DocusSign Envelope ID: AE86FB7D-C479-4A60-9CE8-CBDCBA83B6D3

Contract Number |: 4400011384

. Date:| 3/6/2020
State of South Carolina Procurement Officer|: Will Butler

Phone|: 803-737-9854

Participating Addendum Amendment #1 E-Mail Address| wbutler@mmo.sc.qov
Address{: 1201 Main St Suite 600
Columbia SC 29201

DESCRIPTION: Computer Equipment, Peripherals, and Related Services
USING GOVERNMENTAL UNIT: State Term Contract
CONTRACTOR’S NAME AND ADDRESS: Pure Storage Inc

650 Castro St Suite 400

Mountain View, CA 94041

TYPE OF CHANGE:
O Change to Contract Scope of Work
O Change to Contract Pricing Pursuant to Existing Contract Clause.

Clause Name . Clause No.
O Administrative Change to Contract (such as changes in paying office, name of Agency Contract Administrator, etc.)
X Other Change

IMPORTANT NOTICE:
X Change Order: Contractor is required to sign this document and return to the procurement officer named above by the
following date: __3/16/2020 .

D Contract Modification: Contractor is required to acknowledge receipt of this docurment in writing by the following
date: . Contractor does not indicate agreement with change simply by acknowledging receipt.

DESCRIPTION OF CHANGE /MODIFICATION:

This Amendment extends the maximum potential duration of South Carolina’s Participating Addendum with Pure Storage
under the NASPO Master Agreement MNWNC-125 for Computer Equipment, Peripherals & Related Services past the
original expiration date of March 31, 2020 to July 31, 2021 or until the State enters into a new contract for the acquisition
of these categories of goods, whichever occurs first.

This Amendment also serves to extend the maximum potential duration of South Carolina State Term Contract 4400011384
past the original expiration date of March 31, 2020 to July 31, 2021 or until the State enters into a new contract for the
acquisition of these categories of goods, whichever occurs first.

Except as provided herein, all terms and conditions of the Contract referenced above remain unchanged and in full force and effect.

CONTRACTOR'S CERTIFICATE OF CURRENT COST OR PRICING DATA: The Contractor certifies that, to the best of its knowledge and
belief, the cost or pricing data (as defined by 48 C.F.R. 2.101) submitted, either actually or by specific identification in writing, by the
Contractor to the Procurement Officer in support of this change order are accurate, complete, and current as of the date this change order
is signed. [Procurement Officer must initial here __WB__ if Certificate inapplicable to this Change Order]

(See "Pricing Data — Audit — Inspection” provision.) (Reference § 11-35-1830 & R. 19-445.2120)

SIGNATURE OF PERSON AUTHORIZED TO EXECUTE THIS | SIGNATURE 0FP§R56N ABJTHORIZED TO EXECUTE / ISSUE THIS
CHANGE ORDER &CERTAEJ%%I&%N BEHALF OF CONTRACTOR: CHA?E ORDER// CONTRACT MODIFICATION ON BEHALF OF

USING GOVERNMENTAL UBHF:~ B
Cary Mawpard, /S Ly
By: 9999BATDEDT7B46D By:___\_/ I K )
(authorized signature) {authorized signature)—— ——
Gary Newgaard \ \ \\ %, \ﬂ R
}‘\ \ \ \,j U\)( \.»Qy
(printed name of person signing above) (printed name of person signing above)
Vice President, Public Sector Sales
Its: Its: Procurement Manager
(title of person signing above) (title ff person signing above)
March 9, 2020 2./ N oA
Date: Date: 2/ l 7 - ,%u ::J\O

T
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PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNWNC-125
Pure Storage
(hereinafter “Contractor”)
And
State of South Carolina, Information Technology Management Office (ITMO),
a unit of the South Carolina State Fiscal Accountability Authority's Division of Procurement
Services
(hereinafter “Participating State/Entity")
Participating State Contract Number 4400011384
Page 1 of 21

1. Scope: This addendum allows for purchase of the following Computer Equipment/Services:
Band 5: Storage, led by the State of Minnesota along with a multi-state sourcing team for use
by state agencies and other entities located in the Participating State/Entity that is authorized
by that state’s statutes to utilize state /entity contracts, and which receives prior written
approval of the state’s chief procurement official.

The original solicitation contains the requirements and definitions establishing the following
Product Bands allowed on the Master Agreement. The Master Agreement identifies the bands
awarded to the Contract Vendor. The configuration limits and restrictions for the Master
Agreement are provided with revisions identified by the Participating State in this
Participating Addendum.

CONFIGURATION LIMITS. The Participating State's Chief Procurement Official may
increase or decrease the configuration limits in their Participating Addendum. The
Participating State will determine with the Contract Vendor how to approve these
modifications to the State’s Product and Service Schedule (“PSS").

Changes to the configuration limits, if any, shall be specified in Section 4 of this Participating
Addendum.

The dollar limits identified below are based on a SINGLE configuration. This is NOT a
restriction on the purchase of multiple configurations (e.g. an entity could purchase 20 tablets
@ $2,000 for a total purchase price of $40,000).

ITEM CONFIGURATION*
Storage $ 750,000
Peripherals $ 5,000
Services $ 100,000

* Configuration is defined as the combination of hardware and software components that make
up the total functioning system. Operating System Software purchases are considered a part of
the configuration limit of the equipment.

4 - : Notwithstanding the foregoing, the
following items listed within the RFP are expressly EXCLUDED from the scope of the
Participation Addendum:
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SC Exclusions from this Participation Addendum.
e Band 1: Desktop

Band 2: Laptop

Band 3: Tablet

Band 4: Server

Band 6: Ruggedized Devices

General Consulting

2. Participation: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state's
statutes to use state/entity contracts are subject to the prior approval of the respective State
Chief Procurement Official. Issues of interpretation and eligibility for participation are solely
within the authority of the State Chief Procurement Official.

