NASPO ValuePoint
PARTICIPATING ADDENDUM

NASPO

ValuePoint

CLOUD SOLUTIONS 2016-2026
Lead by the State of Utah

Master Agreement #: AR2472
Contractor: CARASOFT TECHNOLOGY CORPORATION
Participating Entity: JEA, A MUNICIPALLY OWNED UTILITY IN THE
STATE OF FLORIDA
The following products or services are included in this contract portfolio;

» Removable Example: All products and accessories listed on the Contractor page of the
NASPQO ValuePoint website.

The following products or services are not included in this agreement:

e Removable Example: Product modifications.
e Removable Example: Installation services.

Master Agreement Terms and Conditions:

1. Scope: This addendum covers Cloud Solutions lead by the State of Utah for use by state
agencies and other entities located in the Participating State [or State Entity] authorized by
that State’s statutes to utilize State contracts with the prior approval of the State’s Chief
Procurement Official.

2. Participation: This NASPO ValuePoint Master Agreement may be used by all state
agencies, institutions of higher institution, political subdivisions and other entities authorized
to use statewide contracts in the State of Florida. Issues of interpretation and eligibility for
participation are solely within the authority of the State Chief Procurement Official.

3. Access to Cloud Solutions Services Requires State CIO Approval: Unless otherwise
stipulated in this Participating Addendum, specific services accessed through the NASPO
ValuePoint cooperative Master Agreements for Cloud Solutions by state executive branch
agencies are subject to the authority and prior approval of the State Chief Information
Officer's Office. The State Chief Information Officer means the individual designated by the
state Governor within the Executive Branch with enterprise-wide responsibilities for
leadership and management of information technology resources of a state.

4. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):
Contractor

Name: Jack Dixon

Address: 1860 Michael Faraday Drive, Suite 100

Telephone: | 703-871-8500

Fax: 703-871-8505

Email: NASPO@carahsoft.com
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Participating Entity

Name: Dian Quarterman

Address: JEA, 21 W. Church St.. Jacksonville FL 32202

Telephone: | 904-665-4157

Fax:
Email; quard@jea.com
Name: Vivie Stamper

Address: JEA, 21 W. Church St., Jacksonville FL 32202

Telephone: | 904-665-6931

Fax:

Email: StamVA@jea.com

5. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE MASTER

AGREEMENT

These modifications or additions apply only to actions and relationships within the Participating
Entity.
Participating Entity must check one of the boxes below.

[__] No changes to the terms and conditions of the Master Agreement are required.

[X_] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

8.

9

Subcontractors: All contactors, dealers, and resellers authorized in the State of Florida as
shown on the dedicated Contractor (cooperative contract) website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Master Agreement. The
contractor's dealer participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.

Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) of the Master Agreement unless the
parties to the order agree in writing that another contract or agreement applies to such
order.

Paragraph 3 above in this Agreement does not apply to JEA.

The term “Contractor” shall also be referred to Company herein.

10. JEA Insurance Requirements
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Before starting the Work by JEA, and without further limiting its liability under the Contract, Company
shall procure and maintain at its sole expense, insurance of the types and in the minimum amounts
stated below:

Workers' Compensation
Florida Statutory coverage and Employer's Liability: Insurance Limits: Statutory Limits (Workers'
Compensation) $500,000 each accident (Employer's Liability).

Commercial General Liability

Premises-Operations, Products-Completed Operations, Contractual Liability, Independent Contractors;
Insurance Limits: $1.000,000 each occurrence, $2.000,000 annual aggregate for bodily injury and
property damage, combined single limit.

Automobile Liability
All autos-owned. hired, or non-owned; Insurance Limits: $1,000,000 each occurrence, combined single
limit.

Professional Liability Errors & Omissions
$1,000,000 each claim; 2,000,000 annual aggregate

Excess or Umbrella Liability

(This is additional coverage and limits above the following primary insurance: Employer's Liability,
Commercial General Liability, and Automobile Liability); Insurance Limits: $2,000,000 each
oceurrence and annual aggregate.

Company's Commercial General Liability and Professional Liability policies shall be effective for two
years after Work is complete. The Indemnification provision provided herein is separate and is not
limited by the type of insurance or insurance amounts stated above.

Company shall specify JEA as an additional insured for all coverage except Workers' Compensation
and Employer's Liability. Such insurance shall be primary to any and all other insurance or self-
insurance maintained by JEA. Company shall include a Waiver of Subrogation on all required
insurance in favor of JEA., its board members, officers, emplovees, agents, successors and assigns.

11. Indemnification

a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO
ValuePoint, the Lead State, Participating Entities, and Purchasing Entities, along with
their officers, agents, and employees as well as any person or entity for which they may
be liable, from and against claims, damages or causes of action including reasonable
attorneys’ fees and related costs for any death, bodily injury, or damage to real or
tangible property arising directly or indirectly from the negligent or wrongful act(s),
error(s), or omission(s) of the Contractor, its employees or subcontractors or volunteers,
at any tier, relating to the performance under the Master Agreement.
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b. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and
hold harmless NASPO, NASPO ValuePoint, the Lead State, Participating Entities,
Purchasing Entities, along with their officers, agents, and employees as well as any
person or entity for which they may be liable ("Indemnified Party"), from and against
claims, damages or causes of action including reasonable attorneys’ fees and related
costs arising out of the claim that the Product or its use, infringes Intellectual Property
rights ("Intellectual Property Claim") of another person or entity.

