WESTERN STATES CONTRACTING ALLIANCE
MASTER PRICE AGREEMENT
for
COMPUTER EQUIPMENT, PERIPHERALS, AND RELATED SERVICES

Number B27173

This Agreement is made and entered into by Quantum Corporation, a Delaware
corporation with headquarters at 1650 Technology Drive, San Jose, CA 95110,
(“Contractor”) and the State of Minnesota, Department of Administration (“State”) on
behalf of the State of Minnesota, participating members of the National Association of
State Procurement officials (NASPO), members of the Western States Contracting
Alliance (WSCA) and other authorized Purchasing Entities.

RECITALS

WHEREAS, the State has the need to purchase and the Contractor desire to sell; and,

WHEREAS, the State has the authority to offer contracts to CPV members of the State
of Minnesota and to other states.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
parties agree as follows:

INTENT AND PURPOSE

The intent and purpose of this Agreement is to establish a contractual relationship with
equipment manufacturers to provide, warrant, and offer maintenance services on ALL
products proposed in their response to the RFP issued by the State of Minnesota.
Delivery, support, warranty, and maintenance may be provided by the Contractor using
subcontractors. The Contractor agrees to take legal responsibility for the warranty and
maintenance of all products furnished under this Agreement. The Contractor is
responsible for the timeliness and quality of all services provided by individual
subcontractors. Subcontractor participation will be governed by individual Participating
Entities, who have the sole discretion to determine if they will accept services from a
subcontractor.

Individual Purchasing Entities may enter in to lease agreements for the products
covered in this Master Price Agreement, if they have the legal authority to enter into
these types of agreements without going through a competitive process, and if the
Contractor submitted copies of its lease agreements with its response to the RFP. The
lease agreements were not reviewed or evaluated as part of the RFP evaluation
process. The agreements are located in Exhibit C, Value-Added Services.
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The Agreement is NOT for the purchase of major, large hardware or hardware and
software offerings. In general, individual units/configurations for servers and storage
(SANSs, etc.) should not exceed $300,000 each. Desktop per unit/configuration costs
should not exceed $100,000. Printers of all types and monitors per unit/configuration
costs should not exceed $50,000 each. It is the expressed intent of some of the
Participating States to set this level at not to exceed $25,000 each, or $50,000.
Contractors must be willing to comply with these restrictions by agreeing to supply
products in those price ranges only. This IS NOT a restriction on how many
units/configurations can be purchased, but on the value of each individual
unit/configuration. Individual Participating States and Participating Entities may set
specific limits in a participating addendum above these limits, with the prior approval of
the WSCA Directors; or may set specific limits in a participating addendum below these
limits.

Contractors may offer, but participating states and entities do not have to accept, limited
professional services related ONLY to the equipment and configuration of the
equipment purchased through the Agreement.

1. Definitions

“Announced Promotional Price” are prices offered nationally to specific
categories of customers (Consumer, Business or government) for defined time
periods under predefined terms and conditions.

“Consumables” those items that are required for the operation of the Equipment
offered or supplied which are consumed over time with the purchaser's use of the
equipment are included — printer cartridges, batteries, projector bulbs, etc.
Consumables such as magnetic media, paper and generally available office
supplies are excluded.

“Configuration” in most instances in this document means a total system
configuration. This may include more than one model or part number {or SKU),
or a combination of hardware, software, and configuring of the system to make
the system work.

“Contract” means a binding agreement for the procurement of items of tangible
personal property or services. Contract and Master Price Agreement are used
interchangeably in this document.

“Contractor” means the successful Responder who enters into a binding
Master Price Agreement. The Contractor is responsible for all sales, support,
warranty, and maintenance services for the products included in this Agreement.
The Contractor must manufacture or take direct, non-assignable, legal
responsibility for the manufacture of the equipment and warranty thereof. For the
purposes of this Contract, the term Contractor and Contract Vendor are
synonymous.

“CPV Member” is any governmental unit having independent policy making and
appropriating authority, that is a member of Minnesota’s Cooperative Purchasing
Venture (CPV) program.

“CPV Program.” The Cooperative Purchasing Venture (CPV) program, as
established by Minn, Stat. § 16C.03, subd. 10, authorizes the commissioner of
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Administration to “enter into a cooperative purchasing agreement for the
provision of goods, services, and utilities with [governmental entities] ..., as
described in section 471.59, subdivision 1.” Based on this authority, the
commissioner of Administration, through the Materials Management Division
(MMD), enters into a joint powers agreement that designates MMD as the
authorized purchasing agent for the governmental entity. It is not legal for
governmental entities that are not members of the CPV program to purchase
from a State contract. Vendors are free to respond to other solicitations with the
same prices they offer under a contract, but that is not considered use of the
“State contract price.”

“Cumulative Volume Discount” means a contractual, cumulative, permanent
volume discount based on dollars resulting from the cumulative purchases by all
governmental purchasers for the duration of the Master Price Agreement.

“Documentation” refers to manuals, handbooks, and other publications listed in
the PSS, or supplied with products listed in the PSS, or supplied in connection
with services. Documentation may be provided on magnetic media or may be
downloaded from the Contractor's web site.

“E-Rate” is a program sponsored by the Federal Communications Commission
whereby educational and other qualifying institutions may purchase authorized
technology at reduced prices.

“Educational Discount Price” means the price offered in a nationally
announced promotion, which is limited to educational customers only.

“Equipment” " means workstations, desktop, laptop (includes Tablet PC’s),
handheld (PDA) devices, projectors, servers, printers, monitors, computing
hardware, including upgrade components such as memory, storage drives, and
spare parts. AUDIO VISUAL PRODUCTS (digital cameras, televisions,
whiteboards, etc.) are NOT included in this RFP or subsequent contracts. The
exception to this definition is whiteboards, which can be sold as part of the
Instructional Bundiles, but not as a stand-alone item.

"FCC" means the Federal Communications Commission or successor federal
agency. In the event of deregulation, this term applies to one or more state
regulatory agencies or other governing bodies charged to perform the same, or
similar, role.

“General Price Reduction Price” means the price offered to consumer,
business or governmental purchasers at prices lower than PSS pricing. General
price reduction prices will be reflected in the PSS as soon as practical.

“Lead State” means the State conducting this cooperative solicitation and
centrally administering any resulting Master Price Agreement(s). For this Master
Price Agreement, the Lead State is Minnesota.

“Mandatory” The terms “must” and “shall” identify a mandatory item or factor.

“Manufacturer” means a company that, as its primary business function,
designs, assembles, owns the trademark/patent and markets computer
equipment including workstations, desktop computers, laptop (includes Tablet
PC's) computers, handheld (PDA) devices, servers, printers, and storage
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solutions/auxiliary storage devices. The manufacturer must provide direct un-
infringed unlimited USA OEM warranties on the products. The manufacturer's
name(s) shall appear on the computer equipment. The Contractor(s) shall
provide the warranty service and maintenance for equipment on a Master Price
Agreement as well as a Takeback Program.

“Master Price Agreement” means the contract that MMD will approve that
contains the foundation terms and conditions for the acquisition of the
Contractor’s products and/or services by Purchasing Entities. The “Master Price
Agreement” is a permissive price agreement. In order for a Purchase Entity to
participate in a Master Price Agreement, the appropriate state procurement
official or other designated procurement official must be a Participating State or
Participating Entity.

“Materials Management Division” or “MMD” means the procurement official
for the State of Minnesota or a designated representative.

“NASPO” means the National Association of State Procurement Officials

“Participating Addendum” or “Participating Addenda” means a bilateral
agreement executed by the Contractor and a Participating State or political
subdivision of a State that clarifies the operation of the price agreement for the
State or political subdivision concerned, e.g. ordering procedures specific to a
State or political subdivision and other specific language or other requirements.
Terms and conditions contained in a Participating Addendum shall take
precedence over the corresponding terms in the master price agreement.
Additional terms and conditions, including but not limited to payment terms, may
be added via the Participating Addendum. However, a Participating Addendum
may not alter the scope of this Agreement or any other Participating Addendum.
Unless otherwise specified, the Participating Addendum shall renew
concurrently with the Master Price Agreement. One digitally formatted,
executed copy of the Participating Addendum must be submitted to the
WSCA/NASPO Contract Administrator PRIOR to any orders being processed.

“Participating State” or “Participating Entity” means a member of NASPO
(Participating State) or a political subdivision of a NASPO member (Participating
Entity) who has indicated its intent to participate by signing an Intent to
Participate, where required, or another state or political subdivision of another
state authorized by the WSCA Directors to be a party to the resulting Master
Price Agreement.

“PDA” means a Personal Digital Assistant and refers to a wide variety of
handheld and palm-size PCs, and electronic organizers. PDA’s usually can store
phone numbers, appointments, and to-do lists. PDA’s can have a small
xeyboard, and/or have only a special pen that is used for input and output. The
PDA can also have a wireless fax modem. Files can be created on a PDA which
is later entered into a larger computer. NOTE: For this procurement, all Tablet
PC’s are NOT considered PDA's. The Contractor(s) shall provide the warranty
service and maintenance for equipment on a Master Price Agreement as well as
a Takeback Program.

“Peripherals” means any product that can be attached to, added within, or
networked with personal computers or servers, including but not limited to
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storage, printers (including multifunction network printers), scanners, monitors,
keyboards, projectors, uninterruptible power supplies and accessories. Software,
as defined in the RFP, is not considered a peripheral. Adaptive/Assistive
technology devices are included as well as configurations for education.
Peripherals may be manufactured by a third party, however, Contractor shall not
offer any peripherals manufactured by another contractor holding a Master Price
Agreement without the prior approval of the WSCA/NASPO Contract
Administrator. AUDIO VISUAL PRODUCTS (digital cameras, televisions,
whiteboards, etc.) are NOT included in the contract. The exception to this
definition is whiteboards, which can be sold as part of the Instructional Bundles,
but not as a stand-alone item. The Contractor(s) shall provide the warranty
service and maintenance for equipment on a Master Price Agreement as well as
a Takeback Program,

“Permissive Price Agreement” means that placement of orders through the
Price Agreement is discretionary with Purchasing Entities. They may satisfy their
requirements through the Price Agreement without using statutory or regulatory
procedures (e.g., invitations for bids) to solicit competitive bids or proposals.
Purchasing Entities may, however, satisfy requirements without using the Price
Agreement as long as applicable procurement statutes and rules are followed.