Pursuant to Section 11-36-4810, South Carolina public procurement units, both state and local
(as defined by §.C. Code Ann. § 11-35-4610(5), as amended) are authorized to participate in
cooperative purchasing.

Pursuant to Section 11-38-810 of the South Carolina Code of Laws, ITMO is authorized to act as
the statutory procurement agent for every state governmental body (as defined by S.C. Code
Ann. § 11-35-310(18), as amended). Consistent with its statutory authority, ITMO is acting
solely in a representative capacity and on behalf of such state governmental bodies.

Participation by local public procurement units (as defined by S.C. Code Ann. § 11-35-4610(3),
as amended) in the Master Service Agreement is optional. By submitting an order and
receiving delivery of an item pursuant to the Master Service Agreement, a local public
procurement unit manifests its intent to be and is bound by the Master Service Agreement,
including this addendum, unless the local public procurement unit has entered into a separate
Participating Addendum.

Each SC Participant's obligations and liabilities are independent of any other SC Participant's
obligations and liabilities. SC Participants are not obligated for any order submitted by
another SC Participant and do not incur any liability with regard to any other SC Participant.
ITMO is acting solely on behalf of SC governmental bodies and bears no liability for any
damages that any party may incur with regard to the Master Service Agreement.
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PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNWNC-128
Pure Storage
(hereinafter “Contractor")
And
State of South Carolina, Information Technology Management Office (ITMO),
a unit of the South Carolina State Fiscal Accountability Authority's Division of Procurement
Services
(hereinafter “Participating State/Entity")
Participating State Contract Number 440001 1384

3. Oxder of Precedence:

1. A Participating Entity's Participating Addendum (“PA"); A Participating Entity's
Participating Addendum shall not diminish, change, or impact the rights of the Lead
State with regard to the Lead State's contractual relationship with the Contract Vendor
under the Terms of Minnesota NASPO ValuePoint Master Agreement

2. Minnesota NASPO ValuePoint Master Agreement (includes negotiated Terms &
Conditions)

3. The Solicitation including all Addendums; and

4. Contract Vendor's response to the Solicitation

Page 3 of 21

These documents shall be read to be consistent and complementary. Any conflict among these
documents shall be resolved by giving priority to these documents in the order listed above.
Contract Vendor terms and conditions that apply to this Master Agreement are only those that
are expressly accepted by the Lead State and must be in writing and attached to the Master
Agreement as an Exhibit or Attachment. No other terms and conditions shall apply, including
terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms
listed or referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales
order or in similar documents subsequently provided by the Contract Vendor. The solicitation
language prevails unless a mutually agreed exception has been negotiated.

1L}

nly to actions

ng State ter Agreem ; (Other modifications
ions apply o

and relatonsps within the articipag Entity.)

mm&gmmmi The following provisions of the Master Agreement do

not form a part of the contract with the State of South Carolina or any of its public procurement

units:

or addit

{24. “ Payment" on pages 11-12
The following provisions are added:

A. DEFINITIONS:
“ITMO"” means the Information Technology Management Office established by South
Carolina Code Section 11-35-820, as amended.

“Board” means the South Carolina State Fiscal Accountability Authority or its successor in
interest.
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“Business” means any corporation, partnership, individual, sole proprietorship, joint
stock company, joint venture, or any other legal entity. [11-35-310(3)]

“Buyer” means the Procurement Officer.

“Change Order” means any written alteration in specifications, delivery point, rate of
delivery, period of performance, price, quantity, or other provisions of any contract
accomplished by mutual agreement of the parties to the contract. [11-35-310(4)]

“Contract” See Section 1 of Attachment A of the Master Agreement.

“Contract Modification” means a written order signed by the Procurement Officer,
directing the contractor to make changes which the clause of the contract titled
“Changes,"” if included herein, authorizes the Procurement Officer to order without the
consent of the contractor. [11-356-310(9)].

“Procurement Officer” means the person, or his successor, identified as such in this
Participating Addendum.

“You and Your” means contractor.
“State” means the Using Governmental Unit(s) identified on the Cover Page.

“Subcontractor” means any person you contract with to perform or provide any part of
the Work.

“Using Governmental Unit” means all South Carolina Public Procurement Units [11-35-
4610(8)] eligible to purchase under this contract.

“Work” means all labor, materials, equipment, services, or property of any type,
provided or to be provided by the Contractor to fulfill the Contractor’s obligations under
the Contract.
[02-2A003-2]
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“SC Participant(s)” means all participating South Carolina public procurement units (as
defined by S.C. Code Ann. § 11-35-4610(5), as amended) or governmental bodies (as
defined by S.C. Code Ann. § 11-35-310(18), as amended).

“Services” means the furnishing of labor, time or effort by a contractor not required to
deliver a specific end product, other than reports which are merely incidental to required
performance. The term includes consultant services other than architectural, engineering,
land surveying, construction management, and related services. This term does not
include employment agreements, or services as defined in Section 1 1-38-310-(1)B.

“Participating Addendum” as defined in the Master Service Agreement, forms a part of
the Master Service Agreement, and supersedes the Master Service Agreement to the
extent of any inconsistency. The terms and conditions of this Addendum apply only to the
relationship between SC Participants and Contractor.

