineer; & state cerlified or slate fcensed real estale appraiser; or a registered nurse. ' !
T e e e, s - —

- NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

Complying with a, b and ¢ of this section constitutes Good Faith Effort towards the portion of work listed in SECTION 3. After performing

the requirements of this section, complete SECTION 7, 8 and 10.

a. Provide writlen nofification of the subcontracting opportunity listed in SECTICN 3 fo three (3) or more HUBs, Use the Stale of Texas' Centralized Master Bi
List (CMBL), found at hetp:/www2.tbpe.state.te.us/cmbiemblhub.htmi, and its HUB Directory, found at h[fp.'ffWWZIbpc.stafe.fx.asfcmbﬂhubﬂﬂ;.ht;:?,e E

identify available HUBs. Note: Attach supporting docurmentation {letters, phone logs, fax transmittals, electronic mail, etc.) demonstrating evidence of the
ood faith e or

b. Provide witten nolification of the subconlracting opportunity fisted in SECTION 3 to a minority or women frade organization or development center to assist in
identifying potential HUBs by disseminating the subconfracting opportunity to their members/participanis. A list of trade organizations and development centers may
be accessed at http:iwww. tbpe state te.us/hub/minoritywomenbuslinks.htm! Note: Attach su in umentation (letters, phone lons, fax
transmitials, electronic mail, etc.] demonstrating evidence of the good faith effort performed.

¢. Written noiifications should include the scope of the work, information regarding the location 1o review plans and specifications, bonding and insurance requirements
required qualifications, and identify a contact person. Unless the contracting agency has specified a different ime period, you must aliow the HUBS no less than t_’_ng
(5) working days from their receipt of notice to respond, and provide notice of your subcontracting opportunity to a minority o7 women trade argaﬂizétian or
developrment center no less than five {5} working days prior lo the submission of your response to the contracting agency.

3o 1o\ F 8l - HUB FIRMS CONTACTED FOR SUBCONTRACTING OPPORTUNITY

List three (3) State of Texas certified HUBs you notified regarding the portion of werk (subcontracting opporiunity) listed in SECTION 3. Specify the vendor ID number
date you provided notice, and if you received a response. Note: Attach supporting documentation {letters, phone logs, fax transmittals, electronic mail '
demonstrating evidence of od fait rformed. .

SECTIONG

Company Name VD # Nﬁiﬁce Date Was Response Received?
.................. Walkercom 1760302758600 06126107 B-Yes [J-No
Globalscope 1743023281200 06122107 BK-Yes []-Ne
[J-Yes [-No

W-suscommc‘rcm SELECTION

List the subcontracior(s) you selected to porform the portion of work (subcontracting opportunity) isled in SECTION 3. Also, specify the expected percentage of work to
be subcontracted, the approximate dollar value of the work (0 be subcontracted, and indicate if the company is a Texas certified HUB.

Expected % Approximate Toxas
Company Name viD # of Contract Dollar Amount Certified HUB?
AT&Y 1430529710400 0% $75000. [3-Yes [X]-No*
Avaya 1223713430400 50% £500000 - Yes . No*
Bearing Point 1223680505200 5% $25000 C-Yes B4 -nNo
CDW-G 1364230110800 10% $750000 []-Yes [ -nNo*
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Cross Telecom 1411861853800 10% $75000
Datavox 1760251479000 3% $10000.
Globalscope Communications 1743023291200 5% $25000,
Lantana Communications 1752324280200 5% §25000.
North American Communication Resource 1411763228200 5% $25000
Quagga 1201106305900 3% $10000
Source, Inc 1751368078800 2% $10000
Verizon Select Services 1161337624000 3% $500000.
Walkercom 1760302758600 % $36000

- Yes

B4 - No*
P - No

&-Na"
[1-Ne*
B - No*
X - no*
(X1 - No*
[]-No*

*If the subcontractor(s) you selected is not a Texas certified HUB, provide written justification of your selection process below:

They wers the best qualified.

Amendment 3’
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Enter your company's name here:  Avaya, Inc. Solicitation # _ DIR-SDD-TMP-064

IMPORTANT: You must complete a copy of this page for pach of the subcontracting opportunities you listed in SECTION 2. You may photocopy this page or
download copies at htip:/fwww. thpe. state.br.us/communities/procuremend/prog/hubl/hub-forms/hsp_sep06_cont2.doc.

T
S=ai(el V&M . SUBCONTRACTING OPPORTUNITY
Enter the line item number and descripfion of the subcontracting epportunity you listed in SECTION 2.

Line tem# 2,3 Description:  2- Training & 3 - installation

m - MENTOR-PROTEGE PROGRAM T ——

If respondent is participating as a Mentor in @ State of Texas Mentor Protegé Program, submitting their Prolégé {Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the portion of work (subconliacting vpportunily) listed in SECTION 3, cunslitules a good faith efforl lowards that specific portion of work. Wil
you be subcontracting the portion of work listed in SECTION 3 to your Protege?

[[] - Yes {if Yes, complete SECTION 8 and 10.) [X] - No | Not Applicable {If No or Not Applicable, go to SECTION 5.)
¢

- PROFESSIONAL SERVICES CONTRACTSONLY -
This section applies to Professional Services Contracts only. All other contracts go to SECTION 6.