“Per Transaction Multiple Unit Discount” means a contractual volume
discount based on dollars in a single purchase order or combination of purchase
orders submitted at one time by a Purchasing Entity or multiple entities
conducting a cooperative purchase.

“Political Subdivision” means local pubic governmental subdivisions of a state,
as defined by that state’s statutes, including instrumentalities and institutions
thereof. Political subdivisions include cities, counties, courts, public schools and
institutions of higher education.

“Price Agreement/Master Price Agreement” means an indefinite quantity
contract that requires the Contractor to furnish products or services to a
Purchasing Entity that issues a valid Purchase Order.

“Procurement Manager” means the person or designee authorized by MMD to
manage the relationships with WSCA, NASPO, and Participating
States/Participating Entities.

“Product(s)” means personal computer equipment, peripherals, LAN hardware,
pre-loaded Software, and Network Storage devices, but not unrelated services.
The Contractor(s) shall provide the warranty service and maintenance for
equipment on a Master Price Agreement as well as a Takeback Program.

“Products and Services Schedule Prices” or “PSS” refers to a complete list,
grouped by major product and/or service categories, of the Products and
services provided by the contractor that consists of an item number, item
description and the Purchasing Entity's price for each Product or Service. All
such Products and services shall be approved by the WSCA/NASPO Contract
Administrator prior to being listed on a Contractor-supplied web site accessed via
a URL. The Contractor(s) shall provide the warranty service and maintenance for
all equipment listed on the PSS on a Master Price Agreement as well as a
Takeback Program,
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“Purchase Order” means an electronic or paper document issued by the
Purchasing Entity that directs the Contractor to deliver Products or Services
pursuant to a Price Agreement.

“Purchasing Entity” means a Participating State or another legal entity, such as
a political subdivision, properly authorized by a Participating State to enter into a
contract for the purchase of goods described in this solicitation. Unless
otherwise limited by statute, in this solicitation or in a Participating Addendum,
political subdivisions of Participating States are Purchasing Entities and
authorized to purchase the goods and/or services described in this solicitation.

“‘Refurbished Products” are products that may have been powered on or used
by another customer that have been fully retested, defective parts replaced, and
repackaged to meet original factory specifications.

“Services” are broadly classed as installation/de-installation, maintenance,
support, training, migration, and optimization of products offered or supplied
under the Master Price Agreement. These types of services may include, but are
not limited to: warranty services, post-warranty support services, maintenance,
installation, de-installation, factory integration (software or equipment
components), asset management, recycling/disposal, training and certification,
pre-implementation design, disaster recovery planning and support, service
desk/helpdesk, and any other directly related technical support service required
for the effective operation of a product offered or supplied. General consulting
and all forms of application development and programming services are
excluded.

“Servicing Subcontractor/Subcontractor/Reseller Agent” means a
Contractor authorized and state-approved subcontractor who may provide local
marketing support or other authorized services on behalf of the Contractor in
accordance with the terms and conditions of the Contractor's Master Price
Agreement. A wholly owned subsidiary or other company providing warranty or
other technical support services qualifies as a Servicing Subcontractor. Local
business partners may qualify as Servicing Subcontractors. Servicing
Subcontractors may not directly accept Purchase Orders or payments for
Products or Services from Purchasing Entities, unless otherwise provided for in a
Participating Addendum. Servicing Subcontractors shall be named individually or
by class in the Participating Addendum. The Contractor(s) actually holding the
Master Price Agreement shall be responsible for Servicing Subcontractor’s
providing products and services. as well as warranty service and

maintenance for equipment the subcontractor has provided on a Master
Price Agreement as well as the Takeback Program.

“Standard Configurations” or “Premium Savings Configurations” means
deeply discounted standard configurations that are available to Purchasing
Entities using the Master Price Agreement only. Any entity that is eligible to
purchase under this WSCA contract, at any time, that commits to purchasing the
standard configuration adopted by other Purchasing Entities shall receive the
same price from the contract awardees. This specification includes a
commitment to maintain and upgrade (keep pace with the advance of
technology) the standard configurations for a stated period of time or intervals.
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2,

“State Procurement Off' cial” means the director of the central purchasmg
authority of a state.

“Storage Solution/Auxiliary Storage” means the technology and equipment
used for storage of large amounts of data or information. This includes
technologies such as: Network Attached Storage (NAS) and Storage Area
Networks (SAN). The Contractor(s) shall provide the warranty service and
maintenance for equipment on a Master Price Agreement as well as a

Takeback Program.
“Takeback Program” means the Contractor’s process for accepting the return

of the equipment or other products at the end of life—as determined by the State
utilizing the Master Price Agreement.

“Trade In” refers to the exchange of used Equipment for new Equipment at a
price reduced by the value of the used Equipment.

“Travel” means expenses incurred by authorized personne! directly related to
the performance of a Service. All such expenses shall be documented in a firm
quotation for the Purchasing Entity prior to the issuance and acceptance of a
Purchase Order. Travel expenses will be reimbursed in accordance with the
purchasing entities allowances, if any, as outlined in the PA.

“Universal Resource Locator" or "URL" means a standardized addressing
scheme for accessing hypertext documents and other services using the WWW
browser.

“WSCA” means the Western States Contracting Alliance, a cooperative group
contracting consortium for state procurement officials, representing departments,
institutions, agencies, and political subdivisions (i.e., colleges, school districts,
counties, cities, etc.) for the states of Alaska, Arizona, California, Colorado,
Hawaii, [daho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah, Washington, and Wyoming.

“WSCA/NASPO Contract Administrator” means the person or designee
authorized by MMD to manage all actions related to the Master Price
Agreements on behalf of the State of Minnesota, the participating NASPO and
WSCA members, and other authorized purchasers.

Scope of Work

The Contractor, or its approved subcontractor, shall deliver computing system Products
and services to Purchasing Entities in accordance with the terms of this agreement.
This Agreement is a “Master Price Agreement”. Accordingly, the Contractor shall
provide Products or Services only upon the issuance and acceptance by Contractor of
valid “Purchase Orders”. Purchase Orders may be issued to purchase the license for
software or to purchase products or services (such as post-warranty support services),
each separately priced and listed on the Contractor's PSS. A Purchasing Entity may
purchase any quantity of Product or Service listed in the Contractor's PSS at the prices
in accordance with Paragraph 13, Price Guarantees. Subcontractor participation is
governed by the individual Participating State procurement official, but Subcontractor or
Reseller Agent approval shall be guided by principles of practicality and timeliness, and
shall not be unreasonably withheld.
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The Contractor is required to provide and/or agree to take legal responsibility for the
warranty and maintenance of all proposed equipment, including peripherals. Taking
legal responsibility means the Contractor must provide warranty and maintenance call
numbers, accept, process and respond to those calls, and be legally liable for and pay
for those warranty and maintenance (under warranty) activities. The Contractor shall
offer a Takeback Program for all products covered by this Agreement.

3. Title Passage

The Contractor must pass unencumbered title to any and all products purchased under
this Contract upon delivery to the State. This obligation on the part of the Contractor to
transfer all ownership rights does not apply to proprietary materials including pre-loaded
and/or separately provided software, owned or licensed by the Contractor or its
subsidiaries, subcontractors or licensor, or to unmodified commercial software that is
available to the State on the open market. Ownership rights to such materials shall not
be affected in any manner by this Agreement

4. Permissive Price Agreement and Quantity Guarantee

This Agreement is not an exclusive agreement. Purchasing Entities may obtain
computing system Products and services from other sources during the agreement
term. The State of Minnesota, NASPO and WSCA make no express or implied
warranties whatsoever that any particular number of Purchase Orders will be issued or
that any particular quantity or dollar amount of Products or Services will be procured.

5. Order of Precedence

Each Purchase Order that is accepted by the Contractor shall become a part of the
Agreement as to the Products and services listed on the Purchase Order only; no
additional terms or conditions will be added to this Agreement as the result of
acceptance of a Purchase Order. The Contractor agrees to accept all valid Purchase
Orders. In the event of any conflict among these documents, the following order of
precedence shall apply:

A. Executed Participating Addendum(s);
B Terms and conditions of this Agreement;
C Exhibits and amendments to this Agreement;
D. The list of products and services contained in the purchase order;
E The request for proposals document; and
F Contractor's proposal including best and final offer.
6. Payment Provisions
All payments under this Agreement are subject to the following provisions:
A. Acceptance

A Purchasing Entity shall determine whether all Products and services

delivered are Products and services ordered. No payment shall be made
for any Products or Services until the Purchasing Entity has accepted the
Products or Services. The Purchasing Entity shall have the right to reject

8 of 34



Products if the products do not meet product specifications. Otherwise,
Products will be deemed accepted upon delivery.

Payment of Invoice

Payments shall be submitted to the Contractor at the address shown on
the invoice, as long as the Contractor has exercised due diligence in
notifying the State of Minnesota and/or the Purchasing Entity of any
changes to that address. Minn. Stat. § 16A.124 requires payment within
30 days following receipt of an undisputed, merchandise or service (with
the exception of service contracts paid at the commencement of the
applicable term), whichever is later. The ordering entity is not required to
pay the Contractor for any goods and/or services provided without a
written purchase order or other approved ordering document from the
appropriate purchasing entity. In addition, all goods and/or services
provided must meet all terms, conditions, and specifications of the
Contract and other ordering document and be accepted as satisfactory in
accordance with Section 6A above by the ordering entity before payment
will be issued. Payments may be made via a Purchasing Entity’s
“Purchasing Card”.

In the event an order is shipped incomplete (partial), the Purchasing Entity
shall pay for each shipment as invoiced by the Contractor unless the
Purchasing Entity has clearly specified “No Partial Shipments” on each
Purchase Order.

Payment of Taxes

Payment of taxes for any money received under this agreement shall be
the Contractor’s sole responsibility and shall be reported under the
Contractor’s federal and state tax identification numbers. If a Purchasing
Entity is not exempt from sales, gross receipts, or local option taxes for the
transaction, the Contractor shall be reimbursed by the Purchasing Entity to
the extent of any tax liability assessed.

The State of Minnesota State agencies are subject to paying Minnesota
sales and use taxes. Taxes for State agencies will be paid directly to the
Department of Revenue using Direct Pay Permit #1114.

Invoices

Invoices shall be submitted to the Purchasing Entity at the address shown
on the Purchase Order. Invoices shall match the line items on the
Purchase Order.

Agreement Term

Pursuant to Minnesota law, the term of this Agreement shall be effective upon the date
of final execution by the State of Minnesota, through August 31, 2012. The Agreement
may be mutually renewed for two (2) additional one-year terms, or one additional two-
year term, unless terminated pursuant to the terms of this Agreement.