B. AUTHORIZED AGENT (FEB 2015):
All authority regarding this procurement is vested solely with the responsible Procurement
Officer. Unless specifically delegated in writing, the Procurement Officer is the only
government official authorized to bind the government with regard to this procurement or
the resulting contract. [02-2A007-1)

C. BOARD AS PROCUREMENT AGENT (FEB 2015):
The Procurement Officer is an employee of the Board acting on behalf of the Using
Governmental Unit(s) pursuant to the Consolidated Procurement Code. Any contracts
awarded as a result of this procurement are between the Contractor and the Using
Governmental Units(s). The Board is not a party to such contracts, unless and to the extent
that the board is a using governmental unit, and bears no liability for any party’s losses
arising out of or relating in any way to the contract. [02-2A030-2]

D. CERTIFICATION REGARDING DEBARMENT AND OTHER RESPONSIBILITY
MATTERS (JAN 2004):
(@) (1) Contractor certifies, to the best of its knowledge and belief, that-
(i) Contractor and/or any of its Principals-
(A) Are not presently debarred, suspended, proposed for debarment, or
declared ineligible for the award of contracts by any state or federal agency;
(B) Have not, within a three-year period preceding, been convicted of or had a
civil judgment rendered against them for: commission of fraud or a criminal
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offense in connection with obtaining, attempting to obtain, or performing a
public (Federal, state, or local) contract or subcontract; violation of Federal
or state antitrust statutes relating to the submission of offers; or commission
of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements, tax evasion, or receiving stolen property;
and
(C) Are not presently indicted for, or otherwise criminally or civilly charged by
a governmental entity with, commission of any of the offenses enumerated in
paragraph (a)(1)(i)(B) of this provision.
(i) Contractor has not, within a three-year period preceding, had one or more
contracts terminated for default by any public (Federal, state, or local) entity.

(2) “Principals,” for the purposes of this certification, means officers; directors; owners;
partners; and, persons having primary management or supervisory responsibilities
within a business entity (e.g., general manager; plant manager; head of a
subsidiary, division, or business segment, and similar positions).

(b) Contractor shall provide immediate written notice to the Procurement Officer if,
Contractor learns that its certification was erroneous when submitted or has become
erroneous by reason of changed circumstances.

(c) If Contractor is unable to certify the representations stated in paragraphs (a)(l1),
Contractor must submit a written explanation regarding its inability to make the
certification. The certification will be considered in connection with a review of the
Contractor's responsibility. Failure of the Contractor to furnish additional information
as requested by the Procurement Officer may render the Contractor nonresponsible.

(d) Nothing contained in the foregoing shall be construed to require establishment of a
system of records in order to render, in good faith, the certification required by
paragraph (a) of this provision. The knowledge and information of a Contractor is not
required to exceed that which is normally possessed by a prudent person in the
ordinary course of business dealings.

(c) The certification in paragraph (a) of this provision is a material representation of fact
upon which reliance was placed when making award. If it is later determined that the
Contractor knowingly or in bad faith rendered an erroneous certification, in addition to
other remedies available to the State, the Procurement Officer may terminate the
contract for default.

[02-2A035-1 Modified]
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E. CODE OF LAWS AVAILABLE (JAN 2006):
The South Carolina Code of Laws, including the Consolidated Procurement Code, is
available at:

http://www.scstatehouse.gov/code/statmast.php

[02-2A040-2]

F. DRUG FREE WORK PLACE CERTIFICATION (JAN 2004):
Contractor will comply with all applicable provisions of The Drug-free Workplace Act,
Title 44, Chapter 107 of the South Carolina Code of Laws, as amended. [02-2A065-1
Modified]

G. ETHICS CERTIFICATE (MAY 2008):

Contractor certifies that the Contractor has and will comply with, and has not, and will not,
induce a person to violate Title 8, Chapter 13 of the South Carolina Code of Laws, as
amended (ethics act). The following statutes require special attention: Section 8-13-700,
regarding use of official position for financial gain; Section 8-13-708, regarding gifts to
influence action of public official; Section 8-13-720, regarding offering money for advice or
assistance of public official; Sections 8-13-755 and 8-13-760, regarding restrictions on
employment by former public official; Section 8-13-775, prohibiting public official with
economic interests from acting on contracts; Section 8-13-790, regarding recovery of
kickbacks; Section 8-13-1180, regarding statements to be filed by consultants; and Section
8-13-1342, regarding restrictions on contributions by contractor to candidate who
participated in awarding of contract. The state may rescind any contract and recover all
amounts expended as a result of any action taken in violation of this provision. If contractor
participates, directly or indirectly, in the evaluation or award of public contracts, including
without limitation, change orders or task orders regarding a public contract, contractor
shall, if required by law to file such a statement, provide the statement required by Section
8-13-1150 to the procurement officer at the same time the law requires the statement to be
filed. [02-2A075-2 Modified]

H. IRAN DIVESTMENT ACT - CERTIFICATION (JAN 2015):
(a) The Iran Divestment Act List is a list published by the Board pursuant to Section 11-87-
310 that identifies persons engaged in investment activities in Iran. Currently, the list is



DocuSign Envelope ID: 26B49EC5-A86B-48AA-A1E5-CF61D222397A

PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM

Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNWNC-125
Pure Storage
(hereinafter “Contractor”)
And
State of South Carolina, Information Technology Management Office (ITMO),
a unit of the South Carolina State Fiscal Accountability Authority’s Division of Procurement
Services
(hereinafter “Participating State/Entity")
Participating State Contract Number 4400011384
Page 8 of 21

available at the following URL:  hitp://procurement.sc.gov/PS/PS-iran-
divestment.phtm(.) Section 11-67-310 requires the government to provide a person

ninety days written notice before he is included on the list. The following representation,
which is required by Section 11-87-330(A), is a material inducement for the State to enter
into this Participating Addendum with you. (b) By signing this Addendum, you certify that,
as of the date you sign, you are not on the then-current version of the Iran Divestment Act
List. (c) You must notify the Procurement Officer immediately if, at any time before posting
of this addendum, you are added to the Iran Divestment Act List. [02-2A077-1 Modified]

