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Ask of the Board

Background

Approval by the Board of Education of Resolution No. 2425-0153 Declaring It Is In
The Best Interest Of The District To Piggyback On And Enter Into A Contract With
T-Mobile Properly Entered Into Through The National Association of State
Procurement Officers (NASPO) ValuePoint Program; and Approval of Education of
Assignment, Assumption and Consent Agreement between and among Oakland
Unified School District (“Assignee”), Oakland Public Education Fund (“Assignor”),
and T-Mobile, Inc., Bellevue, WA, for services July 1, 2025 to June 30, 2028, in an
amount not to exceed $2,671,704.00.

On June 23, 2021, the Oakland Unified Board of Education approved Legistar File
ID 21-1588, which included a resolution to allow OUSD to piggyback on and enter
into a contract with T-Mobile properly entered into through the California
Department of Technology's California Network and Telecommunications
(CALNET) Program and approval of an agreement with T-Mobile to participate in
the T-Mobile Project 10Million program to provide students with hotspot devices
and associated cellular service for home use. The Board subsequently approved
Legistar File ID 21-2458 on October 27, 2021, which entered into a contract with T-
Mobile through The National Association of State Procurement Officers (NASPO)
ValuePoint Program, and Legistar File ID 23-1506 on June 28, 2023 to acquire
additional ECF-eligible lines of service and renewed the contract through CALNET.
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Discussion

During the pandemic, Oakland Unified School District (OUSD) partnered with the
City of Oakland, Tech Exchange, Oakland Promise, and the Oakland Public
Education Fund to launch #0aklandUndivided. Through this program, the district
was able to provide over 50,000 district-loaned Chromebooks and hotspots to TK-
12 students that indicated a home digital access need and met the district’s
eligibility requirements. The district’s ability to provide hotspots was largely
dependent on our signature partnership with T-Mobile through the Emergency
Connectivity Fund (ECF). However, the one-time federal ECF funding expired in
June 2024 and OUSD modified its home digital access program from serving
students in grades TK-12 to serving students in grades 3-12 to reduce cost and
continue providing district-loaned devices to bridge the digital divide for its
students. Forthe 2024-2025 school year, the district supported this reduced take-
home program through recirculation of returned devices and by utilizing funds
provided by #OaklandUndivided as part of a spend-down account provided to the
district via the Oakland Public Education Fund. The district is looking to sustain the
home digital access program, even if in a limited capacity, for several more years
and will be applying for federal funds allocated specifically for home connectivity
to use in combination with the spend-down account.

The COVID-19 pandemic has highlighted the huge disparity between students with
and without home internet access. Since the launch of #0aklandUndivided in 2020,
home digital access data collected through surveys and Data Confirmation
underscored this need. During the 2021-2022 school vyear, the Federal
Communications Commission (FCC) launched the $7.17 billion Emergency
Connectivity Fund to help schools and libraries provide the tools and services their
communities need for remote learning during the COVID-19 emergency period and
help close the homework gap for students who currently lack the internet access
and/or computers necessary to connect to educational resources. Oakland Unified
was eligible to participate in the ECF program and applied for funds to help cover
the costs of connectivity and devices. The home internet need was 21% of the
districtin 2022-2023 and 25% of the district in 2023-2024. The ECF funding expired
on June 30, 2024 but the home internet need has not. In 2024-2025, while the
home digital access program was reduced to grades 3-12, the connectivity need
was 16% across these grade levels.

Understanding that discontinuing ECF would mean a lapse in digital access for
many students nationwide, the FCC issued a Notice for Proposed Rulemaking in
Winter 2023, which was reviewed in Spring of 2024, and ultimately voted on a
Hotspot Addendum to E-Rate Category 1. The window for the Hotspot Addendum
opened for 2025-2026 funding in Fall 2024. E-Rate funding would extend for three
years and, for OUSD, would cover 90% of the cost for up to 6,200 5G devices and
lines of service. Hardware is capped at $90 per unit and cellular data is capped at
$15 per line. OUSD plans to apply for E-Rate funding for T-Mobile hardware and
services to meet the connectivity needs of its students over the next three years.
This will allow the district to conserve the #OaklandUndivided spend-down account
and gradually reduce the home digital access to secondary students, which data
has shown to be the most impacted cohort.
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Fiscal Impact

Attachment(s)

Up to $2,671,704.00 annually from July 1, 2025 through June 30, 2028 (exclusive of
taxes and fees) for up to 6,200 lines of unlimited service covered at 90% by the
federal E-Rate Hotspot Addendum.

Up to $520,800.00 annually from July 1, 2025 through June 30, 2028 (exclusive of
taxes and fees) for up to 6,200 hotspot 5G devices covered at 90% by the federal
E-Rate Hotspot Addendum.

Oakland Public Education Fund would assume payment and liability for all amounts
required to be paid which are deemed ineligible for E-Rate or beyond the 90%
reimbursement rate. Since the Oakland Public Education Fund is not eligible to
apply for E-Rate directly, funds would be made available to OUSD via a re-grant
from the Oakland Public Education Fund, to be initiated to the district if awarded.
The contract specifies up to 6200 devices and lines of service, so OUSD would
reduce the purchase quantity in accordance with any reductions in anticipated
funding through either E-Rate or the Oakland Public Education Fund, thereby
eliminating the need for OUSD to use any district funds.

Resolution No. 2425-0153 - Declaring It Is In The Best Of The District To

Piggyback On And Enter Into A Contract With T-Mobile Properly Entered Into

Through the National Association of State Procurement Officials (NASPO)

ValuePoint Program

o Oakland Unified School District - 3478643 E-Rate Agreement FY25-26

e T-Mobile E-Rate Addendum

o NASPO Wireless Data Voice and Accessories T-Mobile California Department
of Technology

e NASPO Master Agreement 179 (MA179)



RESOLUTION OF THE
BOARD OF EDUCATION
OF THE
OAKLAND UNIFIED SCHOOL DISTRICT

Resolution No. 2425-0153

Declaring It Is In The Best Interest Of The District To Piggyback On And Enter Into A Contract
With T-Mobile Properly Entered Into Through the National Association of State Procurement
Officials (NASPO) ValuePoint Program

WHEREAS, Public Contract Code section 20118 (“section 20118”) permits a school district,
“without advertising for bids,” to contract with “any public corporation or agency, including any
county, city, town, or district, to . . . purchase materials, supplies, equipment, . . . and other
personal property for the district in the manner in which the public corporation or agency is
authorized by law to make the ... purchases from a vendor” if the school Board determines it to
be in the “best interests of the district”;

WHEREAS, section 20118 further permits a school district to contract with a vendor that has an
existing contract with another public corporation or agency “under the same terms that are
available to the public corporation or agency under the existing contract”;

WHEREAS, the ValuePoint Program is the cooperative purchasing arm of NASPO which is
designed to leverage the leadership and expertise of all states and the purchasing power of their
public entities, and accomplishes this through a solicitation process that obtains best value
pricing while protecting states’ interests with favorable terms and conditions, resulting in a suite
of competitively bid contracts that are available for “piggybacking” to state and local
governments, including school districts;

WHEREAS, NASPO through the ValuePoint program issued Solicitation CJ18012 for Wireless Data,
Voice, and Accessories on January 26, 2022 to request proposals from responsive cellular vendors
to provide best value solutions for cellular voice and data services, equipment and accessories;

WHEREAS, state public agencies, including school districts, are automatically eligible to use
NASPO ValuePoint contracts pursuant to Public Contract Code section 10299.

WHEREAS, the State of Utah and T-Mobile executed NASPO Value Point Master Agreement 176
(MA176) with an effective date of July 1, 2019, and an initial term of five years (through August
11, 2029), and the State of California approved the migration process onto MA176.

NOW, THEREFORE, BE IT RESOLVED, the Board of Education (“Board”) finds that the Master
Agreement was properly bid, awarded, executed, and approved based on the representation of
NASPO and T-Mobile, and the documents provided to OUSD (NASPO Master Agreement, NASPO
Wireless Data Voice and Accessories) all attached to this Board item and incorporated herein by
reference);
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BE IT FURTHER RESOLVED, the Board declares that it is in the best interest of the District to
contract with T-Mobile, hereby accepts the offer of contract with T-Mobile pursuant to the same
terms and conditions found in the Schools and Libraries Funding Program (E-Rate) Agreement up
to a fiscal year not-to-exceed amount of $52,671,704 from July 1, 2025 to June 30, 2028 for lines
of service and $520,800 from July 1, 2025 to June 30, 2028 for hotspot devices, and approves the
Schools and Libraries Funding Program (E-Rate) Agreement.

PASSED AND ADOPTED by the Board of Education of the Oakland Unified School District this 12th
day of March, 2025, by the following vote:

PREFERENTIAL AYE: None
PREFERENTIAL NOE: None

PREFERENTIAL ABSTENTION: None

PREFERENTIAL RECUSE: None
' Rachel Latta, VanCedric Williams, Patrice Berry, Vice President Valarie
AYES: Bachelor
NOES: None
ABSTAINED: Mike Hutchinson
RECUSED: None
ABSENT: Student Director Vasquez, Student Director Simmons, Clifford Thompson, President

Brouhard
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CERTIFICATION

We hereby certify that the foregoing is a full, true and correct copy of a Resolution passed at a
Regular Meeting of the Board of Education of the Oakland Unified School District held on March

12, 2025.

Legislative File

File ID Number: 25-0397
Introduction Date: 3/12/25
Enactment Number: | 250275
Enactment Date: 3/12/2025
By: 0s

OAKLAND UNIFIED SCHOOL DISTRICT

'.Iim-.‘:u'\.ll. L.

Jennifer Brouhard
President, Board of Education

Kyla Johnson-Trammell
Superintendent and Secretary, Board of Education
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Jennifer Brouhard
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SCHOOLS AND LIBRARIES FUNDING PROGRAM (E-RATE) AGREEMENT

T-Mobile USA, Inc. (“T-Mobile”) and Oakland Unified School District, a California public school district,
with its principal place of business at 1011 Union St, Ste 986, Oakland CA 94607 (“Customer”) are entering
into this Schools and Libraries Funding Program (“E-Rate”) Agreement (“E-Rate Agreement”), effective as
of the date the second Party signs this E-Rate Agreement below (“E-Rate Agreement Effective Date”), for
the provision of certain wireless telecommunications services (“Services”) and related devices/equipment
(“Products” or “Devices”). The Services and Products may be eligible for discounts or other benefits under
the Universal Service Fund Schools and Libraries Program established by the Telecommunications Act of
1996 (“E-Rate Program”) and administered by the Universal Service Administrative Company (“USAC”) or
other administrative body designated by the Federal Communications Commission (“FCC”), or under state
or local corollaries to the E-Rate Program (collectively, “Support”).

1. Underlying Agreement. Customer’s purchase and use of the Services and Products will be governed
by this E-Rate Agreement and the NASPO ValuePoint Contract No. MA176 and applicable Participating
Addendum (“Master Agreement”).

(a) The terms and conditions of this E-Rate Agreement or the Master Agreement will not be modified
or superseded by any terms and conditions in a Customer-generated Purchase Order. Purchase
Orders will have no force or effect other than to denote quantity, the products or services
purchased, delivery destinations, requested delivery dates and any other information required by
this E-Rate Agreement.

(b) In the event the Master Agreement is terminated or expires and is not renewed prior to the
expiration of the Term of this E-Rate Agreement, T-Mobile may enter into a follow-on master
agreement for the period after termination or expiration of the Master Agreement (a “New Master
Agreement”), in which case the New Master Agreement will be substituted for the existing Master
Agreement for the remainder of the Term, and the terms and conditions of the New Master
Agreement shall supersede and replace the terms of the existing Master Agreement. In the event
the Master Agreement is terminated or expires and is not renewed prior to the expiration of the
Term, and T-Mobile does not enter into a New Master Agreement, then Customer and T-Mobile
will: (i) mutually agree to amend this Addendum in order to transition it under another available
master agreement to be substituted for the Master Agreement; or (ii) enter into a mutually agreeable
alternative agreement to be substituted for the Master Agreement.

(c) Notwithstanding anything to the contrary in this E-Rate Agreement, following the expiration of a
line’s Service Period, T-Mobile will continue to provide the Services to Customer for such line under
the pricing, discounts and other terms and conditions set forth in this E-Rate Agreement, or, with
30 days’ advance notice to Customer, at standard list pricing, until either party provides 30 days’
advance written notice to terminate the Service for such line.

2. SCHOOLS AND LIBRARIES FUNDING PROGRAM (E-RATE) ADDENDUM

Customer’s purchase of T-Mobile Products and Services under this E-Rate Agreement shall be subject to,
and shall be deemed acceptance by Customer of, the terms and conditions of the T-Mobile for Government
(“TfG”") Schools and Libraries Funding Program (E-Rate) Addendum (“E-Rate Addendum”) located at
https://www.t-mobile.com/business/terms-and-conditions, which is hereby incorporated by reference and
made a part of this E-Rate Agreement.

Oakland Unified School District

T-Mobile Schools and Libraries Funding Program (E-RATE) Agreement
CLM# 3478643 legal final 011425_akl
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3. OFFER/PRICING. Mobile Rate Plans and Installation (excluding device(s)) are listed below:

GERHTSPT

hotspot hardware.

E-Rate Program.
*This plan is intended for

*This plan is designed for use by eligible
customers participating in the 2025-2026

Educational/Government use only.

Rate Plan Features Monthly Discount Under
Recurring Applicable Master
Charge/Line* Agreement
Government E-Rate Library Hotspot *This mobile internet plan provides
unlimited data for use with tablets and $11.97 N/A

* Prices above do not include applicable taxes and surcharges. Additional costs for equipment may apply and is not included
in the MRC’s above. Unless otherwise noted above, pricing is not qualified for an aggregate volume discount (“AVD”).

Government Mobile Wireless Unlimited High-Speed Internet (School Bus Router Plan). Not available in all areas; Limited time
offer; subject to change. Intended for support of Wi-Fi, or other similar access point technologies, on school buses. During
congestion, customers on this plan may notice speeds lower than other customers due to data prioritization. Plus taxes & fees:
Monthly Regulatory Programs (RPF) & Telco Recovery Fee (TRF) totaling $1.40 per data only line ($0.12 for RPF & $1.28 for TRF)
apply. RPF and TRF subject to change upon notice; taxes/fees approx. 3-12% of bill. Credit approval required. Video streaming
resolution depends on available speeds. For best performance, leave video streaming applications at their default resolution setting.
Not compatible with some live TV streaming services. Coverage not available in some areas. Network Management: Service may
be slowed, suspended, terminated, or restricted for misuse, abnormal use, interference with our network or ability to provide quality
service to other users. See contract for additional information.

Government Erate Library Hotspot Line(s) Usage. Consistent with FCC rules governing the E-Rate Hotspot Check-Out
Program, T-Mobile, at least once every 31 days, shall determine whether any lines of service activated under the Government
Erate Library Hotspot Plan have zero data usage in the prior sixty (60) days, and will provide, within five business days, the
Customer with 30 days’ notice that failure for the hotspot service to be used within this 30-day notice period will result in

service termination to such lines.

Terms and conditions of T-Mobile’s E-Rate Addendum apply to E-Rate participants. T-Mobile’s E-Rate Addendum may be found at:
https://www.t-mobile.com/business/terms-and-conditions.

4. TOTAL ORDER. Customer agrees to order the following lines of Service and, if applicable, Products.
Amounts below do not include any applicable taxes and surcharges:

Total # of Lines Rate Plan Service Period Total Service Charge for
of Service Length Term
(months)*
Up to 6,200 $11.97 36 months Up to $2,671,704
7/1/25 — 6/30/28

*Notwithstanding anything to the contrary in this E-Rate Agreement, following the expiration of a line’s Service Period, T-
Mobile will continue to provide the Services to Customer for such line under the pricing, discounts and other terms and
conditions set forth in this E-Rate Agreement, or, with 30 days’ advance notice to Customer, at standard list pricing, until
either party provides 30 days’ advance written notice to terminate the Service for such line.

In connection with this E-Rate Agreement, T-Mobile will provide Customer with the following number and
type of devices for use on Customer’s active lines of Service as specifically determined by T-Mobile and
Customer which may include associated installation.

# of Devices Device Type Cost per Total Device Installation Total Customer
Device Cost Commitment*
Up to 6,200 Social $84 Up to Up to $520,800
Mobile $520,800
Rhino H1
Hotspot

*Total Customer Commitment is a one-time upfront cost equal to (i) the “Total Device Cost”, plus (ii) the total “Installation” cost.

Oakland Unified School District
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5. PRECEDENCE AND INTERPRETATION. The terms and conditions of this E-Rate Agreement take
precedence over all conflicting terms and conditions in the Master Agreement and shall supersede and

replace any previously executed. All other terms and conditions of the Master Agreement remain
unchanged.

6. PRIMARY CUSTOMER CONTACT. The primary contact for the Customer is as follows (or their named
successors):

ﬁ:ﬁgzmer POC Oakland Unified School District — Colleen Calvano
Address: 1011 Union St, Ste 986, Oakland CA 94607
Telephone: | 510-879-2202

Email: colleen.calvano@ousd.org

This E-Rate Agreement is executed by each Party’s authorized representative as of the E-Rate Agreement
Effective Date.

Customer: Oakland Unified School District Contractor: T-iok ﬁm%%ylnc,,
Signature: fomthd_ Signature: VW (st
Printed Name: Jennifer Brouhard Printed Name: e's%&o%aﬁ‘c?o%ﬁ‘és'f
Title: President, BOE Title: Director
Date: 3/13/2025 Date: 2/1272025
Form 470 Application Number: 250004621 RevDieV\éed dabnd Acknowledged:
ocuSigned by:
’HMWL Dine 2/12/2025
H@M%ﬂlnc Legal Representative

Approve as to form:

e A, Lindlasy.
Jemne  Lindsey Generarr:ounsel
Dat 202

Oakland Unified School District
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SCHOOLS AND LIBRARIES FUNDING PROGRAM (E-RATE) ADDENDUM

Thefollowing terms and conditions in this Schools and Libraries Funding Program (“E-Rate”) Addendum (“Addendum”)
govern T-Mobile USA, Inc.’s (“T-Mobile”) provision of certain telecommunications services (“Services”) and related
devices/equipment (“Products” or “Devices”) to Customer that may be eligible for discounts or other benefits under
the Universal Service Fund Schools and Libraries Program established by the Telecommunications Act of 1996 (“E-
Rate Program”) and administered by the Universal Service Administrative Company (“USAC”) or other administrative
body designated by the Federal Communications Commission (“FCC”), or under state or local corollaries to the E-Rate
Program (collectively, “Support”).

Underlying Agreement. The terms of Customer’s purchase and use of the Services and Products or Devices under
this Addendum will be governed by this Addendum and Customer’s underlying services agreementwith T-Mobile (the
“Master Agreement”.)

(a) Theterms and conditions ofthis Addendum or the Master Agreement will notbe modified or superseded by
any terms and conditions in a Customer-generated Purchase Order. Purchase Orders will have no force or
effect other than to denote quantity, the products or services purchased, delivery destinations, requested
delivery dates and any other information required by this Agreement.

(b) In the event the Master Agreement is terminated or expires and is notrenewed prior to the expiration ofthe
Term ofthis Addendum, T-Mobile may enter into afollow-on master agreementfor the period after termination
or expiration of the Master Agreement (a “New Master Agreement”), in which case the New Master
Agreement will be substituted for the existing Master Agreementfor the remainder ofthe Term, and theterms
and conditions of the New Master Agreement shall supersede and replace the terms of the existing Master
Agreement. In the event the Master Agreement is terminated or expires and is not renewed prior to the
expiration of the Term, and T-Mobile does not enter into a New Master Agreement, then Customer and T-
Mobile will: (i) mutually agree to amend this Addendumin order to transitionitunder another available master
agreement to be substituted for the Master Agreement; or (ii) enter into a mutually agreeable alternative
agreement to be substituted for the Master Agreement.

(c) Notwithstanding anything to the contraryin this Addendum, following the expiration ofaline’s Service Period,
T-Mobile will continue to provide the Services to Customer for such line under the pricing, discounts and other
terms and conditions set forth in this Addendum, or, with 30 days’ advance notice to Customer, at standard
listpricing, until either party provides 30 days’ advance written notice to terminate the Service for such line.

TERMS AND CONDITIONS

COMMENCEMENT DATE OF SERVICES. This Addendumis an integral partofthe Master Agreement and is binding
when acknowledged by Customer or once Customer receives Services and Products. The E-Rate Funding Termis a
12-month period (“E-Rate Term”) beginning on July 15tand ending on June 30" ofthe applicable E-Rate Program year
(“E-Rate Funding Year”). The “Commencement Date” will be the first day of the first billing month after T-Mobile
receives USAC’s Funding CommitmentDecision Letter (“FCDL”). In no eventwill the Commencement Date be earlier
than July 1 ofthe applicable E-Rate Funding Year. If the Customer is purchasing new Products and Services fromT-
Mobile, T-Mobile will not fulfill such orders until T-Mobile is in receipt of the FCDL. For Customer’s with existing
Services, T-Mobile reserves the rightto suspend Services if the FCDL is not received by September 30 of the
applicable E-Rate Funding Year. Customer agrees itwill be responsible for paymentfor Services and Products and for
any amounts not covered by Support, irrespective of the availability of Support.

1. APPLICATIONS FOR SUPPORT. Customer will take the following steps to request Support depending on the
source of such funds.

A. USAC. Customer will take appropriate steps to ensure that USAC receives a Form 471 application (orits
successor form) and any other necessary documentation to request Support for Services and Products, as
applicable. For Services and Products provided in multiple years, Customer will submit subsequent Forms
471 to request Support. Customer will promptly provide T-Mobile with acopy ofits FCDL and all other relevant
documentation requested by T-Mobile. Customer will abide by all FCC and USAC rules and obligations for
receipt of Support, including but not limited to submission of Form 486 (or its successor form) confirming
receipt of Services and Products, as applicable.

1
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B. OTHER FUNDING SOURCES. If desired, Customer will take all necessary steps to request Support from
state orlocal corollaries to the E-Rate Program (“Other Funding Sources”). Customer will notify T-Mobile in
writing within 30 days of its receiptof a Supportcommitment from Other Funding Sources, and will include a
copy of its application and Other Funding Source documentation in such notice to T-Mobile. Customer will
abide by all Other Funding Source rules and obligations for receipt of Support.

2. RECEIPT OF SUPPORT.

A. USAC. Customer will pay, in full, allinvoices issued by T-Mobile prior to T-Mobile’s receipt of notification from
USAC of Customer’'s Form 486 filing and T-Mobile’s receipt of the service worksheet. Upon notification, T-
Mobile will apply discounts or reimburse Customer according to the Funding Commitment Decision Letter,
Form 486 for Services and Products delivered, and T-Mobile worksheet delineating the associated accounts.
T-Mobile may require Customer to seek USAC reimbursement via Form 472 if Customer has notreceived its
USAC Funding Commitment Decision Letter by December 31 of the funding year. All discounts or
reimbursements will be retroactive to the date authorized by USAC'’s funding year. T-Mobile may apply a credit
to Customer’s accountor provide Customer with a check corresponding to USAC’s Supportcommitment as
calculated after providing Services and Products, as applicable.

B. OTHER FUNDING SOURCES. Customer will pay, in full, all invoices issued by T-Mobile prior to T-Mobiles
receipt of notification from the Other Funding Source acknowledging Customer’s receipt of Services. Upon
notification, T-Mobile will apply discounts or reimburse Customer for Services and Products delivered under
theterms ofthe Master Agreement and corresponding to the Other Funding Source acknowledgement. These
discounts or reimbursements will be retroactive to the date authorized by the Other Funding Source funding
year. T-Mobile may apply acreditto Customer’s accountor provide Customer with a check corresponding to
the Other Funding Source’s Support commitment as calculated after providing Services and Products, as
applicable.

3. CERTIFICATION OF AVAILABILITY OF FUNDS/FAILURE TO OBTAIN SUPPORT.

A. CERTIFICATION. Customer represents and warrants that Customer has sufficient appropriated funds
available to cover the full cost of Services and Products purchased under this Addendum regardless of
whether Customer receives any funds from FCC, USAC or Other Funding Sources.

B. REIMBURSEMENT. If, forany reason otherthan T-Mobile’s material failure to deliver Services or Products,
as applicable, under the terms ofthe Master Agreement (including this Addendum), either: (i) the FCC, USAC
or Other Funding Sources fail to reimburse T-Mobile for Services and Products (as applicable) provided to the
Customer; or (ii) ifthe FCC, USAC or Other Funding Sources reclaimany portion of Supportpaid to T-Mobile
on Customer’s behalf for Services and Products (as applicable) provided, then Customer will reimburse T-
Mobile for these amounts.

C. RESPONSIBILITY. While T-Mobile will use commercially reasonable efforts to assist Customer in requesting
Support, T-Mobile is not responsible for Customer’s compliance with FCC, USAC or Other Funding Source
rules and regulations, Customer’s applications for Support, orany decisions or actions by the FCC, USAC or
Other Funding Sources with respectto Customer. Customer accepts full responsibility for the charges for all
Services and Products provided by T-Mobile pursuantto the Master Agreement, including all charges not
covered by E-Rate Support. In the eventthatrequested E-Rate Supportis denied or adjusted during Program
Integrity Assurance (PIA) or other pre-commitment review, or is interrupted or rescinded as a result of any
post-commitmentreview or auditofany E-Rate Program services (whether provided by T-Mobile or any other
service provider), Customer agrees to remit payment of any outstanding balance due to T-Mobile within 30
days of receipt of the funding decision notification from USAC or within 30 days of the close of the funding
year, whichever is sooner.

D. CUSTOMER ACKNOWLEDGEMENT. Customer agrees to acceptresponsibility forpaymentofany Services
and Products (as applicable) that are provided by T-Mobile but that are not eligible for E-Rate Support
Payment for Services and Products thatare not E-Rate Program eligible will be due to T-Mobile within 30 days
of date invoice is received by Customer.

4. OFFER/PRICING. Mobile Rate Plans (including Device(s), Product(s) and/or, if applicable, installation) will be
listed in asigned agreement (“E-Rate Agreement”) or the pricing schedule or attachment of the Customer’s Master
Agreement (as applicable). Pricing does notinclude applicable taxes and/or surcharges.
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10.

11.

ADDITIONAL E-RATE STIPULATIONS. Customer acknowledges and agrees that: (i) USAC will only commit E-
Rate funding one E-Rate funding year at a time, and funding for future years of an E-Rate Agreement (ifany) are
not guaranteed, (ii) during the term of an E-Rate Agreement, Customer, and the products and services sought,
must be eligible for E-Rate support for each individual year of the E-Rate Agreementterm; and (iii) unless otherwise
specified by E-Rate Program rules, eligibility reimbursementfor equipmentwill only be supported by USAC once
every five (5) years, and therefore Customer will not be able to seek E-Rate support for replacement equipment
until five (5) years from date Customer received or had the original equipment installed (whichever is later).

TOTAL ORDER. Thetotal Customer commitment for Service and Devices for term of this Addendumis equal to
the total service charge for Service Term, plus the total cost of Device(s).

PRIVACY. If Customer allows end users under the age of 13 to use the Services, Customer and T-Mobile agree
to the terms and representations contained in the “COPPA Notice Addendum” attached as Exhibit A to this
Addendum. Customer, and not T-Mobile, will be fully responsible for any claims relating to Customer’s failure to: (i)
properly notify such end-users about any data collection and/or monitoring of use ofthe Services and Devices;or
(ii) collect any necessary consentrelating to an Eligible Student’s use of the Services and Devices.

PREPAYMENT. Customer may, at its option, prepay in whole or in part Customer’s total fee commitment for
Services and Products ordered under this Addendum. With respectto any such prepayment(or any other related
payment), Customer is solely responsible for ensuring Customer’s compliance with all applicable Federal, State
and Local funding source and procurement laws, rules and regulations, and Customer represents and warrants
compliance with the same.

SPI INVOICING. if Customer has requested that T-Mobile invoice the federal government for reimbursement of
the discountable amounts of the E-Rate Services and Products (i.e., the SPI invoicing method), Customer has
read and agrees to the terms and conditions ofthe Service Provider Invoice (SPI) Affirmation attached as Exhibit
B.

NETWORK COVERAGE. Customer acknowledges and agrees that wireless services do notperformin precisely
the same manner as non-wireless landline telephone services. Accordingly, T-Mobile does not guarantee
coveragein any specific area at any specific time. Coverage shown on acoverage map is a general prediction of
coverage, and does not guarantee that coverage will be available at all covered geographic areas at all times.
Wireless coverage is impacted by, among other things, terrain, weather, antenna location, system modification,
foliage and man-made structures (such as buildings), and therefore cannot be predicted precisely at all times.