Termination
The following provisions are applicable in the event that the agreement is terminated.
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Termination for Convenience

At any time, the State may terminate this agreement, in whole or in part,
by giving the Contractor (30) days written notice; provided, however,
neither the State nor a Purchasing Entity has the right to terminate a
specific purchase order for convenience after product has been shipped.
At any time, the Contractor may terminate this Agreement, in whole or in
part, by giving the WSCA/NASPO Contract Administrator sixty (60) days
written notice. Such termination shall not relieve the Contractor of
warranty or other Service obligations incurred under the terms of this ,
Agreement. In the event of a cancellation, the Contractor shall be entitled
to payment, determined on a pro rata basis, for work or services
satisfactorily performed and accepted.

Termination for Cause

Either party may terminate this Agreement for cause based upon material
breach of this Agreement by the other party, provided that the non-
breaching party shall give the breaching party written notice specifying the
breach and shall afford the breaching party a reasonable opportunity to
correct the breach. If within thirty (30) days after receipt of a written notice
the breaching party has not corrected the breach or, in the case of a
breach that cannot be corrected in thirty (30) days, begun and proceeded
in good faith to correct the breach, the non-breaching party may declare
the breaching party in default and terminate the Agreement effective
immediately. The non-breaching party shall retain any and all other
remedies available to it under the law.

A Purchasing Entity’s Rights

In the event this Agreement expires or is terminated for any reason, a
Purchasing Entity shall retain its rights in all Products and services
accepted prior to the effective termination date.

The Contractor’s Rights

In the event this Agreement expires or is terminated for any reason, a
Purchasing Entity shall pay the Contractor all amounts due for Products
and services ordered and accepted prior to the effective termination date
or ordered before the effective termination date and ultimately accepted.

Non-Appropriation

The terms of this Agreement and any purchase order issued for multiple years under
this Agreement is contingent upon sufficient appropriations being made by the
Legislature or other appropriate governing entity. Notwithstanding any language to the
contrary in this Agreement or in any purchase order or other document, a Purchasing
Entity may terminate its obligations under this Agreement, if sufficient appropriations are
not made by the governing entity at a level sufficient to allow for payment of the goods
or services due for multiple year agreements, or if operations of the paying entity are
being discontinued. The Purchasing Entity’s decision as to whether sufficient
appropriations are available shall be accepted by the Contractor and shall be final and
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A Purchasing Entity shall provide sixty (60) days notice, if possible, of its intent to
terminate for reason cited above. Such termination shall relieve the Purchasing Entity,
its officers and employees from any responsibility or liability for the payment of any
further amounts under the relevant Purchase Order.

10.

11.

Shipment and Risk of Loss

A. All deliveries within the United States shall be F.O.B. destination, prepaid
and allowed, with all transportation and handling charges included in the price of
the product and paid by the Contractor. Responsibility and liability for loss or
damage shall remain with the Contractor until final inspection and acceptance
when responsibility shall pass to the Purchasing Entity except as to latent
defects, fraud and Contractor's warranty obligations.

B. Should Contractor accept return of Products all related documentation
furnished by the Contractor shall be returned also. Unless otherwise agreed upon
by the Purchasing Entity, the Contractor is responsible for the pick-up of returned
Products. The Contractor shall bear all risk of loss or damage with respect to
returned Products except for loss or damage directly attributable to the
negligence of the Purchasing Entity.

C. Unless otherwise arranged between the Purchasing Entity and Contractor,
all Products shall be shipped within 2 to 60 days after receipt of a purchase
order, by a reliable and insured shipping company.

Warranties

A. The Contractor agrees to warrant and assume responsibility for each
Product that it licenses, or sells, to the Purchasing Entity under this Agreement.
The Contractor agrees to take legal responsibility for the warranty and
maintenance of all products furnished through this Agreement. Taking legal
responsibility means the Contractor must provide warranty and maintenance call
numbers, accept, process, and respond to those calls, and be legally liable for
and pay for those warranty and maintenance (under warranty) activities. The
Contractor acknowledges that the Uniform Commercial Code applies to this
Agreement. In general, as to Quantum branded Products, the Contractor
warrants that:

1. The Product conforms to the specific technical information about the
Contractor's products which is published in the Contractor’s product
manuals or data sheets. .

2. The Product will meet mandatory specifications provided in writing to the
Contractor prior to reliance by the Participating Entity on the Contractor's
skill or judgment when it advised the Purchasing Entity about the
Product’s ability to meet those mandatory specifications.

3. The Product will be suitable for the ordinary purposes for which such
Product is used,

4, The Product has been properly designed and manufactured for its
intended use, and

5. The Product is free of significant defects in material and workmanship, or
unusual problems about which the Purchasing Entity has not been
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warned.

8. The Product is in the legal possession of the Purchasing Entity, as defined
in Article 10 Shipment and Risk of Loss, before any warranty period
begins.

7. Exhibit A contains additional warranties in effect as of the date of this

Agreement. The warranties will be limited in duration to the time period(s)
provided in Exhibit A. The warranties will not apply to use of a Product
other than as anticipated and intended by the Contractor, to a problem
arising after changes or modifications to the Products or operating system
by any party other than the Contractor (unless expressly authorized in
writing by the Contractor), or the use of a Product in conjunction or
combination with other products or software not authorized by the
Contractor. The following is a list of the warranties attached as Exhibit A:

a) Standard Limited Warranty — by product
b) Post Product Life Products Warranty - by product

B. Contractor may modify the warranties described in Exhibit A from time to
time with the prior approval of the WSCA/NASPO Contract Administrator.

C. Warranty documents for Products manufactured by a third party shall be
delivered to the Purchasing Entity with the Products.

D. The Contractor will provide the basic warranty listed for each product in its
PSS. The product warranties range from 1 year to 3 years for hardware, and is
90 days for separately licensed software, with the ability to purchase upgraded or
extended service contracts at the time of purchase. All products listed will be
EPEAT (bronze minimum) and Energy Star compliant, where legally applicable.
Contractor shall retain discretion to repair, replace, or accept return of Products
due to defects discovered during the term of the Product warranty. Maintenance
Services provided under this Agreement will be free from defects in materials or
workmanship for thirty (30) days from the date such services are rendered, or the
remaining term of the then current and paid for maintenance period, which ever
is longer, and will be performed by fully trained and competent personnel in
accordance with industry standard technical and professional practices and
procedures. The foregoing warranty shall be voided if the Products serviced by
Contractor is not properly installed, used, or modified after services are provided.
If a defect covered under this warranty is found and reported to Contractor,
Contractor will, as its sole responsibility and liability and AS PURCHASING
ENTITY'S SOLE AND EXCLUSIVE REMEDY for breach of such warranty, use
commercially reasonable means to correct such defect or refund to the
Purchasing Entity the sums paid by Purchasing Entity for the defective services.
The limited warranty set forth in this paragraph is the only warranty made by
Contractor with respect to the services to be provided under this Agreement.

E. CONTRACTOR SHALL NOT UNDER ANY CIRCUMSTANCES BE
LIABLE FOR ANY THIRD PARTY CLAIMS AGAINST THE PURCHASING
ENTITY FOR LOSSES OR DAMAGES OR FOR ANY INCIDENTAL,
CONSEQUENTIAL, INDIRECT, PUNITIVE, EXEMPLARY OR SPECIAL
DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF USE, DELAYS,
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12.

LOSS OR DISTRUCTION OF DATA, LOST BUSINESS OPPORTUNITIES OR
LOST PROFITS OR SAVINGS, ARISING OUT OF ANY BREACH OF ANY
REPRESENTATION OR WARRANTY OR THE PERFORMANCE OR BREACH
OF ITS AGREEMENT OR THE USE OR INABILITY TO USE THE PRODUCT,
OR ANY PORTION THEREOF, EVEN IF CONTRACTOR HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF THE LIMITED
REMEDIES SET FORTH HEREIN ARE FOUND TO FAIL IN THEIR ESSENTIAL
PURPOSE, AND HOWEVER CAUSED.

Patent, Copyright, Trademark and Trade Secret Indemnification

A. The Contractor shall defend, at its own expense, the State of Minnesota,
Participating and Purchasing Entities and their agencies against any claim
that any Product or Service provided under this Agreement infringes any
patent, copyright or trademark in the United States or Puerto Rico, and
shall pay all costs, damages and attorneys' fees that a court finally awards
as a result of any such claim. In addition, if any third party obtains a
judgment against a Purchasing Entity based upon the Contractor’s trade
secret infringement relating to any Product or Service provided under this
Agreement, the Contractor agrees to reimburse the Lead State for all
costs, attorneys' fees and the amount of the judgment. To qualify for such
defense and/or payment, the Lead State or Participating or Purchasing

Entity shall:

1. Give the Contractor prompt written notice of any claim;

2, Allow the Contractor to control the defense or settlement of the
claim; and

3. Cooperate with the Contractor in a reasonable way to facilitate the

defense or settlement of the claim.

B. If any Products or Service becomes, or in the Contractor's opinion is likely
to become the subject of a claim of infringement, the Contractor shall at its
option and expense:

1. Provide a Purchasing Entity the right to continue using the Products
or Services;

2. Replace or modify the Products or Services so that it becomes non-
infringing; or

3. Accept the return of the Products or Service and refund an amount

equal to the depreciated value of the returned Products or Service,
less the unpaid portion of the purchase price and any other
amounts, which are due to the contractor. The Contractor's
obligation will be void as to any Products or Services modified by
the Purchasing Entity to the extent such modification is the cause of

the claim.
C. The Contractor has no obligation for any claim of infringement arising
from:
1. The Contractor's compliance with the Purchasing Entity’s or by a
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14,

third party on the Purchasing Entity’s behalf designs, specifications,
or instructions;

2. The Contractor's use of technical information or technology
provided by the Purchasing Entity;

3. Product modifications by the Purchasing Entity or a third party;

4, Product use prohibited by Specifications or related application
notes; or
5. Product use with products that are not the Contractor branded.

Price Guarantees

The Purchasing Entities shall pay the lower of the prices contained in the PSS or
an Announced Promotion Price, Educational Discount Price, General Price
Reduction price, Trade-In price, Standard Configuration price or Per Transaction
Multiple Unit Discount. Only General Price Reduction price decreases will apply
to all subsequent Purchase Orders accepted by Contractor after the date of the
issuance of the General Price Reduction prices.