I ASSIGNMENT, NOVATION, AND CHANGE OF NAME, IDENTITY, OR STRUCTURE
(FEB 2015):
(a) Contractor shall not assign this contract, or its rights, obligations, or any other interest
arising from this contract, or delegate any of its performance obligations, without the
express written consent of the responsible procurement officer. The foregoing restriction
does not apply to a transfer that occurs by operation of law (e.g., bankruptcy; corporate
reorganizations and consolidations, but not including partial asset sales). Notwithstanding
the foregoing, contractor may assign monies receivable under the contract provided that
the state shall have no obligation to make payment to an assignee until thirty days after
contractor (not the assignee) has provided the responsible procurement officer with (i)
proof of the assignment, (ii) the identity (by contract number) of the specific state contract
to which the assignment applies, and (iii) the name of the assignee and the exact address
or account information to which assigned payments should be made.
(b) If contractor amends, modifies, or otherwise changes its name, its identity (including its
trade name), or its corporate, partnership or other structure, or its FEIN, contractor shall
provide the procurement officer prompt written notice of such change.
(c) Any name change, transfer, assignment, or novation is subject to the conditions and
approval required by Regulation 19-445.2180, which does not restricts transfers by
operation of law.

[07-7A004-2)

J. BANKRUPTCY - GENERAL (FEB 2015):
(a) Notice. In the event the Contractor enters into proceedings relating to bankruptcy,
whether voluntary or involuntary, the Contractor agrees to furnish written notification of
the bankruptcy to the Using Governmental Unit. This notification shall be furnished within
two (2) days of the initiation of the proceedings relating to the bankruptcy filing. This
notification shall include the date on which the bankruptcy petition was filed, the identity of
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the court in which the bankruptcy petition was filed, and a listing of all State contracts
against which final payment has not been made. This obligation remains in effect until final
payment under this Contract. (b) Termination. This contract is voidable and subject to
immediate termination by the State upon the contractor’s insolvency, including the filing of
proceedings in bankruptcy. [07-7A005-2]

K. CHOICE-OF-LAW (JAN 2006):
The Agreement, any dispute, claim, or controversy relating to the Agreement, and all the
rights and obligations of the parties shall, in all respects, be interpreted, construed,
enforced and governed by and under the laws of the State of South Carolina, except its
choice of law rules. As used in this paragraph, the term “Agreement” means any
transaction or agreement arising out of, relating to, or contemplated by the solicitation.
[07-7A010-1]

L. EQUAL OPPORTUNITY (JAN 2006):
Contractor is referred to and shall comply with all applicable provisions, if any, of Title 41,
Part 60 of the Code of Federal Regulations, including but not limited to Sections 60-1.4, 60-
4.2, 60-4.3, 60-280.5(a), and 60-741.5(a), which are hereby incorporated by reference.
[07-7A030-1]

M. FALSE CLAIMS (JAN 2006):
According to the 8.C. Code of Laws Section 16-13-240, “a person who by false pretense or
representation obtains the signature of a person to a written instrument or obtains from
another person any chattel, money, valuable security, or other property, real or personal,
with intent to cheat and defraud a person of that property is guilty” of a crime. [07-7A035-1]

N. NO INDEMNITY OR DEFENSE (FEB 2015):
Any term or condition is void to the extent it requires the State to indemnify, defend, or pay
attorney’s fees to anyone for any reason. [07-7A045-2]

0. OPEN TRADE (JUN 2015)
During the contract term, including any renewals or extensions, Contractor will not engage
in the boycott of a person or an entity based in or doing business with a jurisdiction with
whom South Carolina can enjoy open trade, as defined in SC Code Section 11-35-8300. [07-
TA083-1]
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P. PAYMENT & INTEREST (FEB 2015):

(a) The State shall pay the Contractor, after the submission of proper invoices or vouchers,
the prices stipulated in this contract for supplies delivered and accepted or services
rendered and accepted, less any deductions provided in this contract. Unless otherwise
specified herein, including the purchase order, payment shall not be made on partial
deliveries accepted by the Government. (b) Unless otherwise provided herein, including
the purchase order, payment will be made by check. (c) Notwithstanding any other
provision, payment shall be made in accordance with 5.C. Code Section 11-35-48, or
Chapter 6 of Title 29 (real property improvements) when applicable, which provides the
Contractor's exclusive means of recovering any type of interest from the Owner.
Contractor waives imposition of an interest penalty unless the invoice submitted specifies
that the late penalty is applicable. Except as set forth in this paragraph, the State shall not
be liable for the payment of interest on any debt or claim arising out of or related to this
contract for any reason. (d) Amounts due to the State shall bear interest at the rate of
interest established by the South Carolina Comptroller General pursuant to Section 11-35-
45 (“an amount not to exceed fifteen percent each year”), as amended, unless otherwise
required by Section 29-6-30. (e) Any other basis for interest, including but not limited to
general (pre- and post-judgment) or specific interest statutes, including S.C. Code Ann.
Section 34-31-20, are expressly waived by both parties. If a court, despite this agreement
and waiver, requires that interest be paid on any debt by either party other than as
provided by items (c) and (d) above, the parties further agree that the applicable interest
rate for any given calendar year shall be the lowest prime rate as listed in the first edition
of the Wall Street Journal published for each year, applied as simple interest without
compounding. (f) The State shall have all of its common law, equitable and statutory rights
of set-off. [07-7A0855-3 modified]