PRECEDENCE AND INTERPRETATION. The terms and conditions ofthis Addendumtake precedence over all

conflicting terms and conditions inthe Master Agreementand shallsupersede and replace any previously executed
documents. All other terms and conditions of the Master Agreement remain unchanged.
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EXHIBIT A

COPPA Notice Addendum

T-Mobileis providing Customer with direct notice of its data collection, use and disclosure practices set forth below that
relate to the Service(s). Customer has read this notice, consents on behalf of parents and guardians of children under
13 to the collection, use and disclosure practices described below, and authorizes T-Mobile to engage in such practices.

Direct Notice of T-Mobile’s Data Collection, Use, and Disclosure Practices

We need your consentto collect personalinformation fromyour child(ren) in connection with the T -Mobile for Education
service. Wewill notcollect, use, or disclose any personalinformation from children under 13ifyoudo not provide such
consent. This privacy notice describes the personal information we collect and how we use it. The Federal Trade
Commission has acknowledged that a school or school district may consent on behalf of the parent or guardian of a
child to such data collection, use, and disclosure to the extent such data collection, use, and disclosure is to provide
services solely for the benefit of the child or the school/school district.

T-Mobile intends to collect the following personal information from your child(ren):

o Data Usage: T-Mobile tracks quantity of broadband internet data usage to have that usage total counted
againstapplicable data usage/streaming limits, ifany. As part ofdelivering this service, T-Mobile also receives
the IP address associated with the websites visited.

e Uniqueidentifiers: T-Mobile collectsadevice and network identifier to authenticate the device on our network
and provide the service.

e Bandwidth data: T-Mobile may share device-level bandwidth data with the educational institution at the
educational institution’s specific request, to allow the educational institution to stay informed on devices that
exceed applicable data usage/streaming limits.

T-Mobile uses this personal information only to provide internet connectivity and perform internal analytics. T-Mobile
may disclose this personal information to its service providers for assistance in delivering the service, and they must
treat this information as confidential and useit only for the purposes for which T-Mobile engaged them. T-Mobile may
disclose this personal information to Customer upon Customer's request to assist in delivering and improving the
services, and they must treat this information as confidential and use it only for those purposes. T-Mobile will not
disclose information that may be associated with your child to any other entities.

Please be advised that T-Mobile provides connectivity to the general internet through the T-Mobile for Education
service. Thatconnectivity allows children to access websites that may involve data collection by third parties. T -Mobile
is not responsible for the data collection activities of these third parties and you should carefully monitor your child’s
use of the service.

For more information, please visit “Our Privacy Policies” at https://www.t-mobile.com/privacy-center/our-practices.
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EXHIBIT B

E-Rate
Service Provider Invoice (SPI) Affirmation

The E-Rate Program allows for participating schools and libraries to seek reimbursements for eligible service and
equipment either directly from the government (BEAR invoicing method) or by requesting that the service provider
invoicethe government (SPlinvoicing method). T-Mobile is participating in the SPI invoicing method for this program.

If requested to do so by the school or library, T-Mobile is willing to invoice the federal government rather than
the school or library for payment. You must specify at the application stage which invoicing method you would like
to use. If yourschool orlibrary would like to use the SPI invoicing method, you mustalso submitevidence of T-Mobile's
willingness, and may use this statement as an affirmation that T-Mobile is participating in SPI when completing your
Form 471. We affirm our willingness to participate in the SPI invoicing method subject to the following:

Prior to the start of service and receipt ofequipment, if any, Customers who select the SPI invoicing method willenter
into and execute an applicable T-Mobile services contractfor the provision of E-Rate broadband connectivity services.
T-Mobile will file the SPI Formto request reimbursement for the discountable amounts ofthe E-Rate eligible equipment
and services. Customer is responsible for all charges related to any ineligible equipment and services or services
obtained butnotcontainedin the description of the service commitmentrequest or decision. Until the Universal Service
Administrative Co. (USAC) has issued a funding commitment, Customer agrees to pay the balance in full as billed by
T-Mobile. Customer must elect SPI to be billed onlythe non-discounted portion. Customer account credits applied may
be estimates subject to true-up in a later billing period. Customer is responsible for all chargesincurred untiland unless
E-Rate funding is approved and disbursed by USAC, at which time Customer will remain responsible for all ineligible
services, feature charges, and any other E-Rate program amounts unfunded, including equipment. Also, Customers
who chose the SPI invoicing method should be aware that if E-Rate funding ends before the term of their services
contract, they will be subject to the agreed rate of service for the remainder of the contract, net of any subsidy.

For more information about ECF, please refer to the ECC ECF or USAC ECF websites.

T-Mobile SPIN #:143026181
T-Mobile FRN #: 0004121760
T-Mobile DUNS #: 06-852-8376
T-Mobile Tax ID: 91-1983600
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PARTICIPATING ADDENDUM # PA-2022-WDV-TMUS
UNDER THE
STATE OF UTAH COOPERATIVE CONTRACT #MA176
(NASPO VALUEPOINT WIRELESS DATA, VOICE, AND ACCESSORIES)

PARTICIPATING ENTITY: STATE OF CALIFORNIA

This Participating Addendum, including the aftached Appendix A and Appendix
A-1 (the “PA") is made on 01/26/22 the “PA Effective Date"), between the
State of California, California Department of Technology (“Participating Entity”
or “State”), and T-Mobile USA, Inc. (“Contractor”) (Participating Enfity and
Contractor are, at times, referred to individually as a “Party” or together as the
“Parties”).

Section 1. Recitals

1.1 The Contractor and the State of Utah, acting through its Department of
Administration, Purchasing Division, individually and on behalf of the
NASPO ValuePoint, a division of the National Association of State
Procurement Officials (“NASPO”), are parties to the State of Utah
Cooperative Contract #MA176 (NASPO ValuePoint Wireless Data, Voice,
and Accessories) dated July 1, 2019, as amended (the “Master
Agreement”).

1.2 Participating Enfity wants to participate in the Master Agreement pursuant
to the terms and conditions of the PA.

1.3 The term of this PA begins on the PA Effective Date through May 22, 2023
with two (2), two-year options to extend at the State’s sole discretion.
Notwithstanding the foregoing, the term of this PA will automatically
terminate upon the termination or expiration of the Master Agreement.

Section2. Agreement

In consideration of the recitals set forth in §1 above, which are hereby re-stated
and agreed to by the Parties, and for valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Parties, Participating Entity
and the Contractor hereby agree to the terms and conditions of the PA. The
Master Agreement and the PA, together with all valid Purchase Orders submitted
to the Contractor by an Authorized Purchasing Entity, fogether constitute the
“CA Agreement”. Unless otherwise defined, capitalized terms in the PA have the
meanings ascribed to them in the Master Agreement.
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Section 3. Authorized Purchasing Entities

The State hereby designates the following as Authorized Purchasing Entities under
the CA Agreement: Local government entities defined as any city, county, city
and county, district or other local governmental body empowered to expend
public funds for the acquisition of goods. Additional qualifying entfities include
those that are either (i) entirely 100% tax supported, (iij a local governmental
entity with a Joint Powers Agreement (JPA), or (ii) a Federally recognized Indian
Tribe. State agencies or other state entities are not Authorized Purchasing Entities.
“Authorized Purchasing Entities” also may be referred to as “Purchasing Entities”
for purposes of the CA Agreement.

Each Authorized Purchasing Entity placing an Order under this PA will be treated
as if it was an individual customer. Except to the extent modified in this PA, each
Authorized Purchasing Entity will be responsible for compliance with the terms
and conditions of the Master Agreement. Each Authorized Purchasing Entity will
be responsible for its own charges, fees and liabilities. Each Authorized
Purchasing Entity will have the same rights to any indemnity or to recover any
costs allowed in the Master Agreement for its purchases; and Contractor will
apply the charges to each Authorized Purchasing Entity individually. Each
Authorized Purchasing Entity agrees to the terms of this PA, including the
disclosure of limited account information (including the name, address, email
and phone number of each  Authorized Purchasing Entity’s
authorized/designated purchasing agent(s)) as part of the contractual reporting
requirements to NASPO ValuePoint and/or the Participating Entity, for purposes
of monitoring the confract and calculating the administrative fee.

Section 4. Purchase Orders

Except as set forth herein, Purchase Orders must reference both Master
Agreement #MA176 and the PA number to be valid. Upon acceptance of any
such valid Purchase Order, the corresponding Authorized Purchasing Entities will
be bound by the terms and conditions of the CA Agreement including, without
limitation, the obligation to pay the Contractor for Services and related Products
provided. Notwithstanding the foregoing, any Purchase Order submitted that
does not properly reference the Master Agreement number and/or the PA may
be accepted, at the Contractor’'s sole discretion, if the Contractor can
reasonably ascertain that such Purchase Order was properly authorized and
intended for use with the PA. In such instances, the corresponding Purchase
Order will be similarly valid and binding. The terms and conditions of the CA
Agreement will not be modified or superseded by any terms and conditions in
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any Authorized Purchasing Entity-generated Purchase Order. Purchase Orders
will have no force or effect other than to denote quantity, the products or
services purchased, delivery destinations, requested delivery dates and any
other information required by the CA Agreement.

Section 5 Primary Contacts

Participating Entity (State): California Contractor:
Department of Technology
Name Vaibhayv Srivastava David Bezzant
Title Conftfract Manager Vice President,
T-Mobile for Government
Address P.O.BOX 1810, MS 12 Rancho c/o T-Mobile USA, Inc.
Cordova, CA 95741 12920 SE 38th Street
Bellevue, WA 98006
Telephone | (916)460-9818 (425) 383-4000
Email TechnologyProcurements@state.ca.gov | David.Bezzant@T-Mobile.com

and Vaibhav.Srivastava@state.ca.gov

Section 6. Notice of Administrative Fees

The following charges are being paid by the Contractor under this PA.
6.1 California Department of Technology Administrative Fee

Contract Fees to Participating Entity: The Contractor is being charged an
Administrative Fee of 1.00% of all Authorized Purchasing Entities Total Wireless
Spend, pursuant to the schedule of payments set forth in the Master
Agreement. “Total Wireless Spend” for the Participating Entity’s state will be
calculated (with respect to Participating Entity state sales only) in the same
manner as set forth in Section 6 of Attachment A (NASPO ValuePoint Master
Agreement Terms and Conditions) to the Master Agreement.

The Contractor shall submit a check payable to the California Department of
Technology, Accounting, P.O. Box 1810, MS Y06, Rancho Cordova, CA 95741
for the calculated administrative fee. This fee shall be included as an
adjustment to the Contractor’'s NASPO ValuePoint pricing and not invoiced
or charged to the Authorized Purchasing Enfities for the use of this PA.

Section 7. Authority

By signing below, the corresponding Party’s representative represents that he or
she is duly authorized by the Contractor or Participating Entity, as applicable, to
execute the PA on behalf of the respective Party, and that the Contractor and
Participating Entity agree to be bound by the provisions hereof. In addition,
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Participating Entity represents that it has received the requisite approvals from
the applicable State authority and NASPO to participate in the Master
Agreement.

Section 8. Entire Agreement

The Master Agreement and this PA set forth the entire agreement between the
Parties with respect to its subject matter, and it supersedes all previous
communications, representations or agreements, whether oral or written, with
respect thereto.

IN WITNESS WHEREQOF, the Parties have executed the PA as of the PA Effective
Date.

T-Mobile USA, Inc. State of California

Signature: Qi Bezzant Signature:__ffl—
Printed Name: David Bezzant Printed Name: Tiffany Angulo
Title: Vice President Title: Assistant Deputy Director
Date Signed: 01/21/22 Date Signed: 01/26/22

Signo’rure:?g G & nll

Printfed Name: Kevin Creed

Title: Senior Director, Legal Affairs

Date Signed: 1/26/22
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Appendix A

1. General Provisions - Wireless Voice And Data Services For NASPO Participating
Addendum For Local Government

This PA shall automatically incorporate by reference the General Provisions -
Wireless Voice and Data Services for NASPO Participating Addendum for Local
Government, which can be found attached hereto as Appendix A-1.

2. Reporting

The Contractor shall provide the following management reports to the State
Contract Administrator as reasonably requested. The reports shall reflect the
agency’s usage under the contract for the respective month/quarter. Reports
shall be submitted in electronic format by email. Upon execution of the Purchase
Order, the Authorized Purchasing Enfities understand and agree that the
Contractor may provide the State Customer Proprietary Network Information
(CPNI) as part of Confractor’'s reporting obligations under the Contract for
purposes of administering the Participating Addendum.

Listed below are the management reports that shall be provided:

a) Usage Report (quarterly):

The Contractor shall submit a Usage Report for the Total Wireless spend of all
Authorized Purchasing Entities on a quarterly basis by the 45th day of the first
month of the new quarter. This report shall be reviewed by the State Contract
Administrator and shall correlate with the Administration Fee. The Usage
Report shall contain the same fields as Attachment H (NASPO ValuePoint
Cooperative Contract Detailed Sales Report) of the Contractor's Master
Agreement.

b) Authorized Purchasing Entities Report (annually):

The Authorized Purchasing Entities Report shall be submitted to the State
Contract Administrator annually by the 30th day of January. The report shall
include the name of the Authorized Purchasing Entity, contact name, phone
number and email address of the individual responsible for submitting
purchase requests for each Authorized Purchasing Entity. This information will
be used for the State Contract Administrator to communicate with the
Authorized Purchasing Entity’s regarding Contract expiration and fransition
opftions.
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c) Custom Reports:

Authorized Purchasing Entities will have access to Confractor’'s order and
support portal, which provides a variety of reporting tools, including account
management reports, invoicing reports, order reports, and usage reports.

3. CONTRACTOR'S WEBSITE

The Contractor shall provide a website for Authorized Purchasing Entities to
manage accounts, get product information, and to order Products and Services.
The Confractor shall maintain, support and keep current a NASPO-specific
contract website with current pricing, general contract information, and
Contractor point of contact information.

4. LOCAL NUMBER PORTABILITY

Authorized Purchasing Entities may be able to transfer a Master Account User's
Number to or from another provider with whom Contractor has a porting
relationship in accordance with Contractor internal business policies.

5. OUT OF STOCK

The Contractor shall alert the Authorized Purchasing Entities at fime of order, or
within three (3) business days after order if a Product is out of stock or subject to
backorder date for delivery. The Authorized Purchasing Entity has the option to
cancel the Product and/or purchase another Product. Under no circumstances
the Contractor will make unauthorized substitutions.

6. SHIPPED ORDERS

All deliveries shall be F.O.B. destination, freight pre-paid, with all fransportation
and handling charges paid by the Contractor.

7. ORDER ACKNOWLEDGEMENT

The Contractor shall provide the Authorized Purchasing Entities (via self-service in
the Contractor’'s order and support portal) with an Order receipt
acknowledgement within one (1) business day after receipt of Order. The Order
receipt acknowledgement shall contain:

a) Product(s) and/or Service plan(s) purchased
b) Contractor order number
c) Customer name, as designated by the Authorized Purchasing Entity

d) Bill to address
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e) Ship to address
8. SHIPMENT CONFIRMATION

The Contractor shall provide a shipment confirmation to the Authorized
Purchasing Entity (via self-service in the Contractor’s order and support portal) on
the day the Order is shipped. Shipment confirmation shall include, at a minimum:

a) Phone number for new lines, if applicable

b) Electronic Serial Number (ESN), International Mobile Equipment Identity
(IMEI), or Mobile Equipment Identifier (MEID), if applicable

c) Date shipped
d) Tracking number
9. DELIVERY SCHEDULES

Delivery for Orders placed against this CA Agreement shall be in accordance
with the following:

a) Locations

Deliveries are to be made (statewide) to the location specified on the
individual Purchase Order, which may include, but not limited to inside
buildings, high-rise office buildings, and receiving docks.

b) Schedule

The Contractor shall make reasonable efforts to deliver in-stock Products
within five (5) business days after order receipt acknowledgement.

10.PACKING SLIP INFORMATION

All shipped Orders shall include a packing slip (via self-service in the
Contractor’s order and support portal) with the following information:

a) Customer name, as designated by the Authorized Purchasing Entity
b) Ship-to address

c) Contractor Order number

d) Description of items

11.INVOICING

Invoice content will vary depending on the type of Service. Invoices shall include
data as defined below for an Authorized Purchasing Enftity to validate charges.

The Contractor’s Invoice shall include, at a minimum:

a) Contractor name, address, and telephone number
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b) Authorized Purchasing Entity Name

c) Invoice number

d) Invoice date

e) Account Number

f) Line-item description

g) Quantity purchased

h) Unit of measure

i) Unit Price

j) Total Non-recurring Charges (NRC)/Total One-Time Charges
k) Total Recurring Charges (MRC)/Total Monthly Recurring Charges
|) State sales and/or use tax

m) Total Adjustments

n) Total Charges

The Authorized Purchasing Entity’s obligation to make payment pursuant to the
contfract is subject to services completed and signed off by the Authorized
Purchasing Entity and the availability of appropriation funds. Receipt of
a Purchase Orderunder this Participating Addendum is proof of funds for that
order.

12. WARRANTY

Equipment is covered by the manufacturer's consumer warranty that will be
passed through to the Customer. The Contractor shall provide manufacturer’s
warranty information (terms and conditions, provider, etc.) to the Customer with
all Equipment at the time of delivery. The Contractor shall work with the Customer
to facilitate Equipment replacement.

13.DAMAGED, DEFECTIVE AND ITEMS SHIPPED IN ERROR

The Conftractor shall provide credit and/or replacement for freight-damaged or
defective Products within 48 hours after notification by the Authorized Purchasing
Entity at no charge. This also includes incorrect Products shipped or an order entry
error by the Contractor’s customer service representative. The Contfractor cannot
require the Authorized Purchasing Entity to deal directly with the manufacturer.
Additionally, the Contractor shall provide the Authorized Purchasing Entities with
a prepaid and self-addressed container suitable for the return of the Products.
Authorized Purchasing Entities shall not be assessed restocking fees or any other
fees for items trialed and then returned as unacceptable for any reason.
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14. ACTIVATIONS/TERMINATIONS /SUSPENSIONS AND ACCOUNT CHANGES

a) Existing Equipment: The Contractor shall activate or suspend Service or
make account changes on existing Product(s) and complete requested
plan changes within 48 hours of notification by the Authorized Purchasing
Entity. The Contractor shall provide the appropriate Authorized Purchasing
Entity with an account change or suspension confirmation within 24 hours
of a change or suspension request.

b) New Equipment: The Contractor shall allow for Service activation on new
equipment promptly following delivery of equipment, excluding activations
involving number portability.

c) Emergency Service Activation: In the event of emergency, i.e. State
declaration of emergency during a disaster, the Contractor shall (subject
to any force majeure rights available to Contractor) make commercially
reasonable efforts to activate Products within 24 hours or less after request.

d) Temporary Suspension and Reactivation: The Contractor shall suspend or
reactivate lines within 48 hours of request. During periods of suspension, the
line must not incur any charges and the wireless number must not change,
provided that the suspension period does not exceed 90 consecutive
calendar days or 180 total days in any year.

15.SERVICE PLAN CHANGES

There shall be no change fees or service plan term extensions when a subscriber
changes service plans, unless expressly provided otherwise within the terms and
conditions of the service plan(s).

16.PRODUCT RECALL

Authorized Purchasing Entities will be nofified if a Master Agreement Product is
affected by a product recall. The Contractor will provide notification and
instructions on how to return or replace the Product.

17. ACCEPTANCE TESTING PERIOD

Inspection and acceptance will be in accordance with Section 15 of Attachment
A (NASPO ValuePoint Master Agreement Terms and Conditions) to the Master
Agreement.
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APPENDIX A-1

GENERAL PROVISIONS — WIRELESS VOICE AND DATA SERVICES
FOR
NASPO PARTICIPATING ADDENDUM FOR LOCAL GOVERNMENT
Revised 12/14/2021
Issued By:
STATE OF CALIFORNIA
California Department of Technology
Statewide Technology Procurement
P.O.BOX 19210
RANCHO CORDOVA, CA 95741
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1. DEFINITIONS
The following terms shall be given the meaning shown below.

"Application Program" means a computer program intended to be executed for the
purpose of performing useful work for the user of the information being processed.
Application programs are developed or otherwise acquired by the user of the
Hardware/Software system, but they may be supplied by the Contractor.

"Authorized Purchasing Entities" means any Local government entities defined as any
city, county, city and county, district or other local governmental body empowered to
expend public funds for the acquisition of goods. Additional qualifying entities include
those that are either entirely 100% tax supported, alocal governmental entity with a Joint
Powers Agreement (JPA), or a federally recognized Indian Tribe.

State agencies or other state entities are not Authorized Purchasing Entities.

"Commercial Software" means Software developed or regularly used that: (i) has been
sold, leased, or licensed to the general public; (i) has been offered for sale, lease, or
license to the general public; (iii) has not been offered, sold, leased, or licensed to the
public but will be available for commercial sale, lease, or license in time to satisfy the
delivery requirements of this Contract; or (iv) satisfies a criterion expressed in (i), (ii), or (iii)
above and would require only minor modifications to meet the requirements of this
Contract.

"CA Agreement" or “Contract” means the Master Agreement and the PA, together with
all valid Purchase Orders submitted to the Contractor by an Authorized Purchasing Entity.

"Contractor" means the business entity with whom the State enters into this Contract.

Conftractor shall be synonymous with "supplier”, "vendor" or other similar term.

"Deliverables” means Equipment (including Cellular Equipment) Services, Software,
Information Technology, Telecommunications, Hardware, Documentation and other
items (e.qg. reports) to be delivered pursuant to this Contract, including any such items
furnished incident to the provision of Services.

"Documentation” means manuals and other printed materials necessary or useful to the
Authorized Purchasing Entities in its use or maintenance of the Equipment or Software
provided hereunder. Manuals and other printed materials customized for the Authorized
Purchasing Entities hereunder constitute Work Product if such materials are required by
the Purchase Order.

"Equipment” is an all-inclusive term which refers either to individual machines or to a
complete data processing system including its Hardware and Operating Software (if
any), and Cellular Equipment.
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"Equipment Failure" is a malfunction in the Equipment, excluding all external factors,
which prevents the accomplishment of the Equipment's intended function(s). If
microcode or Operating Software residing in the Equipment is necessary for the proper
operation of the Equipment, a failure of such microcode or Operating Software which
prevents the accomplishment of the Equipment's intended functions shall be deemed
to be an Equipment Failure.

"Hardware" usually refers to computer Equipment and is contrasted with Software. See
also equipment.

"Information Technology" includes, but is not limited to, all electronic technology systems
and Services, automated information handling, System design and analysis, conversion
of data, computer programming, information storage and retrieval,
Telecommunications which include voice, video, and data communications, requisite
System confrols, simulation, electronic commerce and all related interactions between
people and Machines.

“Maintenance” includes: (i) remedial maintenance performed by the Contractor or
manufacturer as a of a result of Services, Equipment or Software failure, and which is
performed as required, i.e. on an unscheduled basis; or (i) maintenance performed on
a scheduled basis by the Contractor or manufacturer and is designed to keep the
Equipment and/or Software in proper operating condition.

"Master Agreement" means the Confractor's State of Utah Cooperative Contract
(NASPO ValuePoint Wireless Data, Voice, and Accessories), and any amendments
thereto.

"Operating Software" means those routines, whether or not identified as Program
Products, that reside in the Equipment and are required for the Equipment to perform its
intended function(s), and which interface the operator, other Contractor-supplied
programs, and user programs to the Equipment.

"Participating Addendum" or “PA” means the Participating Addendum under the NASPO
ValuePoint Wireless Communication Services and Equipment to which these General
Provisions are attached and into which these General Provisions are incorporated.

“Purchase Order” has the meaning given to it in the Master Agreement.

"Services" means any and all Services, including cellular Services required to be
performed by the Contractor pursuant to Contract.

"Software" means an all-inclusive term which refers to any computer programs, routines,
or subroutines supplied by the Contractor, including operating software, Programming
Aids, Application Programs, and Program Products.
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"Software Failure" means a malfunction in the Contractor-supplied Software, other than
Operating Software, which prevents the accomplisnment of work, even though the
Equipment (including its Operating Software) may sfill be capable of operating properly.
For Operating Software failure, see definition of Equipment Failure.

"State” means the government of the State of California, its employees and authorized
representatives, including without limitation any department, agency, or other unit of the
government of the State of California.

"System" means the complete collection of Hardware, Software and Services as
described in this Contract, integrated and functioning together, and performing in
accordance with this Contract.

"Telecommunications” means to include all Hardware, Software and Service
components involved in the secure, efficient and reliable delivery of analog and digital
data streams to and/or from government ‘end systems'. Examples of the components
that comprise a Telecommunications System are communications links, routers, switches,
multiplexers, transmitters, repeaters, and firewalls. The end systems which are
interconnected via a telecommunications system include discrete hardware and
software elements that accept analog or digital data streams for storage, processing or
conversion to an end user. Examples of end systems are servers, telephones, video
displays, and handheld computing devices.

“Telecommunications Service” means the providing, allowing, facilitating, or generating
of any form of Telecommunication through the use of a Telecommunications device
over a Telecommunications system.

“Telecommunications System” means systems, Services or components that: (i) Do not
create data except for use by the Telecommunications system or systems used to
monitor or manage the Telecommunications system. (i) Do not store data except
transiently for purposes related to network routing, performance optimization or error
recovery. (ii) Do not delete or modify data except for purposes related to the reliability,
efficiency and security of the Telecommunications Service.

2. PURPOSE

These General Provisions-Wireless Voice and Data Services are part of the Participating
Addendum (“PA”) entered into between the State and the Contractor.

3. PARTICIPATING ADDENDUM EFFECTIVE DATE

The PA (including this Appendix A-1) signed by the Contractor shall not become
effective until signed by the Department of Technology (“PA Effective Date”).
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4. IRREVOCABLE OFFER

From the date that the Contractor executes the PA (“Signing Date”) until such fime as
the State executes the PA (butin no event beyond 90 days after the Signing Date), and
as such process is further described herein, the PA constitutes the irevocable, firm offer
by the Contractor to provide the Services to the Authorized Purchasing Entities for the
charges in accordance with the PA. The PA shall not be binding or of any legal force or
effect on the State until the authorized execution of the PA by the California Department
of Technology, as provided in Section 3 (Participating Addendum Effective Date).

5. COMPLETE INTEGRATION

The PA, including any documents incorporated herein by express reference (including
the Master Agreement referenced in the PA), is intended to be a complete integration
and there are no prior, contemporaneous, different, or additional agreements pertaining
to the subject matter of the PA.

6. SEVERABLITY/SURVIVAL CLAUSE

If any provision of the PA is found to be illegal or unenforceable, such term or provision
shall be deemed stricken and the remainder of the PA shall remain in full force and
effect.

7. INDEPENDENT CONTRACTOR

The Contractor and the agents and employees of the Contractor, in the performance
of the PA, shall act in an independent capacity and not as officers or employees or
agents of the State or any Authorized Purchasing Entities.

8. APPLICABLE LAW

a) The PA shall be governed by and interpreted in accordance with the laws of the
State of California; venue of any action brought with regard to this PA shall be in
Sacramento County, Sacramento, California. Each party irrevocably submits to
the sole and exclusive jurisdiction of the courts in Sacramento County, Sacramento
California. To the extent Services in the PA are subject to the jurisdiction of the
California Public Utilities Commission (CPUC), the CPUC shall have jurisdiction over
the PA, and the PA and related Services may be subject to modification from time
to time as the CPUC may so order in the exercise of their lawful jurisdiction. The
United Nations Convention on Conftracts for the International Sale of Equipment
shall not apply to the PA.

b) The Contractor, in conducting its business as required by the PA, shall comply with
the Communications Act of 1934, as amended (including, but not limited to, the
Telecommunications Act of 1996 and subsequent Acts), and as interpreted and
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applied by the applicable regulatory authorities and courts and any applicable
rules, regulations and decisions of the Federal Communications Commission (FCC)
and the CPUC.

9. COMPLIANCE WITH STATUTES AND REGULATIONS

a)

b)

c)

The State, Authorized Purchasing Entities and the Contractor warrant and certify
that in the performance of the PA, they will comply with all applicable statutes,
rules, regulations and orders of the United States and the State of California. The
Contractor agrees to indemnify the State and Authorized Purchasing Entities
against any loss, cost, damage or liability by reason of the Confractor’s violation
of this provision.

The State and Authorized Purchasing Enfities will notify the Contractor of any such
claim in writing and tender the defense thereof within a reasonable time; and

The Contractor will have sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise; provided that: (i) when
substantial principles of government or public law are involved, when litigation
might create precedent affecting future State and Authorized Purchasing Entities
operations or liability, or when involvement of the State and Authorized Purchasing
Entities is otherwise mandated by law, the State and Authorized Purchasing Entities
may participate in such action at their own expense with respect to attorneys’
fees and costs (but not liability); (i) where a setflement would impose liability on
the State and Authorized Purchasing Entities, affect principles of California
government or public law, or impact the authority of the State and Authorized
Purchasing Entities, the Department of Technology shall have the right to approve
or disapprove any settflement or compromise, which approval will not
unreasonably be withheld or delayed; and (i) the State and Authorized
Purchasing Entities will reasonably cooperate in the defense and in any related
seftlement negotiations.

d) To the extent that the PA falls within the scope of Government Code section 11135,

the Contractor hereby agrees to respond to and resolve any complaint brought
against the Contractor pursuant to this section.

