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Participating Addendum
For
Mobilelron Support and Maintenance
Between
SHI International Corperation and Patriot Technologies, Inc 7L

Whereas, Patriot Technologies, Inc entered into Contract Number GS-35F-496DA for term of
September 8, 2016 to September 7, 2021,

Whereas, the State of North Carolina, acting through its Department of Information Technology
(DIT) published a Request for Proposal (RFP) seeking offers under Contract Number GS-35F-
496DA,

Whereas, an offer was received in response to DIT's RFP and therein the offeror identified
certain exceptions and conditions, and DIT has reviewed those exceptions and conditions,

Whereas, certain terms and requirements are established by applicable laws and procurement
rules of North Carolina, and

Whereas, this Participating Addendum is made for purposes including rescinding certain terms
and conditions of the RFP, modifying certain terms and conditions of the RFP and
incorporating the license agreement negotiated by and between DIT and Mobile Iron.

Now, Therefore, this Participating Addendum will add the State of North Carolina as a
Participating State to purchase from Schedule 70 Government Purchasing Agreement Contract
Number: GS-35F-496DA between SHI and Patriot Technologies for the purpose of purchasing
Mobile Iron products, support and maintenance.

1. References herein, within the RFP, and in other documents shall mean the Mobile Iron End
User License Agreement including modifications established by DIT and Mobile Iron.

2. Terms and Conditions of the RFP that are not applicable to SHI and Patriot Technologies
are rescinded, and shall have no force or effect. For the avoidance of doubt, such terms
and conditions include:

Page 1, Vendor Standard Agreements
Section VII. Department of Information Technology Terms and Conditions
2) Standards

a) Site and System Preparation
b) Goods Deliverable

c) Specifications

d) Warranties

Personnel

Subcontracting

Vendor’'s Representation
Software License

OGRS
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7) Maintenance/ Support Services
13) Acceptance Criteria
15) Inspection at Vendor’s Site
18) Deliverables
19) Late Delivery
20) Patent, Copyright, and Trade Secret Protection
23) Insurance Coverage
24) Default
25) Waiver of Default
26) Termination
29) Vendor’s liability for Injury to Persona or Damage to Property
30) Changes
31) Stop Work Order
32) Price Adjustments for Term Contracts
33) Time is of the Essence
34) Date and Time Warranty
35) Independent Contractors
36) Transportation
37) Notices
38) Titles and Headings
42) Federal Intellectual Property Bankruptcy Protection Act
47) Personal Services
48) Responsibility of the State
49) Reports
50) Project Management

3. Changes and addition to the Contract GS-35F-496DA that apply to the Reseller are as
follows.

Section VII. Department of Information Technology Terms and Conditions
1) DEFINITIONS: As used herein;

Agreement means the contract awarded pursuant to this RFP.

Deliverable/Product Warranties shall mean and include Mobile Iron’s warranties provided
for products or deliverables licensed to the State.

Purchasing State Agency or Agency shall mean the Agency purchasing the goods or
Services.

Services shall mean the duties and obligations undertaken by the Vendor under, and to
fulfill, the specifications, requirements, terms and conditions of the Agreement.

State shall mean the State of North Carolina, the Department of Information Technology
(DIT), and the Purchasing State Agency or DIT in its capacity as the Award Authority, as
appropriate.

8) TRAVEL EXPENSES: All travel expenses should be included in the Vendor’s proposed
costs. Separately stated travel expenses will not be reimbursed. In the event that the
Vendor may be eligible to be reimbursed for travel expenses arising under the
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performance of this Contract, reimbursement will be at the out-of-state rates set forth in
N.C.G.S. §138-6; as amended from time to time. Vendor agrees to use the lowest
available airfare not requiring a weekend stay and to use the lowest available rate for
rental vehicles. All Vendor incurred travel expenses shall be billed on a monthly basis,
shall be supported by receipt and shall be paid by the State within thirty (30) days after
invoice approval. Travel expenses exceeding the foregoing rates shall not be paid by the
State. The State will reimburse travel allowances only for days on which the Vendor is
required to be in North Carolina performing Services under this Contract.

GOVERNMENTAL RESTRICTIONS: In the event any restrictions are imposed by
governmental requirements that necessitate alteration of the material, quality,
workmanship, or performance of the Deliverables offered prior to delivery thereof, the
Vendor shall provide written notification of the necessary alteration(s) to the Agency
Contract Administrator. The State reserves the right to accept any such alterations,
including any price adjustments occasioned thereby, or to cancel the Contract. The State
may advise Vendor of any restrictions or changes in specifications required by North
Carolina legislation, rule or regulatory authority that require compliance by the State. In
such event, Vendor shall use its best efforts to comply with the required restrictions or
changes. If compliance cannot be achieved by the date specified by the State, the State
may terminate this Contract and compensate Vendor for sums due under the Contract.

10) PROHIBITION AGAINST CONTINGENT FEES AND GRATUITIES: Vendor warrants

that it has not paid, and agrees not to pay, any bonus, commission, fee, or gratuity to
any employee or official of the State for the purpose of obtaining any contract or award
issued by the State. Subsequent discovery by the State of non-compliance with these
provisions shall constitute sufficient cause for immediate termination of all outstanding
Agreements with the Vendor. Violations of this provision may result in debarment of the
Vendor(s) or Vendor(s) as permitted by 9 NCAC 06B.1207, or other provision of law.