(1) The Contractor's obligations under this section shall not extend to:

a. Any use of the Services provided hereunder not contemplated in the

product documentation.

b. Any use of the Services provided hereunder in combination with other

products not contemplated hereunder or in the documentation, any use

of modification of the Services provided hereunder except as permitted

by this Agreement.

(2) The Indemnified Party shall notify the Contractor within a reasonable time

after receiving notice of an Intellectual Property Claim. Even if the Indemnified Party
fails to provide reasonable notice, the Contractor shall not be relieved from its
obligations unless the Contractor can demonstrate that it was prejudiced in defending
the Intellectual Property Claim resulting in increased expenses or loss to the Contractor
and then only to the extent of the prejudice or expenses. If the Contractor promptly and
reasonably investigates and defends any Intellectual Property Claim, it shall have
control over the defense and settlement of it. However, the Indemnified Party must
consent in writing for any money damages or obligations for which it may be
responsible. The Indemnified Party shall furnish, at the Contractor's reasonable request
and expense, information and assistance necessary for such defense. If the Contractor
fails to vigorously pursue the defense or settlement of the Intellectual Property Claim,
the Indemnified Party may assume the defense or settlement of it and the Contractor
shall be liable for all costs and expenses, including reasonable attorneys’ fees and
related costs, incurred by the Indemnified Party in the pursuit of the Intellectual Property
Claim. Unless otherwise agreed in writing, this section is not subject to any limitations of
liability in this Master Agreement or in any other document executed in conjunction with
this Master Agreement.

b. Except as otherwise set forth in the Indemnification Paragraphs above, the limit of
liability shall be as follows:

i. Contractor’s liability for any claim, loss or liability arising out of, or connected

with the Services provided, and whether based upon default, or other liability

such as breach of contract, warranty, negligence, misrepresentation or

otherwise, shall in no case exceed direct damages in: (i) an amount equal to two

(2) times the charges specified in the Purchase Order for the Services, or parts

thereof forming the basis of the Purchasing Entity's claim, (said amount not to
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exceed a total of twelve (12) months charges payable under the applicable Purchase
Order) or (i) two million dollars ($2,000,000), whichever is greater.

ii. The Purchasing Entity may retain such monies from any amount due
Contractor as may be necessary to satisfy any claim for damages, costs and the
like asserted against the Purchasing Entity unless Contractor at the time of the
presentation of claim shall demonstrate to the Purchasing Entity's satisfaction
that sufficient monies are set aside by the Contractor in the form of a bond or
through insurance coverage to cover associated damages and other costs.

iii. Notwithstanding the above, neither the Contractor nor the Purchasing Entity
shall be liable for any consequential, indirect or special damages of any kind
which may result directly or indirectly from such performance, including, without
limitation, damages resulting from loss of use or loss of profit by the Purchasing
Entity, the Contractor, or by others.

The Company shall hold harmless, and indemnify, JEA against any claim, action, loss, damage, injury,
liability, cost and expense of whatsoever kind or nature (including, but not by way of limitation,
reasonable attorney's fees and court costs) arising out of injury (whether mental or corporeal) to
persons, including death, or damage to property, to the extent caused by the negligence, recklessness or
intentional wrongful misconduct of the Company and any person or entity used by Company in the
performance of this Contract or Work performed thereunder. For purposes of this Indemnification, the
term "JEA" shall mean JEA as a body politic and corporate and shall include its governing board,
officers, employees, agents, successors and assigns. This indemnification shall survive the term of this
Contract, for events that occurred during the Contract term.  This indemnification shall be separate and
apart from, and in addition to, any other indemnification provisions set forth elsewhere in this Contract.
It is the intent of the parties that this indemnification shall be in accord with Section 725.08, Florida

Statutes.

12 Termination for Convenience

JEA shall have the absolute right to terminate the Contract in whole or part, with or without
cause, at any time after the Award effective date upon written notification of such termination.
JEA shall provide Contractor 30 days’ notice when terminating for convenience.

In the event of termination for convenience, JEA will pay the Company for all disbursements and
expenses that the Company has incurred, or has become obligated prior to receiving JEA's
notice of termination.

Upon receipt of such notice of termination, the Company shall stop the performance of the Work
hereunder except as may be necessary to carry out such termination and take any other action
toward termination of the Work that JEA may reasonably request, including all reasonable
efforts to provide for a prompt and efficient transition as directed by JEA.
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JEA will have no liability to the Company for any cause whatsoever arising out of, or in
connection with, termination including, but not limited to, lost profits, lost opportunities, resulting
change in business condition, except as expressly stated within these Contract Documents.

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

Participating Entity: JEA Contractor: -, ahsoft Technology Corp.

Signatuge: Slgnature ﬁ /—\
¢ L___-) %

Name: JoRn McCarthy Name:
Ellen Lord

Title:Director, Supply Chain Services Title: Contracts Manager

Date:L/ /6 //_7 Date: 04/13/17

[Additional s:gnatllres may be added if required by the Participating Entity]

For questions on executing a participating addendum, please contact:

NASPO ValuePaoint

Cooperative Development Coordinator: Shannon Berry

Telephone: 775-720-3404

Email: sberry@naspovaluepoint.org

Please email fully executed PDF copy of this document
to
PA@naspovaluepoint.org
to support documentation of participation and posting
in appropriate data bases.
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