In the event that any term or action required in the PA requires a regulatory filing,
the Contractor shall make such fiing and such action and/or term shall, to the
extent applicable, be made effective pursuant to the rules of the FCC and/or the
CPUC. To the extent applicable, the Contractor shall make the appropriate FCC
fling in a fimely manner with the rates being effective consistent with FCC
requirements.
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f) In addition to the foregoing, the Contractor shall, after execution of the PA, make
all necessary regulatory filings.

10. CONTRACTOR’S POWER AND AUTHORITY

a) The Contractor warrants that it has full power and authority to grant the rights
herein granted and will hold the State and Authorized Purchasing Enfities harmless
from and against any loss, cost, liability, and expense (including reasonable
attorney fees) arising out of any breach of this warranty. Further, the Contractor
avers that it will not enter info any arrangement with any third party which might
abridge any rights of the State and Authorized Purchasing Entities under the PA.

b) The State and Authorized Purchasing Entities will noftify the Contractor of any such
claim in writing and tender the defense thereof within a reasonable time; and

c) The Contractor will have sole control of the defense of any action on such claim
and all negotiations for its seftlement or compromise; provided that (i) when
substantial principles of government or public law are involved, when litigation
might create precedent affecting future State and Authorized Purchasing Entities
operations or liability, or when involvement of the State and Authorized Purchasing
Entities is otherwise mandated by law, the State and Authorized Purchasing Entities
may participate in such action at their own expense with respect to attorneys’
fees and costs (but not liability); (i) where a settlement would impose liability on
the State and Authorized Purchasing Entities, affect principles of California
government or public law, or impact the authority of the State and Authorized
Purchasing Entities, the Department of Technology will have the right to approve
or disapprove any settlement or compromise, which approval wil not
unreasonably be withheld or delayed; and (i) the State and Authorized
Purchasing Entities will reasonably cooperate in the defense and in any related
settflement negotiations.

11. ASSIGNMENT

The PA shall not be assignable by the Contractor in whole or in part without the written
consent of the State. The State’s consent shall not be unreasonably withheld or delayed.
For the purpose of this paragraph, the State will not unreasonably prohibit the Contractor
from freely assigning its right to payment, provided that Contractor remains responsible
for its obligations hereunder.

12. WAIVER OF RIGHTS

Any action (other than an express written waiver) or inaction by the State and Authorized
Purchasing Entities or the failure of the State and Authorized Purchasing Enfities on any
occasion, to enforce any right or provision of the PA, shall not be construed to be a
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waiver by the State of its rights hereunder and shall not prevent the State and Authorized
Purchasing Entities from enforcing such provision or right on any future occasion. The
rights and remedies of the State and Authorized Purchasing Entities herein are
cumulative and are in addition to any other rights or remedies that the State and
Authorized Purchasing Entities may have at law or in equity.

13. ORDER OF PRECEDENCE

In the event of any inconsistency between the articles, attachments, specifications or
provisions which constitute the CA Agreement, the following order of precedence shall
apply:

1) The PA including the General Provisions - Wireless Voice and Data Services.

2) The NASPO Master Agreement (Master Agreement), and any aftachments
thereto.

3) Purchase Order and related ordering documents such as Work Authorizations
(subject to Section 4 of the PA).

14.SUBSTITUTIONS

Substitution of Deliverables may not be tendered without five (5) days advance written
consent of the Authorized Purchasing Enfities. The Confractor shall not use any
specification in lieu of those contained in the PA without written consent of the
Authorized Purchasing Entities.

15.SERVICE INTERRUPTIONS

The Contractor’s liability for Service interruptions, if any, shall be limited to credit out of
allowances provided for in the Master Agreement.

16.ENHANCEMENT OF CELLULAR SERVICE

The Authorized Purchasing Entities must obtain the Contractor’s prior approval (which
Contractor may withhold in its sole discretion) and written agreement before they may
install, deploy or use any regeneration equipment or similar mechanism (for example, a
repeater) to originate, amplify, enhance, retransmit or regenerate Cellular Service.

17.SAFETY AND ACCIDENT PREVENTION

In performing work on Authorized Purchasing Enfities premises, the Contractor shall
conform to any specific safety requirements required by law or regulation. The
Contractor may consider any additional precautions as reasonably requested by the
Authorized Purchasing Entities for safety and accident prevention purposes.
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18.INSURANCE

The Contractor shall maintain all commercial general liability insurance, workers’
compensation insurance and any other insurance required under the Master
Agreement.

19.TERMINATION FOR THE CONVENIENCE OF THE STATE

a)

b)

c)

The State may terminate this Contfract for convenience if the Deputy Director,
Department of Technology, Statewide Technology Procurement, or designee,
determines that a termination is in the State’s interest. The Deputy Director,
Department of Technology, Statewide Technology Procurement, or designee,
shall terminate by delivering to the Contractor a Notice of Termination specifying
the extent of termination and the effective date thereof, such date not to be
earlier than thirty (30) days from the date the notice is delivered.

After receipt of a Notice of Termination, and except as directed by the State, the
Contractor shall immediately proceed with the following obligations, as
applicable, regardless of any delay in determining or adjusting any amounts due
under this clause. The Contractor shall:

i. Stop work as specified in the Notice of Termination (except as required by any
Disentanglement/Migration-Out Services).

i. Place no further subcontracts for materials, Services, or facilities, except as
necessary to complete the continuing portion of the Contract.

ii. Terminate all subcontracts to the extent they relate to the work terminated.

iv. Settle all outstanding liabilities and termination settlement proposals arising
from the termination of subcontracts.

After termination, the Contractor shall submit a final termination settlement
proposal to the State in the form and with the information prescribed by the State.
The Contractor shall submit the proposal promptly, but no later than ninety (90)
days after the effective date of termination, unless a different time is provided in
the Notice of Termination.

The Contractor and the State may agree upon the whole or any part of the
amount to be paid as requested under subsection c) above.

Unless otherwise specified, upon the termination for convenience, the State shall
have no obligation to pay the Contractor any amount other than in accordance
with the terms of the this Contract the agreed upon price for Deliverables
accepted by the State, adjusted for any savings on freight and other charges plus
any unrecovered amortized capital costs originally identified in writing by the
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Contractor and approved in advance by the State, calculated using Generally
Accepted Accounting Principles.

20.TERMINATION FOR DEFAULT
Unless otherwise specified in the Contract:

a) The State may, subject to the clause fitled “Force Majeure”, by written notice of
default to the Conftractor, terminate this Contract in whole or in part if the
Contractor fails to:

i. Deliver the Deliverables or perform the Services within the time specified in the
Contract or any amendment thereto;

i. Make progress, so that the lack of progress endangers performance of this
Contract; or

ii. Perform any of the material provisions of this Contract.

b) The State’s right to terminate this Contract under subsection a) above, may be
exercised if the failure constitutes a material breach of this Contract and if the
Contractor does not cure such failure within the time frame stated in the State’s
cure notice, which in no event will be less than thirty (30) days.

c) If, after termination, it is determined by a final decision that the Contractor was not
in default, the rights and obligations of the parties shall be the same as if the
termination had been issued for the convenience of the State.

d) Both parties, State and the Confractor, upon any termination for default, have a
duty to mitigate the damages suffered by it.

e) Therights and remedies of the State in this clause are in addition to any other rights
and remedies provided by law or under this Contract, and are subject to the
clause ftitled “Limitation of Liability™.

21.RIGHTS AND REMEDIES FOR DEFAULT

a) In the event any Deliverables furnished or Services provided by the Contractor in
the performance of the PA should fail to conform to the requirements herein, the
Authorized Purchasing Entities may reject the same, and it shall become the duty
of the Contractor to reclaim and remove the Deliverables promptly, including by
providing the Authorized Purchasing Entities with appropriate instructions for
returning the Equipment, or to correct the performance of the Services, without
expense to the Authorized Purchasing Entities, and promptly replace or re-perform
all such rejected Deliverables or Services, as applicable, with others conforming to
the Conftract.
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b)

d)

In addition to any other rights and remedies, the Authorized Purchasing Entities
may require the Contractor, at the Contractor’s expense, to ship Deliverables via
air freight or expedited routing to avoid or minimize actual or potential delay if the
delay is the fault of the Contractor.

In the event of the termination of the Contract, either in whole or in part, by reason
of default or breach by the Contractor, any direct damages sustained by the
Authorized Purchasing Entities in procuring any items which the Contractor agreed
to supply shall be borne and paid for by the Contractor.

The Authorized Purchasing Entities reserves the right to offset the reasonable cost
of all direct damages caused to the Authorized Purchasing Entities against any
outstanding invoices or amounts owed to the Contractor or to make a claim
against the Contractor therefore.

22.LIMITATION OF LIABILITY

a)

b)

Except as may be otherwise approved by the California Department of
Technology, Chief Technology Officer or designee, and subject to subsection b)
below, the Contractor’'s liability for damages to the State for any cause
whatsoever, and regardless of the form of action, whether in contract or in tfort,
shall be limited to the Purchase Price. For purposes of this subsection a), “Purchase
Price” will mean the aggregate PA price; except that, with respect to a Contract
under which multiple Purchase Orders will be issued (e.g., a Master Agreement or
Multiple Award Schedule contract), “Purchase Price” will mean the total price of
the Purchase Order for the Deliverable(s) or Service(s) that gave rise to the loss,
such that the Contractor will have a separate limitation of liability for each
Purchase Order.

The foregoing limitation of liability shall not apply (i) to any liability under the
Section 9 (Compliance with Statutes and Regulations) (i) to liability under Section
38 (Patent, Copyright, and Trade Secret Indemnity) or to any other liability
(including without limitation indemnification obligations) for infringement of third
party intellectual property rights; (iii) to claims covered by any specific provision
herein calling for liquidated damages; (iv) to claims arising under provisions herein
calling for indemnification for third party claims against the State or Authorized
Purchasing Entities for bodily injury to persons or damage to real or tangible
personal property caused by the Contractor’s negligence or willful misconduct;
(v) to costs or attorney’s fees that the State or Authorized Purchasing Entities
becomes entitled to recover as a prevailing party in any action, or (vi) to direct
costs of mitigation, remediation and/or notification obligations resulting from any
data breach.

T-Mobile — CLM 1104695 1/10/2022



State of California Statewide Technology Procurement

c) Nothing herein shall be construed to waive or limit the State’s sovereign immunity
or any other immunity from suit provided by law.

d) In no event will either the Contractor or the State or Authorized Purchasing Entities
be liable for consequential, incidental, indirect, special, or punitive damages,
even if nofification has been given as to the possibility of such damages, except
(i) to the extent that the Contractor’s liability for such damages is specifically set
forth in the Purchase Order or (i) to the extent that the Contractor’s liability for such
damages arises out of subsection b)(i), b)(ii), or b)(iv) above.

23.STATEMENT OF ECONOMIC INTERESTS

As applicable, consultants can be categorized as a public official for purposes of
adherence to Conflict of Interest laws and the filing of a Statement of Economic Interests
(Form 700). As such, upon award and prior to beginning work, and on an annual basis,
the consultant's staff and/or subcontractors (as applicable) engaged in performing the
Services described in the PA are required to complete and submit a Form 700 to the
State of California. To acquire an exemption from this requirement, consultant must
submit a request to the Department of Technology, Statewide Technology Procurement
explaining the basis for the request and the staff or subcontractor staff to be excluded
on that basis. Form 700 and instructions can be accessed at the California Fair Political
Practices Commission website, http://www.fppc.ca.gov.

24. ACCESS TO FACILITIES/FACILITIES ACCESS POLICIES

a) The Authorized Purchasing Enfities acknowledge that the Contractor or ifs
employees and/or subcontractors (collectively the “Contractor Personnel”) may
work closely with the Authorized Purchasing Entities to implement and perform the
Services by working on the premises of participating Authorized Purchasing Entities.

b) The Authorized Purchasing Entities will ensure that Contractor Personnel have
access to Authorized Purchasing Entities’ Locations as reasonably necessary for
the Conftractor to provide the Services for which the Contractor is responsible.

c) Contractor Personnel will coordinate with the Authorized Purchasing Entities as
necessary to obtain access to Authorized Purchasing Entities’ Locations to perform
the Services, or to perform other obligations as contained herein.

d) If, as part of Authorized Purchasing Entities’ agency or standard policies and
procedures regarding the Contractors working onsite, Authorized Purchasing
Entities may require Contractor Personnel to comply with the Authorized
Purchasing Entities standard access policies, prior to placing an order, that requires
access to Authorized Purchasing Entities’ Locations (“Standard Access
Agreements”), the Authorized Purchasing Entities will: (i) provide a copy of or an
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URL link to such Standard Access Agreements to the Contractor in advance of
placing any order that requires access to the Authorized Purchasing Entities’
Locations, or (i) copies or references to Standard Access Agreements already
executed by the Confractor that apply, if any, with a statement that those are still
applicable to Contractor Personnel.

25.USE AND ADVERTISING USE OF DATA

The Contractor or its third party providers are not authorized to use, sell, resell, package
or repackage or publicly display any information deemed by the Authorized Purchasing
Entities as confidential, sensitive or personal information pursuant to the PA language or
Authorized Purchasing Entities data without written express approval of the Authorized
Purchasing Entities. This restriction includes key word searching or data mining of
Authorized Purchasing Entities data.

26. CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY

a)

b)

Except to the extent arising out of an Authorized Purchasing Entifies
Representative’s (as defined below) own negligence, the Contractor shall be
liable for damages arising out of injury to the person and/or damage to the
property of the Authorized Purchasing Entities, employees of the Authorized
Purchasing Entities, persons designated by the Authorized Purchasing Entities for
training, or any other person(s) other than agents or employees of the Contractor,
designated by the Authorized Purchasing Entities for any purpose, prior to, during,
or subsequent to delivery, installation, acceptance, and use of the Deliverables
either at the Contractor’s site or at the Authorized Purchasing Enfities’ place of
business, provided that the injury or damage was caused by the fault, negligence,
or willful misconduct of the Contractor.

The Contractor shall not be liable for damages solely arising out of or caused by
an alteration or an Attachment not made or installed by the Contractor, or for
damage to alterations or Attachments that may result from the normal operation
and maintenance of the Deliverables provided by the Contractor during the
Contract.

The Contractor shall not be liable for damages solely arising out of or caused by
an alteration or an Attachment not made or installed by the Contractor, or for
damage to alterations or Attachments that may result from the normal operation
and maintenance of the Deliverables provided by the Contractor during the
Contract.

27.INDEMNIFICATION

The Contractor agrees to indemnify, defend and hold harmless the State and Authorized
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Purchasing Entities, its officers, agents and employees from any and all third party claims,
costs (including without limitation reasonable attorneys’ fees), and losses due to the injury
or death of any individual, or the loss or damage to any real or tangible personal
property, to the extent resulting from the willful misconduct or negligent acts or omissions
of the Contractor or any of its affiliates, agents, subcontractors, employees, suppliers, or
laborers furnishing or supplying work, Deliverables, Services, materials, or supplies in
connection with the performance of this Contract. Such defense and payment will be
conditional upon the following:

a)

b)

The State and Authorized Purchasing Enfities will notify the Contractor of any such
claim in writing and tender the defense thereof within a reasonable time (but no
delay or failure to so notify the Contractor shall relieve it of its obligations under the
PA except to the extent that Contfractor has suffered actual prejudice by such
delay or failure); and

The Contractor will have sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise; provided that (i) when
substantial principles of government or public law are involved, when litigation
might create precedent affecting future State and Authorized Purchasing Entities
operations or liability, or when involvement of the State and Authorized Purchasing
Entities is otherwise mandated by law, the State and Authorized Purchasing Entities
may participate in such action at its own expense with respect to attorneys’ fees
and costs (but not liability); (i) where a settlement would impose liability on the
State and Authorized Purchasing Entities, affect principles of California
government or public law, or impact the authority of the State and Authorized
Purchasing Entities, the California Department of Technology shall have the right
to approve or disapprove any settlement or compromise, which approval will not
unreasonably be withheld or delayed; and (iij the State and Authorized
Purchasing Entities will reasonably cooperate in the defense and in any related
settflement negotiations.

28.SERVICE TAXES, FEES, SURCHARGES, AND SURCREDITS

a)

The Authorized Purchasing Entities shall be subject to Service taxes, fees,
surcharges, and surcredits that are mandated by the government of the State of
California (including the CPUC), and the federal government (including the FCC),
as applicable. The Authorized Purchasing Entities shall be subject to Service taxes,
fees, surcharges and surcredits mandated by the State and federal governments,
and also as mandated by California local government jurisdictions and political
subdivisions, as applicable. Mandates in effect at the time of award and as
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b)

hereafter mandated may be recovered from Authorized Purchasing Entities of the
applicable Service.

The Authorized Purchasing Entities reserves the right to verify, and if necessary,
challenge the Contractor and the applicable regulatory authority, the application
by the Contractor of Service taxes, fees, surcharges, and surcredits referred to in
subsection a) above. Should the Authorized Purchasing Entities consider the
application of such items to be inappropriate, the Authorized Purchasing Entities
and the Confractor shall meet and confer regarding the applicability of such
items. If thereafter a dispute exists regarding the proper application of such items,
the parties may resolve such disputes in accordance with Section 40, Disputes.
Either party may seek guidance or clarification from the applicable regulatory
authority regarding the appropriate application of such items. If the application
of such items is deemed inappropriate by the regulatory authority, the Contractor
shall cease and/or revise the application of such items and, if appropriate, issue
retroactive credits to the impacted Authorized Purchasing Entities.

All charges under the PA are exclusive of applicable federal, state and local sales,
use, excise, utility, and gross receipt taxes, other similar tax-like charges and
surcharges. The Authorized Purchasing Entities will provide the Contractor the tax
exemption certificates that comply with the requirements of the Internal Revenue
Code and Regulations (i.e., see Internal Revenue Regulations section 49.4253-11
and IRS Publication 510 or their current equivalent versions). The Contractor agrees
to exempt all Enfities from federal excise taxes and E-9-1-1 taxes, all as applicable,
prompftly after the date the Contractor receives a duly authorized and valid
exemption certificate. The Contractor agrees, for the purpose of federal
exemption, that the State will act as the authorized agent for the PA in submitting
exemption requests on behalf of all Authorized Purchasing Enfities.

The Contractor shall be authorized to include as a separate line item a charge for
reimbursement of sales tax or use tax expense that is incurred with respect to a
sale of handsets, accessories, or other tangible property to Authorized Purchasing
Entifies, and the Authorized Purchasing Entities shall pay such sales tax or use tax
reimbursement charge to the Contractor.

29.NEWLY MANUFACTURED EQUIPMENT

Except where requested by the Authorized Purchasing Entity or when Equipment is
provided as a warranty replacement, all Equipment furnished under the PA shall be
newly manufactured Equipment or certified as new and warranted as new by the
manufacturer; used orreconditioned Equipment is prohibited, unless otherwise specified.
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30.PARTICIPATING ADDENDUM MODIFICATION

a) No amendment or variation of the terms of the PA shall be valid unless made in
writing, signed by the parties and approved as required. No oral understanding or
agreement not incorporated in the PA is binding on any of the parties.

b) Any change to the Contractor’'s name will require a PA amendment. The State,
upon nofification and receipt of legal documentation indicating the name
change from the Conftractor, will process the required amendment, assuming no
other change has been made to the business entity.

31.NEWS RELEASES

Any news releases, endorsements, advertising, and social media content pertaining to
the PA shall not be made without prior written approval of the California Department of
Technology and the applicable Authorized Purchasing Entity.

32.SOFTWARE LICENSE

Unless otherwise specified in the Purchase Order, the Contractor hereby grants to the
Authorized Purchasing Entities and the Authorized Purchasing Entities accepts from the
Contractor, subject to the terms and conditions of this Confract, a royalty-free, non-
exclusive right to the use of Software Products in this Contract. The Authorized Purchasing
Entities may use the Software Products only in connection with the use of the Service and
according to the licensing terms specified in the Contract. Acceptance of the Software
(including any click-to-accept (Click Wrap) third party Commercial Software/EULAS
associated with Services sold under this Contract) will be governed by the terms and
conditions of this Contract.

33.PROTECTION OF CONTRACTOR FURNISHED PROPRIETARY SOFTWARE AND OTHER
PROPRIETARY DATA

a) The Authorized Purchasing Enftities agree that all material appropriately marked or
identified in writing as proprietary, and furnished by the Contractor hereunder are
provided for the Authorized Purchasing Entities exclusive use for the purposes of
the PA only. All such proprietary data shall remain the property of the Contractor.
The Authorized Purchasing Entities agree to take all reasonable steps to insure that
such proprietary data are not disclosed to others, without prior written consent of
the Conftractor, subject to the California Public Records Act.

b) The Authorized Purchasing Entities will insure, prior to disposing of any Contractor
furnished media, that any licensed materials contained thereon have been
erased or otherwise destroyed.
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c) The Authorized Purchasing Entities agree that they will take appropriate action by
instruction, agreement or otherwise with its employees or other persons permitted
access to the Contractor furnished licensed software and other proprietary data
to satisfy its obligations in the PA with respect to use, copying, modification,
protection and security of proprietary software and other proprietary data.

34.FUTURE RELEASES

Unless otherwise specifically provided in the Purchase Order, if improved versions, e.g.,
patches, bug fixes, updates or releases, of any Software Product are developed by the
Contractor, and are made available to other licensees, they will be made available to
the Authorized Purchasing Entities at no additional cost. If the Contractor offers new
versions or upgrades to the Software Product, they shall be made available to the
Authorized Purchasing Entities at the Authorized Purchasing Entities option at a price no
greater than the Master Agreement price plus a price increase proportionate to the
increase from the list price of the original version to that of the new version, if any. If the
Software Product has no list price, such price increase will be proportionate to the
increase in average price from the original to the new version, if any, as estimated by
the Confractor in good faith.

35.ENCRYPTION & AUTHORIZATION KEYS

Upon initiation of Service, the Contractor, where applicable, shall provide all encryption
and authorization keys required by the Authorized Purchasing Entities to operate or
access the Software Products, Services or EQuipment.

36.PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY

a) The Contractor willindemnify, defend, and hold harmless the State and Authorized
Purchasing Entfities, its officers, agents and employees, from any and all third party
claims, costs (including without limitation reasonable attorneys’ fees), and losses
for infringement or violation of any U.S. Intellectual Property Right by any product,
equipment or service provided hereunder. With respect to claims arising from
Equipment or Software manufactured by a third party and sold by the Contractor,
pursuant to this Contract, the Confractor will pass through to the State and
Authorized Purchasing Entities such indemnity rights as it receives from such third
party (“Third Party Obligation”) and will cooperate in enforcing them; provided
that if the third party manufacturer fails to honor the Third Party Obligation, the
Contractor will provide the State and Authorized Purchasing Entities with indemnity
protection equal to that called for by the Third Party Obligation, but in no event
greater than that called for in the first sentence of this section. The provisions of the
preceding sentence apply only to third party Equipment or Software sold as a
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distinct unit and accepted by the State and Authorized Purchasing Entities. Unless
a Third Party Obligation provides otherwise, the defense and payment obligations
set forth in this subsection will be conditional upon the following:

i. The State and Authorized Purchasing Entities will notify the Contractor of any
such claim in writing and tender the defense thereof within a reasonable time;
and

i. The Contractor will have sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise; provided that: (a) when
substantial principles of government or public law are involved, when litigation
might create precedent affecting future State and Authorized Purchasing
Entities operations or liability, or when involvement of the State and Authorized
Purchasing Entities is otherwise mandated by law, the State and Authorized
Purchasing Entities may participate in such action at its own expense with
respect to aftorneys’ fees and costs (but noft liability); (b) where a settlement
would impose liability on the State and Authorized Purchasing Entities, affect
principles of California government or public law, orimpact the authority of the
State and Authorized Purchasing Entities, the California Department of
Technology will have the right to approve or disapprove any settlement or
compromise, which approval will not unreasonably be withheld or delayed;
and (c)the State and Authorized Purchasing Entities will reasonably cooperate
in the defense and in any related settlement negotiations.

b) Should the Deliverables (including any Software or Equipment) or Cellular Service,
or the operation thereof, become, or in the Contractor’s opinion are likely to
become, the subject of a claim of infringement or violation of a U.S. Intellectual
Property Right, the State and Authorized Purchasing Entities shall permit the
Contractor, at its option and expense either (i) to procure for the State and
Authorized Purchasing Entities the right to confinue using the Deliverables or
Cellular Service (ii) to replace or modify the same so that they become non-
infringing or (iii) discontinue Cellular Service to the infringing lines and refund any
amounts prepaid by the State and Authorized Purchasing Entities for such Service
for the period after the State and Authorized Purchasing Entities cease use of the
Deliverables or Cellular Service. If none of these options can reasonably be taken,
or if the use of such Deliverables or Service by the State and Authorized Purchasing
Entities shall be prevented by injunction, the Contractor agrees to take back such
Deliverables and make every reasonable effort to assist the State and Authorized
Purchasing Entfities in procuring substitute Deliverables. If in the reasonable, good
faith opinion of the State and Authorized Purchasing Entities, the return of such
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infringing Deliverables makes the retention of other Deliverables or the use of
Services acquired from the Contractor under the PA impractical, the State and
Authorized Purchasing Entities shall then have the option of terminating such PAs
or applicable Purchase Order thereof, without penalty or termination charge. The
Contractor agrees to take back such Deliverables and refund any sums the State
and Authorized Purchasing Entities has paid the Contractor less any reasonable
amount for use or damage.

c) The Contractor shall have no liability to the State and Authorized Purchasing
Entities under any provision of this clause with respect to any claim of patent,
copyright or trade secret infingement which is based upon:

i. The combination or utilization of Cellular Service furnished hereunder with
Equipment, Software, or devices not provided or made available by the
Contractor; or,

i. The operation of Equipment furnished by the Contractor under the control of
any operating software other than, or in addition to, the current version of
Contractor or manufacturer-supplied operating software; or

ii. The unauthorized modification by or on behalf of the State and Authorized
Purchasing Entities of the Equipment or Software furnished hereunder; or

iv. Any illegal or unauthorized use of the Cellular Service; or

v. The Authorized Purchasing Entities continuance of an infringing activity after
being noftified thereof; or

vi. Any negligent or willful act or omission by or attributable to the Authorized
Purchasing Entities.

d) The Contractor cerfifies that it has appropriate systems and controls in place to
ensure that Authorized Purchasing Entities funds will not be used in the
performance of the PA for the acquisition, operation, or maintenance of Software
or Equipment in violation of U.S Intellectual Property laws.

37. EXAMINATION AND AUDIT
Unless otherwise specified in the Purchase Order:

a) Without limiting any examination or audit rights, or other rights of the State and
Authorized Purchasing Entities set forth in the Contract, the Contractor agrees that
the State and Authorized Purchasing Entities, or its designated representative, shall
have the right, to audit, review and copy any records and supporting
documentation pertaining to performance of and invoicing under this Contract.
The Contractor agrees to maintain such records for possible audit for a minimum
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b)

of four (4) years after final payment and five (5) years for Federal Universal Service
Fund (“E-rate”) funded projects, unless a longer period of records retention is
stipulated or required by law. The Contractor agrees to allow the auditor(s) access
to such records during normal business hours and to allow interviews of any
employees or others who might reasonably have information related to such
records. The State and Authorized Purchasing Entities agrees to take all reasonable
steps to ensure that such information is not disclosed to third parties, subject to the
California Public Records Act or other lawful process (e.g. in response to a
subpoena).

For avoidance of doubft, audits may include those conducted by personnel of the
State and Authorized Purchasing Entities, or its designated representative, in
performance of PA oversight responsibilities in reviewing invoices, monthly fiscal
management and/or other required reports, as well as the application of Service
taxes, fees, surcharges and surcredits on invoices.

Subject to the Disputes clause, if an audit reveals that the Contractor has
overcharged the State and Authorized Purchasing Entities for Service(s) during the
period to which the audit relates, then the Contractor shall promptly refund such
overcharges to the State and Authorized Purchasing Entities as appropriate, and,
if the amount of the overcharge (offset by any undercharges revealed by such
audit) is more than five percent (5%) of the Contractor’s charges to the State and
Authorized Purchasing Entfities for such Service(s) for such period, the reasonable
cost of such audit (including any imputed costs of State and Authorized
Purchasing Entities for audits performed by the State and Authorized Purchasing
Entifies itself) shall be borne by the Contractor.