The initial base-line, Cumulative, and Per Transaction Multiple Unit Discounts
shall be submitted by the Contractor in a format agreeable to both parties prior to
signing the Agreement. Once a cumulative volume has been reached, the
increased price discount will apply to all future orders, until the next level of
cumulative volume is reached.

Product and Service Schedule

The Contractor agrees to maintain the PSS in accordance with the following
provisions:

A.  The PSS prices for Products and services will conform to the guaranteed
prices discount levels on file with WSCA/NASPQO Contract Administrator
for the following Products:

Band 4 - Storage Solutions

B. The Contractor may change the price of any Product or Service at any
time, based upon documented baseline price changes, but the guaranteed
price discount levels shall remain unchanged during the agreed period
unless or until prior approval is obtained from the WSCA/NASPO Contract
Administrator. The Contractor agrees that the PSS on the State’s
administration website shall contain a single, uniform WSCA price for
configurations and items. Failure to comply with this requirement will be
grounds for further action to be taken against the Contractor.

C. The Contractor may make model changes; add new Products, and
Product upgrades or Services to the PSS in accordance with ltem 15.
Product Substitutions, below. The pricing for these changes shall
incorporate, to the extent possible, comparable price discount levels
approved by the WSCA/NASPO Contract Administrator for similar
Products or Services.

D. The Contractor agrees to delete obsolete and discontinued Products from
the PSS on a timely basis.
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16.

17.

18.

19.

E. The Contractor shall maintain the PSS on a Contractor supplied Internet
web site. :

Product Substitutions
A Substitution of units/configurations

MMD and the WSCA Directors acknowledge that individual units and
configurations may stop being produced during the life of the resulting
contracts. Substitution of different units and configurations will be
permitted with the prior written approval of the WSCA/NASPO Contract
Administrator. This substitution is at the sole discretion of the
WSCA/NASPO Contract Administrator, subject only to review and
approval of the WSCA/NASPO Contract Administrator.

B. Addition of units/configurations

MMD and the WSCA Directors acknowledge that with the evolution of
technology, new, emerging units and configurations will develop. Addition
of these new, emerging units may be permitted, with the prior approval of
the WSCA/NASPO Contract Administrator and the WSCA Directors. The
addition of new, emerging units and configurations is at the sole discretion
of the WSCA/NASPO Contract Administrator, subject only to review and
approval of the WSCA Directors.

Technical Support

The Contractor agrees to maintain a toll-free technical support telephone line.,
The line shall be accessible to Purchasing Entity personnel who wish to obtain
competent technical assistance regarding the installation or operation of
Products supplied by the Contractor during a product warranty period or during a
support agreement.

Takeback and Other Environmental Programs

To the extent legally required of Contractor as to Contractor's Products and
Services, the Contractor agrees to maintain for the term of this Agreement, and
all renewals/extensions thereof, programs as described in the following
paragraphs.

A Takeback/Recycling of CPUs, servers, monitors, flat panel displays,
notebook computers, and printers. Costs are list on the web site.

B. Environment: Compliance with the following standards: Blue Angel,
Ecologo, Energy Star, EPEAT (by level), Green Guard, Nordic Swan, and TCO.
C. Product labeling of compliance with ltems B & C above, as well as a

identification of such information on the web site.
Product Delivery

Contractor agrees to deliver Products to Purchasing Entities within 60 days after
receipt of a valid Purchase Order, or in accordance with the schedule in the
Purchasing Entity’'s Purchase Order.

Force Majeure

Neither party hereto shall be considered in default in the performance - of its
15 of 34



20.

21.

22,

23.

obligations hereunder to the extent that performance of any such obligations is
prevented or delayed by acts of God, war, riot or other catastrophes beyond the
reasonable control of the party unless the act or occurrence could have been
reasonably foreseen and reasonable action could have been taken to prevent the
delay or failure to perform. A party defaulting under this provision must provide
the other party prompt written notice of the default and take all necessary steps

~ to bring about performance as soon as practicable.

Records and Audit

Per Minn. Stat. § 16C.05, Subd. 5, the books, records, documents, and
accounting procedures and practices of the Contractor and its employees,
agents, or subcontractors relevant to the Contract or transaction must be made
available and subject to examination by the contracting agency or its agents, the
Legislative Audit and/or the State Auditor for a minimum of six years after the end
of the Contract or transaction.

Unless otherwise required by other than Minnesota Purchasing Entity governing
law, such records relevant to other Purchasing Entity transactions shall be
subject to examination by appropriate government authorities for a period of
three years from the date of acceptance of the Purchase Order.

Independent Contractor

The Contractor and its agents and employees are independent contractors and
are not employees of the State of Minnesota or of any participating entity. The
Contractor has no authorization, express or implied to bind the Lead State,
NASPO, WSCA or any participating entity to any agreements, settlements,
liability or understanding whatsoever, and agrees not to perform any acts as
agent for the Lead State, NASPO, WSCA, or participating entity, except as
expressly set forth herein. The Contractor and its agents and employees shall
not accrue leave, retirement, insurance, bonding, use of state vehicles, or any
other benefits afforded to employees of the Lead State or Participating Entity as
a result of this Agreement.

Use of Servicing Subcontractors

The Contractor may subcontract services and purchase order fulfilment and/or
support in accordance with the following paragraphs. However, the Contractor
shall remain solely responsible for the performance of this Agreement.

A Reseller Agent, Service Provider or Servicing Subcontractors shall be
identified individually or by class in the applicable Participating Addendum,
or as noted in the Participating Addendum on the Purchasing Entities
extranet site. The ordering and payment process for Products or Services
shall be defined in the Participating Addendum.

Payments to Subcontractors

In the event the Contractor hires subcontractors to perform all or some of the
duties of this Contract, the Contractor understands that in accordance with Minn.
Stat. § 16A.1245 the Contractor shall, within ten (10) days of the Contractor's
receipt of payment from the State, pay all subcontractors and suppliers having an
interest in the Contract their share of the payment for undisputed services
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provided by the subcontractors or suppliers. The Contractor is required to pay
interest of 1-1/2 percent per month or any part of a month to the subcontractor on
any undisputed amount not paid on time to the subcontractor. The minimum
monthly interest penalty payment for an unpaid, undisputed balance of $100 or
more will be $10. For an unpaid balance of less than $100, the amount will be
the actual penalty due. A subcontract that takes civil action against the
Contractor to collect interest penalties and prevails will be entitled to its costs and
disbursements, including attorney’s fees that were incurred in bringing the action.
The Contractor agrees to take all steps necessary to comply with said statute. A
consultant is a subcontractor under this Contract. In the event the Contractor
fails to make timely payments to a subcontractor, the State may, at its sole option
and discretion, pay a subcontractor or supplier any amounts due from the
Contractor and deduct said payment from any remaining amounts due the
Contractor. Before any such payment is made to a subcontractor or supplier, the
State shall provide the Contractor written notice that payment will be made
directly to a subcontractor or supplier. If there are not remaining outstanding
payments to the Contractor, the State shall have no obligation to pay or to see to
the payment of money to a subcontractor except as may otherwise be required
by law.

The Contractor shall ensure that the subcontractor transfers all intellectual or
industrial property rights, including but not limited to any copyright it may have in
the work performed under this Contract, consistent with the inteliectual property
rights and ownership sections of this Contract. In the event the Contractor does
not obtain the intellectual property rights of the subcontractor consistent with the
transfer of rights under this Contract, the State may acquire such rights directly
from the subcontractor. Any and all costs associated with such a direct transfer
may be deducted from any amount due the Contractor.

Indemnification, Hold Harmless and Limitation of Liability

The Contractor shall indemnify, protect, save and hold harmless the Lead State,
Participating Entities, and its representatives and employees, from any and alll
claims or causes of action, including all legal fees incurred by the State arising
from the performance of the Contract by the Contractor or its agents, employees,
or subcontractors. This clause shall not be construed to bar any legal remedies
the Contractor may have with the State’s or Participating Entities’ failure to fulfill
its obligations pursuant to the Contract.

The State agrees that the Contractor, its principals, members and employees
shall not be liable to the State for any actions, damages, claims, liabilities, costs,
expenses, or losses in any way arising out of or relating to the goods provided or
services performed hereunder for an aggregate amount in excess of $1,000,000
or the Contract amount, whichever is greater. This limitation of liability does not
apply to damages for personal injury or death, or to Contractor's obligation to
indemnify, defend and hold the State harmless against intellection property
infringement or copyright claims under paragraph 12 of this Agreement. This
indemnification does not include liabilities caused by the State’s gross
negligence, or intentional wrong doing of the State.
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28.

29,

Amendments

Contract amendments shall be negotiated by the State with the Contractor
whenever necessary to address changes in the terms and conditions, costs,
timetable, or increased or decreased scope of work. This Agreement shall be
amended only by written instrument executed by the parties. An approved
Contract amendment means one approved by the authorized signatories of the
Contractor and the State as required by law.

Scope of Agreement

This Agreement incorporates all of the agreements of the parties concerning the
subject matter of this Agreement. No prior agreements, verbal or otherwise, of
the parties or their agents shall be valid or enforceable unless embodied in this
Agreement,

Severability

If any provision of this Contract, including items incorporated by reference, is
found to be illegal, unenforceable, or void, by a court of competent jurisdiction
then both the State and the Contractor shall be relieved of all obligations arising
under such provision. If the remainder of this Contract is capable of
performance, it shall not be affected by such declaration or finding and shall be
fully performed.

Enforcement of Agreement/Waivers

A. No covenant, condition, duty, obligation, or undertaking contained in or
made a part of this Contract shall be waived except by the written consent
of the parties. Forbearance or indulgence in any form or manner by either
party in any regard whatsoever shall not constitute a waiver of the
covenant, condition, duty, obligation, or undertaking to be kept, performed,
or discharged by the other party. Until complete performance or
satisfaction of all such covenants, conditions, duties, obligations, and
undertakings, the other party shall have the right to invoke any remedy
available under law or equity, notwithstanding any such forbearance or
indulgence.

B. Waiver of any breach of any provision of this Contract shall not be
deemed a waiver of any prior or subsequent breach. No term or condition
of this Contract shall be held to be waived, modified, or deleted except by
an instrument, in writing, signed by the parties hereto.

C. Neither party's failure to exercise any of its rights under this
Contract will constitute or be deemed a waiver or forfeiture of those rights.