Q. PUBLICITY (JAN 2006):
Contractor shall not publish any comments or quotes by State employees, or include the
State in either news releases or a published list of customers, without the prior written
approval of the Procurement Officer. [07-7A060-1]

R. PURCHASE ORDERS (JAN 2006):
Contractor shall not perform any work prior to the receipt of a purchase order from the
using governmental unit. The using governmental unit shall order any supplies or services
to be furnished under this contract by issuing a purchase order. Purchase orders may be
used to elect any options available under this contract, e.g., quantity, item, delivery date,
payment method, but are subject to all terms and conditions of this contract. Purchase
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orders may be electronic. No particular form is required. An order placed pursuant to the
purchasing card provision qualifies as a purchase order. [07-7A065-1]

S. IRAN DIVESTMENT ACT - ONGOING OBLIGATIONS - (JAN 2015):
(a) You must notify the procurement officer immediately if, at any time during the contract
term, you are added to the Iran Divestment Act List. (b) Consistent with Section 11-57-
330(B), you shall not contract with any person to perform a part of the Work, if, at the time
you enter into the subcontract, that person is on the then-current version of the Iran
Divestment Act List. [07-7A072-1]

y oA SURVIVAL OF OBLIGATIONS (JAN 2006):
The Parties’ rights and obligations which, by their nature, would continue beyond the
termination, cancellation, rejection, or expiration of this contract shall survive such
termination, cancellation, rejection, or expiration, including, but not limited to, the rights
and obligations created by the following clauses: Indemnification - Third Party Claims,
Intellectual Property Indemnification, and any provisions regarding warranty or audit. [07-
7TA075-1]

U. SUSPENSION OF WORK:
Should circumstances arise which would cause the State to suspend the work, but not
terminate the contract, this will be done by formal notice. The work may be reinstated
upon advance formal notice from the State. State will reimburse Contractor for products
delivered or services performed through the date of suspension of work.

V. TAXES (JAN 2006):

Any tax the contractor may be required to collect or pay upon the sale, use or delivery of
the products shall be paid by the State, and such sums shall be due and payable to the
contractor upon acceptance. Any personal property taxes levied after delivery shall be
paid by the State. It shall be solely the State’s obligation, after payment to contractor, to
challenge the applicability of any tax by negotiation with, or action against, the taxing
authority. Contractor agrees to refund any tax collected, which is subsequently
determined not to be proper and for which a refund has been paid to contractor by the
taxing authority. In the event that the contractor fails to pay, or delays in paying, to any
taxing authorities, sums paid by the State to contractor, contractor shall be liable to the
State for any loss (such as the assessment of additional interest) caused by virtue of this
failure or delay. Taxes based on Contractor's net income or assets shall be the sole
responsibility of the contractor. [07-7A080-1]
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W.  WAIVER (JAN 2006):
The State does not waive any prior or subsequent breach of the terms of the Contract by
making payments on the Contract, by failing to terminate the Contract for lack of
performance, or by failing to strictly or promptly insist upon any term of the Contract. Only
the Procurement Officer has actual authority to waive any of the State’s rights under this
Contract. Any waiver must be in writing. [07-7A095-1]

X. CISG (JAN 2006):
The parties expressly agree that the UN Convention on the International Sale of Goods
shall not apply to this agreement. [07-7B030-1]

Y. CONTRACT LIMITATIONS (JAN 2006):
No sales may be made pursuant to this contract for any item or service that is not expressly
included in the scope. No sales may be made pursuant to this contract after expiration of
this contract. Violation of this provision may result in termination of this contract and may
subject contractor to suspension or debarment. [07-7B045-1 modified]

z. ILLEGAL IMMIGRATION (NOV 2008):

(An overview is available at www.procurement.sc.gov) You certify that you will comply
with the applicable requirements of Title 8, Chapter 14 of the South Carolina Code of Laws
and agree to provide to the State upon request any documentation required to establish
either: (a) that Title 8, Chapter 14 is inapplicable to you and your subcontractors or sub-
subcontractors; or (b) that you and your subcontractors or sub-subcontractors are in
compliance with Title 8, Chapter 14. Pursuant to Section 8-14-60, “A person who knowingly
makes or files any false, fictitious, or fraudulent document, statement, or report pursuant to
this chapter is guilty of a felony, and, upon conviction, must be fined within the discretion
of the court or imprisoned for not more than five years, or both.” You agree to include in
any contracts with your subcontractors language requiring your subcontractors to (a)
comply with the applicable requirements of Title 8, Chapter 14, and (b) include in their
contracts with the sub-subcontractors language requiring the sub-subcontractors to
comply with the applicable requirements of Title 8, Chapter 14. [07-7B097-1]

AR. MATERIAL AND WORKMANSHIP (JAN 2006):
Unless otherwise specifically provided in this contract, all equipment, material, and
articles incorporated in the work covered by this contract are to be new and of the most
suitable grade for the purpose intended. [07-7B120-1]
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RELATIONSHIP OF USING GOVERNMENTAL UNITS (JAN 2006):

Each Using Governmental Unit's obligations and liabilities are independent of every other
Using Governmental Unit's obligations and liabilities. No Using Governmental Unit shall be
responsible for any other Using Governmental Unit's act or failure to act. [07-7B210-1]

STATEWIDE TERM CONTRACT (FEB 2015):

(a) With this agreement, the state seeks to establish a term contract (as defined in Section
11-35-310(35)) available for use by all South Carolina public procurement units (as defined
in Section 11-35-4610(8)). Use by state governmental bodies (as defined in Section 11-35-
310(18)), which includes most state agencies, is mandatory except under limited
circumstances, as provided in Section 11-35-310(35). See clause entitled “Acceptance of
Offers 10% Below Price". Use by local public procurement units is optional. Section 11-35-
4610 defines local public procurement units to include any political subdivision, or unit
thereof, which expends public funds. Section 11-36-310(23) defines the term political
subdivision as all counties, municipalities, school districts, public service or special
purpose districts.