If any audit reveals an inadequacy or insufficiency of the Confractor’s
performance, including performance in connection with any security obligations
of the Confractor as set forth in this Contract, the Contractor shall promptly
develop and provide to the State and Authorized Purchasing Entities, for approval,
a reasonable and detailed corrective action plan and promptly thereafter
implement such plan in accordance with its terms. In addition, the cost of such
audit, and subsequent related audits or audit activity, shall be borne by the
Contractor in the event that: (i) the State and Authorized Purchasing Entities
specifically identifies a particular deficiency with respect to the Contractor’s
performance of any particular Service; and (i) The Contractor either denies or fails
to cure such identified deficiency within thirty (30) calendar days. Further, the
Contractor agrees to include an equivalent right of the State and Authorized
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g)

Purchasing Entities to audit records and interview staff in any subcontract related
to performance of and invoicing under this Confract.

Notwithstanding anything to the contrary in this section, the State and Authorized
Purchasing Entities or any auditing body or its designated representative, agrees
that it will not exercise the audit rights described in this section more than once per
calendar year, however, any follow-up reviews or other investigations related to
an audit initiated under this section may be conducted at any time and upon
reasonable notice.

Where the Contractor conducts an internal audit of the Contractor’s performance
under the PA which shows any significant failures by the Contractor to meet its
obligations hereunder, the Contractor shall provide to the State and Authorized
Purchasing Entities a written summary describing in reasonable detail such findings
of such internal audit. If the Contractor determines at any time that it has
overcharged any Authorized Purchasing Entities, then the Contractor shall
promptly provide to the applicable Authorized Purchasing Enfities a credit equal
to the amount of such overcharge plus interest from the date of the Contractor’s
receipt of such overcharge at a rate which is consistent with the rate provided in
the California Prompt Payment Act, Government Code section 927 et seq.

The Contractor agrees that (i) the State or its designees will have the right to
obtain, copy and review all billing records of public or local government entities
purchasing under this PA; and (ii) the State and Authorized Purchasing Entities may
forward audit results showing call rate discrepancies to the CPUC.

38. CONTINUING STANDARDS OF PERFORMANCE FOR CONTRACTOR SERVICES

Unless otherwise specified in the Purchase Order:

a)

b)

Applicabillity:

The Contractor agrees that subsequent to completion of the successful
performance period and acceptance of the Services by the Authorized
Purchasing Entities, the Contractor will comply with the availability and/or
performance requirements and criteria established in the PA throughout the full
PA Term, including any extensions.

Causes and Effects of Contractor Service Malfunctions:

i. The Authorized Purchasing Entities recognize that Equipment failures do occur,
and that software is not infallible. Moreover, the Authorized Purchasing Entities
concedes that conditions external to Equipment may cause it to fail,
particularly environmental conditions, that are outside the Equipment design
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operating parameters. The Authorized Purchasing Entities agree, therefore, that
unsatisfactory Contractor Service performance which is outside the control of
the Contractor will not be considered in a determination of the level of
performance.

. Inthe event the Contractor’s Service failure or unsatisfactory performance is a

result of factors external to the PA, the Contractor agrees to make appropriate
recommendations to the Authorized Purchasing Entities in order that such
external factors may be corrected to preclude future problems of a similar
nature. Within five (5) business days after such failure occurs, the Contractor
shall meet and confer with the Authorized Purchasing Entities regarding
appropriate next steps, which may include preparation, for the Authorized
Purchasing Entities review, comment and approval, of a milestone-based
action plan making such recommendations and corrections described in the
preceding sentence.

In the event that the precise cause of a failure cannot be readily determined,
both the Authorized Purchasing Entities and the Contractor shall continue to
research the situation until the probable cause has been identified or until
agreement is reached that the probable cause cannot be identified. Within
five (5) business days after such failure occurs (or such other fimeframe
specified in the solicitation), the Contractor shall meet and confer with the
Authorized Purchasing Entities regarding appropriate next steps, which may
include preparation, for the Authorized Purchasing Entities review, comment
and approval, of a milestone-based action plan for researching the probable
cause of the failure.

c) Levels of Performance Required

The Contractor shall perform the Deliverables or Services at the levels of quality,
completeness, accuracy, fimeliness, responsiveness and efficiency that are
consistent with the accepted industry standards or Service Level Agreements
applicable to the performance of such Deliverables and the Services or, if higher,
the levels of the same received by the Authorized Purchasing Entities prior to the
Effective Date and as set out in applicable Service performance exhibits or the
Purchase Order, agreed upon by the parties and incorporated into the Contract.
Without limiting the foregoing or other obligations of the Contractor, for those
Deliverables, requirements, and Services for which the Purchase Order specifies a
particular Service level, the Contractor shall provide all Deliverables, requirements,
and Services at levels at least in accordance with such Service levels.

d) Remedies for Unacceptable Levels of Performance
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The remedies provided in this section shall be in addition to any remedies
regarding Warranty. If a Confractor Deliverable, requirement, or Service does not
meet the minimum level of performance as set forth in the Purchase Order, the
remedy or process for correction set forth in the Purchase Order will be followed
by the parties. If the specific Deliverable or Service has no remedy or process for
correction set forth in the Purchase Order, Authorized Purchasing Entities shall
promptly notify the Contractor in writing of such unacceptable performance and
the impact on the Authorized Purchasing Entities, and the Contractor shall
promptly initiate action to remedy the unsatisfactory performance. The Contractor
shall, atits option, take one or more of the following actions to correct the situation:

i. Provide on-site Contractor personnel for analysis of the problem;
i. Replace the faulty Equipment, Deliverable or Service;

ii. Provide substitute Equipment, Deliverable or Service satisfactory to the
Authorized Purchasing Entifies;

iv. Modify the Equipment, Deliverable or Service; or
v. Take any other action with which the Authorized Purchasing Entities concurs.

If the Contractor fails to correct an unacceptable level of performance with
respect to any Equipment, Deliverable, or Service to the requirements of the PA
during the thirty (30) calendar days following receipt of written nofice from the
Authorized Purchasing Entities (or such other timeframe specified in the Contract),
the Authorized Purchasing Entities and the Contractor can mutually agree to
extend the time to a specified date. If the Contractor fails to correct the situation
to the satisfaction of the Authorized Purchasing Enfities by the end of the specified
time period, then, without limiting any other remedy specified in the Confract, the
Authorized Purchasing Entities may (i) secure replacement Equipment,
Deliverables or Services with the Contractor responsible for payment of Costs to
Cover, and/or (ii) terminate that portion of the Purchasing Order relating to the
deficient equipment, Deliverable, Requirement, or Service. The above-described
remedies are not intended to constrain either party from any other action mutually
agreed to by the Contractor and the Authorized Purchasing Entities as being more
appropriate or to limit any of the Authorized Purchasing Entities other rights and
remedies under this Contract, at law or in equity, including the exercise of Section
46 (Set-Off Rights).

Replacement or Substitution of Equipment by the Contractor

If the Contractor, in an attempt to improve the level of performance, replaces or
substitutes Equipment or Service that meets all of the PA requirements, such
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replacement or substitution shall be at no cost to the Authorized Purchasing
Entities.

Review of Performance

The Contractor's performance will be periodically evaluated in accordance with
the Service levels for each Service delivered throughout the term of this Contract.
In accordance with the California Government Code, the Contractor
performance evaluation will be completed within the guidelines of the State
Administrative Manual.

39. AVAILABILITY

a)

b)

If at any time after award of this Contract, the Contractor becomes unable to
provide any part of its contracted Services, the Contractor must, within ten (10)
Business Days, notify the Authorized Purchasing Entfities in writing to seek a potential
resolution, and if appropriate, propose a replacement of those Services which it
can no longer provide. The replacement must be at no cost to the Authorized
Purchasing Entities, and shall be materially equivalent to or exceed the proposed
Service which was previously offered and accepted by the Authorized Purchasing
Entities in the Contractor’s Final Bid or awarded Contract.

The Authorized Purchasing Entities reserve the sole right to determine if the
proposed replacement is acceptable. An inability to provide a Mandatory
requirement may be grounds for PA termination in whole or in part.

40.DISPUTES

Unless otherwise specified in the Contract:

a)

b)

The parties shall deal in good faith and attempt to resolve potential disputes
informally.

If the dispute persists, the Contractor shall submit to the Authorized Purchasing
Entities’ Director or designee a written demand for a final decision regarding the
disposition of any dispute between the parties arising under, related to or involving
this PA. The Contractor’s written demand shall be fully supported by factual
information, and if such demand involves a cost adjustment to the applicable
Purchase Order, the Contractor shall include with the demand a written statement
signed by an authorized person indicating that the demand is made in good faith,
that the supporting data are accurate and complete and that the amount
requested accurately reflects the Purchase Order adjustment for which the
Contractor believes the Authorized Purchasing Entities are liable. The Authorized
Purchasing Entities’ Director or designee shall have thirty (30) days after receipt of
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the Contractor’s written demand invoking this Section 42 (Disputes) to render a
written decision. If a written decision is not rendered within thirty (30) days after
receipt of the Contractor's demand, it shall be deemed a decision adverse to the
Contractor’s contention.

c) If the Contractor is not satisfied with the decision of the Authorized Purchasing
Entities’ Director or designee, the Contractor may appeal the decision, in writing,
within fifteen (15) days of its issuance (or the expiration of the thirty (30) day period
in the event no decision is rendered by the Authorized Purchasing Entities, to the
Department of Technology, Statewide Technology Procurement Deputy Director
or designee, who shall have thirty (30) days to render a final decision. If the
Contractor does not appeal the decision of the Authorized Purchasing Entities’
Director or designee, the decision shall be conclusive and binding regarding the
dispute and the Confractor shall be barred fromm commencing an action in court.

d) Pending the final resolution of any dispute arising under, related to or involving this
PA, the Contractor agrees to diligently proceed with the performance of the
applicable Purchase Order.

e) Any final decision of the State shall be expressly identified as such, shall be in
writing, and shall be signed by the Department of Technology Statewide
Technology Procurement Deputy Director or designee if an appeal was made. If
Department of Technology Statewide Technology Procurement Deputy Director
or designee fails to render a final decision within thirty (30) days after receipt of the
Contractor’s appeal for a final decision, it shall be deemed a final decision
adverse to the Confractor's contentions. The State’s final decision shall be
conclusive and binding regarding the dispute unless the Contractor commences
an actionin a court of competent jurisdiction to contest such decision within ninety
(?0) days following the date of the final decision or one (1) year following the
accrual of the cause of action, whichever is later.

41.STOP WORK

a) The Authorized Purchasing Enfities may, at any time, by written Stop Work Order to
the Contractor, require the Contractor to stop all, or any part, of the work called
for by the applicable Purchase Order for a period of forty-five (45) days after the
Stop Work Order is delivered to Contractor, and for any further period to which the
parties may agree. The Stop Work Order shall be specifically identified as such and
shall indicate it is issued under this clause. Upon receipt of the Stop Work Order,
the Contractor shall immediately comply with its ferms and take all reasonable
steps to minimize the incurrence of costs allocable to the work covered by the
Stop Work Order during the period of work stoppage. Within a period of forty-five
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(45) days after a Stop Work Order is delivered to the Contractor, or within any
extension of that period to which the parties shall have agreed, the Authorized
Purchasing Entities shall either: (i) Cancel the Stop Work Order; or (i) Terminate the
work covered by the Stop Work Order as provided for in the termination for default
or the termination for convenience clause of the PA.

b) If a Stop Work Order issued under this clause is canceled or the period of the Stop
Work Order or any extension thereof expires, the Contractor shall resume work. The
Authorized Purchasing Entities shall make an equitable adjustment in the delivery
schedule, the Purchase Order price, or both, and the Purchase Order shall be
modified, in writing, accordingly, if: (i) The Stop Work Order results in an increase in
the time required, or in the Contractor's cost properly allocable to the
performance of any part of this Contract; and (i) The Contractor asserts its right to
an equitable adjustment within sixty (60) days after the end of the period of work
stoppage; provided, that if the Authorized Purchasing Entities decides the facts
justify the action, the Authorized Purchasing Entities may receive and act upon a
proposal submitted at any time before final payment under this Contract.

c) If a Stop Work Order is not canceled and the work covered by the Stop Work Order
is terminated in accordance with the provision enfitfled Terminatfion for the
Convenience of the State, the State shall allow reasonable costs resulting from the
Stop Work Order in arriving at the termination settlement.

d) The State and Authorized Purchasing Entities shall not be liable to the Contractor
for loss of profits because of a Stop Work Order issued under this clause.

42. COVENANT AGAINST GRATUITIES

The Contractor represents and warrants to the State that no gratuities (in the form of
entertainment, gifts or otherwise) were offered or given by the Contractor, or any agent
or representative of the Contractor, to any officer or employee of the State with a view
toward securing the PA or securing favorable treatment with respect to any
determinations concerning the performance of the PA. For breach or violation of this
representation and warranty, the State shall have the right to terminate the PA, either in
whole or in part. The rights and remedies of the State provided in this clause shall not be
exclusive and are in addition to any other rights and remedies provided by law or equity.

43. ASSIGNMENT OF ANTITRUST ACTIONS

Pursuant to Government Code sections 4552, 4553, and 4554, the following provisions are
incorporated herein:

a) In submitting a bid to the State, the supplier offers and agrees that if the bid is
accepted, it will assign to the State all rights, fitle, and interest in and to all causes
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of action it may have under section 4 of the Clayton Act (15 U.S.C. 15) or under
the Cartwright Act (Chapter 2, commencing with section 16700, or Part 2 of
Division 7 of the Business and Professions Code), arising from purchases of
Equipment, material and other items, or Services by the supplier of sale to the State
pursuant to the solicitation. Such assignment shall be made and become effective
at the time the State tenders final payment to the supplier.

b) If the State receives, either through judgment or settlement, a monetary recovery
for a cause of action assigned under this chapter, the assignor shall be entitled to
receive reimbursement for actual legal costs incurred and may, upon demand,
recover from the State any portion of the recovery, including freble damages,
attributable to overcharges that were paid by the assignor but were not paid by
the State as part of the bid price, less the expenses incurred in obtaining that
portion of the recovery.

c) Upon demand in writing by the assignor, the assignee shall, within one year from
such demand, reassign the cause of action assigned under this part if the assignor
has been or may have been injured by the violation of law for which the cause of
action arose and (i) The assignee has not been injured thereby, or (i) The assignee
declines to file a court action for the cause of action.

44 RECYCLING

The Contractor shall certify in writing under penalty of perjury, the minimum, if not exact,
percentage of post-consumer material as defined in the Public Contract Code section
12200 -12209, in products, materials, EQuipment, or supplies offered or sold to the State
that fall under any of the statutory categories regardless of whether the product meets
the requirements of section 12209.

The certification shall be provided by the Contractor, even if the product or good
contains no postconsumer recycled material, and even if the postconsumer content is
unknown. With respect to printer or duplication cartridges that comply with the
requirements of section 12156(e), the certification required by this subsection shall
specify that the cartridges so comply (Public Contract Code section 12205(b)(2)). A state
agency contracting officer may waive the certification requirements if the percentage
of postconsumer material in the products, materials, Equipment, or supplies can be
verified in a written advertisement, including, but not limited to, a product label, a
catalog, or a manufacturer or vendor Internet web site. The Contractor is to use, to the
maximum extent economically feasible in the performance of the PA work, recycled
content products (Public Contract Code section 12203(d)).
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45.CHILD SUPPORT COMPLIANCE ACT

For any PA in excess of $100,000, the Contractor acknowledges in accordance with
Public Contfract Code section 7110, that:

a) The Contractor recognizes the importance of child and family support obligations
and shall fully comply with all applicable State and federal laws relating to child
and family support enforcement, including, but not limited to, disclosure of
information and compliance with earnings assignment orders, as provided in
Chapter 8 (commencing with section 5200) of Part 5 of Division 9 of the Family
Code; and

b) The Contractor, to the best of its knowledge is fully complying with the earnings
assignment orders of all employees and is providing the names of all new
employees to the New Hire Registry maintained by the California Employment
Development Department.

46.SET-OFF RIGHTS

Notwithstanding anything to the contrary in this Contract, and in addition to the other
rights of the State and/or the applicable Authorized Purchasing Entities hereunder with
respect to disputing invoices or withholding amounts, the State and/or the Authorized
Purchasing Entities, in its sole discretion, may set off against any and all amounts
otherwise payable to the Contractor pursuant to any of the provisions of this Contract:
(i) any and all amounts claimed by the State and/or the Authorized Purchasing Enfities
in good faith to be owed by the Contractor to the State and/or the Authorized
Purchasing Entities to any of the provisions of this Contract; and (i) any and all amounts
that the State and/or Authorized Purchasing Entities believes in good faith that it does
not owe to the Confractor pursuant to any of the provisions of this Contract. Within
twenty (20) calendar days after any such set-off by the State and/or applicable
Authorized Purchasing Entities, the State and/or applicable Authorized Purchasing
Entifies shall provide the Contractor with a written accounting of such set-off, a written
statement of the reasons therefore, and a reasonable opportunity to meet and discuss
the claimed set-off. In the event the Contractor does not agree with the set-off applied,
the Contractor or Authorized Purchasing Entities may contact the State to seek equitable
resolution or exercise its rights under applicable law.

47. CONTRACTOR PERSONNEL

a) When the Contractor needs access to Authorized Purchasing Entities’ premises to
perform the required Services under this Contract, the Contractor personnel shall
perform their duties during Authorized Purchasing Entities’ regular work days and
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b)

normal work hours, except as may be specifically agreed to otherwise by the
Authorized Purchasing Entities and the Confractor.

The Authorized Purchasing Entities reserve the right to disapprove the continuing
assignment of the Contractor personnel working on Authorized Purchasing Enfities’
premises. If the Authorized Purchasing Entities exercise this right, and the
Contractor cannot immediately replace the disapproved personnel, the
Authorized Purchasing Entities agree to an equitable adjustment in schedule or
other terms that may be affected hereby.

The Contractor will make every effort consistent with sound business practices to
honor the specific, commercially reasonable request of the Authorized Purchasing
Entifies with regard to assignment of its employees; however, subject to the above
paragraph and the paragraph below, the Confractor reserves the sole right to
determine the assignment of its employees. If a Contractor employee is unable to
perform due to illness, resignation, or other factors beyond the Contractor's
conftrol, the Contractor will make reasonable effort to provide suitable substitute
personnel.

The Contractor represents that the individuals designated as PA Contact in the PA
are, and promises that any subsequent PA Contact shall be, experienced
professionals, possessing the appropriate knowledge, skills, and expertise to
perform properly their assigned duties. The Contractor may transfer or terminate
PA Contact at any time in the event the needs of the Contractor’s business support
a transfer, or the individual is eligible for a promotion or other positive type of
employment opportunity, or the individual’'s personal life experience requires a
transfer, or the individual’s employment is terminated for “*good cause” (which
term, as used in this Contract, means cause for termination, including a lay-off, as
determined in accordance with the Confractor's employment policies,
consistently applied). The Contractor shall exercise every reasonable effort to
notify the State prior to the transfer of PA Contact to another position within the
Contractor’s organization, including upon any such replacement or reassignment
if the function being performed by the individual being replaced or reassigned is
eliminated from the Services. If any of the PA Contact is reassigned, becomes
incapacitated, or ceases to be employed by the Contractor, and therefore
becomes unable to perform the functions or responsibilities assigned to such
person, the Contractor shall promptly replace such person with another person at
least as well qualified to perform such functions and responsibilities as the person
being replaced.

The parties acknowledge that qualifications include a mix of experience and
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education and that equally qualified individuals may have different mixes thereof.
The Contractor shall cause its subcontractors to comply with this provision with
respect to any of individuals of such subcontractors that are designated as PA
Contact.

48. CONTRACTOR BUSINESS RELATIONSHIP RESPONSIBILITY

The Contractor shall cooperate in good faith with the State and Authorized Purchasing
Entities and the other contfractors as necessary, including participation in any advisory
forum established by the State and Authorized Purchasing Entities and the establishment
of business processes that facilitate the orderly Transition, Migration, and Transfer of
Authorized Purchasing Entities to other said Services and the implementation of any other
ongoing provisioning support for Services.

49. PROVISIONING OF DELIVERABLES AND SERVICES

The Authorized Purchasing Entities may order Deliverables and Services under the PA by
issuing the appropriate Purchase Order. The Contractor will not commence provisioning
Deliverables or Services for a given Authorized Purchasing Entities unftil the Contractor
receives a complete, signed, accepted, and accurate order form.

50.NEED FOR CONTRACTOR SERVICES DUE TO EMERGENCY

Unless otherwise specified in the Purchase Order, an emergency is defined in Public
Contract Code Section 1102: "Emergency,” as used in this code, means a sudden,
unexpected occurrence that poses a clear and imminent danger, requiring immediate
action to prevent or mitigate the loss or impairment of life, health, property, or essential
public Services.

a) The Confractor shall make reasonable effort to assist the Authorized Purchasing
Entifies in procuring use of the Contractor Services consistent with that provided
under the PA to meet emergencies. The price for such compatible Services shall
be reasonably set by the Contractor and, to the extent possible, shall be no
greater than the PA rates set forth in the PA.

b) The Authorized Purchasing Entities, at its option, may accept or reject the use of
emergency equipment.

51.NON-EXCLUSIVE AGREEMENT

Nothing in the PA shall be construed as a requirements contfract or interpreted as
preventing the Authorized Purchasing Entities from obtaining, consistent with Authorized
Purchasing Entfities policy, any portion, component, subset or all of the Services offered
under the terms and conditions of the PA, or any other Services (analogous, similar,
comparable or otherwise) from third parties, or providing the same to itself. Nor shall
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anything in the PA be construed or interpreted as limiting the Authorized Purchasing
Entities right or ability during the Term of the PA to increase or decrease its demand for
Services hereunder. To the extent the Authorized Purchasing Entifies, consistent with
Authorized Purchasing Entities policy, obtains from third parties, or provides to itself,
replacement Services for any of the Services hereunder, the amount to be paid to the
Contractor by the Authorized Purchasing Entities will be for Products and Services
delivered and for the remaining Products and Services.

52.CHARGES
Unless otherwise specified in the Purchase Order (or rate plan thereunder):

The Contractor agrees that the Authorized Purchasing Entities are not subject to any
minimum monthly usage charges for any Services confracted under this Confract.

a) The Contractor agrees that Services not identified in the PA may not be provided
nor charged to the Authorized Purchasing Enfities pursuant to the PA, but that the
Contractor may use the invoicing process of the PA so as to allow for invoicing of
Services not related to the PA, provided that such items are clearly identified as
notrelated to the PA and the Contractor otherwise complies with the requirements
in the PA related to invoicing.

b) The Contractor agrees that charges not identified in the PA may not be assessed
to the Authorized Purchasing Entities in accordance with subsection a).

c) Invoices for all contracted Services shall not be subject to late payment charges
prior to the Purchase Order defined due date.

53. CONTRACTOR COMMITMENTS AND REPRESENTATIONS

Any written commitment by a duly authorized representative of the Contractor within
the scope of the PA shall be binding upon the Contractor. Failure of the Contractor to
fulfill any such commitment shall render the Contractor liable for performance deficiency
charges or other damages due to the Authorized Purchasing Entities as set forth herein.
Such written commitments include but are not limited to:

a) Any warranty or representation expressly made by the Contractor as to
Deliverables, Service, equipment or software performance, total System
performance, or other physical design or functioning characteristics of a Machine
or software System.

b) Any warranty or representation expressly made by the Contractor concerning the
characteristics of the items described in (a) above, made in any publication,
drawings, or specifications accompanying or referred to in the PA.
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c) Any written notfification of or affirmation or representation as to the above which
is made by the Contractor in or during the course of negotiations and which is
incorporated intfo a formal amendment to the PA .

54.SERVICE TO PUBLIC ENTITIES AND LOCAL GOVERNMENT AGENCIES

In accordance with Government Code Section 11541, the Confractor agrees to provide
Service to all Authorized Purchasing Entities in the State pursuant to the PA and hereby
acknowledges that the State is not responsible for payment, Deliverables, requirements
or services rendered these entities. The Contractor agrees that it shall have no recourse
against the State for any act or omission of the Authorized Purchasing Entities, which
arises from the Contractor furnishing Equipment or Services pursuant to the PA. The
Contractor understands and acknowledges that under the PA the State neither promises
nor guarantees any minimum amount of revenue for the Contractor or minimum amount
of Deliverables, requirements, or Services to be purchased.

55.SERVICE COSTS

The Contractor’s list of Service and product descriptions accepted by the Authorized
Purchasing Entities shall correlate the Service to the associated PA rates as applicable
under the PA. All Service costs will include all monthly recurring and usage charges,
volume discounts, and non-recurring charges as applicable. Listed pricing will include all
elements necessary to configure an instance of working Service including activation,
delivery, and training. Any no-cost items will be clearly identified and any Service
elements without associated pricing will be considered no charge items.

56.FEDERAL UNIVERSAL SERVICE FUND

Federal Grant programs are available to schools and libraries under the Universal Service
Fund. This program, also referred to as E-rate funding, provides support to schools and
libraries in accessing telecommunications Services. To the extent such programs are
applicable to the Services under the PA, as determined by the Authorized Purchasing
Entities, or required by law, the Contractor agrees to:

a) Provide PA Services to public entities qualified for Universal Service Fund Support;
b) Be certified as a Universal Service Administrative Company (USAC);

c) Meet Federal requirements for timeliness and accuracy in processing E-rate and
other USAC program request and invoicing; and

57.EXISTING EQUIPMENT & TITLE TO EQUIPMENT

a) The Confractor agrees to reasonably accommodate Authorized Purchasing
Entities and utilize existing equipment. The Confractor’s proposed Services shall
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reasonably accommodate the use of such existing Authorized Purchasing Entities’
equipment.

Title to equipment, accessories, and devices provided under the PA shall not vest
in the State, unless such items are purchased by the State. All devices and
accessories furnished by the Contractor hereunder, except those purchased by
the Authorized Purchasing Entities, shall accompany the equipment when
returned to the Contractor.

58.UNLAWFUL USE

Authorized Purchasing Entities will not use any Service for any unlawful purpose. Without
limiting any other remedy specified in the PA, the Contractor reserves the right to take
any action it deems necessary to prevent unlawful use and to conftrol fraudulent use.
Such actions by the Confractor may include, but are not limited to, blocking certain
traffic, refusing to accept calling card, collect calling and or third number calls, or
discontinuing provision of Service to the End-User or canceling the End-User’s account.

59. DISENTANGLEMENT (MIGRATION-OUT)

a) Term Migration-Out shall be synonymous with Disentanglement. The Migration-Out
shall begin on the earlier of the following dates, as applicable, the “Migration-Out
Commencement Date”: (1) as elected by the State, up to sixty (60) calendar days
prior to the end of the PA Term that the State has not elected to extend pursuant
Section 3 (PA Effective Date) or has already extended fully as permitted under this
section; or (2) the date a Notice of Termination is delivered pursuant to Section 19
(Termination for the Convenience of the State) or Section 20 (Termination for
Default); or (3) the Authorized Purchasing Entities’ election pursuant to Section 54,
Non-Exclusive Agreement, to obtain any portion, component, subset or all of the
Services offered under the terms and conditions of the PA, or any other Services
(analogous, similar, comparable or otherwise) from third parties, including other
Contractors, or to provide the same to itself. The Contractor shall provide
Migration-Out Services until it has completed the obligations of this Section.

The Contractor’'s obligation to continue to provide the affected Services shall
continue until the earlier of (i) completion of a migration to a new Service provider
as provided in this Section, or (i) eighteen (18) months after the effective date of
any termination or expiration. During Migration-Out, the Contractor shall continue
to provide Service(s) in a manner consistent with the Confractor’s provision and
performance of such Service(s) during the period such Service(s) were provided
to the Authorized Purchasing Entities hereunder.
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b)

Subject to the performance by the Authorized Purchasing Entities and any
subsequent provider of similar Services, the Contractor shall cooperate fully with
the Authorized Purchasing Entities and third parties and shall take all actions
requested by the Authorized Purchasing Entities or as necessary to accomplish a
smooth, complete conversion of responsibility for the Services being terminated
from the Contractor to the Authorized Purchasing Entities, or to any replacement
provider designated by the Authorized Purchasing Entities (a “Migration-Out”),
with no material interruption of, or adverse impact on, the Authorized Purchasing
Entities in any way, including on the Services. In the event the Authorized
Purchasing Entities elects to terminate any Service (but not all Services in the
aggregate) pursuant to the terms hereof, the Contractor shall perform its
Migration-Out obligations hereunder to the extent applicable to the Service or
Services being terminated. The Contractor’s obligations hereunder regarding the
collection and payment to the California Department of Technology of
administrative fees shall continue throughout Migration-Out.

If the Authorized Purchasing Entities determines that the Confractor has not
complied, oris unlikely to comply, with Migration-Out requirements identfified in the
Migration-Out Plan, and such non-compliaonce was a direct result of the
Contractor, Subcontractor or supplier, and not due to any third party or situations
outside the control of the Contractor, as determined by the Authorized Purchasing
Entifies, the Authorized Purchasing Entities may give written nofice to the
Contractor of non-compliance. After such notice, the Contractor shall provide to
the Authorized Purchasing Enfities all necessary additional Contractor personnel
to accelerate performance as may be required or necessary to timely achieve
compliance or, if the Contractor has already failed to comply, achieve
compliance within a re-adjusted time frame established by the Authorized
Purchasing Entities. The Contractor shall have seven (7) calendar days, or longer if
agreed to by the Authorized Purchasing Entities in writing, fo achieve compliance.