Web Site Maintenance

A. The Contractor agrees to maintain and support an Internet website linked
to the State’s administration website for access to the PSS, service
selection assistance, problem resolution assistance, billing concerns,
configuration assistance, Product descriptions, Product specifications and
other aids described in the RFP, and/or in accordance with instructions
provided by the WSCA/NASPO Contract Administrator. The Contractor
agrees that the approved PSS on the State’s administration website shall
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32.

contain a single, uniform WSCA price for configurations and items.
Failure to comply with this requirement will be grounds for further action to
be taken against the Contractor.

B. The Contractor agrees to maintain and support Participating State and
Entity Internet websites for access to the specific Participating Entity PSS,
as well as all other items listed in ltem 29A. above. The website shall
have the ability to hold quotes for 45 days, as well as the ability to change
the quote.

C. The Contractor may provide electronic commerce assistance for the
electronic submission of Purchase Orders, purchase order tracking and
reports.

D. Once the website is approved, the Contractor may not make changes to
the website without notifying the WSCA/NASPO Contract Administrator
and receiving written approval of the changes.

Equal Opportunity Compliance

The Contractor agrees to abide by all applicable laws, regulations, and executive
orders pertaining to equal employment opportunity, including federal laws and
the laws of the state in which its primary place of business is located. In
accordance with such laws, regulations, and executive orders, the Contractor
agrees that no person in the United States shall, on the grounds of race, color,
religion, national origin, sex, age, veteran status or handicap, be excluded from
employment with or participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity performed by the
contractor under this Agreement. If the Contractor is found to be not in
compliance with these requirements during the life of this Agreement, the
Contractor agrees to take appropriate steps to correct these deficiencies.

The Contractor certifies that it will remain in compliance with Minn. Stat. §
363.073 during the life of the Contract.

Governing Law

This Agreement shall be governed and construed in accordance with the laws of
the Lead State. The construction and effect of any Participating Addendum or
order against this Agreement shall be governed by and construed in accordance
with the laws of the Purchasing Entity’s state. Venue for any claim, dispute or
action concerning the construction and effect of the Agreement shall be in the
Lead State. Venue for any claim, dispute or action concerning an order placed
against this Agreement or the effect of a Participating Addendum or shall be in
the Purchasing Entity’s state.

Change in Contractor Representatives

Contractor shall appoint a primary representative to work with the WSCA/NASPO
Contract Administrator to maintain, support and market this Agreement. The
Contractor shall notify the WSCA/NASPO Contract Administrator of changes in
any Contractor key personnel, in writing, and in advance if possible. The State
reserves the right to request a change in Contractor’s then-current primary
representative if the assigned representative is not, in the opinion of the State,
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adequately serving the needs of the Lead State and the Participating Entities.
Contractor will review such a request and act in good faith to resoclve the issue.

Release

Subject to, and with the exception of, the rights and duties that survive pursuant
to Section 41, the Parties hereto, upon final payment and performance due under
this Agreement, release each other, and their officers and employees, from ali
contractual liabilities, claims and obligations whatsoever arising from or under
this Agreement. The Parties agree not to purport to bind each other to any
obligation, unless there was express written authority to do so, and then only
within the strict limits of that authority.

Data Practices

A. The Contractor and the State must comply with the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13 (and where applicable,
if the state contracting party is part of the judicial branch, with the Rules of
Public Access to Records of the Judicial Branch promulgated by the
Minnesota Supreme Court as the same may be amended from time to
time) as it applies to all data provided by the State to the Contractor and
all data provided to the State by the Contractor. In addition, the Minnesota
Government Data Practices Act applies to all data created, collected,
received, stored, used, maintained or disseminated by the Contractor in
accordance with this Contract that is private, nonpublic, protected
nonpublic, or confidential as defined by the Minnesota Government Data
Practices Act, Ch. 13 (and where applicable, that is not accessible to the
public under the Rules of Public Access to Records of the Judicial
Branch).

B. In the event the Contractor receives a request to release the data referred
to in this article, the Contractor must immediately notify the State. The
State will give the Contractor instructions concerning the release of the
data to the requesting party before the data is released. The civil
remedies of Minn. Stat. § 13.08, apply to the release of the data by either
the Contractor or the State.

C. The Contractor agrees to indemnify, save, and hold the State of
Minnesota, its agents and employees, harmless from all claims arising out
of, resulting from, or in any manner attributable to any violation of any
provision of the Minnesota Government Data Practices Act (and where
applicable, the Rules of Public Access to Records of the Judicial Branch),
by the Contractor, including legal fees and disbursements paid or incurred
to enforce this provision of the Contract. In the event that the Contractor
subcontracts any or all of the work to be performed under the Contract,
the Contractor shall retain responsibility under the terms of this paragraph
for such work.

Organizational Conflicts of Interest

A. The Contractor warrants that, to the best of its knowledge and belief, and
except as otherwise disclosed, there are not relevant facts or
circumstances which could give rise to organizational conflicts of interest.
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An organizational conflict of interest exists when, because of existing or
planned activities or because of relationships with other persons:

] a Contractor is unable or potentially unable to render impartial
assistance or advice to the State;
. the Contractor’'s objectivity in performing the work is or might be
otherwise impaired; or
° the Contractor has an unfair competitive advantage.
B. The Contractor agrees that if an organizational conflict of interest is

discovered after award, an immediate and full disclosure in writing shall be
made to the Assistant Director of the Department of Administration’s
Materials Management Division that shall include a description of the
action the Contractor has taken or proposes to take to avoid or mitigate
such conflicts. If an organizational conflict of interest is determined to
exist, the State may, at its discretion, cancel the Contract. In the event the
Contractor was aware of an organizational conflict of interest prior to the
award of the Contract and did not disclose the conflict to the
WSCA/NASPO Contract Administrator, the State may terminate the
Contract for default. The provisions of this clause shall be included in all
subcontracts for work to be performed, and the terms “Contract,”
“Contractor,” and “WSCA/NASPO Contract Administrator’ modified
appropriately to preserve the State’s rights.

Replacement Parts

Unless otherwise restricted in a Participating Addendum or maintenance service
agreement, replacement parts may be new or reconditioned to like-new. Goods
or parts that are replaced or repaired under Contractor’s limited warranty are
warranted only for the remaining unexpired portion of the original warranty period
or the then current service contract applicable to the goods in which they are
installed.

FCC Certification

The Contractor agrees that Equipment supplied by the Contractor meets all
applicable FCC Certifications. Improper, falsely claimed or expired FCC
certifications are grounds for termination of this Agreement for cause.

Site Preparation

A Purchasing Entity shall prepare and maintain its site in accordance with written
instructions furnished by the Contractor prior to the scheduled delivery date of
any Products and shall bear the costs associated with the site preparation.

Assignment

The Contractor shall not sell, transfer, assign, or otherwise dispose of this
Contract or any portion hereof or of any right, title, or interest herein without the
prior written consent of the State’s authorized agent. Such consent shall not be
unreasonably withheld. The Contractor shall give written notice to the State’s

“authorized agent of such a possibility at least 30 days prior to the sale, transfer,

assignment, or other disposition of this Contract. Failure to do so may result in
the Contractor being held in default. This consent requirement includes
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reassignment of this Contract due to a change in ownership, merger, or
acquisition of the Contractor or its subsidiary or affiliated corporations. This
section shall not be construed as prohibiting the Contractor's right to assign this
Contract to corporations to provide some of the services hereunder.
Notwithstanding the foregoing acknowiedgment, the Contractor shall remain
solely liable for all performance required and provided under the terms and
conditions of this Contract.

WSCA/NASPO Contract Administrator

The State shall appoint an WSCA/NASPO Contract Administrator whose duties
shall include but not be limited to the following:

A. The WSCA/NASPO Contract Administrator may provide instructions
concerning the contents of the Contractor's website.

B. The WSCA/NASPO Contract Administrator will facilitate dispute resolution
between the Contractor and Purchasing Entities. Unresolved disputes
shall be presented to the State for resolution.

C. The WSCA/NASPO Contract Administrator shall promote and support the
use of this Agreement by NASPO members and other Participating
Entities.

D. The WSCA/NASPO Contract Administrator shall advise the State
regarding the Contractor's performance under the terms and conditions of
this Agreement.

E. The WSCA/NASPO Contract Administrator shall receive and approve
quarterly price agreement utilization reports and the administration fee
payments.

F. The WSCA/NASPO Contract Administrator shall periodically verify the
Product and Service prices in the PSS conform to the Contractor’s volume
price and other guarantees. The WSCA/NASPO Contract Administrator
may require the Contractor to perform web site audits to accomplish this
task.

G. The WSCA/NASPO Contract Administrator shall conduct annual
Contractor performance reviews.

H. The WSCA/NASPO Contract Administrator shall maintain an Agreement
administration website containing timely and accurate information.

Survival

The following rights and duties of the State and Contractor will survive the
expiration or cancellation of the resulting Contract. These rights and duties
include, but are not limited to Paragraph 12. Patent, Copyright, Trademark and
Trade Secret Indemnification; Paragraph 20. Records and Audit; Paragraph 24.
Indemnification, Hold Harmless, and Limitation of Liability; Paragraph 31,
Governing Law; Paragraph 34. Data Practices; and Paragraph 52. Right to
Publish.

Succession

This Agreement shall be entered into and be binding upon the successors and
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assigns of the parties.
43. Notification

A. If one party is required to give notice to the other under the Contract, such
notice shall be in writing and shall be effective upon receipt. Delivery may
be by certified United States mail or by hand, in which case a signed
receipt shall be obtained. A facsimile transmission shall constitute
sufficient notice, provided the receipt of the transmission is confirmed by
the receiving party. Either party must notify the other of a change in
address for notification purposes. All notices shall be addressed as
follows:

To MMD:

Department of Administration
Materials Management Division
Bernadette Kopischke, CPPB
Acquisitions Supervisor

50 Sherburne Avenue

112 State Administration Building

St. Paul, MN 55155

Fax: 651.297.3996

Email: bernie.kopischke@state.mn.us

To Contractor:

Quantum Corporation

1650 Technology Drive, Suite 700-800

San Jose, CA 95110

Attn: General Counsel

And to: Jennifer Wohlleban
Federal Contracts and Marketing Manager
4500 Forbes Blvd., Suite 110
Lanham, MD 20706
(301) 955-3088
Jennifer.wohlleban@gquantum.com

44, Reporting and Fees
A. Administration Reporting and Fees

1. The Contractor agrees to provide monthly utilization reports to the
WSCA/NASPO PC Contracts Reporting person and the
WGSCA/NASPO Contract Administrator by the 15th of the month
following the end of the previous month. (Ex. Purchases during
January are reported by the 15th of February; purchases made
during February are reported by the 15th of March; etc.). The
report shall be in the format developed by the Lead State and
supplied to the Contractor.