(b) The State shall be entitled to audit the books and records of you and any subcontractor
to the extent that such books and records relate to the performance of the work. Such
books and records shall be maintained by the contractor for a period of three years from
the date of final payment under the contract and by the subcontractor for a period of three
years from the date of final payment under the subcontract, unless a shorter period is
otherwise authorized in writing by the Chief Procurement Officer.

(c) As used herein, “additional contract terms” means additional terms not otherwise
allowed by the “Purchase Orders” clause. Notwithstanding the “Purchase Orders” clause,
a purchase order may include additional contract terms but only if and to the extent
necessary (i) to comply with a requirement directly related to the work and imposed on
the Using Governmental Unit either by law or as a condition of using state or federal
assistance, grant, or contract funds, or (ii) for the Using Governmental Unit to impose
organizational, operational, or technical security measures designed to protect the
integrity, availability, or confidentiality of the Using Governmental Unit's data. Contractor
may decline to honor a purchase order including additional contract terms. [07-7B225-2
modified]

STATEWIDE TERM CONTRACT - ACCEPTANCE OF OFFERS 10% BELOW PRICE
(NOV 2012):
Pursuant to Section 11-35-310(38), the state may purchase items available on this contract
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from a third party (an “alternate vendor") if the alternate vendor offers a price that is at
least ten percent less than the price established by this contract and, after being offered an
opportunity, you decline to meet the alternate vendor's price. With regard to the items
acquired, the alternate vendor must agree to be bound by all the terms and conditions of
this contract. All acquisition pursuant to this clause must be documented by the
procurement officer using the attached form. [7B227-1]

ITEM SUBSTITUTION:
No Substitutes will be allowed on Purchase Orders received from South Carolina
procurement units without written permission from the issuing procurement unit.

AUTHORIZED RESELLERS/DISTRIBUTORS:

As found is SC Consolidated Procurement Code Section 11-35-4810 paragraph 2, Contracts
may be only awarded to manufacturers who will be distributing the products to South
Carolina governmental bodies through South Carolina vendors. Vendor agrees to
distribute its products to South Carolina governmental bodies through vendors registered
with the South Carolina Secretary of State as an authorized South Carolina vendor
http://www.scsos.com. All resellers/distributors will be issued their own contract number
and must be approved by the ITMO Procurement Officer. Only those resellers
/distributors found to be responsive and responsible by the State will be awarded any
contract under this SC participation addendum.

CONTRACT HISTORY:

The State of South Carolina has an auditing requirement for the retention of contract
history. The retention for the contract history is three (3) years after the expiration date of
the contract. Upon prior written request, the Contractor will make available to the State
those records directly associated with Contractor’s performance under the Addendum.

ADMINISTRATIVE SERVICES FEE:

ADMINISTRATIVE SERVICES FEE ~ COLLECTION AND REPORTING (JUN 2015):

(a) Procurement Services (PS) establishes and maintains master State contracts for the
benefit of all South Carolina state and local public entities. These contracts allow all public
entities both to maximize the State's purchasing power by aggregating their requirements
and to benefit from increased efficiencies in the acquisition process. Procurement Services'
cost for this central purchasing activity is offset by an administrative fee which each



DocuSign Envelope ID: 26B49EC5-A86B-48AA-A1E5-CF61D222397A

PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM

Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNWNC-125
Pure Storage
(hereinafter “Contractor")
And
State of South Carolina, Information Technology Management Office (ITMO),
a unit of the South Carolina State Fiscal Accountability Authority's Division of Procurement
Services
(hereinafter “Participating State/Entity")
Participating State Contract Number 4400011384
Page 15 of 21

contractor includes in its contract pricing (though not separately itemized or invoiced) and
is paid to the vendor by each participating public entity. The contractor collects the fee as a
fiduciary for the State and remits the same as calculated in accordance with the clause
titted “ADMINISTRATIVE SERVICES FEE - CALCULATION.” The price stated in the
contractor’s bid or proposal must include all amounts necessary for contractor to meet this
obligation.

(b) As used in this clause, the term “reporting period” means each full calendar quarter
(Jan. -- Mar., Apr. - Jun., Jul. -- Sep., and Oct. -- Dec.) and any remaining periods less than
a full calendar quarter during the term of this contract. For each reporting period,
contractor shall report to PS its total sales pursuant to this contract for the period and shall
remit the fee to the PS Reports Manager. Payment for each reporting period is due no later
than the last day of the month immediately following the end of the reporting period
(Example: payment for the reporting period ending March 31 is due April 30). If the
amount due for a reporting period is less than $10.00, no payment is required. The
procurement officer will provide contractor an information packet, including a detailed
explanation of reporting and payment requirements, within fifteen (18) calendar days
following contract award. You may contact the Reports Manager at:

v

Procurement Services Division

Attn: Reports Manager

1201 Main Street, Suite 600

Columbia, SC 29201

Phone: (803) 737-0600 (ask to speak to the Reports Manager)

Failure to receive the information packet does not relieve contractor from its obligations
hereunder.

(c) Contractor shall submit a usage report for each reporting period, even if no payment is
due for the reporting period. The usage report shall include any information requested by
PS to verify the amount due. At a minimum, each usage report shall reflect the following
information for the applicable reporting period: contractor's name, contract number,
contract description, reporting period/quarter, total dollar value of sales (excluding sales
taxes and showing any adjustments for credits or refunds), total number of units (if
practicable), and the number, date, and amount of contractor's check to PS. Unless
otherwise specified by the reports manager, the usage report shall be submitted
electronically according to instructions in the information packet. If the reports manager
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requires the contractor to provide a more detailed usage report, the reports manager will
work directly with the contractor to determine the appropriate content and format of the
report.