For each material Migration-Out requirement not completed after the notice of
non-compliance period, the Authorized Purchasing Enfities shall be entitled to
invoice the Contractor for up to $2,000 per day for each material deficiency, not
to exceed $10,000 per day for all deficiencies until the Contractor is in material
compliance with the requirements of the Migration-Out Plan. The Contractor may
exercise its dispute rights under Section 42 (Disputes), in the event that the
Contractor disagrees with the Authorized Purchasing Entities application of this
Section; however, pending final resolution of any dispute, the Contractor shall
diligently proceed without disruption or delay with the performance of the
Migration-Out Plan.
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All Migration-Out Services performed by the Contfractor during the conversion shall
be performed by the Contractor at no additional cost to the Authorized
Purchasing Entities beyond what the Authorized Purchasing Entities would pay for
the Services.

The Contractor shall provide to the Authorized Purchasing Entities all their data and
documentation and other information reasonably requested by the Authorized
Purchasing Entities in connection with the conversion that is sufficient to enable
the Authorized Purchasing Entities, or another reasonably competent Service
provider, to fully assume the provision of any terminated Services. Except as the
Contractor is otherwise required to retain such data under the PA or by law, the
Contractor shall destroy all copies of Customer data not turned over to the
Authorized Purchasing Entities.

The Contractor shall export all artifacts and data to the requesting Customer. The
Authorized Purchasing Entities reserves the right to define export data formats,
storage media type, locations to which data is to be delivered, and other special
criteria deemed necessary for successful Migration-Out.

d) To the extent applicable to the Services provided by the Contractor hereunder,
the Contractor shall provide to the Authorized Purchasing Entities as complete and
accurate an inventory as is reasonably practicable and such other information
regarding such items as the Authorized Purchasing Entities reasonably requests
and is necessary for Migration-Out of Services.

60.SUBCONTRACTORS

As prime vendor, Confractor is responsible for overall service performance and requires the ability to
manage its subcontractors as necessary to fulfill the overall service performance if and when a
subcontractor is required.

As additional clarification, Contractor does not consider local exchange carriers to be
Contractor’s subcontractors and will not be responsible for the actions or inactions of
access providers. In addition, Contractor does not consider subcontractor requirements
set forth in this PA to be applicable to any agreements, subcontracts or other business
arrangements between Confractor and its affiliates, roaming partners, suppliers,
subcontractors or any third-parties relating to the provision of any Products or Services
purchased or used by a customer (collectively, “General Supply & Support
Agreements”) where such General Supply and Support Agreements were entered into
for the purpose of providing Products and Services to Contractor’s customers generally
(as opposed to specifically for the applicable Authorized Purchasing Entity).
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61.SECURITY AND POLICIES
Unless otherwise specified in the PA or Purchase Order:

At all times during the Term, in addition to any other requirements in the PA, at all fimes
during the Term, the Contractor shall provide all Services, use all resources related
thereto, and use, operate, support, and maintain any systems, in an appropriately secure
and commercially reasonable manner (“Security Policies”).

The Confractor shall at all times take all reasonably necessary and appropriate action
with regard to the prevention, detection, and elimination, by all appropriate means, of
fraud, abuse, and other inappropriate or unauthorized access to and use of systems and
the networks involved with the provision or receipt of Services, including the
implementation and deployment network management and maintenance applications
and tools, the use of appropriate encryption technologies, and other security-related
Services. In addition, with respect to the premises of the State and Authorized Purchasing
Entities, all Contractor personnel (including personnel of any subcontractors) shall be
subject to, and shall at all times conform to, all of the State or Authorized Purchasing
Entities’ policies, procedures, rules, and requirements regarding the protection of
premises, materials, equipment, and personnel, as the State or Authorized Purchasing
Entities shall provide (in writing or electronically) in advance to the Contractor. The
Contractor shall, and shall cause the Contractor personnel and subcontractors to, fully
comply with and abide by all such Security Policies provided in advance to the
Contractor at all times during the Term. Any violation or disregard of such Security Policies
by an individual shall be cause for denial of access of such individual to the State or
Authorized Purchasing Entities’ property. The Contractor shall exercise due care and
diligence to prevent any injury to person or damage to property while on the State or
Authorized Purchasing Enfities’ premises. The operation of the Contractor vehicles or
private vehicles of the Contractor personnel on the State or Authorized Purchasing
Entities’ property shall conform to posted and other regulations and safe driving
practices. Vehicular accidents on the State or Authorized Purchasing Entities’ property
and involving the Contractor personnel shall be reported promptly to the appropriate
State or Authorized Purchasing Entities’ personnel. The Contractor shall, and shall cause
the Contractor personnel and subcontractors, to not exceed (or attempt to exceed) the
level of authorized access, if any, to any networks, computer or electronic data storage
systems of the State or Authorized Purchasing Entities’ that may be granted during the
Term for purposes only of performing the Services hereunder.
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62.ELECTRONIC WASTE RECYCLING ACT OF 2003

The Conftractor certfifies that it complies with the applicable requirements of the
Electronic Waste Recycling Act of 2003, Chapter 8.5, Part 3 of Division 30, commencing
with Section 42460 of the Public Resources Code. The Conftractor shall maintain
documentation and provide reasonable access to its records and documents that
evidence compliance.

63.USE TAX COLLECTION

In accordance with PCC Section 10295.1, the Contractor certifies that it complies with
the requirements of Section 7101 of the Revenue and Taxation Code. The Contractor
further certifies that it willimmediately advise the State and Authorized Purchasing Entities
of any change in its retailer’s seller’s permit or certification of registration or applicable
affiliate’s seller’s permit or certificate of registration as described in subdivision (a) of PCC
Section 10295.1.

64.EXPATRIATE CORPORATIONS

The Contractor hereby declares that it is not an expatriate corporation or subsidiary of
an expatriate corporation within the meaning of PCC Sections 10286 and 10286.1, and
is eligible to contract with the State and Authorized Purchasing Entities.

65.DOMESTIC PARTNERS

For contracts over $100,000, the Contractor certifies that the Contractor is in compliance
with Public Contract Code Section 10295.3.

66.PRIORITY HIRING

For contracts including Services in excess of $200,000, the Contractor shall give priority
consideration in filling vacancies in positions funded by the contract to qualified
recipients of aid under Welfare and Institutions Code Section 11200 in accordance with
Public Contfract Code Section 10353.
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STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT #: 9

CONTRACT #: MAI176

Starting Date: 7/1/2019

Expiration Date (before this amendment): 8/11/2024
Expiration Date (changed to by this amendment): 8/11/2029

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division
of Purchasing and T-Mobile USA, Inc. (Referred to as CONTRACTOR).

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
[Note: the following changes are to amend the NASPO Master Agreement.]

1. The contract’s expiration date is hereby changed from 08/11/2024 to 08/11/2029.

2. The parties agree as follows: Add the “SASE by Versa” solution — see the attached, completed
“Attachment M New Product Request Form”. The “SASE by Versa” solution shall be subject to the
license agreements distributed with the solution; however, in the event of a conflict in language
between an end user license agreement (EULA) and the Master Agreement, the language in the
Master Agreement will supersede and control.

3. The parties agree as follows: Add the “Ivanti fleet, asset and workforce management platform”
solution — see the attached, completed “Attachment M New Product Request Form”. The “Ivanti
fleet, asset and workforce management platform” solution shall be subject to the license agreements
distributed with the solution; however, in the event of a conflict in language between an end user
license agreement (EULA) and the Master Agreement, the language in the Master Agreement will
supersede and control.

4. The parties agree as follows: Add the “Jamf Pro Mobile Device Management” solution — see the
attached, completed “Attachment M New Product Request Form”. The “Jamf Pro Mobile Device
Management” solution shall be subject to the license agreements distributed with the solution;
however, in the event of a conflict in language between an end user license agreement (EULA) and
the Master Agreement, the language in the Master Agreement will supersede and control.

5. The parties agree as follows: Add the “Samsung Knox Manage” Mobile Device Management
solution — see the attached, completed “Attachment M New Product Request Form”. The “Samsung
Knox Manage” solution shall be subject to the license agreements distributed with the solution;
however, in the event of a conflict in language between an end user license agreement (EULA) and
the Master Agreement, the language in the Master Agreement will supersede and control.

Effective Date of Amendment: 2/12/2024
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All other terms and conditions of the contract, including those previously modified, shall remain in full force
and effect.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRACTOR STATE OF UTAH

DocuSigned by:

— 2/2/2024 pwg@ 2/2/2024

E686CC9343743C.
—_—————————————————————————— ~—=CJ38BESDACS28424 -

——DocusSigned by:

Contractor’s Signature Date Director, &tate of Utah Division of Purchasing Date

David Bezzant

Contractor's Name (Print)

Vice President
Title (Print)

Approved by:

——DocuSigned by:

peatotia) Deno

N B690B64B848D2433

T-Mobile Legal Dept

For Division of Purchasing Internal Use |

Purchasing Agent Phone # E-mail Address Contract #
Marci Woodward 801-957-7145 mwoodward@utah.gov MA176 (Amd #9)
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: November 27, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: X Verify Log is attached

PRODUCTS: T-Mobile SASE (Secure Access Service Edge) provided by Versa, a third-party provider
(“Third-Party Provider” or “Versa”)

PRODUCT OVERVIEW:

T-Mobile SASE offers a set of security capabilities that protects access for the work-from-anywhere
workforce and remote devices (e.g. loT, routers, fixed wireless) with a suite of advanced security
capabilities on a single, unified platform for a simpler, scalable, and cost-effective solution.

T-Mobile SASE provides this protection through the capabilities of Private Access and Secure Internet
Access while offering two authentication options.

Private Access uses a modern secure connection that enables protected access to company apps and
data. It offers the following features:
o User Authentication and authorization offering least privileged access, ensuring only authorized
users gain access to the application required.
o Direct access to cloud-hosted applications from the T-Mobile cloud gateway.

Secure Internet Access (SIA) offers a suite of advanced security capabilities that safeguards users and
their data when using the internet. It offers the following features:

CJ21-3 Attachment M
Page 1 of 6
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ValuePoint

NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

o Next-generation firewall to inspect traffic for threats as it comes from the internet to keep the threat
from making it to the user's device or organization’s intranet. Traffic inspection is looking for
ransomware, malware, and viruses.

o Content filtering restricts access to websites, reducing threats of visiting a malicious site as well as
potential time-wasting personal browsing.

Two_Authentication Options

T-Mobile SASE offers two options to authenticate and safeguard access for users and devices. An
organization could have some workers with one or the other, or both, depending on the use case, type of
device, and work situation:

e T-SlIMsecure (clientless) is an Industry 1st- unique to T-Mobile. T-SIMsecure integrates with the
T-Mobile network to provide automatic authorization for access and protection, for a single device
when on the T-Mobile network by using the T-Mobile SIM card.

o SASE device client provides authorized access and protections to users when connected to Wi-Fi
or another cellular network.

Key elements of the
T-Mobile SASE solution

T-Mobile SASE platform Company location

Direct connectivity

to corporate
network® Corporate
(e.g., IPsec VPN) network

T-Mobile T-Mobile Equinix data center
public network data systems (Versa)

T-MOBILE
FOR BUSINESS
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Describe how the product falls with the Scope of the Master Agreement:
This product is a Secure LAN Access Solution under Category 3.N.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this product
(such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and furnished shall
comply fully with all applicable Federal and State laws and regulations. Any third-party product provider
must agree to the Master Agreement Terms and Conditions.

Customer’s use and/or purchase of SASE will be subject to, and shall be deemed acceptance by Customer
of, the terms and conditions of the T-Mobile for Government (“TfG”) SASE Solution Addendum located at
https://www.t-mobile.com/business/terms-and-conditions which is hereby incorporated by reference and
made a part of the Contract.

T-Mobile is solely providing Customer with access to the SASE solution, which may be accessed through
the Versa Client App, a product of Versa, a third-party provider (“Third-Party Provider’ or
“Versa”). Customer’s use of the Versa Client App is subject to acceptance of the Versa terms of use (the
“Third-Party Terms”) in the manner required by Versa and available at https://versa-
networks.com/documents/Versa-Networks-EULA-End-User-License-Agreement.pdf and requires
Customer to download the Versa Client App from Apple App Store or Google Play Store. The Third-Party
Terms may be updated by Versa from time to time. If Customer does not agree to the Third-Party Terms,
Customer will not be able to use the Versa Client App to access the SASE Services. When not on the T-
Mobile network, Users are required to use the Versa App to access the SASE Services. The Third-Party
Terms are solely between Versa and Customer. T-Mobile is not bound by, and does not assume any
obligations, commitments or liability under the Third-Party Terms. T-Mobile does not control and is not
responsible or liable for how the Versa App transmits, accesses, stores, or uses Customer data.

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

T-Mobile will invoice for the SASE monthly recurring charges on a monthly billing cycle in accordance with
the Contract. Devices for SASE are sold separately.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

COST:
Include a cost matrix to include NASPO ValuePoint contract pricing.

Commercially

Service or Feature Available Price per
Line/Month

Secure Access Service Edge (SASE)
T-Mobile SASE Private Access and Secure Internet Service TSIM license provides a
single use T-Mobile SIM fixed wireless internet Device with secure, direct

i 10.49
SASE BrvAc SWGITSIM ctt CTM Voico connectivity to the organization’s network or to the Internet with a suite of security $
features. Usage not to exceed the maximum 100 gigabytes per month/license.**
T-Mobile SASE Private Access and Secure Internet Service TSIM license provides a
SASE PrvAc SWG TSIM clt CTM MI single use T-Mobile SIM fixed wireless internet Device with secure, direct $10.49

connectivity to the organization’s network or to the Internet with a suite of security
features. Usage not to exceed the maximum 100 gigabytes per month/license**

* Monthly recurring charge is net of all discounts. No other service discounts will apply. Monthly Recurring Charge(s) ("MRC") and
setup charges do not include taxes, fees, or surcharges that may apply. Devices for SASE are sold separately. SASE does not
protect hotspot or tethered traffic.

** Does not apply to Connecting Heroes and first responder rate plans.

*** Network Management: During congestion, heavy data users (>50GB/month for most Rate Plans) may notice reduced speeds
until next bill cycle due to data prioritization. See www.t-mobile.com for additional details.

[Remainder of page left blank]
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NASPO

ValuePoint

NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: ~ -~
8F686CC9343743C...
NAME: David Bezzant
TITLE: Vice President pproved in form by:
DocuSlgned by:
DATE: 11/27/2023 (— it Ytur—pol At
T~Mobiestegal Department
NASPO ValuePoint:
BY:
NAME:
TITLE:
DATE:
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NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

ACTION LOG

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions): Shannon.Hewitt-Tapp@T-Mobile.com

DATE: November 27, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21
9/22/21 Spireon Product Addition 9/23/21
9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
6/23/2023 Inseego Connect Manager Product Addition (Amendment #7) 7/27/2023
8/30/2023 Mystic Message Archival provided by 3 Eye Product Addition (Amendment #8) 10//27/2023
11/27/2023 T-Mobile SASE (Secure Access Service Edge) provided by Versa
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: December 15, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: X __ Verify Log is attached

PRODUCTS: Ivanti (the “Solution”) is a cloud-based fleet, asset and workforce management platform
and solution provided by Ivanti, LLC, a third-party provider (the “Third-Party Provider”).

PRODUCT OVERVIEW:

Ivanti Neurons for MDM and UEM is an industry-leading mobile device management (MDM) solution for
smartphones, tablets, laptops, and desktops (Android, iOS, macOS, Windows).

o Like most MDM solutions, Ivanti Neurons for MDM enables a company administrator to easily
manage devices, apps, access, and security policies from a single console. Advanced mobile
security features are available as an upgrade.

o Unlike most other MDMSs, Ivanti offers:

= Advanced IT service management tools such as automated troubleshooting in a plan called
“Ivanti Neurons for UEM”.

= A Mobile Threat Detection (MTD) app integrated into the MDM solution that can be added
on with any of their MDM plans. MTD constantly monitors a device to detect any threats
such as virus or malware that the user may have accidentally downloaded.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Key Features:

e Quickly and easily onboard devices and provision them over the air with all the apps, settings
and security configurations required.

o Simply, securely manage any app on virtually any device- smartphones, tablets, laptops,
desktops — from a single, cloud-based console.

o Easily create profiles, set and enforce policies, and manage access and restrictions.

o Distribute and manage enterprise apps and permissions; even enable secure access to
business apps for others (e.g. contractors).

o Remotely locate, lock, and wipe lost or stolen devices.

o Add-on Mobile Threat Defense, an app that protects and remediates against known and zero-
day threats on mobile devices.

o Real-time visibility and reports on user activity, security status, compliance verification, and
more from one dashboard.

e Add advanced IT service management tools (with Ivanti Neurons for UEM).

o MDM/UEM: T-Mobile for Business-led deployment and support.

Describe how the product falls with the Scope of the Master Agreement:

This product is a Mobile Device Management solution under Category 3.B.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this product
(such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and furnished shall
comply fully with all applicable Federal and State laws and regulations. Any third-party product provider
must agree to the Master Agreement Terms and Conditions.

Customer’s use and/or purchase of Ivanti (the “Solution”) will be subject to, and shall be deemed
acceptance by Customer of, the terms and conditions of the T-Mobile for Government (“TfG”) Ivanti
Solution Addendum located at https://www.t-mobile.com/business/terms-and-conditions which is hereby
incorporated by reference and made a part of the Contract.

T-Mobile is solely providing Customer with access to the Ivanti solution, a product of Ivanti, LLC, a third-
party provider (“lvanti, LLC”). Customer’s use of the Solution is subject to acceptance of the Ivanti End
User License and Services Agreement found at https://www.ivanti.com/company/legal/eula (the “Third-
Party Terms”). The Third-Party Terms may be updated at any time, without notice, by the Third-Party
Provider. T-Mobile is not bound by, and does not assume any obligations, commitments or liability under
the Third-Party Terms.

#
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

T-Mobile will invoice for the Invanti service charges on a monthly billing cycle. The total subscription cost
is non-refundable. Unless otherwise indicated on an order, Customer agrees to pay T-Mobile for all

purchased licenses on a monthly basis in accordance with the Contract.

COST:

Include a cost matrix to include NASPO ValuePoint contract pricing.

Commercially

Solution Description Available Price per
License/Month*

Must be new MDM customer to

Ivanti Mobile Manage and Protect GOV Ivanti. Min of 20 and max of 2K $5.50
licenses

Ivanti Neurons MDM Dvc Cld Annl Term Bill Mthly Under Minimum of 20 licenses $4.00

500 GOV

Ivanti Neurons MDM User Cl Annl Term Bill Mthly Under | Minimum of 20 licenses. $6.00

500 GOV 5 device per user :

Ivanti Neurons MDM Prem Dvc Cld Annl Term Bill Mthly - .

Under 500 Mthly GOV Minimum of 20 licenses. $7.50

Ivanti Neurons MDM Prem User Cld Annl Term Bill Mthly | Minimum of 20 licenses. $12.00

Under 500 GOV 5 device per user )

Ivanti Mobile Threat Def Cld Lookout Annl Term Bill - .

Mthly Under 500 GOV Add On Minimum of 20 licenses. $6.00

Ivanti Neurons UEM Prem Dvc Cid Annl Term Bill Mthly - .

Under 500 GOV Minimum of 20 licenses. $8.58

Ivanti Neurons UEM Dvc Cld Annl Term Bill Mthly Under Minimum of 20 licenses. $4.92

500 GOV

lvanti CCPS Support Basic Plus Mthly GOV Add-On e e DIES LEREEEE: $0.60
Subscription

lvanti CCPS Support Advanced Mthly GOV Add-On SIS DEEE [ RE g Rmen! $1.00
Subscription

Ivanti Neurons MDM Dvc Cld Annl Term Bill Mthly 500 Minimum of 20 licenses $3.40

plus GOV

Ivanti Neurons MDM User Cl Annl Term Bill Mthly 500 Minimum of 20 licenses.

. $5.10

plus GOV 5 device per user

Ivanti Neurons MDM Prem Dvc Cld Annl Term Bill Mthly - .

500 plus GOV Minimum of 20 licenses. $6.38
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NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request
Ivanti Neurons MDM Prem User Cld Annl Term Bill Mthly | Minimum of 20 licenses. $10.20
500 plus GOV 5 device per user )
Ivanti Mobile Threat Def Cld Lookout Annl Term Bill - .
Mthly 500 plus GOV Add-On Minimum of 20 licenses. $5.10
Ivanti Neurons UEM Prem Dvc Cid Annl Term Bill Mthly - .
500 plus GOV Minimum of 20 licenses. $7.30
Ivanti Neurons UEM Dvc Cld Annl Term Bill Mthly 500 Minimum of 20 licenses. $4.18
plus GOV

Non-recurring

Ivanti CCPS Deployment Light GOV One-time deployment fee $500.00
Ivanti CCPS Deployment Professional Std GOV One-time deployment fee $1,000.00
Ivanti CCPS Deployment Professional Advanced GOV One-time deployment fee $5,000.00

* Monthly recurring charge is net of all discounts. No other service discounts will apply. Monthly Recurring Charge(s) ("MRC") and setup charges
do not include taxes, fees, or surcharges.

[Remainder of page left blank]
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: —-a=F
L8F686C09343743C...
NAME: David Bezzant
TITLE: Vice President Qvagdinform by:
DATE: 12/15/2023 Hoonick Dine
’ FMobiediegab Department
NASPO ValuePoint
BY:
NAME:
TITLE:
DATE:
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NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions):

Shannon.Hewitt-Tapp@T-Mobile.com

DATE: December 15, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21
9/22/21 Spireon Product Addition 9/23/21
9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
6/23/2023 Inseego Connect Manager Product Addition (Amendment #7) 7/27/2023
8/30/2023 Mystic Message Archival provided by 3 Eye Product Addition (Amendment #8) 10//27/2023
11/27/2023 T-Mobile SASE (Secure Access Service Edge) provided by Versa

12/15/2023 Ivanti MDM provided by Ivanti, LLC

12/15/2023 Samsung Knox Manage provided by Samsung Electronics Co., Ltd.

12/15/2023 Jamf Pro provided by San Luis Aviation, Inc.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: December 15, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: __X__Verify Log is attached

PRODUCTS: Jamf Pro is a mobile device management (MDM) solution for Apple Devices (the “Solution”)
provided by San Luis Aviation, Inc. (the “Third-Party Provider”).

PRODUCT OVERVIEW:

T-Mobile provides Jamf Pro, a Mobile Device Management solution which provides enterprise-level
features and functionalities. Manage Apple iPhones, Mac, iPad, and Apple TV devices. T-Mobile for
Business-led deployment and support.

e Jamf Pro provides the ability to:
o Automate deployment and management.
o Manage device settings and configurations.
o Patch Apple devices without user interaction.
o Empower users with their own enterprise app store and customize devices for optimal user
experience.
o Locate or remote lock/wipe lost or stolen devices.

e Connect Users

o Account provisioning
Identity management
Password sync
Conditional access
Customized app store

O O O O
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

¢ Manage Devices

Zero-touch deployment
Device management

App lifecycle management
Customized inventory
Security enforcement

O O O O O

o Jamfs Apple focus allows for same-day support of new Apple software releases.
e Same-day OS support for every macOS, iOS, iPadOS and tvOS release.

Describe how the product falls with the Scope of the Master Agreement:

This product is a Mobile Device Management Solution under Category 3.B.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this product
(such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and furnished shall
comply fully with all applicable Federal and State laws and regulations. Any third-party product provider
must agree to the Master Agreement Terms and Conditions.

Customer’s use and/or purchase of Jamf Pro will be subject to, and shall be deemed acceptance by
Customer of, the terms and conditions of the T-Mobile for Government (“TfG”) Jamf Pro Solution
Addendum located at https://www.t-mobile.com/business/terms-and-conditions which is hereby
incorporated by reference and made a part of the Contract.

T-Mobile is solely providing Customer with access to the Jamf Pro solution, a product provided by San
Luis Aviation, Inc. , a third-party provider ( “Third-Party Provider”). Customer’s use of the product is
subject to acceptance of the Third-Party Provider's EULA, Privacy, or other terms of service presented to
Customer at the time of activation (collectively, the ““Third-Party Terms”) . The Third-Party Terms may
be updated at any time, without notice by the Third-Party Provider. T-Mobile is not bound by, and does
not assume any obligations, commitments or liability under the Third-Party Terms.

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

T-Mobile will invoice for the Jamf Pro service charges on a monthly billing cycle. The total subscription
cost is non-refundable. Unless otherwise indicated on an order, Customer agrees to pay T-Mobile for all
purchased licenses on a monthly basis in accordance with the Contract.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

COST:

Include a cost matrix to include NASPO ValuePoint contract pricing.

Commercially

Available Price

Solution Description
per
License/Month*

Jamf Pro

JAMF Pro Monthly (iOS or tvOS) under 500 GOV Mobile Device Management $3.33
Subscription

JAMF Pro Monthly (macOS) under 500 GOV Mobile Device Management $7.17
Subscription

JAMF Pro Monthly (iOS or tvOS) 500 plus GOV Mobile Device Management $3.00
Subscription

JAMF Pro Monthly (macOS) 500 plus GOV Mobile Device Management $6.45

Subscription
|JAMF Pro (iOS & macOS) - Deployment-A GOV One-Time Add-on Fee $1,500.00 |

*Monthly recurring charge is net of all discounts. No other service discounts will apply. Monthly Recurring Charge(s) ("MRC") and setup charges
do not include taxes, fees, or surcharges.

[Remainder of page left blank]
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: —-a=F
L8F686C09343743C...
NAME: David Bezzant
TITLE: Vice President poveghineform by:
DATE: 12/15/2023 Tharick Dine
: T=Mesite' teggabDepartment
NASPO ValuePoint
BY:
NAME:
TITLE:
DATE:
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DocuSign Envelope ID: CB963A55-DA9B-4FEF-8EF1-A4061175D1CC

NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions):

Shannon.Hewitt-Tapp@T-Mobile.com

DATE: December 15, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21
9/22/21 Spireon Product Addition 9/23/21
9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
6/23/2023 Inseego Connect Manager Product Addition (Amendment #7) 7/27/2023
8/30/2023 Mystic Message Archival provided by 3 Eye Product Addition (Amendment #8) 10//27/2023
11/27/2023 T-Mobile SASE (Secure Access Service Edge) provided by Versa

12/15/2023 Ivanti MDM provided by Ivanti, LLC

12/15/2023 Samsung Knox Manage provided by Samsung Electronics Co., Ltd.

12/15/2023 Jamf Pro provided by San Luis Aviation, Inc.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: December 15, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: X__Verify Log is attached

PRODUCTS: Samsung Knox Manage (the “Solution”) provides a secure, cloud-based MDM solution that
provides device management to allow centralized visibility and control over Customer’'s Samsung devices
and compliance with Customer’s internal company policies. The Solution is a product of Samsung
Electronics Co., Ltd., the third-party provider of the Solution (the “Third-Party Provider”).

PRODUCT OVERVIEW:

e Samsung Knox Manageis an easy-to-use affordable, secure cloud-based Mobile Device
Management (MDM) solution that gives business customers the power to manage and monitor
employee devices from a centralized portal. It provides management with centralized visibility and
control over employee devices, to provide the apps and access employee needs, and to help
ensure security and compliance with company policies. It works with other Android, iOS and
Windows 10 devices, but offers the most comprehensive security and controls for Samsung.

e Samsung Knox Suite offers a comprehensive suite of enterprise mobility solutions for security,
productivity, and manageability throughout the device cycle. For Samsung devices only, Knox Suite
is an integrated B2B bundle offering a seamless IT admin user experience that provides end-to-
end security, streamlined deployment, and comprehensive device management. (Knox Manage,
Knox Mobile Enroliment, Knox E-FOTA, Knox Asset Intelligence, Knox Platform for Enterprise,
Knox Support). Samsung Knox Suite is only for Samsung devices.

e Both solutions leverage the granular control of defense-grade Knox OS security capabilities built
into many Samsung devices.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Describe how the product falls with the Scope of the Master Agreement:

This product is a Mobile Device Management Solution under Category 3.B.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this product
(such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and furnished shall
comply fully with all applicable Federal and State laws and regulations. Any third-party product provider
must agree to the Master Agreement Terms and Conditions.

Customer’s use and/or purchase of Samsung Knox will be subject to, and shall be deemed acceptance by
Customer of, the terms and conditions of the T-Mobile for Government (“TfG”) Samsung Knox Solution
Addendum located at htips://www.t-mobile.com/business/terms-and-conditions which is hereby
incorporated by reference and made a part of the Contract.