2. The Contractor agrees to provide quarterly Administrative Fee
check payable {0 WSCA/NASPO for an amount equal to one-
twentieth of one percent (0.0005) of the net sales for the period.
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The form to be submitted with the check, as well as the mailing
address, has been supplied to the Contractor. Payment shall be
made in accordance with the following schedule:

Period End Fee Due
June 30 July 31
September 30 October 31
December 31 January 31
March 31 April 30

The Contractor agrees to include all Reseller Agent sales in the
monthly utilization reports described above. In addition, the
Contractor agrees to provide a supplemental Reseller Agent
utilization report of the net sales for the period subtotaled by
Purchasing Entity name, within Purchasing Entity state name by
Reseller Agent Name.

The Contractor agrees to provide with the utilization report the
environmental information shown in the report format provided; as
well as a supplemental report of the number and type of units taken
back in a format to be mutually agreed to.

The utilization reports shall be submitted to the WSCA/NASPO PC
Contracts Reporting person and the WSCA/NASPO Contract
Administrator via electronic mail in a Microsoft Exce! spreadsheet
format, or other methods such as direct access to Internet or other
databases.

If requested by the WSCA/NASPO Contract Administrator, the
Contractor agrees to provide supporting Purchase Order detail
records on mutually agreed magnetic media in a mutually agreed
format. Such request shall not exceed twelve per year.

The failure to file the utilization reports and fees on a timely basis
shall constitute grounds for the removal of the Contractor's primary
representative, suspension of this Agreement or termination of this
Agreement for cause.

The WSCA/NASPO Contract Administrator shall be allowed access
to all reports from all Purchasing Entities.

Participating Entity Reports and Fees

1.

Participating Entities may require an additional fee be paid directly
to the State on purchases made by Purchasing Entities within that
State. For all such requests, the fee level, payment method and
schedule for such reports and payments shall be incorporated in to
the Participating Addendum that is made a part of this Agreement.
The Contractor may adjust PSS pricing accordingly for purchases
made by Purchasing Entities within the jurisdiction of that State. All
such agreements shall have no affect whatsoever on the WSCA fee
or the prices paid by the Purchasing Entities outside the jurisdiction
of the State requesting the additional fee.
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2. Purchasing Entities will be encouraged to use the reporting format
developed by the lead State for their reporting needs. However,
the Contractor agrees to provide additional reports to Purchasing
Entities upon agreement by both parties as to the content and
delivery methods of the report. Methods of delivery may include
direct access to Internet or other databases.

3. Each State Purchasing Entity shall be allowed access to reports
from all entities within that State.

Default and Remedies

A

Any of the following shall constitute cause to declare this Agreement or
any order under this Agreement in default:

1. Nonperformance of contractual requirements; or
2. A material breach of any term or condition of this Agreement.

A written notice of defauit, and an opportunity to cure, shall be issued by

the party claiming default, whether the Lead State (in the case of breach
of the entire Agreement), a Participating Entity (in the case of a breach of
the participating addendum), the Purchasing Entity (with respect to any
order), or the Contractor. Time allowed for cure shall not diminish or
eliminate any liability for liquidated or other damages.

If the default remains after the opportunity for cure, the non-defaulting
party may:

1. Exercise any remedy provided by law or equity;

2, Terminate the Agreement, a Participating Addendum, or any
portion thereof, including any Purchase Orders issued against the
Agreement;

3. Seek to arbitrate the issues pursuant to any disputed resolution
provisions herein and as specified in a Participating Addendum;

4, In the case of default by the Contractor, and to the extent permitted
by the law of the Participating State or Purchasing Entity, suspend
Confractor from receiving future solicitations.

5. Charge the defaulting Contractor the full increase in cost and
administrative handiing to purchase the product or service from
another Contractor.

The MMD reserves the right, upon approval of the WSCA Directors, to
develop and implement a step-by-step process to deal with Contractor
failure to perform issues.

Audits

A

Website Pricing Audit

The Contractor agrees to assist the WSCA/NASPO Contract Administrator
or designee with web site Product and pricing audits based on the
requirements described in the Vendor Mandatory meeting presentation.
Website pricing will be audited on a monthly basis.
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1. The product audit will closely monitor the products and services
listed on the website to insure they comply with the approved
products and services. The addition of products or services not
approved by the WSCA/NASPO Contract Administrator will not be
tolerated and may be considered a material breach of this
Agreement.

B. Sales Audit

The Contractor further agrees to provide sales audit reports based on the
formulas described in the Vendor Mandatory meeting presentation. These
presentations were held the week of March 30-April 3, 2008.

C. Upon request, the Contractor agrees to assist Participating Entities with
invoice audits to ensure that the Contractor is complying with this
Agreement in accordance with mutually agreed procedures set forth in the
Participating Addendum.

Extensions

If specifically authorized by provision in a Participating Addendum, Contractor
may, at the sole discretion of Contractor and in compliance with the laws of the
Participating State, offer Products and services to non-profit organizations,
private schools, Native American governmental entities, government employees
and students within the governmental jurisdiction of the entity completing the
Participating Addendum with the understanding that the governmental entity has
no liability whatsoever concerning payment for products or services.

Sovereign Immunity

The State does not waive its sovereign immunity by entering into this Contract
and fully retains all immunities and defenses provided by law with regard to any
action based on this Contract.

Ownership

Ownership of Documents/Copyright. Any reports, studies, photographs,
negatives, databases, computer programs, or other documents, whether in
tangible or electronic forms, requested by the State prior to preparation, prepared
by the Contractor in the performance of its obligations under the Contract, and
paid for by the State shall be the exclusive property of the State and all such
material shall be remitted to the State by the Contractor upon completion,
termination or cancellation of the Contract.

Prohibition Against Gratuities

A. The State may, by written notice to the Contractor, terminate the right of
the Contractor to proceed under this Contract if it is found by the State that
gratuities in the form of entertainment, gifts, or otherwise were offered or
given by the Contractor or any employee, agent, or representative of the
Contractor to any officer or employee of the State with a view toward
securing this Contract, or securing favorable treatment with respect to the
award or amendment of this Contract, or the making of any determinations
with respect to the performance of this Contract.

B. The Contractor certifies that no elected or appointed official or employee
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81.

52,

53.

54.

55.

of the State has benefited or will benefit financially or materially from this
Contract. This Contract may be terminated by the State if it is determined
that gratuities of any kind were either offered to or received by any of the
aforementioned individuals from the Contractor, its agent, or its
employees.

Antitrust

The Contractor hereby assigns to the State any and all claims for overcharges as
to goods and/or services provided in connection with this Contract resulting from
antitrust violations which arise under antitrust iaws of the United States and the
antitrust laws of the State. '

Right to Publish

A. Any publicity given to the program, publications or services provided
resulting from the Contract, including but not limited to notices,
informational pamphlets, press releases, research, reports, signs, and
similar public notices prepared by or for the Contractor, or its employees
individually or jointly with others, or any subcontractors or resellers shall
identify the State as the sponsoring agency and shall not be released,
unless such release is a specific part of an approved work plan included in
the Contract prior to its approval by the WSCA/NASPO Contract
Administrator.

B. The Contractor shall not make any representations of the State’s opinion
or position as to the quality or effectiveness of the products and/or
services that are the subject of this Contract without the prior written
consent of the WSCA/NASPO Contract Administrator. Representations
include any publicity, including but not limited to advertisements, notices,
press releases, reports, signs, and similar public notices.

Performance While Dispute is Pending

Notwithstanding the existence of a dispute, the parties shall continue without
delay to carry out all of their responsibilities under this Contract that are not
affected by the dispute. Iif a party fails to continue without delay to perform its
responsibilities under this Contract, in the accomplishment of all undisputed
work, any additional cost incurred by the other parties as a result of such failure
to proceed shall be borne by the responsible party.

Hazardous Substances

To the extent that the goods to be supplied to the Purchasing Entity by the
Contractor contain or may create hazardous substances, harmful physical agents
as set forth in applicable State and federal laws and regulations, the Contractor
must provide the Purchasing Entity, upon request, with Material Safety Data
Sheets regarding those substances (including mercury).

Customer Satisfaction/Complaint Resolution

A. The Contractor's process for resolving complaints concerning products,
support, and billing problems is attached as Exhibit B.

B. The Contractor will survey its customers in each Participating State
approximately two (2) months prior to the annual meeting with the
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Contract Administrator using, at 2 minimum, the survey questions

provided by the State.
56. Value Added Services

The Contractor is expected to provide such services as installation, training, and
software imaging upon request of the Purchasing Entity. Additional Value Added
Services offered by the Contractor are attached as Exhibit C.

57. E-Rate Program

The Contractor’s products do not qualify for the E-Rate Program at this time.

The Contractor shall make every effort to continue its involvement in this program

and to add products as applicable.

IN WITNESS WHEREOF, the parties have executed this agreement as of the date of
execution by the State of Minnesota Commissioner of Administration, below.

1. QUANTUM CORPORATION

The Coptractor certifies that the appropriate person(s)
By: MVJ&

Tite: U P rFAA

Date: g /3 (‘00{
Clery WA\

By:

Title:

Date:

2. MATERIALS MANAGEMENT DIVISION
In accordance with Minn. Stat. § 16C. 03 Subd. 3.

Title: ___Acquisitions Supervisor

Date: CZ‘/ 3/ 09
3. COMMISSIONER OF ADMINISTRATION

Or delegated representative. j

Date:  Original signed

SEP 0 9 2009
By Brenda Willard
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EXHIBIT A — ADDITIONAL WARRANTIES

Worldwide End-User
Standard Limited Product Warranty

QUANTUM

The warranty information included in this document applies to products sold to end-users by Quantum or ene of its authorized Value-Added
Resellers (VARs) or Distributors. Service contract upgrades to higher response levels are also available for selected products. For additional
warranty details and post-warranty service/support options, please contact your Quantum Authorized Reseller or local Quantum Representative,

or visit http://www.quantum com/supportoptions.

End-User Warrang Peno_d

site FRU reptacement: 5x@ next business day on-site response.