(d) During the term of this contract and for a period of three years thereafter, PS or its
authorized representatives shall be afforded access at reasonable times to contractor's
records (including, without limitation, bank statements, deposits, checks; invoices;
correspondence; ledgers; receipts; transmittals) in order to audit all transactions involving
goods sold, work performed, or fees due pursuant to this contract. If the audit indicates that
contractor has materially underpaid PS, then contractor shall remit the balance found to be
due (including any amounts assessed pursuant to subparagraph (e)) and reimburse PS for
all costs of the audit.

(e) Payments of the fee which are due and unpaid by the contractor (including amounts
disclosed by audit) shall accrue interest as provided in the Payment and Interest clause for
amounts due to the State. In addition to the fee and interest, contractor agrees to pay to PS
its reasonable expenses of collection, including costs and attorneys’ fees (and fees for
inside counsel), whether or not PS commences legal action.

(f) If the contractor fails to (i) timely submit accurate usage reports; (ii) remit to PS the fee
when due; or (iii) promptly and fully cooperate with an audit request, the State may,
without prejudice to any other remedy available to the State, take any one or more of the
following actions:

(1) direct the contractor to not accept any further orders under the contract until PS
determines that the cause for such direction has been eliminated;

(2) terminate this contract;

(3) direct the contractor to not accept any further orders under any other master State
contract established by PS until PS determines that the cause for such direction has been
eliminated.

(g) For purposes of this clause, PS is intended as a third-party beneficiary of this contract.
[03-3090-1]

(h) Reports MUST reference the SC Participating Addendum number 440001 1384 to assure
accurate accounting of purchases under this contract and reported administrative fees.
Each remittance will include the period covered and the contract number.
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ADMINISTRATIVE SERVICES FEE - CALCULATION -ITMO (JUN 2015):

For each reporting period, Contractor shall pay to PS a fee equal to one (1.0%) percent of
the total dollar amount (excluding sales taxes and adjusted for credits or refunds) of
purchases made by any public procurement unit from Contractor pursuant to this contract.

[03-3095-1]

CHANGE IN CONTRACTOR REPRESENTATIVES:
The Contractor will email the South Carolina point of contact within seven (7) business days
of any change of contract contacts and contact information.

PROTECTION OF HUMAN HEALTH & THE ENVIRONMENT:

The State of South Carolina requires all contractual activities to be in compliance with local,
state, and federal mandates concerning “protection of human health and the environment".
Any contractor doing business with the State will be required to document compliance and
to specify prudent practices used by the contractor to address applicable mandates
including, but not restricted to "the hazard communication standard" OSHA CFR 1910.1200
(SCRR Article 1,71-1910.1200). Contractor agrees to take all necessary steps to ensure
compliance with the requirements applicable to Contractor and the Services it provides.

NON-APPROPRIATION OF FUNDS:

The Contractor acknowledges that the State cannot contract for the payment of funds not
yet appropriated by the South Carolina State Legislature. If funding to the State is reduced
due to an order by the Legislature or the Governor, or is required by State law, or if federal
funding (when applicable) is not provided, the State may terminate this contract or
proportionately reduce the services and purchase obligations and the amount due from the
State upon 30 days written notice. In the case that funds are not appropriated or are
reduced, the State will reimburse Contractor for products delivered or services performed
through the date of cancellation or reduction, and the State will not be liable for any future
commitments, penalties, or liquidated damages.

LEASE AGREEMENTS:
Any/all leasing will be handled through the South Carolina Leasing Hardware State Term
Contract. Contract information can be found at:

tp: PIOCUICITICIIL. S (O we 8
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Lease & Purchasers Agreements: State agencies will either Purchase or Lease under this
Participating Addendum. Ontario Investments or their successor is the only approved
leasing source for the State of South Carolina & provides financing for this contract. No
lease/purchase agreements will be allowed under this Participation Addendum (PA).

The primary contact for this contract is: Ontario Investment Inc.

Name: Jim Marsallo Jr.

Address 6666 Old Collamer Road
East Syracuse NY 13057

Phone # 315-431-4676

Fax # 315-431-4675

E-mail

ITMO Leasing Contract Information

Information Technology Management
Office

Name: Faith Williams

Address 1201 Main Street, Suite 600
Columbia, South Carolina 29201

Phone # 803-896-6677

Fax # 803-737-0102

E-mail fwilliams@mmo.sc.gov

MM. SUBCONTRACTORS:
All Contractor's Fulfillment Partners, as defined in the Master Agreement, authorized in the
State of South Carolina, as shown on the dedicated Contractor’'s (cooperative contract)
website, are approved to provide sales and service support to participants in the NASPO
ValuePoint Master Price Agreement, e.qg. for direct order taking, processing, fulfillment or
provisioning. The Fulfillment Partners’ participation will be in accordance with the terms
and conditions set forth in the aforementioned Master Agreement.

Subject to approval of the Participating State/Entity, and at the sole discretion of
Contractor, Contractor may add Fulfillment Partners at any time during the term of this
Participating Addendum. Contractor may designate a minimum of two Fulfillment Partners
and no set maximum number of Fulfilment Partners to provide sales and services support .
Contractor, in its sole discretion, is not required to add, and may delete upon thirty (30)
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days written notice, any Fulfillment Partner who does not meet Contractor's established
qualifying criteria, or where the addition of the entity would violate any state or federal law
or regulation.