T-Mobile is solely providing Customer with access to the Solution. Customer’s use of the Solution is subject
to acceptance of Samsung Knox Legal and Privacy  Policies, found here
https://www.samsungknox.com/en/legal (the “Third-Party Terms”). The Third-Party Terms may be updated
at any time, without notice, by the Third-Party Provider. T-Mobile is not bound by, and does not assume
any obligations, commitments or liability under the Third-Party Terms. T-Mobile does not control and is not
responsible or liable for how the Solution or Samsung Electronics Co., Ltd. transmits, accesses, stores, or
uses data.

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

T-Mobile will invoice for the Samsung Knox service charges on a monthly billing cycle. The total
subscription cost is non-refundable. Unless otherwise indicated on an order, Customer agrees to pay T-
Mobile for all purchased licenses on a monthly basis in accordance with the Contract.
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COST:
Include a cost matrix to include NASPO ValuePoint contract pricing.

Commercially
Available Price
per
License/Month*

Solution Description

Samsung Knox

Samsung Knox Suite-Monthly MI-KXKSSWWC2MO0 under Knox Suite Monthly includes $3.50
500 GOV Manage, EFOTA, KPE )
Samsung Knox Manage-Monthly MI-KXKMSWWC2MO0 Under Knox Manage Monthly $2.00
500 GOV

Samsung Knox Configure-Dynamic Edtn Dvc Mi- Knox Configure-Dynamic $0.87
OSKCDM1WWT2 Under 500 GOV Edition ’
Samsung Knox Suite-Monthly MI-KXKSSWWC2MO0 500 plus Knox Suite Monthly includes $2.98
GOV Manage, EFOTA, KPE )
Samsung Knox Manage-Monthly MI-KXKMSWWC2M0 500 Knox Manage Monthly $1.70
plus GOV

Samsung Knox Configure-Dynamic Edtn Dvc Mi- Knox Configure-Dynamic $0.74
OSKCDM1WWT2 500 plus GOV Edition ’

Non-recurring
Samsung Knox Advanced B2B Tech Spt 1 Yr MI-OVCPAA Annual Fee - Advanced B2B

GOV technical support 1 year $20,000.00

Samsung Knox Elite B2B Tech Spt 1 Yr MI-OVCPAB Gov | Annual Fee - Elite B2B $50,000.00
technical support 1 year

g%né:tlx(r;gGKg\c;x Manage Quickstart: Secure Cntrl Mi- One-time deployment fee $1.699.00

. . ; One-time hourly deployment

ga\‘;;;l?rlxlgzl(ggc B 5T SRS () (22 service engineers, minimum 8 $250.00
hours required

gai\/rgls;lj(nngKg\c;x Manage Quick Start: App Control M- One-time deployment fee $699.00

Samsung Knox Suite Setup Service MI-OVPSAB2 GOV One-time deployment fee $3,999.00

*Monthly recurring charge is net of all discounts. No other service discounts will apply. Monthly Recurring Charge(s) ("MRC") and setup charges
do not include taxes, fees, or surcharges.
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APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: —~ - AP
L8F686CC9343743C...

NAME: David Bezzant

TITLE: Vice President

BIQ¥Edsig.form by:
12/15/2023 - .
DATE: /157 Thearick Dine

= dakegal Department

NASPO ValuePoint

BY:

NAME:

TITLE:

DATE:
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NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions):

Shannon.Hewitt-Tapp@T-Mobile.com

DATE: December 15, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21
9/22/21 Spireon Product Addition 9/23/21
9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
6/23/2023 Inseego Connect Manager Product Addition (Amendment #7) 7/27/2023
8/30/2023 Mystic Message Archival provided by 3 Eye Product Addition (Amendment #8) 10//27/2023
11/27/2023 T-Mobile SASE (Secure Access Service Edge) provided by Versa

12/15/2023 Ivanti MDM provided by Ivanti, LLC

12/15/2023 Samsung Knox Manage provided by Samsung Electronics Co., Ltd.

12/15/2023 Jamf Pro provided by San Luis Aviation, Inc.
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STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT #: 8

CONTRACT # MA176

Starting Date: 7/1/2019

Expiration Date:  8/11/2024

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division of
Purchasing and T-Mobile USA, Inc. (Referred to as CONTRACTOR).

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

The parties agree as follows: Add the “Mystic Message Archival” solution — see the attached, completed
“Attachment M New Product Request Form”. [Note: this is an amendment to the NASPO Master Agreement. ]
The Mystic Message Archival solution shall be subject to the license agreements distributed with the solution;
however, in the event of a conflict in language between an end user license agreement (EULA) and the Master
Agreement, the language in the Master Agreement will supersede and control.

Effective Date of Amendment: 10/27/2023

All other terms and conditions of the contract, including those previously modified, shall remain in full force and effect.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRACTOR STATE OF UTAH
DocusSigned by: DocusSigned by:
—-a—b 11/3/2023 [M 11/15/2023
8F686CC9343743C. C38BEADACS28424
Contractor’s Signature Date Director, State of Utah Division of Purchasing Date

Contractor’s Name (Print)

Title (Print)

Approved by:

DocuSigned by:

peatotiaf Dine

B690B61B18D2433

T-Mobile Legal Dept

For Division of Purchasing Internal Use |
Purchasing Agent Phone # E-mail Address Contract #

Marci Woodward 801-957-7145 mwoodward@utah.gov MA176
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: August 30, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: X Verify Log is attached

PRODUCTS: Mystic Message Archival provided by 3 Eye Technologies, a third-party provider (the
“Third-Party Provider” or “3' Eye”)

PRODUCT OVERVIEW:
About:

Mystic Message Archival is a solution that specializes in securely capturing and archiving SMS/MMS
message logs for government devices.
e SMS/MMS messages are captured in near real-time by T-Mobile.
¢ Once captured, messages are archived in a client or 3rd Eye hosted cloud, and the data is owned
by the customer.
o IT teams can aggregate data to create reports, alerts, and dashboards which will strengthen
security and legal compliance.

Mystic Message Archival is supported on T-Mobile devices and is compatible with both iOS and Android
native messaging apps.

Note: Does not capture iMessage or RCS Messages. Must be disabled.

CJ21-3 Attachment M
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Features:
Near real-time capturing

o Customizable dashboard for reporting and archiving

o Easily generate reports for security and legal compliance

e Integrate with monitoring tools (i.e. Splunk, Palantir)
Benefits:

e e-Discovery Compliance

o Device Agnostic (Pixel, iPhone, Galaxy)

e Cloud Agnostic (AWS, Azure, Google, IBM)

o Data Storage

e |dentity & Access Management

e Customizable Reports & Audits

e Cross Domain

Describe how the product falls with the Scope of the Master Agreement:

This product is an Enterprise Messaging Solution under Category 3.M.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this
product (such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and
furnished shall comply fully with all applicable Federal and State laws and regulations. Any third-
party product provider must agree to the Master Agreement Terms and Conditions.

Customer’s use and/or purchase of the 3rd Eye solution will be subject to, and shall be deemed acceptance
by Customer of, the terms and conditions of the T-Mobile for Government (“TfG”) 3rd Eye Solution
Addendum located at https://www.t-mobile.com/business/terms-and-conditions which is hereby
incorporated by reference and made a part of the Contract.

T-Mobile is solely providing Customer with network connectivity to access the 3rd Eye solution, and
Customer is hereby providing authorization for 3rd Eye to retrieve Customer Information to include data
such as SMS/MMS messages from T-Mobile’s network. Customer's use of 3rd Eye is subject to
acceptance of the 3rd Eye Terms of Service (the “3rd Eye Terms”) found at
http://3rdeyetechinc.com/privacy-policy/, and https://3rdeyetechinc.com/wp-
content/uploads/2022/12/Security-Policy.docx.pdf, or any separately agreed-to terms within Customer’s
contract directly with 3rd Eye. The 3rd Eye Terms are solely between 3rd Eye, Inc. and Customer. T-Mobile
does not control and is not responsible or liable for how 3rd Eye transmits, accesses, stores, or uses data.
In addition, Customer’s use of the Solution is subject to acceptance of 3@ Eye’s End User License
Agreement (the “EULA”) presented to Customer prior to downloading, installing, or using the solution. The
EULA and 3 Eye Terms are collectively referred to as the “Third-Party Terms”. The Third-Party Terms
may be updated by 3 Eye from time to time.
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Page 2 of 5
CLM #2157828



DocuSign Envelope ID: CB963A55-DA9B-4FEF-8EF1-A4061175D1CC

NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

T-Mobile will invoice Customer for all monthly recurring charges for the 3 Eye solution, and Customer
will pay T-Mobile all fees for the 3 Eye solution consistent with the NASPO Contract pricing.

COST:
Include a cost matrix to include NASPO ValuePoint contract pricing.

Commercially Available
Price per Line/Month*

Service or Feature Description

Mystic Message Archival by 3rd Eye

3rd Eye API Voice enables the customer

to Capture, Archive, and Search Mobile

Text Messages on Voice Plans. T-Mobile
billed services.

3rd Eye API Voice $4.00

3rd Eye API Mobile Internet enables the
customer to Capture, Archive, and
Search Mobile Text Messages on Mobile $4.00
Internet Plans (select devices only). T-
Mobile billed services.

3rd Eye API Mobile
Internet

* Monthly recurring charge is net of all discounts. No other service discounts will apply. Monthly Recurring
Charge(s) ("MRC") and setup charges do not include taxes, fees, or surcharges that may apply.

CJ21-3 Attachment M
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

L8F686009343743C...

NAME: David Bezzant
. Vice President
TITLE: Approved ig Jatmhy:
DATE: 8/30/2023 . D(Vu)
T-Mobile LegalPepariment

NASPO ValuePoint
BY:
NAME:
TITLE:
DATE:

CJ21-3 Attachment M
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ACTION LOG

NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions):

Shannon.Hewitt-Tapp@T-Mobile.com

DATE: August 30, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21
9/22/21 Spireon Product Addition 9/23/21
9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
6/23/2023 Inseego Connect Manager Product Addition (Amendment #7) 7/27/2023
8/30/2023 Mystic Message Archival provided by 3 Eye Product Addition
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STATE OF UTAH

CONTRACT AMENDMENT

AMENDMENT # 7 To CONTRACT # MA176

TO BE ATTACHED TO AND MADE A PART OF the above numbered contract by and between the State of Utah,
Division of Purchasing referred to as State Entity and, T-Mobile USA, Inc., referred to as Contractor.

THE PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
1. Contract period:

07/01/2019 (original starting date)

08/11/2024 (current ending date)

08/11/2024 (unchanged) new ending date

2. Other changes: (attach other sheets if necessary):

The parties agree as follows: Add the “Inseego Connect Manager” solution — see the attached, completed
“Attachment M New Product Request Form”. [Note: this is an amendment to the NASPO Master
Agreement.] The Inseego Connect Manager solution shall be subject to the license agreements distributed
with the solution; however, in the event of a conflict in language between an end user license agreement
(EULA) and the Master Agreement, the language in the Master Agreement will supersede and control.

3. Effective Date of Amendment: 07/28/2023
All other conditions and terms in the original contract and previous amendments remain the same.

IN WITNESS WHEREQF, the parties sign and cause the amendment to be executed.

CONTRACTOR STATE
E:Dius::i:: 7/27/2023 [Docus:gneuby: 7/27/2023
Contractor’s signature Date Dclafaci,gg‘;?)erz, Division of Purchasing Date

David Bezzant, Vice President

Type or Print Name and Title

Marci Woodward 801-957-7145 mwoodward@utah.gov
State of Utah Contact Person Telephone Number Email

(Revision 05 June 2022)
Approved by:

[@wlemk
T=MoBile Legal Dept
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: June 23, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document (collectively, the
“Products”) to the Contract.

Action Log: X Verify Log is attached

PRODUCTS: Inseego Connect Manager Access
PRODUCT OVERVIEW:

Inseego Connect Manager is a cloud-based configuration and monitoring application that enables you to
remotely monitor device status.

The Inseego Connect Manager Access feature offers Customers a multi-tiered configuration and
monitoring platform giving them the ability to:

Configure devices remotely
Prevent data overages
Eliminate costly truck rolls
Identify theft and tampering
o Enhance security
e Customers can manage one or more devices remotely via the cloud
e Feature is only available with Government Fixed Wireless rate plan (bundled with Inseego device)
e Billing Account Number (BAN) level rate plan (SOC) provides Customers access to manage
every T-Mobile Inseego device on account.

O O O O

CJ21-3 Attachment M
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Describe how the product falls with the Scope of the Master Agreement:

This Product is a Mobile Device Management Solution under Category 3.B.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this
product (such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and
furnished shall comply fully with all applicable Federal and State laws and regulations. Any third-
party product provider must agree to the Master Agreement Terms and Conditions.

Customer’s use of the Inseego Connect device management platform (the “Inseego Connect Service”)
is subject to the Inseego Connect Service Agreement, located at: Inseego Connect services agreement
| Inseego, as well as the Inseego Connect User Guide, located at: Inseego Connect User Guide
(collectively, the “Inseego Terms”). Customer’s use of the Inseego Connect Service is deemed to be
acceptance by the Customer of the Inseego Terms. If any hardware or equipment purchased by
Customer from T-Mobile includes any software necessary to use the Inseego Connect Service,
Customer’s use of such software is also governed by the Inseego Terms and such software is part of the
Inseego Connect Service. The Inseego Terms are solely between Inseego and Customer. T-Mobile is
not bound by, and does not assume any obligations, commitments or liability under the Inseego Terms.
T-Mobile does not control and is not responsible or liable for how Inseego transmits, accesses, stores,
or uses data.

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the Master
Agreement Contractor and not by any third party.

All features and charges for Inseego Connect Access Manager are billed by T-Mobile.

COST:

CJ21-3 Attachment M
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Include a cost matrix to include NASPO ValuePoint contract pricing.

PRODUCT BUSINESS INTERNET FEATURES MRC*

e Inseego Connect Access provides access to Inseego Connect, a cloud
based remote manager, for T-Mobile provided Inseego routers.

e Provides Manager level access on T-Mobile's Inseego Connect
instance, which allows for remote management of devices.

¢ Requires a T-Mobile owned Inseego FX device(s) — not available for
customer owned Inseego devices.

e Feature is only available with Government Fixed Wireless rate plan

Inseego Connect bundled with Inseego Devices.
Access - Account | Note: $15.00
Level Only e Customer can have two instances; one for customer owned devices,
and one for T-Mobile owned devices. Instances cannot be combined
into one.

e |f Customer has their own Inseego Connect instance, T-Mobile owned
devices will not be visible in tool.

¢ |[f the device was purchased outright, its not visible on the T-Mobile
instance.

*Monthly recurring charge (“MRC”) is net of all discounts. No other service discounts will apply. MRC does not include taxes,
fees, or surcharges.

[Remainder of Page Left Blank]
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: -

N\—— 8F686CC9343743C...
NAME: David Bezzant
TITLE: Vice President

Ap roxggsgr%d by:

DATE: 6/23/2023 -
NASPO ValuePoint
BY:
NAME:
TITLE:
DATE:
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ACTION LOG

NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR: T-Mobile USA, Inc.

Contact Name and Email (for questions):

Shannon.Hewitt-Tapp@T-Mobile.com

DATE: June 23, 2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21

9/22/21 Spireon Product Addition 9/23/21

9/24/21 Control Center loT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition (Amendment #6) 5/10/2023
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STATE OF UTAH

CONTRACT AMENDMENT

AMENDMENT # 6 To CONTRACT # MA176

TO BE ATTACHED TO AND MADE A PART OF the above numbered contract by and between the State of Utah,
Division of Purchasing referred to as State Entity and, T-Mobile USA, Inc., referred to as Contractor.

THE PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

1. Contract period:

07/01/2019 (original starting date)
08/11/2024 (current ending date)
08/11/2024 new ending date

2. Other changes: (attach other sheets if necessary):

The parties agree as follows: Add the “Multiline Service by Movius” product — see the attached, completed
“Attachment M New Product Request Form”. [Note: this is an amendment to the NASPO Master
Agreement.]

3. Effective Date of Amendment: 05/10/2023
All other conditions and terms in the original contract and previous amendments remain the same.

IN WITNESS WHEREQF, the parties sign and cause the amendment to be executed.

CONTRACTOR STATE
DocuSigned by: DocuSigned by:
—~—a 5/16/2023 =V 5/16/2023
Contractor's signature Date Director, Division of Purchasing Date

David Bezzant, Vice President
Type or Print Name and Title

Marci Woodward 801-957-7145 mwoodward@utah.gov
State of Utah Contact Person Telephone Number Email

(Revision 05 June 2022)

Approved by:

DocuSigned by:

[&aﬁo Jdur—pijt

074FF.

T-M88T1le Legal Dept
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

DATE: April 13, 2023

ATTN: Marci Woodward
NASPO ValuePoint Contract Administrator

RE: NASPO ValuePoint Master Service Agreement #MA176 (the “Contract”) with T-Mobile USA,
Inc. (“Contractor” or “T-Mobile”)

Dear Ms. Woodward:
Action Requested:

Contractor requests to add the product(s) and/or service(s) referenced in this document
(collectively, the “Products”) to the Contract.

Action Log: X Verify Log is attached

PRODUCTS: MultiLine Service by Movius (“MultiLine Service”)

(NOTE: This Service was previously on Sprint's NASPO Master Service Agreement #MA262
and is being reintroduced with additional features and price points on this Contract).

PRODUCT OVERVIEW:

MultiLine Service is a cloud-based voice and Short Message Service (SMS) solution that deploys
an additional U.S. domestic phone number on a smartphone device. The MultiLine Service is
made available through an application (the “MultiLine App”) that is provided and operated by
Movius Interactive Corporation (“Movius”), a third-party provider of T-Mobile. The smartphone
device may be either a corporate-issued or employee-owned mobile device. Customer may use
a new phone number or port an existing phone number for use with the MultiLine Service.

For the MultiLine Service to function, the MultiLine App must be downloaded to the smartphone
of each end-user of the Customer (each an “Individual Device Holder”). The MultiLine App can
be downloaded from the Apple App Store, the Google Play Store, or through selected mobile
device management platforms.

MultiLine Service can help address many communication management use cases and provides
features including:

CJ21-3 Attachment M — MultiLine Service
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Voice and/or SMS recording required
High bar for security & data protection
Reach clients on their preferred channels
Compliance across GSM, Data and Wi-Fi

MultiLine Service also helps maintain continuity of service and reduce business risk by allowing
an organization to centrally manage employer-issued numbers simply and at scale.

Customers can choose from these three plan options:

MultiLine Standard

Included benefits

Unlimited Voice and Text

Scam ID

Stateside international calling functionality

CAN/MEX calling, and text included

Carrier and device-agnostic

Admin portal for compliance

Fully featured work phone via over-the-top application

MultiLine Plus

Includes all features of MultiLine Standard in addition to:
Message capture

Message opt-in/out

Message blocking

Message redaction

MultiLine Enterprise

Includes all features of MultiLine Standard and MultiLine Plus in addition to:
Voice Recording

MultiLine Service customers can request add-on integration options and enhanced functionality
options. Some additional functionality is added via a regular add-on rate plan (SOC), while others
are added via a one-time charge. Add-on SOCs and onetime charge codes are eligible on NASPO

plans.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Integration Options:
WhatsApp Messaging Channel

e Full integration with WhatsApp Messaging Connector allows compliant WhatsApp
messaging directly inside MultiLine.

Salesforce Integration

e Full integration with Salesforce that allows all MultiLine calls and texts to be
automatically logged as an activity against contact and lead record.

Blackberry Dynamics Integration
e Full integration with BlackBerry Dynamics, offering automatic phone number
recognition for phone numbers appearing in any BlackBerry Dynamics Container
. ngzbmpatible with Microsoft Intune Integration.
Microsoft Intune Integration
o Fullintegration with Microsoft Intune, offering Single Sign On, biometric authentication,
sync with Exchange Contacts, and automatic phone number recognition for easy
. ﬂg’:lgg.mpatible with Blackberry Dynamics.
Enhanced Functionality Options:

Digital Safe SFTP

¢ An automated process to push the recordings to the client using encrypted SSH File
Transfer Protocol (SFTP).

Digital Safe API

e Movius has exposed APIs that allow a client to extract recordings on the Movius
Platform.

SIPREC Call Recording

e Secure connection from Movius Cloud to Client Data Center (DC).

CJ21-3 Attachment M — MultiLine Service
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

Describe how the product falls with the Scope of the Master Agreement:

MultiLine Service is a Mobile Integration/Mobile Substitution Solution under Category 3.C.

NEW PRODUCT TERMS AND CONDITIONS. Attach any Terms and Conditions that apply to this
product (such as ULA, Policy, Product Terms and Conditions). Any and all Products offered and
furnished shall comply fully with all applicable Federal and State laws and regulations. Any third-
party product provider must agree to the Master Agreement Terms and Conditions.

Please see the MultiLine Service Addendum incorporated herein including the MultiLine Data
Protection Requirements Exhibit, which each Customer utilizing MultiLine Service with T-Mobile
is required to sign for associated Terms and Conditions.

T-Mobile is solely providing Customers with network connectivity to access the MultiLine Service,
which is a third-party solution. Customer’s use of the MultiLine Service is subject to acceptance
of the Movius End Software License Terms (the “Movius EULA”). If a Customer does not agree
to the Movius EULA, the Customer will not be able to purchase and use the MultiLine Service.
The Movius EULA is solely between Movius and the Customer. T-Mobile is not bound by, and
does not assume any obligations, commitments or liability under the Movius EULA.

BILLING

Any Product added to the NASPO ValuePoint Master Agreement must be billed by the
Master Agreement Contractor and not by any third party.

All features and charges for MultiLine Service are billed on a monthly basis by T-Mobile.

COST:

Include a cost matrix to include NASPO ValuePoint contract pricing.

Monthly Recurring Charge(s) (“MRC”) are monthly service charges and fees for the Services.
MRCs do not include taxes, fees (including fees related to additional features), surcharges, or
non-recurring charges (such as international roaming charges). MRC is net of all discounts. No
other service discounts will apply.
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NASPO ValuePoint Wireless Data, Voice and Accessories

Product Add Request

MultiLine Service

Description

Commercially Available
Price per Line/Month

MultiLine
Standard Gov't

* Highly-secure and compliant enterprise-grade app that
puts a separate fully functional work phone with a business
number on any smartphone, regardless of what wireless
service provider they use.

* Requires an active Voice line with data.

» The MultiLine app is only available on iOS or Android
smartphone platforms.

» Tax Exclusive.

$13.94

MultiLine Plus
Gov't

* Highly-secure and compliant enterprise-grade app that
puts a separate fully functional work phone with a business
number on any smartphone, regardless of what wireless
service provider they use.

* Plus includes message capture, message opt-in/out,
message blocking, and message redaction.

* Requires an active Voice line with data.

» The MultiLine app is only available on iOS or Android
smartphone platforms.

» Tax Exclusive.

$18.04

MultiLine
Enterprise Gov't

* Highly-secure and compliant enterprise-grade app that
puts a separate fully functional work phone with a business
number on any smartphone, regardless of what wireless
service provider they use.

* Includes message capture, message opt-in/out, message
blocking, message redaction, and voice recording.

* Requires an active Voice line with data.

*The MultiLine app is only available on iOS or Android
smartphone platforms.

*Tax Exclusive.

$24.60

Add-On Features

Description

Commercially Available
Price per Line/Month

Blackberry Dynamics Integration add-on feature integrates

and is not provided directly by T-Mobile.

Blackberry your MultiLine app with your BlackBerry Unified Endpoint
Dynamics Management (UEM). BlackBerry Unified Endpoint $3.25
Integration Management is purchased separately and is not provided
directly by T-Mobile.
Microsoft Intune Integration add-on feature integrates your
Microsoft Intune | MultiLine app with your Microsoft Intune Mobile Device $3.25
Integration Manager (MDM). Microsoft Intune is purchased separately )
and not provided directly from T-Mobile.
Salesforce Integration add-on feature integrates your
Salesforce MultiLine app with your Enterprise Salesforce Organization. $20.00
Integration Enterprise Salesforce Organization is purchased separately ’
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NASPO ValuePoint Wireless Data, Voice and Accessories

Indicator

the customer for SIPREC.

Product Add Request
WhatsApp WhatsApp Messaging Channel add-on feature allows
M . compliant WhatsApp messaging directly inside of your
essaging MultiLine app. WhatsApp services are purchased separatel $29.00
Channel bp. W bp b P y
and are not provided directly by T-Mobile.
Ocr;‘:g:;e Description One-Time Charge
An automated process to push the recordings to the client
using encrypted SFTP. This push would be in a CSV file
Digital Safe: which contains voicg metadatq and/or SMS metadaFa and
SETP SMS content. Associated media for voice content will be $2,250.00
pushed separately. The records and media on Movius Cloud
are then securely purged. The client is responsible for
ensuring their archiving vendor can ingest the records.
Movius has exposed APIs that allow a client to extract
Digital Safe: APl | recordings on the Movius Platform. Recordings must be $2,250.00
extracted within 72 hours.
Secure connection from Movius Cloud to Client Data Centre.
SIPREC Call Calls are streamed live to the Client DC — no recording or
Recording storage on Movius at all. In the event the live stream to $45,500.00
Client DC fails for some reason, the actual call will be
dropped to ensure a call will not occur if recording fails.
ML IP Allow listing of End User’s IP addresses for Movius $12.500.00
Whitelisting Management Portal (MMP) admin access and APl URLs. T
Direct Links Cost | Link charges needed to make the connection from Movius to $12,500.00

(billed annually)

[Remainder of page left blank]
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APPROVAL.:

Upon signature, NASPO ValuePoint approves the addition of the product(s) and/or service(s) referenced
herein to the Contract.

Upon signature, Contractor assures that all product(s) and/or service(s) referenced herein meet the terms
and conditions of the Contract and understands that NASPO ValuePoint reserves the right to audit
Contractor for compliance in accordance with the terms and conditions of the Contract. NASPO ValuePoint
also reserves the right (a) to request additional information with respect to the product(s) and/or service(s)
throughout the life of the Contract if in the best interest of NASPO ValuePoint.

Contract Vendor:

DocuSigned by:

BY: =
L8F686009343743C...
NAME: David Bezzant
TITLE: Vice President Approvedohigigned by:
DATE: 4/13/2023 bativ Jur—peldt
: T-MobilesldShsAnesc egal
NASPO ValuePoint
BY:
NAME:
TITLE:
DATE:
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T-MOBILE MULTILINE SERVICE ADDENDUM

This T-Mobile MultiLine Service Addendum (“Service Addendum”) which shall be effective as of the date of the
second Party signs this Addendum below (the “Addendum Effective Date”) is by and between T-Mobile USA, Inc., a
Delaware corporation (“T-Mobile”), and [Customer Name], a(n) [state of formation] [type of entity, e.g., school
district, or municipality], with its principal place of business at [Customer address] (“[Short Name]” or “Customer”).
For purposes of this Addendum, T-Mobile and Customer are sometimes collectively referred to as the “Parties,” and
individually as a “Party.”

Description of Solution. T-Mobile will provide the MultiLine Service to Customer. The MultiLine Service is
a cloud-based voice and Short Message Service (SMS) text Service that deploys an additional U.S. domestic phone
number on a wireless smartphone device. The MultiLine Service is made available through an application (the
“MultiLine App”) that is provided and operated by Movius Interactive Corporation (“Movius”), a third-party provider
of T-Mobile. Customer may use a new phone number or port an existing phone number for use with the MultiLine
Service. For the MultiLine Service to function, the MultiLine App must be downloaded to the smartphone of each
Customer User. The MultiLine App can be downloaded from the Apple App Store, the Google Play Store, or through
selected mobile device management platforms. The MultiLine Service also requires each device of each Customer
User to maintain a separate wireless plan with any wireless telecommunications carrier. This wireless plan, and the
native wireless number of the wireless plan, is leveraged to facilitate voice calls and SMS messages through the
MultiLine Service.

Underlying Agreement. References to “Agreement” in this Addendum mean the: NASPO ValuePoint Master
Service Agreement #MA176 (“Agreement”). (“Agreement”). Use of the MultiLine Service Solution is subject to
acceptance of this Addendum, the terms set out herein, including the attached and incorporated Exhibit A.

The terms and conditions of this Addendum or the Agreement will not be modified or superseded by any terms and
conditions in a Customer-generated purchase order (“Order”). Orders will have no force or effect other than to
denote quantity, the products or services purchased, delivery destinations, requested delivery dates and any other
information required by this Addendum or the Agreement.

The following terms and conditions will apply to Customer’s purchase and use of MultiLine Service.

1. MultiLine End User Terms. T-Mobile is solely providing Customer with network connectivity to access the
MultiLine Service, which is a third-party solution. Customer’s use of the MultiLine Service is subject to
acceptance of the Movius End Software License Terms (the “Movius EULA”). If Customer does not agree
to the Movius EULA, Customer will not be able to purchase and use the MultiLine Service. The Movius EULA
is solely between Movius and Customer. T-Mobile is not bound by, and does not assume any obligations,
commitments or liability under the Movius EULA.