CProduet oo Standard Limited Warranty i+ - Instailation Requirement -
SuperLoadar 3 SuperLoader 3A One-year 5x8 Phone Support with Rapid Exchange Customer Installable
Scalar 50/Scatar 50e One-year Bronze on-site servica: 5x9 next business day response.* Customer Installable
Scalar i500 One-year Next Business Day CRU Replacement and next business on- Customer Installable

Scalar i2000, Scalar 10K, PX720

One-year Bronze on-site service: 5x9 next business day response.’

Installation Required by Quantum or
Authorized Quantum Provider

DXi2500-D

3
One-year Bronze on-site service:5x9 next business day response.

Customer Installable

DX3000, DX5000

Guardian One-year On-site; With StorageCare™ Guardian installed, 5x9
next business day on-site response for the chassis, raid controlters and
Optyon ada Plers and Rapid Exchange?® for the powar supplies, fans and
disk drives.

Customer Installable

Hardware components.” 90 Day 5x2 Phone Support on the Software.

DXi3500 One-ysar Next Business Day CRU Replacement and next business on- Installation Required by Quantum or
site FRU replacement: 5x9 next business day on-site response. Authorized Quantum Pravider
DXi7500 One-year Bronze on-snte service: 5x9 next business day response on the | Instaliation Required by Quantum ar

Authorized Quantum Provider

StorNext, StorNext FX

90 Day 5x9 Phonhe Support.

Installation Required by Quantum or
Authenized Quantum Provider

with the top-level library warranty. If purchased with a library at paint of
sale, the warranty will be one-year. The warranty period for Q-EKM field
upgrade will be the remaining library warranty period or 80 days,
whichever is longer.

Vision 90 Day 5x9 Phone Support. Instaltation Required by Quantum or
Authorized Quantum Provider
Q-EKM Thres-year 5x9 phone support. The warranty of Q-EKM must be aligned Installation Required by Quantum or

Authorized Quantum Providar

DDS/DAT Standalone Tape Drives

Three-year 5x8 Phone Support with Rapid Exchange.’

Customer Instaltable

GoValut Removable Disk Dock,
GoVault

Three-year 5x8 Phone Support with Rapid Exchange.’

Customer Installable

LTO-2HH, LTO-3, and LTO-4
Standalone Tape Drives

Three-year 5x8 Phone Support with Rapid Exchange.’

Customer Installable

SDLT320, SDLTB00, and DLT-S4
Standalone Tape Drives

Three-year 5x9 Phone Support with Rapid Exchange.’

Customer Installable

'\'Ia[ueLoader

One-year 5x& Phone Support with ﬂlikapid Exéhange.

Customer Installable

SuperLoader, M1500 Three-year 5x9 Phone Support with Rapid Exchange.’ Customer Installable

M1800 Three-year wairanty. First year: On-site 5x8 next business day Customer Installable
response.’

Scalar 24 Three-year 5x8 phone support with FastExchange. Customer Installable

FastStor 2, FastStor 1

QOne-year 5x9 phone support with FastExchange.

Customer Installable

Pathlight VX 650

Two-year Gold on-site service: 7x24x4 hour response

Installation Required by Quantum or
Authorized Quantum Provider

Pathlight VX 450

One-year Bronze on-site service: 5x9 next business day response.’

Installation Required by Quantum or
Authonized Quantum Provider

DX30, DX100

One-year Bronze on-site service: 5x9 next business day response.”

Installation Required by Quartum or

1 Rapid Exchange: Quantum reserves the right lo choose, at ks sole discretion, Rapid Exchange of the whole unit or failing part, where available.
2 5x9 next business day target response is avaitable In many reglons around the world. On-sita responsas may be available at an additlonal charge. Please contact your local Quantum represenietive for details,

3 5x8 next busi day target nesp is

Standard warranty sarvices may not be

In many regions arcund the world. On-site responses may be availatie at an eddiional charge. Please contact your local Quaentum reprasentaiive for details,

In the f i Albania, Akjera, A A ia, A Belarus, Benin, Bhutan, Bosnia & Herzegovina, Bolswana,

Burkina Faso, Burundi, Cambodia, Gameroon, Grodtia, Democratlc Republic of Gongo, Cyprus, Egypt, Estonia, Ethlopia, Falkland |slands, Fill, French Gulana, French Polynesia, Gabon, Gambla, Geongia,

Ghana, Greenlsrd, Guam, Qulana, Iceland, tvory Coasl, Jordan, K

, Morocco,

Kenya, Kyrgyzsi

1, Uganda, L Vanuatu, Vietnam, Yemen, Yug Zambla, Zi

Laos, Latvia, |.ebanen, Lesotho, Lithuanla, Macadonla, Malawl, Maldives, Mali, Malta, Mauriiania,
bia, Nepal, New Caldonia, Niger, Nigerla, Pacific Islands, Pakistan, Papua New Gulnea, Phillppines, Reunion, Rwands, Senegal, Seychelles, Sierma Leone, Solomon
Islands, Srl Lanka, Swaziland, Tanzania, Togo, Tunislia, T

Amercan Samoa, Central African

Republic, Chad, Christmas Island, Cocos-Keeling Islands, Cook Istands, Cuba, Djibout, Equitorial Guinea, Eritrea, Iran, Iraq, Liberla, Libya, Madagascar, Marshall Islands, Micronesls, Myanmar, Nius,

North Korea, Northem Mariana Islands, Republic of Congo, San Marino, Somalia, Sudan, Syrla, Tajlkistan, Tokalau, Tuvaly, Wake Isiand, Wallls and Fiytuna,

4 Guangian One-year On-she: with geCarn
and disk drives.

5x9 next day target for the chassis, raid

and Optyon adap

& Software {eim of service must co-terminate with hardware service.

and Rapid Exchange for the power supplies, fans
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Authorized Quantum Provider
Travan Standalone Tape Drives Two-year 5x8 Phone Support with Rapid Exchange.’ " Customer Installable
SDLTB00A Standalone Tape Drives One-year 5x9 Phaone Support with Rapid Exchange.’ Customer Installable
Third Party Hardware or Software Unless specified above, all third party hardware and software is provided AS IS. However, the non-Guantum
Products sold by Quantum supplier or publisher may provide their own warranty.

End User Hardware Limited Warranty
Worldwide

Warranty Limifations

For the time periods set forth with the specific Product, Quantum warrants to the original End User (you) that the Product (excluding expendable
parts and covers) you have purchased from Quantum or a Quantum authorized Reseller is free from defects in material and workmanship under
normal use, :

THIS LIMITED WARRANTY DOES NOT APPLY TO ANY PRODUCTS CR PARTS FROM WHICH THE SERIAL NUMBER HAS BEEN
REMOVED OR ALTERED OR THAT HAVE BEEN DAMAGED OR RENDERED DEFECTIVE:

(03] AS ARESULT OF ACCIDENT, MISUSE OR ABUSE;

(ii) * BY THE USE OF PARTS OR MEDIA PRODUCTS NOT APPROVED, MANUFACTURED OR SOLD BY QUANTUM, OR NOT
CONFORMING TO QUANTUM'’S SPECIFICATIONS;

{iii) BY MODIFICATION WITHOUT THE WRITTEN PERMISSION OF QUANTUM;

(iv) AS A RESULT OF INSTALLATION OR SERVICE BY ANYONE OTHER THAN QUANTUM, AN AUTHORIZED QUANTUM SERVICE
CENTER, OR A QUANTUM SERVICE PROVIDER CERTIFIED TQO PERFORM SUCH WORK.

v) AS ARESULT OF FAILURES DUE TO A PRODUCT FOR WHICH QUANTUM IS NOT RESPONSIBLE

(vi) AS ARESULT QF USE IN AN ENVIRONMENT FOR WHICH THE PRODUCT WAS NOT DESIGNED.

When Quantum releases a critical update to a hardware or firmware comporent to the product, in-warranty or uplified support will only be
provided for six months on the previous version. After the six-month period, support will be provided on a time and material basis.

Disclalmer of Warrantles

EXCEPT AS EXPRESSLY STATED HEREIN, QUANTUM EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF DESIGN, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR TITLE, ANY WARRANTIES ARISING FROM A COURSE OF
DEALING, USAGE, OR TRADE PRACTICE, OR ANY WARRANTIES OF NON-INFRINGEMENT OF ANY THIRD PARTY'S PATENT(S), TRADE SECRET(S), COPYRIGHT(S}, OR
OTHER INTELLECTUAL PROPERTY RIGHT(S). IN THE EVENT THE PRODUCT, PART OR REPAIR I$ NOT FREE FROM DEFECTS AS WARRANTED ABOVE, END-USER’S
SOLE REMEDY SHALL BE REPAIR OR REPLACEMENT AT QUANTUM’S DISCRETION AS PROVIDED ABOVE.

NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY QUANTUM OR QUANTUM'S AUTHORIZED REPRESENTATIVE SHALL CREATE ANY WARRANTY OR IN
ANY WAY INCREASE THE SCOPE OF THIS LIMITED WARRANTY.

QUANTUM DOES NOT WARRANT THAT OPERATION OF THE PRODUCT WILL BE UNINTERRUPTED OR ERROR FREE OR THAT THE FUNCTIONS CONTAINED IN THE
PRODUCTS WILL OPERATE IN COMBINATICNS THAT MAY BE SELECTED FOR USE BY THE YQU,

QUANTUM PRODUCTS ARE MANUFACTURED USING NEW MATERIALS OR NEW AND USED MATERIALS EQUIVALENT TO NEW IN PERFORMANCE AND RELIABILITY.

Limitation of Liability

UNDER NO CIRCUMSTANCES, INCLUDING NEGLIGENCE, SHALL QUANTUM OR. QUANTUM’S SUPPLIERS BE LIABLE TO END-USER, FOR ANY INJURIES, DAMAGE TO
OR REPLACEMENT OF PRODUCT OR PROPERTY, COSTS FOR RECOVERING, REPROGRAMMING, OR REPRODUCING ANY PROGRAM OR DATA USED WITH THE
PRODUCT, OR ANY SPECIAL, TNDIRECT, INCIDENTAL, ECONOMIC OR CONSEQUENTIAL DAMAGES OR CLAIMS FOR LOSS OF BUSINESS OR LOSS OF PROFITS
WHATSQEVER, EVEN IF QUANTUM WAS ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. SOME STATES DO NOT ALLOW THE LIMITATION OR
EXCLUSION OF LIABILITY FOR. INCIDENTAL OR CONSEQUENTIAL DAMAGES SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TOQ YOU, IN NO EVENT .
SHALL QUANTUM’S TOTAL LIABILITY TO YOU FOR ALL DAMAGES, LOSSES, AND CAUSES OF ACTION, WHETHER IN CONTRACT, , TORT (INCLUDING NEGLIGENCE)
OR OTHERWISE, EXCEED THE AMOUNT PAID BY YOU FOR THE PRODUCT.