Does your HSP contain subcontracting of 20% or more with HUB{s)?
[ - Yes (If Yes, complete SECTION 8 and 10.) [ - No | Not Applicable {If No or Mot Applicable, go to SECTION 6.}

In accordance with Gov't Code §2254.004, “Professional Services” means services: (A) within the scope of the practice, as defined by stale law of accaunting; architecture;
landscape archilecture; land surveying; medicine; optomelry; professional engineering; resl estate appraising; or professional nursing; or (B} provided in connection with the
professional employment or practice of & person who is licensed or regisiered as a certified public sccountant; an architect; a landscaps architect, & land surveyor; & physician,
inohuding a surgeon; an optometrist; a professional engineer; a state certified or state ficensed real estale appraiser; or a registered nurse:

SECTION 6

SECTION &

- NOTIFICATION OF SUBCONTRACTING OPPORTUNITY
Complying with a, b and ¢ of this section constitutes Good Faith Effort towards the portion of work listed in SECTION 3. After performing
the reuirements of this section, complete SECTION 7, 8 and 10,

a. Provide writien nofification of the subcontracting opportunity listed in SECTION 3 to three (3) or more HUBs. Use the State of Texas' Centralized Master Bidders
List {CMBL)}, found at http:fiwww2.tbpe.state.tx.usfemblicmbihub.htm, and its HUB Directory, found at Aftpifwww2.thpc.state.tx.usicmblihubonly itml, 1o
identify available HUBs. Note: Attach su ing documentation (letters, phone logs, fax transmittals, electronic mail, ete.] demonstrating evidence of the

s g ating evidence of il

b. Provide written notification of the subcontracting opportunity listed in SECTION 3 fo a minority or women frade organization or development center to assist in

identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. A fist of trade crganizations and development centers may

be accessed at hitpiwww.thpc.state.tx.us/hub/minoritywomenbuslinks.html.  Note: AHach supporting documentation (letters, phone logs, fax
transmittals, electronic mail, etc.) demonstrating evidence of the i rmed.

. Written notifications should include the scope of the work, information regarding the location to review plans and specifications, bonding and insurance requirements,
required qualifications, and identify a contact person. Unless the contracting agency has specified a different time period, you must allow the HUBs no less than five
(5) working days from their receipt of notice to respond, and provide notice of your subconiracling opportunity to a minority or women trade organizalion';
development center no less ihan five (5) working days prior to the submission of your response to the contracting agency.

idogi (08 - HUB FIRMS CONTACTED FOR SUBCONTRACTING OPPORTUNITY
List three (3) State of Texas certified HUBs you nofified regarding the portion of werk (subcontracting apportunity) listed in SECTION 3. Specify the vendor |D number,

date you provided notice, and if you received a response. Note: Aftach supporting documentation (letters, phone logs, fax transmittals, electronic mail, etc.}
demonstrating evidence ood faith effort performed. - -

Company Name viD # Nﬁ%ﬁ? Was Response Received?
Walkercom 1760302758600 06126107 -Yes [1-Ne
Globalscope 1743023291200 06l22107 -Yes []-No
[1-Yes [J-No

S\ EN - SUBCONTRACTOR SELECTION

List the subcontraciorls) you selected to perform the portion of work (subcontracting opportunity) fisted in SECTION 3. Also, specify the expected percentage of work 1o
he subconfracted, the approximate doliar value of the work 1o be subcontracted. and indicate if the company is a Texas ceriified HUB.

Expected % Approximate Texas
Company Name VID # of Contract Dollar Amount Certified HUB?
AT&T 1430528710400 10% $75000. [1-Yes [X]-No*
Avaya 1223713430400 50% $500000 {-Yes [ -No*
Cross Telecom 1411861853800 10% $75000 {}-Yes [X]-No*
Datavex 178025147900 3% $10000, [1-Yes [<-No*
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Globatscope Communications 1743023281200 5% $25000.
Lantana Communications 1752324280200 5% $25000.

North American Communication Resource 1411763228200 5% $25000
{luagga 1201106305900 % $10000

Source, Inc 1751369078800 2% $10000

Walkercom 1760302758600 3% $30000

*If the subcontractor(s) you selected is not a Texas certified HUB, provide

They were the best qualified.

K- Yes
[1-Yes
- Yes
[1-Yas
[]-Yes
B - Yes

™
B - No*
[]-No*
]E-Na"
B - No*
] - Mo~

written justification of your selection process below:

Amendment 3
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Enter your company's name here:  Avaya, Inc. Solicitalion #:  DIR-SDD-TMP-064

Wsw PERFORMANCE JUSTIFICATION

{If you responded “No” to SECTION 2, you must complete SECTION 9 and 10.)

Does your responselproposal contain an explanation demonstrating how your company will fulilf he entire contract with its own rescurces?

[J-Yes I Yes, inthe space provided below, list the specific page/section of your proposal which identifies how your company will perform the entire contract

wilh its own equipment, supplies, materials andfor employees.

[ J«No If No, in the space provided below, explain how your company will perform the entire contract with its own equipment, supplies, materlals,

andlor employees.

B =iV E TR - AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and supporting
documentation submitted with the HEP are true and corroct. Respondent understands and agrees that, if awarded any portion of the solicitation:

The respondent must submit monthly compliance reporis { Prime Contractor Progress Assessment Report - PAR) to the conlracting agency, verifying their
compliance with the HSP, including the usefexpendilures they have made %o subconfractors. {The PAR is avalable at
hitp:fferww.thpe. state.tx.us/communitiesiprocurement/iprog/hub/hub-forms/progressassessmentrpt). ‘

The respondent must seek approvat from the contracting agency prior to making any modifications fo their HSP. [f the HSP is modified without the contracting
agency's prior approval, respondent may be subject to debarment pursuant to Gov't Code §2161.253(d).

The respondent must, upon request, allow the contracting agency to perform on-sile reviews of the company's headquarters and/or work-site where services
are lo be performed and mus! provide documents regarding staff and other resources.

_signature on file Jenifer Bond GAM 12-7-07
Signature Printed Name Title Date
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