2. MultiLine Limitations. The MultiLine Service is only available for use by Customer Users that are based in
the United States. While Customer Users may use the MultiLine Service while traveling internationally,
Customer will ensure that each Customer User utilizing the MultiLine Service is based in the United States.
The MultiLine Service is also limited to communications for Customer’s business purposes only, to support
Customer’s normal and ongoing operations, its employees, and its customers.

3. MultiLine Recording. Customer may purchase MultiLine Mobile Recording, which provides the ability to
record voice calls and/or SMS messages for communications utilizing the MultiLine Service. Recordings will
be stored with Movius for up to 14 days, as agreed between T-Mobile and Customer, and Customer will
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then have the ability to download the recordings to a Customer site archive location. All recordings are
performed through the MultiLine App operated by Movius and, as such, T-Mobile will have no liability for
any failure related to the recording or storage of voice calls or SMS messages. Customer will be fully
responsible for complying with all applicable laws and regulations related to recording voice calls or SMS
messages, including providing notices to, and obtaining consents from, end users whose communication is
being recorded.

4. Billing/Fees. Customer will be charged for MultiLine Service on a monthly billing cycle basis in accordance
with the Agreement. The pricing for the MultiLine Service is listed in Attachment 1 (MultiLine Pricing) of
this Addendum.

5. Responsibility for the MultiLine Service. Customer acknowledges and agrees that the MultiLine Service,
including the Software, MultiLine App, and MultiLine Portal, are hosted and operated by Movius, a third-
party provider of T-Mobile, and that T-Mobile’s role in the MultiLine Service is limited to facilitating issuance
of wireless numbers and providing the T-Mobile Network Service. As a result, T-Mobile does not control
and expressly disclaims all liability related to or arising from the MultiLine Service, including Customer’s use
of the MultiLine Service, or liability related to or arising from any updates, modifications, outages, failures,
corruption of data, loss of data, discontinuance of services, or termination of Customer’s account by the
MultiLine Service. T-Mobile is also not responsible for wireless connections for the MultiLine Service that
are not provided via the T-Mobile Network Service. The “T-Mobile Network Service” means T-Mobile’s
nationwide network. This Service Addendum supplements and does not amend the Agreement.

6. Customer Data. T-Mobile will not have access to any Customer data generated through the MultiLine App
and, to the extent T-Mobile does have access to Customer data, such data will be encrypted, and T-Mobile
will not have access to any key, code, or related information to decrypt the data or to otherwise be able to
view or discover the original content of the data. As such, T-Mobile does not control and is not responsible
or liable for how the MultiLine Service transmits, accesses, stores, or uses Customer data. Notwithstanding
the foregoing, T-Mobile will endeavor to ensure that Movius complies with the information security
provisions in Exhibit A to this Service Addendum (the “MultiLine Data Protection Requirements Exhibit”).
T-Mobile and Customer acknowledge and agree that the MultiLine Data Protection Requirements Exhibit
will only apply to the MultiLine Service and will not apply to any other services provided by T-Mobile under
the Agreement.

7. T-Mobile’s Responsibilities

a. T-Mobile will provide Customer with access (a “Portal Access”) to an administration portal of the
MultiLine Service (the “MultiLine Portal”).

b. T-Mobile will use commercially reasonable efforts to identify ways to improve the MultiLine
Service with Movius, including applying proven techniques and tools within its operations.

c. T-Mobile will not complete calls using the MultiLine Service to 900, 976 and similar numbers for
pay-per-call services.

8. Roaming and Other Charges for Wireless Plan. Customer is responsible for all charges and fees for the
wireless plan that Customer or its Users maintain for each device that uses the MultiLine Service. Such
charges and fees include usage overage charges, or roaming charges (including international roaming
charges) when using the MultiLine Service outside of the in-network boundaries of the wireless plan.
Customer will notify all of its Users of this possibility, and T-Mobile will have no liability for any roaming
charges, data usage or overages incurred by the Customer User. Through the MultiLine App, Users may
select the MultiLine Service to use their cellular network and use their allotted voice minutes or data limits
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under the wireless plan, or they may elect to use WiFi only. Customer Users can potentially avoid additional
roaming and usage charges by selecting WiFi only when using the MultiLine Service, depending on the
specific terms and conditions of the underlying wireless plan.

9. Emergency Service Limitations. When using the MultiLine Service to call 9-1-1 on a smartphone device in
“minutes mode,” the MultiLine Service is designed to default to the native dialer on the device and attach
to the strongest signal available from an available compatible wireless network. Wireless carriers are
required under federal regulation to carry all calls to 9-1-1 that are received over their wireless network.
Before using the MultiLine Service on a smartphone device in “data mode,” the Customer User must register
a location to route a 9-1-1 call to the appropriate public safety answering point for that location. The
registered location will be provided to the public safety answering point to assist in locating the device
calling 9-1-1. Customer acknowledges that if a Customer User’s mobile device does not have cellular
telephone service available or the MultiLine App is not set to use the cellular telephone service, the User
may not be able to call 9-1-1 using the MultiLine Service. A Customer User’s mobile device may be able to
complete a 9-1-1 call using the MultiLine Service when WiFi is available even when cellular telephone
services are not. 9-1-1 calls using the MultiLine Service are subject to the following:

a. 911 Access Terms. The 911 Access Terms on Schedule 2, attached to this Service Schedule and
incorporated herein, will be applicable to all 9-1-1 calls and messages using the MultiLine Service.

b. Inbound Call Blocking. If a Customer User sets the MultiLine App to “Do Not Disturb,” “Call
Scheduling,” or “Call Forwarding,” an inbound call through the MultiLine Service, including from a
9-1-1 call center, will follow that setting. Before calling 9-1-1 in data mode, Customer Users should
set the MultiLine App to allow inbound calls.

10. Software Ownership and License.

a. Customer acknowledges that T-Mobile or Movius retain all right, title and interest in and to the
Software, the MultiLine Service, and the documentation (including any copies thereof), and
ownership of all intellectual property rights pertaining thereto. The term “Software” means any
software or software components provided, licensed, or used by Customer and its Users in
connection with the MultiLine Service.

b. Subject to the terms and conditions of the Agreement and this Service Addendum, including the
payment of all charges, T-Mobile grants to Customer, and to any Customer User authorized by
Customer to use the MultiLine App, a limited, non-exclusive, non-transferable right to install,
execute, copy, access and use the MultiLine App which may be downloaded onto the device of a
Customer User solely for use with the MultiLine Service. The MultiLine Service is licensed to
Customer solely for business purposes. All additional rights not expressly granted herein (unless
they are core features or functionality reasonably required for the Software or the MultilLine
Addendum) are reserved to T-Mobile or Movius.

c. T-Mobile may suspend, block or terminate Customer’s or any Customer User’s use of any software
if Customer fails to comply with the licensing requirements included herein and in the Agreement.
Upon termination or expiration of the Agreement or the applicable service, any applicable
software license will terminate, and Customer will immediately delete or return any T-Mobile
provided Software to T-Mobile.

d. Customer shall not, and shall not permit any third party to: (a) use or reproduce the Software,
except as expressly permitted herein and under the Agreement; (b) adapt, alter, modify, remove,
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reverse engineer, decompile, disassemble, attempt to derive the source code for the Software, or
otherwise obscure any proprietary notices on the Software or MultiLine Service; (c) rent, loan,
sublicense, distribute or otherwise transfer the Software or the right to receive MultiLine Service
to any third party; (d) encumber or suffer to exist any lien or security interest on any Software; or
(e) use features, functionality or ports of the Software (or of the MultiLine Service) for which T-
Mobile has not been paid.

e. Customer owns all rights in Customer’s Recordings and related records created through
Customer’s use of the MultiLine Service.

f.  T-Mobile may advise Movius of each Customer User’s name, address and intended use of Software
(or the MultiLine Service) and provide Movius with a copy of the relevant license agreement, and
any service order or purchase order in advance. Customer agrees to such disclosures.

Miscellaneous. The Agreement and this Service Addendum constitute the complete, final, and exclusive
understanding between Customer and T-Mobile regarding the subject matter of this Service Addendum. In
the event of any inconsistency between the terms of this Service Addendum and the terms of the
Agreement, the terms of this Service Addendum will control for purposes of the MultiLine Service. The
Agreement and this Service Addendum supersede all prior understandings, communications, and
agreements between Customer and T-Mobile with respect to the MultiLine Service.

Term and Termination. The term of this Service Addendum will commence on the Addendum Effective
Date and will continue on a month-to-month basis. Either Party may terminate this Service Addendum
without cause upon thirty (30) days’ prior written notice to the other Party pursuant to the notice
requirements in the Agreement. Either Party may terminate this Addendum without penalty if the other
Party materially breaches this Service Addendum and such breach is not cured within thirty (30) days after
the breaching Party receives written notice of such breach from the non-breaching Party. This Service
Addendum and all rights and obligations hereunder, except those expressly indicated to survive, will
terminate immediately upon termination or expiration of the Service Addendum or the Agreement. Unless
otherwise set forth in the Agreement or this Service Addendum, termifigtion or expiration of this Service
Addendum does not terminate the Agreement or any rights or obli in the Agreement. The following
sections will survive any expiration or termination of this Agdﬁndu fans 1, 3,4, 5, 6,8, and 10.

T-Mobile USA, Inc. [Customer Napre]

By:

Title:

Date:

Name:

2

ﬂ
D
3

Legal Approved by: \yy

T-Mobile USA, Inc. Legal Department
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ATTACHMENT 1

MULTILINE PRICING

Monthly Recurring Charge(s) (“MRC”) are monthly service charges and fees for the Services. MRCs do not include taxes, fees (including
fees related to additional features), surcharges, or non-recurring charges (such as international roaming charges). MRC is net of all
discounts. No other service discounts will apply.

MultiLine Service

Description

Commercially Available Price per
Line/Month

MultiLine Standard
Gov't

- Highly-secure and compliant enterprise-grade app that puts a
separate fully functional work phone with a business number on
any smartphone, regardless of what wireless service provider they
use.

- Requires an active Voice line with data.

* The MultiLine app is only available on iOS or Android smartphone
platforms.

- Tax Exclusive.

$13.94

MultiLine Plus Gov't

- Highly-secure and compliant enterprise-grade app that puts a
separate fully functional work phone with a business number on
any smartphone, regardless of what wireless service provider they
use.

* Plus includes message capture, message opt-in/out, message
blocking, and message redaction.

* Requires an active Voice line with data.

- The MultiLine app is only available on iOS or Android smartphone
platforms.

* Tax Exclusive.

$18.04

MultiLine Enterprise
Gov't

- Highly-secure and compliant enterprise-grade app that puts a
separate fully functional work phone with a business number on
any smartphone, regardless of what wireless service provider they
use.

- Includes message capture, message opt-in/out, message
blocking, message redaction, and voice recording.

- Requires an active Voice line with data.

‘The MultiLine app is only available on iOS or Android smartphone
platforms.

Tax Exclusive.

$24.60

Commercially Available Price per

Integration

(MDM). Microsoft Intune is purchased separately and not provided
directly from T-Mobile.

Add-On Features Description Line/Month
Blackberry Dynamics Integration add-on feature integrates your
Blackberry . . oo .
Dynamics MultiLine app with your BlackBerry Unified Endpoint Management $3.25
Intearation (UEM). BlackBerry Unified Endpoint Management is purchased )
9 separately and is not provided directly by T-Mobile.
Microsoft Intune Integration add-on feature integrates your
Microsoft Intune MultiLine app with your Microsoft Intune Mobile Device Manager $3.25
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Salesforce Integration add-on feature integrates your MultiLine

Salesforce app with your Enterprise Salesforce Organization. Enterprise $20.00
Integration Salesforce Organization is purchased separately and is not ’
provided directly by T-Mobile.
WhatsApp Messaging Channel add-on feature allows compliant
WhatsApp WhatsApp messaging directly inside of your MultiLine app. $29.00

Messaging Channel

WhatsApp services are purchased separately and are not provided
directly by T-Mobile.

One-Time Charges

Description

One-Time Charge

Digital Safe: SFTP

An automated process to push the recordings to the client using
encrypted SFTP. This push would be in a CSV file which contains
voice metadata and/or SMS metadata and SMS content.
Associated media for voice content will be pushed separately. The
records and media on Movius Cloud are then securely purged. The
client is responsible for ensuring their archiving vendor can ingest
the records.

$2,250.00

Digital Safe: API

Movius has exposed APIs that allow a client to extract recordings
on the Movius Platform. Recordings must be extracted within 72
hours.

$2,250.00

SIPREC Call
Recording

Secure connection from Movius Cloud to Client Data Centre. Calls
are streamed live to the Client DC - no recording or storage on
Movius at all. In the event the live stream to Client DC fails for
some reason, the actual call will be dropped to ensure a call will
not occur if recording fails.

$45,500.00

ML IP Whitelisting

Allow listing of End User’s IP addresses for Movius Management
Portal (MMP) admin access and APl URLs.

$12,500.00

Direct Links Cost
Indicator

Link charges needed to make the connection from Movius to the
customer for SIPREC.

$12,500.00 (billed annually)
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EXHIBIT A
MOVIUS DATA PROTECTION TERMS

This MultiLine Data Protection Requirements Exhibit (this “Exhibit”) is hereby incorporated into the Solution
Addendum to which it is attached (together with the underlying agreement, the “Agreement”). Unless otherwise
defined in this Exhibit, capitalized terms will have the same meaning as in the Agreement, including the Solution
Addendum. If there is a conflict between any provision in this Exhibit and any other provision of the Agreement, this
Exhibit will control.

1. Definitions. The following capitalized terms will have the meanings ascribed to them:

“Covered Incident” means any instance in which T-Mobile and Movius have confirmed an actual, probable, or
reasonably suspected access to or acquisition of Customer Data that was not authorized, whether arising from a
Cybersecurity Event or otherwise.

“Customer Data” means any information about persons or entities who are prospective, former, or existing
customers or employees of Customer or Customer’s Affiliates (excluding such information that may be aggregated
or anonymized), which Movius obtains or has access to as a result of the provision of the MultiLine Solution under
Agreement.

“Cybersecurity Event” means any act or attempt, successful or unsuccessful, to gain unauthorized access to, disrupt
or misuse Movius’ Information System or information stored on Movius’ Information System.

“Information System” means a discrete set of electronic information resources organized for the collection,
processing, maintenance, use, sharing, dissemination, or disposition of electronic information, as well as any
specialized systems such as industrial/process control systems, telephone switching and private branch exchange
systems, and environmental control systems.

“Process” means any operation or set of operations which is performed on information or on sets of information,
including by automated means, such as collection, recording, organization, structuring, storage, adaptation or
alteration, retrieval, consultation, use, viewing, disclosure by transmission, dissemination, alignment or
combination, restriction, erasure, or destruction.

2. Scope.

2.1 General. This Exhibit only applies to the MultiLine Solution provided by T-Mobile to Customer. Customer
acknowledges and agrees that this Exhibit does not apply to any other services provided by T-Mobile to Customer
under the Agreement.

2.2 Movius. Customer also acknowledges and agrees that the MultiLine Solution, including the Software,
MultiLine App, and MultiLine Portal, are hosted and operated by T-Mobile’s subcontractor, Movius Interactive
Corporation (“Movius”). As a result, T-Mobile will not have access to any Customer Data and, to the extent T-Mobile
does have access to Customer Data, such data will be encrypted and T-Mobile will not have access to any key, code,
or related information to decrypt the data or to otherwise be able to view or discover the original content of the
data). To that end, Customer acknowledges and agrees that the obligations set forth in this Exhibit will not be directly
applicable to T-Mobile, but T-Mobile will ensure that Movius complies with all obligations in this Exhibit.
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3. Handling of Customer Data.

3.1 Limitation of Processing. T-Mobile will ensure that Movius Processes Customer Data solely to the extent
necessary to assist T-Mobile in performing T-Mobile’s obligations under the Agreement. Movius may not Process
Customer Data for any other purpose, including but not limited to: marketing to or contacting persons identifiable
from such Customer Data (alone or in combination with other data), data mining, data analytics, or distribution of
the information to any third parties, without written approval from Customer.

3.2 Individual Requests. T-Mobile will assist Customer in fulfilling its legal obligations to respond to individual
requests, including requests to access Customer Data.

33 De-ldentified Data. T-Mobile will ensure that Movius (1) will not, nor will it attempt to, re-identify any De-
Identified Data with any personal information or otherwise perform functions that would re-identify the data, (2)
has implemented technical and business safeguards that prohibit the re-identification of De-ldentified Data, and (3)
has implemented business processes to prevent inadvertent release of De-ldentified Data. “De-ldentified Data”
means Customer Data that has been scrubbed, hashed, encrypted or otherwise obscured to remove any information
that is reasonably linked to an identified or identifiable individual. Data that is readable only with a key or other
technical measure is not De-Identified Data if Movius has access to the associated key or measure.

3.4 No Third-Party Sales of Information. T-Mobile will ensure that Movius does not sell, rent, transfer, share,
disclose or otherwise make available or communicate orally, in writing, or by electronic or other means, whether for
monetary or other valuable consideration or for any other reason, Customer Data to any third party, except with
respect to Movius’ subcontractors assisting in providing the MultiLine Solution, without the express written consent
of Customer.

4. Privacy Program and Information Security Program.

4.1 T-Mobile will ensure that Movius has established, implemented, and will maintain during the Term
comprehensive programs to (a) address privacy risks related to the development and management of existing and
new products and services that Process Customer Data; (b) protect the privacy and confidentiality of Customer Data,
(c) address security risks related to the development and management of existing and new products and services
that Process Customer Data, and (d) protect the security of Customer Data (collectively, “the Programs”) in each
case, containing controls and procedures appropriate to Movius’ size and complexity, the nature and scope of its
activities, and the sensitivity of the information processed. T-Mobile will ensure that Movius designates a qualified
employee or employees to coordinate and be responsible for such Programs.

4.2 The written Program documentation will contain the following requirements:

(a) Administrative, technical and physical safeguards to identify, assess and protect against unauthorized
access to, acquisition of, or Processing of Customer Data.

(b) Formal risk management processes to identify reasonably foreseeable risks, both internal and external,
physical or digital, that could result in the unauthorized collection, use, or disclosure of Customer Data and
assessment of the sufficiency of any safeguards in place to control those risks. At a minimum, the Programs
will document consideration of risks in each area of relevant operation, including:
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(1) employee hiring, training, and management, including training on the requirements of the
Programs;

(2) identity management and physical and digital system access;(3) asset classification and control;
(4) secure product and software design, development, and testing, including access key and secret
key management and secure cloud storage;

(5) review, assessment, and responses to third party security vulnerability reports;

(6) prevention, detection, and response to attacks, intrusions, or systems failures;

(7) system and application development and maintenance;

(8) change management, including immediate access control removal for terminated employees;
(9) Covered Incident and Cybersecurity Event detection, response and recovery, physical and
environmental security;

(10) disaster recovery and business continuity;

(11) encryption and cryptographic key management; and

(12) Information System auditing, logging and monitoring

(c) The design and implementation of reasonable policies, controls and procedures to address the foregoing
risks and regular testing or monitoring of the effectiveness of those controls and procedures;

(d) Development and use of steps to select and retain employees capable of appropriately protecting the
privacy and security of Customer Data and requiring employees to implement and maintain appropriate
privacy and security protections for such Customer Data; and

(e) Account for the evaluation and adjustment of the Programs in light of the results of the testing and
monitoring required by Section 4.2(c), any changes to operations or business arrangements, regulatory
obligations, or any other circumstances that are known (or there is reason to know) may have an impact on
the effectiveness of the Programs.

5. Notification and Cooperation.

5.1 Cybersecurity Events. T-Mobile will cause Movius to promptly investigate all Cybersecurity Events to
identify (i) any exploitable vulnerabilities related to the Cybersecurity Event and (ii) if the Cybersecurity Event caused
or revealed any unauthorized access to, acquisition of, or Processing of Customer Data. The investigation will seek
to establish the causes thereof and the nature and extent of all Customer Data, if any, affected by such activity and
will proceed as quickly as reasonably possible:

(a) to mitigate any adverse impact or other harm to Customer or Customer’s customers resulting from such
Cybersecurity Event; and

(b) to prevent similar Cybersecurity Events from occurring in the future.

5.2 Covered Incidents. T-Mobile will notify Customer of a Covered Incident not more than seventy-two (72)
hours after confirming the Covered Incident. T-Mobile will keep Customer informed at all stages of its investigation
as appropriate, and of all actions taken in response.

5.3 Accessibility of Support. T-Mobile will ensure that Movius designates a single individual or group of
individuals who will be available to 24 hours per day, 7 days per week, regarding its obligations under this Exhibit.

CJ21-3 Attachment M — MultiLine Service

Page 16 of 18
CLM # 1914644



DocuSign Envelope ID: CB963A55-DA9B-4FEF-8EF1-A4061175D1CC

NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

6. SOC 2 Audit. T-Mobile will ensure that Movius’ Information Systems that Process Customer Data have been and
will be audited on an annual basis. Such audits are to be performed by an independent third-party auditor that tests
against the most current Service Organization Controls (SOC) 2, Type |l reporting framework as developed by the
American Institute of Certified Public Accountants (AICPA) (“SOC 2 Type Il Audit”). Alternatively, T-Mobile may
require Movius to document or demonstrate its ability to fully comply with this Exhibit in addition to or in lieu of any
SOC 2 Type Il Audit.
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NASPO ValuePoint Wireless Data, Voice and Accessories
Product Add Request

ACTION LOG
Submit updated Action Log with each Request. Log must provide history of previous requests.

CONTRACT VENDOR:_T-Mobile USA, Inc.

Contact Name and Email (for questions): _Shannon.Hewitt-Tapp@T-Mobile.com

DATE: 4/13/2023

DATE ACTION REQUESTED: DATE
SUBMITTED APPROVED
3/30/21 Dialpad Product Addition 3/31/21

9/22/21 Spireon Product Addition 9/23/21

9/24/21 Control Center lIoT Product Addition 10/6/21
10/17/22 VASTLocate Product Addition 10/19/22
10/17/22 MarketSpark Product Addition 10/19/22
10/17/22 Ooma AirDial Product Addition 10/19/22
4/13/2023 Multiline Product Addition

CJ18012 Attachment N New Product Request Log
Page 1 of 1
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STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT #: 5

CONTRACT #: MA176
Starting Date: 7/1/2019
Expiration Date:  8/11/2024

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division
of Purchasing and T-Mobile USA, Inc. (Referred to as CONTRACTOR).

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

The Attachments in Section 8 of Master Agreement are updated as follows:
Attachment C: Cost Sheet is replaced with a new Attachment C as attached herein.
Attachment G: Plan Description is replaced with a new Attachment G as attached herein
Attachment V: Category 3 Subcategory Definitions is replaced with a new Attachment V as attached herein.
Attachment W-2: Awarded Subcategories is added as a new attachment attached herein.

The Parties agree that pricing for Message Archiving with Smarsh will be in accordance with the pricing in
Attachment G: Plan Description. The Percentage Off Discount in Attachment C: Cost Sheet will not be
applicable to the Message Archiving with Smarsh pricing in Attachment G: Plan Description.

The Parties agree that the addition of new product and service lines within Attachment G under Section 3 of the

Scope of Work (Attachment B) may be done moving forward with written approval by the Lead State in lieu of
a formal amendment to the Master Agreement.

Effective Date of Amendment: as of the last signature date below.

All other terms and conditions of the contract, including those previously modified, shall remain in full force and effect.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.
CONTRACTOR STATE OF UTAH

10/27/2021 10/27/2021

Contractor’s Signature Date Director, State of Utah Division of Purchasing Date

David Bezzant
Contractor's Name (Print)

Vice President, T-Mobile for Government
Title (Print)

Approved by:

T-Mobile USA, Inc. Legal Dept.

For Division of Purchasing Internal Use |
Purchasing Agent Phone # E-mail Address Contract #

Solomon Kingston 801-957-7142 skingston(@utah.gov MA176
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Attachment C - Cost Sheet

MA176-1 Wireless Voice, Data and Accessor

ostsheet

‘Award Category 1 Costsheet

T-Moblle USA, Inc.

Attachment C

[Description
des o devce cong with theraveplon, | rate (S per usage | Weighted e Jssume custmerprovides own devce rate |Usoge  [Weighted
Pricngi for 1 devie/pon a appicble per month] | weight ~ |cost [eportcly. prcing s o 1 deice/pl o weight (cost instructions".
lbaic phone - unimited voice & messaging 56000 text 28 months [smartphane -4 Gig of data, unimited Talk T
of service required. [voice & messaging )
- Uniimied minute
- Uniimited messagin
- Uniimited data with 2 G8 high-speed
- Smartphone Mobile Hotspor, Speet slow at GB alltmernt,
- Simle Gioba
s2000 | oass | s230 B 52000 | 001 | $020 e stateside International Unlimitee Texting
- Mobile Without Borde
- Binge On optimized video
- Domestic data roaming
- Music Freedom
Pricing ncludes the 16% NASPO discount
[Smartahone -4 Gig of dats, nimited voice 2 months of [Smartphone - unimited data, voice & [T-Mibile ONE for Government Unlimited
& messaging. service required messaging - d minutes and messaging
[ Unimited 46 ¢ dvice o
- 168 Smartphone Mobile
e e ot et 51200
- Simpl G|
s R 5 suzs | oor | sozs |rstatesioe Itarstonal Uniitd Teting
- Mobie wit
- Optimized video streami
- Gogo in-fight 1 hour (unlimited flights)
- Uniimted domestic data roaming
prcing includes the 16% NASPO discount.
[Smartahona - 300 minutes of vacs, unimited [Fablet -1 Gig of data [T e e
data & messaging. jted messaging end high-speed d
16t 3 7 Svrshan o oot edcad 3 r the ks
used)
- Simple Global
- Optimized video streaming at 480
- Statesice International Uniimited Texting
- Mobile Withot Borders
000 | o357 | s7ae 10 2000 | 001 20
& & & 020 |, Comestic data roaming
pricing includes the 16% NASPO discount.
[Smertphone - unlimited dete, voice & [T-Mobite ONE for Goverment Unlimited [Unfimited Deta Plans (o Thrattng) that Friority ONE forFirst Responders with o de-prioriaation
Imessaging [« Includes a 524000 device subsicy. Jare used by First Responders + Uniimited minutes and messaging
| Unlimited minutes and messaging - Uniimited 46 LTE device date
| Unlimited 4G LTE device deta - 168 Smartohone Mobile Hotspe
| 168 Smartphone Mobile Hotspot [ Gnivasmavphons Mol st 8512ktpn
U e i s AR - Simle Gioba
- simple - Stateside International Uniimited Texting
- Satade marntont U iad Toeng - Mobile Without Borders
| Mobile Without Borders - Optimized video strea
|« Optimized vdeo streaming at 450y [ Goee e hour(miteneatigoe)
| Cogo i 1 hou animted s - Uniimied domestic dota roaming
« Unlimited domestic data roaming
Pricing ncludes the 16% NASPO discoun.
suas | ooss | sies toNASPO, u sme0 | oo | som
1.1 Reaquirements for Customer to Qualiy for Device Credits
) For Cust i of
s
“subsidy Term)
Term;
(e Each ine.
(6) Customer’
e}
e douts,
credt.
Subsicy IFany line of Service that of the Subsicy Term, then
[@ata only - Tow - 15015 50k pan [Geta oniy-Tow - 5076 [Sime Chorce for Government 168
-Uniimited data speeds siowat 168)
-Uniimited domestic messaging
smartphane Mabile HotSpot
-Domestic date roaming
saa0 | oom [ son 2 sa40 | 001 | $008 |.Simple Global
-Stateside International Uniimited Texting
- Music Freedom
pricing includes the 16% NASPO discount.
[@ata only - moderate -2 Gig [Sime Chorce for Governmen 368
-Uniimited data speeds siow at 368)
-Uniimited domestic messaging
-smartphane Mabile HotSpot
- Domestic data roaming
stea0| oos | soer 15 51680 | 001 | $017 |-Smple Global
-Stateside International Uniimited Texting
Music Free
pricing includes the 16% NASPO discount.
[Gata only - unlimited date o [Geta only - wnlimited deta [Siml Choice for Goverment MI Unlimited
- Uniimited High-speed Mobile Internet Data
- Uniimited domestic messaging
- Domestic data roaming
- Simple Global
sz s X
|| ‘ $3825 | 001 | 038 [0\ Iternatonal Unlimited Testing
- Music e
Pricing includes the 16% NASPO discount
Totar GIH ol o]
Grand Total (12 K131 51
o Scenario [Description ents
fbasic: Franty i Tordevic,network [Smartphane -4 Gig of data, uniimited _[*montiy
e e i et 4 Giof 4 ot
o sed o device it ol s dot st comate 0 averat ccunt poot
e e
o in sain rom the USto other countes
. unimied voee o Tor device, etk voke & W Plan T netvork secess,unlmied e
—r ressa Jotmied 46 daa
& messaging. ot st contabure 0 vl accun po N L
o incadesuniited messgig o the U o other countis
o incadesunlimited messging frm the U 0ot countis
T TorT [Febiet -1 Gig of e Ty ToRarGa
ldeta & messaging. dota mustcontabure o averal ccunt po-
minutes st conrae 0 veralsccnt poo w©
o inchesunimited mesaging from the U5 oot counis
YTy o o G, e Throtting) that
Imesseging n
o incadesuniited messgig o the U 0ot counis o incadesunliited messgig o the U oot counies
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[t s ot o vl o a8
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Tor? Ty
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[ Video streaming
[-FREE Gogor in-fight WiFi
wpto3s [-Name
-Voice totext
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Attachment C - Cost Sheet