ALL QUANTUM PRODUCTS ARE COVERED BY A WORLDWIDE LIMITED WARRANTY. THIIS LIMITED WARRANTY GIVES YOU SPECIFIC RIGHTS. YOU MAY HAVE
OTHER RIGHTS THAT MAY VARY FROM STATE TO STATE OR COUNTRY TO COUNTRY.

Quantum shall not be responsible for any handling fees, delays ws a result of customs, import duties or tariffs.

End User Software Limited‘Warranty
Worldwide

Term of Warranty
The warranty term (duration) begins on the date of shipment from Quantum or an authorized Quantum VAR/VAD as evidenced by a copy of the
seller’s invoice,

Warranty Limitations

For the time periods set forth with the specific Product, Quantum warrants to the original End User (you) that the Product software {(when
installed on Quantum hardware) you have purchased from Quantum or a Quantum authorized Reseller will material conform to the then current
documentation; and the media containing the Software, but not the Software itself is free from physical defects. This warranty covers only
problems you report, and that Quantum verifies during the warranty period,

If Quantum confirms a problem in the Software, Quantum’s only responsibility {at Quantum’s diseretion) is to repair or replace the software,
provide a different version of software to use as a work-around or refund the purchase price of the software.

When Quantum releases a critical update to a hardware or firmware component te the product, in-warranty or uplified support will only be
provided for six months on the previcus version. After the six-month period, support will be provided on a time and material basis.

Disclaimer of Warranties

EXCEPT AS EXPRESSLY STATED HEREIN AND THE WORLDWIDE END-USER STANDARD LIMITED PRODUCT WARRANTY, THIS SOFTWARE
FRODUCT AND ANY SOFTWARE MEDIA ARE PROVIDED "AS IS," WITHOUT ADDITIONAL WARRANTY OF ANY KIND, AND QUANTUM
EXPRESSLY DISCLATMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
DESIGN, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR TITLE, ANY WARRANTIES ARISING FROM A COURSE OF DEALING,
USAGE, OR TRADE PRACTICE, OR ANY WARRANTIES OF NON-INFRINGEMENT OF ANY THIRD PARTY'S PATENT(S), TRADE SECRET(S),
COPYRIGHT(S), OR OTHER INTELLECTUAL PROPERTY RIGHT(S). QUANTUM DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN
THE SOFTWARE PRODUCT, INCLUDING THE HARDWARE AND PROPRIETARY RIGHTS, WILL MEET YOUR REQUIREMENTS, OR THAT THE
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OPERATION OF THE SOFTWARE PRODUCT WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE SOFTWARE PRODUCT OR
SOFTWARE MEDIA (EXCEPT AS STATED ABOVE) WILL BE CORRECTED.

FURTHERMORE, QUANTUM DOES NOT WARRANT OR MAKE ANY REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF THE
USE OF THE SOFTWARE PRODUCT IN TERMS OF ITS CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE. NO ORAL OR WRITTEN
INFORMATION OR ADVICE GIVEN BY QUANTUM OR QUANTUM'S AUTHORIZED REPRESENTATIVE SHALL CREATE ANY WARRANTY OR IN
ANY WAY INCREASE THE SCOPE OF THIS WARRANTY. SHOULD THE SOFTWARE PRODUCT PROVE DEFECTIVE, YOU (AND NOT
QUANTUM OR QUANTUM AUTHORIZED REPRESENTATIVE) ASSUME THE ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR OR
CORRECTION.

Limitation of Llability

UNDER NO CIRCUMSTANCES, INCLUDING NEGLIGENCE, SHALL QUANTUM BE LIABLE TO END-USER, FOR ANY INJURIES, DAMAGE TO OR
REPLACEMERNT OF PRODUCT OR PROPERTY, COSTS FOR RECOVERING, REPROGRAMMING, OR REPRODUCING ANY PROGRAM OR DATA
USED WITH THE PRODUCT, OR. ANY SPECIAL, INDIRECT, INCIDENTAL, ECONOMIC OR CONSEQUENTIAL DAMAGES OR CLAIMS FOR LOSS OF
BUSINESS OR LOSS OF PROFITS WHATSOEVER, EVEN [F QUANTUM WAS ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. SOME
STATES DONOT ALLOW THE LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES 50 THE ABOVE
LIMITATION OR EXCLUSION MAY NOT APPLY TO YOU. IN NO EVENT SHALL QUANTUM’S TOTAL LIABILITY TO YOU FOR ALL DAMAGES,
LOSSES, AND CAUSES OF ACTION, WHETHER IN CONTRACT, TCRT (INCLUDING NEGLIGENCE) OR QTHERWISE, EXCEED THE AMOUNT PAID
BY YOU FOR THE PRODUCT AND THE LICENSE TO THE PROFRIETARY RIGHTS.

ALL QUANTUM PRODUCTS ARE COVERED BY A WORLDWIDE LIMITED WARRANTY. THIES LIMITED WARRANTY GIVES YOQU SPECIFIC
RIGHTS. YOU MAY HAVE OTHER RIGHTS THAT MAY VARY FROM STATE TO STATE OR COUNTRY TO COUNTRY.

Quantum shall not be responsible for any handling fees, delays as a result of customs, import duties or tariffs.

This “Free and Open Source Software in Licensed Software (“FOSS™)” list consists of FOSS
components contributed by many organizations and individuals. The FOSS source codes are
available only on request.

Index of FOSS Licenses

Tab License

Academic Free License

ADIC License

Apache License

The Artistic License

BSD License

Caldera License

Crypto License

T/ M| Mmoo o >

Curl License

Cyrus License

Dos2unix License

Ereetype Project License

| R| &~

General Public Licenses
EDL Licenses

GPL1 Licenses

GPL 2 Licenses

GPL2.1 Licenses
LGPL2 Licenses

Some of the LGPL code is dynamically linked to other (non-LGPL) code and distributed/licensed pursuant to Section 6(b}
of the LGPL with the rights strictly necessary for the distributeeflicensee to unlink the code, make medifications to the
LGPL code, and re-link the code, all for its own use.

Libpng License

Lsof License

Miscellaneous Licenses

MIT License

OpeniDAP License

Qpen Software License

PHP lLicense

POSIX License

Pythen License

Redhat License

SCOWL License

Sendmail License

Sun License

Nl < X 5 <| || @2 0D O =X

Vim License
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EXHIBIT B - COMPLAINT RESOLUTION

If there is an unresolved issue, the Purchasing Entity should contact their sales rep and
express their concerns. The next step of escalation will be to Jennifer Wohlleban, Ms.
Wonhlieban will then send an email, copying the named contact at the purchasing entity,
to the Area Director, Mr. Bennett and the relevant department head that is concerned.
A written reply to the concern will be delivered within 24 hours. .
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EXHIBIT C — VALUE-ADDED SERVICES

o Installation and Configuration Services

Installation - Quantum or an authorized service provider offers installation services for
customers that prefer professional installation of their Quantum product. Instaliation
Services provide the customer with overview training on product operation and proper
handling procedures. When a Quantum product arrives at the customer's site, Quantum's
StorageCare Installation Services include:

o Inspecting the product for any damage that may have occurred during shipment
Uncrating the product, rack mount kit, etc. and removing shipping materials
Leveling and alignment (if applicable)

Attaching the product to the host device or network

Exércising the product to ensure successful connection

Providing product overview and proper handling instructions

O © O 0O ©

Product Configuration - The key to successful project completion, whether large or small,
is smooth configuration of the networked storage components. Building on the successful
completion of your Quantum product installation, Quantum can provide configuration
services to ensure success of your overall data protection plan. These services include any
or al! of the following:

» Hardware configuration — install and configure networked storage hardware

e Custom product configuration — once the product is installed and working successfully,
incorporate a custom configuration that may be required for your environment

» System testing and debugging ~ test and debug process of all the networked storage
hardware and software to ensure successful integration of all components

Onsite Support Plans (Hardware)

Bronze Support Plan - Quantum's Bronze Support Plan is an economical choice for single-
site storage environments or non-critical operations. Quantum Bronze customers get free
5x9 telephone support and next business day on-site service, making it ideal for small to
mid-size organizations that want a cost-effective, yet responsive support solution.

» On-site support Monday through Friday

¢ Next Business Day response for on-site support

* 5 x 8 telephone support

e 7x24 access {o online resources

Silver Support Plan - Quantum's Silver Support Plan is designed for mid-size to large
enterprises class customers that want to complement their in-house technical capabilities
with on-site service. The Silver Support Plan entitles customers to a four-hour on-site
response target, Monday through Friday, during normal business hours.

» On-site support Monday through Friday

e Four-hour target response time for on-site support

» 5x9 telephone support

e 24x7 access to online resources

Gold Support Plan - Quantum's Gold Support Plan provides a leading class of service for
organizations with around-the-clock high-availability requirements or complex IT
environments. The Gold Support Plan provides on-site support 24 hours a day, seven days a
week, with a four-hour target response time. Gold customers also have priority access to
Quantum's expert telephone support.

s 24x7 on-site support
¢ Four-hour target response time for on-site support
s 24-hour telephone support
e  Priority call handling
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e 24x7 access to online resources

*  Platinum Support Plan - Platinum customers benefit from a custom support plan tailored to
their specific business and technical requirements. Around-the-clock coverage, a two-hour
on-site target response time, and a designated Strategic Account Manager help ensure the
highest levels of system readiness.
e Support plan customized to your technical and business needs

Designated Strategic Account Manager

7x24 on-site support

Two-hour target response time for on-site support

24-hour telephone support

Priority call handling

On-site spares (available)

7x24 access to online resources

Phone Support Plans (Software)

» Silver Support Plan - 5x9 telephone response—This option provides telephone support
Monday through Friday (5 days a week), during local business hours (8:00am — 5:00pm).
Customers may log a service request at any time, but troubleshooting activities will take place
during this time frame.

5x@ Telephone Support

7x24 Access to Web Services

All software releases included; maintenance packages and upgrades
Holidays are not included

*  Gold Support Plan - 7x24 telephone response—This option provides telephone support
Monday through Sunday, 24 hours per day. Customers may call and receive assistance 24
hours a day, 365 days per year.

e 7x24 Telephone Support.

o 7x24 Access to Web Services

¢ All software releases included; maintenance packages and upgrades
» Holidays are included
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