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.

Purchasers may place orders directly only through Contractor's approved Fulfillment
Partners for products or services as authorized under this Participating Addendum. Only
those Fulfillment Partners approved and listed during the term of Participating Addendum
at Contractor's website are authorized to directly provide quotes, receive purchase
orders, invoice Customers, and receive payment from purchasers on Contractor’'s behalf.

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

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

TERM:

The term of this Participating Addendum shall begin on the date of last signature below.
The term shall continue for a period ending on the Termination Date of the Master
Agreement or when this Participating Addendum is terminated in accordance with the
Master Agreement, whichever shall occur first.
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NOTICES:

Notwithstanding anything contained in the Master Agreement to the contrary, all notices
required or permitted under this Participating Addendum will be in writing and will be
deemed given: (a) when delivered personally; (b) when sent by confirmed facsimile or
electronic mail ; (c) three (3) days after having been sent by registered or certified mail,
return receipt requested, postage prepaid; or (d) one (1) day after deposit with a
commercial express courier specifying next day delivery, with written verification of
receipt. All communications will be sent to the addresses set forth Section 5 of this
Participating Addendum or such other address as may be designated by a party by giving
written notice to the other party pursuant to this paragraph, or, in the absence of such an
address from Customer, to the address to which the last invoice under this Participating
Addendum was sent before notice is served.

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

ENTIRE AGREEMENT:

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

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

Contractor

Name Kim Bradbury

Address 680 Castro Street, Ste. 400, Mountain View, CA
94041

Telephone 301-717-9968

Fax 410-414-2117

E-mail Kim.bradbury@purestorage.com
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A
Name Johanne M. Sullivan
Address 1201 Main St, Suite 600, Columbia, SC 29201
Telephone 803-737-3416 '
Fax 803-737-0639
E-mail jmsullivan@mmo.sc.gov.

6. Terms: The Participating State/Entity is agreeing to the terms of the Master Agreement
only to the extent the terms are not in conflict with applicable law.

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

Participating State: Contractor:
By: . BY' DocuSigned by:
Name: ol anne M. Swilivan | V" e Rgatea

Title: T, o ] Wﬂﬂ;ﬂf( Title: VP Global Field operations
Date: ql 1% S Date: 9/16/2015

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator Tim Hay

Telephone 503-428-8705

E-mail thay@naspovaluepoint.org

[Please email fully executed PDF copy of this document to
to support documentation of participation and

posting in appropriate data bases]
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Purchase Order Attachment
Acceptance of Offers 10% Below Statewide Term Contract Price

Instructions: If an agency purchases any item available on the Term Contract identified below Jfrom a business (an
Alternate Vendor) other than the Term Contract Contractor and the total price of the purchase order exceeds $500, then
the procurement officer making the purchase must attach this form to the purchase order issued to the Alternate Vendor.
The agency procurement officer must complete the following four blanks: the number and description of the applicable
Term Contract, the number of the agency's Purchase Order, and the name of Term Contract Contractor that you offered an
opportunity to match.

Term Contract Solicitation No. Term Contract Description

Term Contract Contractor Purchase Order No.

Agreement

By signing this document, Alternate Vendor is entering into a contract with the agency named above regarding the
items referenced on Purchase Order identified above. Regarding the items acquired with the Purchase Order,
Alternate Vendor agrees to be bound by all the terms and conditions of the Term Contract Solicitation identified
above. Alternate Vendor has received and read a copy of the Term Contract Solicitation identified above. The
Purchase Order may be used to elect only those options expressly allowed in the Term Contract Solicitation.
Possible options might include quantity, item, delivery date, and payment method. Any contract resulting from this
Purchase Order is limited to the documents identified in the clause entitled Contract Documents & Order of
Precedence.

NAME OF ALTERNATE VENDOR

(full legal name of business entering this contract)

STATE VENDOR NO.

(Register to Obtain S.C. Vendor No. at www.procurement sc.gov)

AUTHORIZED SIGNATURE

(person authorized to enter binding contract on behalf of Alternate Vendor)

TITLE

(business title of person signing)

PRINTED NAME

(printed name of person signing above)

DATE SIGNED

Certification of Compliance
I certify as follows: (1) every item acquired with the Purchase Order is priced at least ten percent less than the Term
Contract price for the same item; (2) the Term Contract Contractor identified above declined to meet the prices
stated on the Purchase Order after being offered a reasonable opportunity to meet the price stated on the Purchase
Order; and, (3) this purchase complies with Section 11-35-310(35), which is reprinted below.

AUTHORIZED SIGNATURE TITLE
(procurement officer authorized to issue purchase order and sign certification) (business title of person signing)
PRINTED NAME DATE SIGNED

(printed name of person signing above)

Section 11-35-310(35) of the South Carolina Code of Laws reads as follows: "“Term contract” means contracts established by the chief
procurement officer for specific supplics, services, or information technology for a specified time and for which it is mandatory that all
governmental bodies procure their requirements during its term. As provided in the solicitation, if a public procurement unit is offered the same
supplies, services, or information technology at a price that is at least ten percent less than the term contract price, it may purchase from the
vendor offering the lower price after first offering the vendor holding the term contract the option to meet the lower price. The solicitation used to
establish the term contract must specify contract terms applicable to a purchase from the vendor offering the lower price. If the vendor holding
the term contract meets the lower price, then the governmental body shall purchase from the contract vendor. All decisions to purchase from the
vendor offering the lower price must be documented by the procurement officer in sufficient detail to satisfy the requirements of an external
audit. A term contract may be a multi term contract as provided in Section 11-35-2030."

PURCHASE ORDER ATTACHMENT (APR 2015) ~=-eereeee