MA176-1 Wireless Voice, Data and Accessories Attachment C: Costsheet

Award Category 2 Costsheet

Vendor Name: T-Mobile USA, Inc.
Item ()
Number Item Model Price Per Unit MSRP. Percentage off of Average Cost Notes
MSRP (If applicable)
Griffin Apple iPhone X Survivor Strong Case - Black $29.99 $29.99 25.00%) Other options available at https://business.t-mobile.com,
1 |Cases Apple silicone Case for iPhone XS $39.99 $39.99 25.00%| $36.66 Other options available at https://business.t-mobile.com,
OtterBox SymmetrySeries Case for Samsung Galaxy S9 $39.99 $39.99 25.00%) Other options available at https://business.t-mobile.com
Tech21 Apple iPhone X/XS Impact Shield $34.99 $34.99 25.00%) Other options available at https: t-mobile.com
2 |Screen Protectors PureGear Roll-On Extreme Impact for Samsung Galaxy S9 $29.99 $29.99 25.00%) $29.99 Other options available at https://business.t-mobile.com/accessories
PureGear Roll-On Extreme Impact for Apple iPhone X/XS $24.99 $14.99 25.00%) Other options available at https://business.t-mobile.com/accessories
T-Mobile 4ft Lightning Cable $19.99 $19.99 25.00%| Other options available at https://business.t-mobile.com/accessories
3 Chargers Belkin Micro-USB to USB A Cable, 4ft $19.99 $19.99 25.00%| $18.32 Other options available at https://business.t-mobile.com/accessories
T-Mobile Micro Cable 4 ft Black $14.99 $14.99 25.00% Other options available at https://business.t-mobile.com/accessories
EarPods with Lightning Connector $29.99 $29.99 25.00%| Other options available at https://business.t-mobile.com/accessories
4 |Headsets for use with wireless devices| Apple Airpods $159.99 $159.99 25.00%) $69.99 Other options available at https://business.t-mobile.com/accessories
Skullcandy Ink'd Wired with mic - Black $19.99 $19.99 25.00%) Other options available at https://business.t-mobile.com/accessories
1BL Go Speaker $39.99 $39.99 25.00%| Other options available at https m/access
5 Speakers for use with wireless devices | g Link 10 - Black $149.99 $149.99 25.00%| $123.32 Other options available at https://business.t-mobile.com/accessories
Ultimate Ears BLAST and POWER UP - Black $179.99 $179.99 25.00% Other options available at https: t-mobile.com,
Alcatel GO FLIP $75.00 $75.00 0.00% Pricing are subject to change at time of purchase and availability.
6 |Basic Cell Phone N/A N/A $0.00 $0.00 0.00% $25.00
N/A N/A $0.00 $0.00 0.00%
N/A N/A $0.00 $0.00 0.00%
7 |Push to Talk Device N/A N/A $0.00 $0.00 0.00% $0.00
N/A N/A $0.00 $0.00 0.00%
Apple iPhone XS 64GB $999.99 $999.99 0.00% Pricing are subject to change at time of purchase and availability.
8  [SmartPhones Apple iPhone X 64GB $899.99 $899.99 0.00%| $873.33 Pricing are subject to change at time of purchase and availability.
samsung Galaxy 59 64GB $720.00 $720.00 0.00%| Pricing are subject to change at time of purchase and availability.
Apple iPad 3268 $459.99 $459.99 0.00% Pricing are subject to change at time of purchase and availability.
9 Tablets Apple iPad Pro 10.5 64GB $779.99 $779.99 0.00% $493.33 Pricing are subject to change at time of purchase and availability.
samsung Galaxy Tab E $240.00 $240.00 0.00%| Pricing are subject to change at time of purchase and availability.
N/A N/A $0.00 $0.00 0.00%
10 |Cefiuar Modems N/A N/A $0.00 $0.00 0.00%| $0.00
stand alone, or USB
N/A N/A $0.00 $0.00 0.00%
Alcatel LINKZONE $72.00 $72.00 0.00% Pricing are subject to change at time of purchase and availability.
11 [MiFi Hot Spots N/A N/A $0.00 $0.00 0.00%| $24.00
N/A N/A $0.00 $0.00 0.00%
N/A N/A $0.00 $0.00 0.00%
12 |WiFi Cellular Routers N/A N/A $0.00 $0.00 0.00%| $0.00
N/A N/A $0.00 $0.00 0.00%
N/A N/A $0.00 $0.00 0.00%
13 |loT Sensors N/A N/A $0.00 $0.00 0.00%| $0.00
N/A N/A $0.00 $0.00 0.00%
N/A N/A $0.00 $0.00 0.00%
14 |cellular-enabled video cameras N/A N/A $0.00 $0.00 0.00%) $0.00
N/A N/A $0.00 $0.00 0.00%
N/A N/A $0.00 $0.00 0.00%
15 |Cords/ cables N/A N/A $0.00 $0.00 0.00%| $0.00
N/A N/A $0.00 $0.00 0.00%
8D 8D $0.00 $0.00 0.00% T-Mobile will work with each Participating State on in-buildling solutions.
16 |Signal Boosters / Antennas TBD TBD 50.00 50.00 0.00% $0.00 T-Mobile will work with each Participating State on in-buildling solutions.
8D TBD $0.00 $0.00 0.00% T-Mobile will work with each Participating State on in-buildling solutions.
Total $278.28
ILU Discount Offering
Descripiton Pecentage Off (%) What aspects of plans does this discount apply to? Please be specific.
Percentage off discount rate offered to ILU accou o Promotional offerings at the time of purchase may apply.

Attachment C
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Attachment C - Cost Sheet

MA176-1 Wireless Voice, Data and Accessories Attachment C: Costsheet

Category 3A: Fleet Management Costsheet

VENDOR | T-Mobile USA, Inc.
Monthly Recurring Cost
minimum total annual
_ ) cost OFFEROR NOTES Describe plan attributes and characteristics per the
Description quantity of |monthly fee . .
) (qty x fee x |instructions*.
vehicles
12)
SyncUP FLEET: Advanced, real-time fleet management and monitoring for
10 $12.60 | $1,51200 [T , . 8
organizations of all sizes. Includes access to the web-based portal that
SyncUP FLEET: Advanced, real-time fleet management and monitoring for
100 $12.60 $15,120.00 v L . . .
organizations of all sizes. Includes access to the web-based portal that
. ncUP FLEET: Advanced, real-time fleet management and monitoring for
Basic Fleet Management 500 $1260 | $75,600.00 |>YNCUP FLEET: Advanced, real-time fleet management and monitoring fo
organizations of all sizes. Includes access to the web-based portal that
SyncUP FLEET: Advanced, real-time fleet management and monitoring for
1000 $12.60 | $151,200.00 |Y"C" T _ . .
organizations of all sizes. Includes access to the web-based portal that
SyncUP FLEET: Advanced, real-time fleet management and monitoring for
5000 $12.60 | $756,000.00 | V" T _ . .
organizations of all sizes. Includes access to the web-based portal that
Total Annual Recurring Cost $999,432.00
Service Requirements
Description requirements
Basic Fleet Management *Solution to track, monitor & dispatch vehicles while collecting information on vehicle location & operation
*must have option to connect to vehicle's On Board Diagnostic-Il (OBD-II) port
*Ability to monitor vehicle location
*Provide location-based vehicle dispatch support
*Collect information on driver performance
*Real time and historical reporting via secure, centralized portal
*Ability to set up alerts based on customer devined parameters
Installation & Set Up Costs
minimum cost per Total Set U
Description quantity of p 8 OFFEROR NOTES Details of Installation and Set Up of customer's instance
) vehicle Cost
vehicles
10 $0.00 $0.00 Installation, set up and basic training is included at no charge.
100 $0.00 $0.00 Installation, set up and basic training is included at no charge.
Total One Time Cost for Installation, Set Up . . L
K L . 500 $0.00 $0.00 Installation, set up and basic training is included at no charge.
and Basic System Administrator Training
1000 $0.00 $0.00 Installation, set up and basic training is included at no charge.
5000 $0.00 $0.00 Installation, set up and basic training is included at no charge.
Total Installation and Set Up Cost $0.00

Installation & Set Up Requirements

Description

requirements

Installation, Set Up and Basic System
Administrator Training

*Set up and configuration of customer's instance in provider's hosted environment.
*install each device in vehicle and connect to OBD-II

Iscorable Cost

[ $999,432.00

Attachment C
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet

Category 3B: Mobile Device Management Costsheet

VENDOR | T-Mobile USA, Inc.
Monthly Recurring Cost
minimum total
. . annual cost (OFFEROR NOTES Describe plan attributes and characteristics per the
Description quantity of |monthly fee X .
X (qty x fee x |instructions*.
licenses
12)
Provides IBM MaaS360 Essentials Suite
10 $4.00 $480.00
Provides IBM MaaS360 Essentials Suite
. . . 100 $3.90 $4,680.00
Basic Mobile Device Management cost per
device Provides IBM MaaS360 Essentials Suite
500 $3.80 $22,800.00
Provides IBM MaaS360 Essentials Suite
1000 $3.70 $44,400.00
Total Annual Recurring Cost $72,360.00
Service Requirements
Description requirements
Basic Mobile Device Management *central control to enroll, configure, secure, monitor and manage all enrolled devices (ioS, Android, Blackberry, Windows)
*Ability to confirgure and update devices over-the-air
*Ability to push and update custom apps to devices over-the-air
*Enforce security and compliance policies
*Secure Mobile Access to corporate resources
*Provide Secure Container for corporate apps and data on each device
*Ability to remote wipe entire device and / or only apps and data in secure container
Installation & Set Up Costs
minimum
L 3 Total Set Up . . ‘e i
Description quantity of @ OFFEROR NOTES Details of Installation and Set Up of customer's instance
licenses
10 $299.00
’ . 100 0.00 Installation for 100 lines and above is complementar:
Total One Time Cost for Installation, Set Up and 5 p v
Basic System Administrator Training
500 $0.00
1000 $0.00
Total Installation and Set Up Cost $299.00 |applies only to installation/deployment under 100 lines
Installation & Set Up Requirements
Description requirements
Installation, Set Up and Basic System *Set up and configuration of customer's instance in provider's hosted environment.
Administrator Training *At least one remote meeting with customer's designated system administrator to complete set up and provide knowledge
transfer.
|scorable Cost | $72,659.00 |
Consultative Hourly Rate (this rate will be $0.00

included in the contract)

Attachment C
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet
Category 3B: Mobile Device Management Costsheet
VENDOR | | T-Mobile USA, Inc.
Monthly Recurring Cost
minimum total
. 3 annual cost (OFFEROR NOTES Describe plan attributes and characteristics per the
Description quantity of |monthly fee X .
X (qty x fee x |instructions*.
licenses
12)
Providees Vmware Workspace One Standard Annual charge only,
10 $3.78 $453.60 SR =
monthly fee not available.
Providees Vmware Workspace One Standard Annual charge only,
R 100 $3.69 | $4,422.60 SR =
Basic Mobile Device Management cost per monthly fee not available.
device Providees Vmware Workspace One Standard Annual charge only,
500 $3.59  |$21,546.00 SR =
monthly fee not available.
Providees Vmware Workspace One Standard Annual charge only,
1000 $3.50 $41,958.00 . P g Y
monthly fee not available.
Total Annual Recurring Cost $68,380.20
Service Requirements
Description requirements
Basic Mobile Device Management *central control to enroll, configure, secure, monitor and manage all enrolled devices (ioS, Android, Blackberry, Windows)
*Ability to confirgure and update devices over-the-air
*Ability to push and update custom apps to devices over-the-air
*Enforce security and compliance policies
*Secure Mobile Access to corporate resources
*Provide Secure Container for corporate apps and data on each device
*Ability to remote wipe entire device and / or only apps and data in secure container
Installation & Set Up Costs
minimum
Total Set U,
Description quantity of @ 2 OFFEROR NOTES Details of Installation and Set Up of customer's instance
licenses
This is a one time setup cost for basic Vmware Workspace One. There is no
10 $2,000.00 | " P _ P
additional fee for adding more lines
100 $2,000.00 This is a one time setup cost for basic Vmware Workspace One. There is no
Total One Time Cost for Installation, Set Up and ! ) additional fee for adding more lines
Basic System Administrator Training 500 $2,000.00 This is a one time setup cost for basic Vmware Workspace One. There is no
T additional fee for adding more lines
This is a one time setup cost for basic Vmware Workspace One. There is no
1000 $2,000.00 | =" " _ 2
additional fee for adding more lines
Total Installation and Set Up Cost $2,000.00
Installation & Set Up Requirements
Description requirements
Installation, Set Up and Basic System *Set up and configuration of customer's instance in provider's hosted environment.
Administrator Training *At least one remote meeting with customer's designated system administrator to complete set up and provide knowledge
transfer.
|scorable Cost | $70,380.20 |
Consutlative Hourly Rate (this rate will be $0.00

included in the contract)

Attachment C Page 5 of 11
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet
| Award Category 3-B Costsheet
Vendor Name: T-Mobile USA, Inc.
Product Name
Percentage Of
Product Description Characteristics of Product ;;:"":f:” ‘f’ Notes
Message Archiving of SMS,MMS, and | Archives users SMS, MMS, and RCS
Message Archiving with Smarsh RCS messages messages 4%
4%
*The Offeror with the highest proposed minimum discount % (or Average disocunt off) for the given subcategory will receive 100% of the cost points possible for that service category. All other Offerors

will receive a percentage of the cost points possible based on the percentage by which their proposed discount % is lower than the highest discount % in the given category. The formula to compute cost
points is: (Proposed Discount % / Maximum Proposed Discount %) * Total Cost Points Available.

Consutlative Hourly $0.00
Rate (this rate will be
included in the
contract)

Attachment C Page 6 of 11
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Attachment C - Cost Sheet

MA176-1 Wireless Voice, Data and Accessories Attachment C: Costsheet

Category 3C: Mobile Integration Costsheet

VENDOR

T-Mobile USA, Inc.

Monthly Recurring Cost

Description

minimum
quantity of |monthly fee
licenses

total annual
cost
(qty x fee x
12)

OFFEROR NOTES Describe plan attributes and characteristics per the instructions*.

Basic Mobile Integration cost
per device

10 $23.50

$2,820.00

a. Cloud PBX Calling

i. Direct Inward Dial/Direct Outward Dial to/from Business Phone Number

ii. Direct Inward Dial/Direct Outward Dial to/from Business email address to Business email address
iii. Personal Group Calling (existing and ad-hoc) 3-Way calling implemented through ad-hoc personal groups
iv. Transfer (Blind, Consultative)

v. Hold

vi. Call Waiting

vii. Call Waiting ID

viii. Call Forward (All, No Answer, Busy, Selective)

ix. Find Me Follow Me

x. Do Not Disturb

xi. Out of Office

xii. Caller Name & Number

xiii. Call Name &/or ID Block (outbound)

xiv. Call pull

xv. Voicemail

xvi. Voicemail to text (300 sec)

100 $23.50

$28,200.00

Same as above.

500 $23.50

$141,000.00

Same as above.

1000 $23.50

$282,000.00

Same as above.

Total Annual Recurring Cost

$454,020.00

Service Requirements

Description

requirements

Basic Mobile Integration

As a minimum, solutions meeting this criteria will provide:

*Single Number Reach or the ability for a user to be reached at a single business telephone number.

*Calls to that single telephone number would ring at both the user’s desk phone or mobile device either through simultaneous and/or sequential ringing.
* Single Voicemail Box for calls to that single business number.

Installation & Set Up Costs

minimum Total Set Up . ) X
Description quantity of e OFFEROR NOTES Details of Installation and Set Up of customer's instance
licenses
Total One Time Cost for 10 $0.00 Installation and Set up at no cost.
Installation, Set Up and Basic 100 $0.00 Installation and Set up at no cost.
System Administrator 500 $0.00 Installation and Set up at no cost.
Training 1000 $0.00 Installation and Set up at no cost.
Total Installation and Set Up Cost $0.00

Installation & Set Up Requirements

Description

requirements

Installation, Set Up and Basic
System Administrator
Training

*Set up and configuration of customer's mobile service with integration to wired service.
*At least one remote meeting with customer's designated system administrator to complete set up and provide knowledge transfer.

[Scorable Cost

| $454,020.00 |

Consutlative Hourly Rate (this
rate will be included in the

$0.00

Attachment C
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet

Award Category 3-D, E, F Costsheet

Attachment C

Vendor Name: Jactsoft, inc.
Product Name
- - Percentage Of
Product Description Characteristics of Product o€ O Notes
Discount (%)*
Time & Attendance. Choice of 4 other]
Workforce Management (WFM) ~ Management tools to | prebuilt forms modules. Standard
Encore Classic dispatch and monitor employees/job status reports
Time & Attendance. Choice of 500
Workforce Management (WFM) - Management tools to [ other prebuiltforms modules. Ability
Encore Essentials dispatch and monitor employees/job status to custtomize forms and reporting
Time & Attendance. Choice of 500
other prebuilt forms modules. Ability
to custtomize forms and reporting.
Workforce Management (WFM) ~ Management tools to [ Scheduling & Dispatch. Adhoc
Encore Ultimate dispatch and monitor employees/job status Reporting. Access to APIs
For Healthcare, EVV enables healthcare companies to
comply with government regulations to document home | Visit Verification. Visit Scheduling &
Encore EVV visits and keep data secure. Verification
For Healthcare, EVV enables healthcare companies to
comply with government regulations to document home [ Time & Attendace. Visit Scheduling &
Encore EVV+Time visits and keep data secure. Verification
Workforce Management (WFM) — Management tools to__[Time & Attendance. Choice of 4 other|
dispatch and monitor employees/job status with enhanced |prebult forms modules. Standard
Encore Classic Vault data security reports
Workforce Management (WFM) - Management tools to | Time & Attendance. Choice of 500
dispatch and monitor employees/job status with enhanced [other prebuilt forms modules. Ability
Encore Essentials Vault data security to custtomize forms and reporting
Time & Attendance. Choice of 500
other prebuilt forms modules. Ability
Workforce Management (WFM) ~ Management tools to [t custtomize forms and reporting.
dispatch and monitor employees/job status with enhanced [Scheduling & ispatch. Adhoc
Encore Ultimate Vault data security Reporting. Access to APls
Continous GPS Tracking provides near real-time worker
Encore GPS Tracking location and smarter scheduling Add-on service to other product tiers
10%)
“The Offeror with the highest proposed minimum discount % (or d off) for the given Zory will receive 100% of the cost points possible for that service category. Al other Offerors will receive a
percentage of the cost points possible based on the percentage by which their proposed discount % i lower than the highest discount % i the given category. The formula to compute cost points is: (Proposed Discount % /
Maximum Proposed Discount %) * Total Cost Points Available.
Consutlative Hourly $150.00
Rate (this rate will be
included in the contract)

Page 8 of 11
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet

Award Category 3-D,E,F Costsheet

Vendor Name: JoForms, nc.
Product Name
Percentage Of
Product Description Characteristics of Product Eicentaoe 0 Notes
Discount (%)*
‘doForms standard mobile forms
doForms Standard Standard doForms mobile forms features
Includes workflow, dispatch, GPS
doForms Advanced Standard + Workflow tracking, scheduling, etc...
Includes web services and
integration (QuickBooks, Salesforce,
SharePoint, SQL/Oracle, Access,
doForms Premium Advanced + Integration Excel, etc..)
‘Additional
Credits for external form option for
doForms Credits 5,000 5,000 doForms Credits submissions 1,000 credits
0.50%
*The Offeror with the highest proposed minimum discount % (or Average disocunt off) for the given subcategory will receive 100% of the cost points possible for that service category. Al other Offerors
will receive a percentage of the cost points possible based on the percentage by which their proposed discount % is lower than the highest discount % in the given category. The formula to compute cost
points is: (Proposed Discount % / Maximum Proposed Discount %) * Total Cost Points Available.
Consutlative Hourly $95 - $250 per hour
Rate (this rate will be depending upon resource
included in the (Developer, PM, PS, etc..)
contract)

Attachment C

Page 9 of 11
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and Accessories Attachment C: Costsheet

| Award Category 3-E, F Costsheet
Vendor Name: GoCanvas
Product Name
Percentc
a istics of Product Lo e Notes
Discount (%)*
Leading Mobile and cloud software
platform alllowing organizations to - Drag & drop, no-code app builder
modernize any outdated or paper - Powerful PDF designer
based work process to be pubklished | - Offline Access
and carried out on a smartphone or - Workflow & Dispatch
tablet. Once digital, these enhanced | - Custom Analytics
business processes and workflows can [ - Unlimited Cloud Storage
better connect workers to the data - Out-of-the-Box & Custom
they need as well as each otherand | Intgerations
lempowers the business to make - Industry Standard Encryption and
smarter decisions based on real data | Security
insights from the front-lines. - GDPR Compliant 4% discount

GoCanvas Mobile Forms Platform

4%

*The Offeror with the highest proposed minimum discount % (or Average disocunt off) for the given subcategory will receive 100% of the cost points possible for that service category. All other Offerors will
ible based on the percentage by which their proposed discount % is lower than the highest discount % in the given category. The formula to compute cost points is:

receive a percentage of the cost points possi

(Proposed Discount % /

Maximum Proposed Discount %) * Total Cost Points Available.

Consutlative Hourly
Rate (this rate will be
included in the
contract)

$0.00

Attachment C

Page 10 of 11
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Attachment C - Cost Sheet

MA176 Wireless Voice, Data and s Attachment C: Costsheet

Award Category 3-L Costsheet

[Fvbie Usa e

product Nome.
product escrption Charactersis of Product =% Notes
I — (T T [Com wan areway T Satevay + Ticenie  dats comnectty
1 gateway + 1 lcense
<ensors s a5 Titing Sensor tc 5 sensor 3 cense
ncervntions performance. Thesolution allows you o collect valuabl datasuch s the ime.
requied for durston or 5 sensor 3 icense
ncervntions performance. Thesolution allows you o collect valuabldatasuch s the ime.
et foreach ntervenion theic durstion or 5 sensor 3 cense
Terzbes bestchorces 3
adaress, the W2 b
ntormation 1 sensor 1 cense
and outdoor monitoing onabjects. s compact, lgh, and easy t use. Th device s lso
5 sensor 3 icense
lame ris,incline ) o not and tc. wansmis
remotey
i efciency
consumption,
) 5 sensor 3 cense
T
et nf, o i, t b
0 preicive malotenance sensor ol years 1 sensor 1 cense
The
36V
lihium batery. 5 sensor 3 cense
e 1% s
Sound sensor 1 sensor 1 cense
exscozie
3 humic g and 3 mation
02 sensor ;sensor (P The ERS CO2 i poered by batery. 5 sensor 3 icense
(The sy RS Eye 1 3 LoRaWAN semsor orroom occupancy detecton. EFS e s desgned 1o e
The
batery 1 sensor 1 cense
every day
sstem in both the workplace and the home. 5 sensor 3 cense
S e e N T
)
1 sensor 1 cense
ndoor window snd coar sensor oo isopence 5 sensor 1 cense
'—m.m < vircle:
|
satus of the aren 1 sensor 1 cense
When you'e deaing witha odent problem, there's plenty ofrusrations o deal with
il
Trop, arel This
1 sensor 1 cense
100% count
o1
peopie countersensor nonymousy, rotecting customer and stff pivacy! 1 sensor +1 cense
%
o e
Constatve Hourly $150 po hour, 5500 minom
Rate (s rae il e
nclued n the
contrac)

Attachment C
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Attachment V - Award Category Sheet

2N NASPO

HE=1

HEN -

e

ValuePoint
;"0'18 2 91"'"‘
MA176
Wireless Data, Voice, and Accessories
Attachment V

Category 3 Subcategory Definitions

Item | Application Definition

A Fleet Management | Allows the management of tasks associated with managing a fleet of vehicles through

the use of telematics or remote sensing devices.

B Mobile Device Mobile device management/enterprise mobility management (MDM/EMM) are
Management solutions IT organizations use to manage and support end users’” mobile devices,
/Enterprise applications and data, and to enforce enterprise security policies.

Mobility
Management
(MDM/EMM)

D Workforce Workforce management solutions are systems that organizations use to manage

Management personnel who are mobile or regularly operate outside of a fixed office or work
location. Functions typically include supervisory monitoring, time and attendance
tracking, enforcing pay/workforce rules, scheduling, planning , task management,
capacity planning, budgeting, forecasting, and other related functions

E Field Service Systems that support the management of field service operations typically managing
Management service orders, dispatching technicians, work planning, route optimization, time

recording, maintenance data collection/analysis and other related functions.

F Mobile Data A solution(s) that allow mobile users with cellular-equipped tablets or smartphones to
Collection/Mobile | collect data and possibly other information (e.g. pictures, videos, audio notes, locations,
Forms etc.), which is then sent over the cellular network to a cloud storage facility from which

it can be accessed or downloaded by the customer.

L Building & Similar to Energy Conservation/Management but focused on a wider range of systems
Facilities including building access, security, and other functions to improve occupant comfort
Automation and security, ensure efficient operation of building systems, reduction in energy

consumption and operating costs, and improve the life cycle of building utilities.
Attachment V Page 1 of 1
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Attachment W-2 - Awarded Subcategories

NASPO

ValuePoint

., T,
B S

- 1896 .,

>oorset?’

MA176
Attachment W-2
Wireless Data, Voice and Accessories
Contractor Award Sheet

Contractor Name: T-Mobile USA, Inc.

Instructions: Please indicate below which categories of award apply to your proposal. Offerors may propose by
state if desired in lieu of a National Award for Categories 3 and 4 (Regional). If Regional award is desired please
indicate so on this attachment. Organizing your proposal so that each category of award is addressed separately
would be preferable.

Category (subcategory) Yes No | Regional
Award?

Category 3: Turnkey Wireless Solutions (Check this if any
subcategories below)
Category 3: Subcategory A: Fleet Management

Category 3: Subcategory B: Mobile Device Management /Enterprise X

Mobility Management (MDM/EMM)

Category 3: Subcategory C: Mobile Integration/Mobile Substitution X
Solutions

Category 3: Subcategory D: Workforce Management X
Category 3: Subcategory E: Field Service Management X
Category 3: Subcategory F: Mobile Data Collection/Mobile Forms X
Category 3: Subcategory G: Traffic Management and Intelligent X
Transport Systems (ITS)

Category 3: Subcategory H: Snow & Ice Removal and Route X
Management

Category 3: Subcategory |: Public Safety Systems X
Category 3: Subcategory J: loT Management X
Category 3: Subcategory K: Energy Conservation/ X
Management

Category 3: Subcategory L: Building & Facilities Automation X
Category 3: Subcategory M: Enterprise Messaging X
Category 3: Subcategory N: Secure LAN Access X
Category 3: Subcategory O: Utility Operations, Monitoring and Support X
Category 3: Subcategory P: Health and Human Services X

MA176 Wireless Data, Voice and Accessories RFP Attachment W: Offeror Submission Sheet

Attachment W-2 Page 1 of 2
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Attachment W-2 - Awarded Subcategories

Category 3: Subcategory Q: Education ‘ | ‘

MA176 Wireless Data, Voice and Accessories RFP Attachment W: Offeror Submission Sheet

Attachment W-2 Page 2 of 2
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STATE OF UTAH

CONTRACT AMENDMENT

AMENDMENT #4 To CONTRACT # MA176-1

TO BE ATTACHED TO AND MADE A PART OF the above numbered contract by and between the State of Utah,
Division of Purchasing referred to as State Entity and, T-Mobile USA, Inc., referred to as Contractor.

THE PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

1. Contract period:

7/1/2019 (original starting date)
8/11/2024 (current ending date)
Unchanged new ending date

2. Agreed to changes:
The Parties Agree as follows:

Replace Attachment G of Contract #MA 176 with the updated Attachment G

4. Effective Date of Amendment: 9/20/20
All other conditions and terms in the original contract and previous amendments remain the same.

IN WITNESS WHEREOF, the parties sign and cause the amendment to be executed.

CONTRACTOR STATE
DocuSigned by:
—~ - P 10/16/2020
CoRMTECEYY Signature Date
pavid B t - - )
avid bezzan Vice President 10/20/2020
Type or Print Name and Title Director, Division of Purchasing Date
Christopher Jennings 801-957-7151 N/A ctjennings@utah.gov
Agency Contact Person Telephone Number Fax Number Email
DocuSigned by: (Revision 04 October 2018)

fereet ™K evin Creed
T-Mobile NS4, b E9sp0 A13R64C3...
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