11) AVAILABILITY OF FUNDS: Any and all payments by the State are expressly contingent

upon and subject to the appropriation, allocation and availability of funds to the State for
the purposes set forth in this Agreement. If this Agreement or any Purchase Order
issued hereunder is funded in whole or in part by federal funds, the State’s performance
and payment shall be subject to and contingent upon the continuing availability of said
federal funds for the purposes of the Agreement or Purchase Order. If the term of this
Agreement extends into fiscal years subsequent to that in which it is approved such
continuation of the Agreement is expressly contingent upon the appropriation,
allocation, and availability of funds by the N.C. Legislature for the purposes set forth in
the Agreement. If funds to effect payment are not available, the State will provide
written notification to Vendor. If the Agreement is terminated under this paragraph,
Vendor agrees to terminate any Services supplied to the State under this Agreement,
and relieve the State of any further obligation thereof. The State shall remit payment for
Services accepted on or prior to the date of the aforesaid notice in conformance with
the payment terms.

12) PAYMENT TERMS: Monthly Payment terms are Net 30 days after receipt of correct

invoice (with completed timesheets for Vendor personnel) and acceptance of one or more
of the Deliverables, under milestones or otherwise as may be provided elsewhere in this
solicitation, unless a period of more than thirty (30) days is required by the Agency. The
Purchasing State Agency is responsible for all payments under the Contract. No
additional charges to the Agency will be permitted based upon, or arising from, the
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Agency’s use of a Business Procurement Card. The State may exercise any and all
rights of Set Off as permitted in Chapter 105A-1 et. seq. of the N.C. General Statutes and
applicable Administrative Rules. Upon Vendor's written request of not less than thirty
(30) days and approval by the State or Agency, the Agency may:

a) Forward the Vendor's payment check(s) directly to any person or entity designated
by the Vendor, or

b) Include any person or entity designated in writing by Vendor as a joint payee on the
Vendor’s payment check(s), however

c) In no event shall such approval and action obligate the State to anyone other than
the Vendor and the Vendor shall remain responsible for fulfilment of all Contract
obligations.

14) EQUAL EMPLOYMENT OPPORTUNITY: Vendor shall comply with all Federal and State
requirements concerning fair employment and employment of the disabled, and
concerning the treatment of all employees without regard to discrimination by reason of
race, color, religion, sex, national origin or physical disability.

16) ADVERTISING/PRESS RELEASE: The Vendor absolutely shall not publicly disseminate
any information concerning the Contract without prior written approval from the State or
its Agent. For the purpose of this provision of the Contract, the Agent is the Purchasing
Agency Contract Administrator unless otherwise named in the solicitation documents.

17) CONFIDENTIALITY: In accordance with N.C.G.S. §§143B-1350(e), 143B-1375 and 09
NCAC 06B.0103 and 06B.1001 and to promote maximum competition in the State
competitive bidding process, the State may maintain the confidentiality of certain types
of information described in N.C.G.S. §132-1 et seq. Such information may include trade
secrets defined by N.C.G.S. §66-152 and other information exempted from the Public
Records Act pursuant to N.C.G.S. §132-1.2. Vendor may designate appropriate portions
of its response as confidential, consistent with and to the extent permitted under the
Statutes and Rules set forth above, by marking the top and bottom of pages containing
confidential information with a legend in boldface type “CONFIDENTIAL". By so marking
any page, the Vendor warrants that it has formed a good faith opinion, having received
such necessary or proper review by counsel and other knowledgeable advisors that the
portions marked confidential meet the requirements of the Rules and Statutes set forth
above. However, under no circumstances shall price information be designated as
confidential. The State may serve as custodian of Vendor's confidential information and
not as an arbiter of claims against Vendor's assertion of confidentiality. If an action is
brought pursuant to N.C.G.S. §132-9 to compel the State to disclose information marked
confidential, the Vendor agrees that it will intervene in the action through its counsel and
participate in defending the State, including any public official(s) or public employee(s).
The Vendor agrees that it shall hold the State and any official(s) and individual(s)
harmless from any and all damages, costs, and attorneys’ fees awarded against the State
in the action. The State agrees to promptly notify the Vendor in writing of any action
seeking to compel the disclosure of Vendor’'s confidential information. The State shall
have the right, at its option and expense, to participate in the defense of the action through
its counsel. The State shall have no liability to Vendor with respect to the disclosure of
Vendor’s confidential information ordered by a court of competent jurisdiction pursuant to
N.C.G.S. §132-9 or other applicable law.

a) Care of Information: Vendor agrees to use commercial best efforts to safeguard and
protect any data, documents, files, and other materials received from the State or the
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Agency during performance of any contractual obligation from loss, destruction or
erasure.

b) Vendor warrants that all its employees and any approved third party Vendors or
subcontractors are subject to a non-disclosure and confidentiality agreement
enforceable in North Carolina. Vendor will, upon request of the State, verify and
produce true copies of any such agreements. Production of such agreements by
Vendor may be made subject to applicable confidentiality, non-disclosure or privacy
laws; provided that Vendor produces satisfactory evidence supporting exclusion of
such agreements from disclosure under the N.C. Public Records laws in N.C.G.S.
§132-1 et seq. The State may, in its sole discretion, provide a non-disclosure and
confidentiality agreement satisfactory to the State for Vendor’'s execution. The State
may exercise its rights under this subparagraph as necessary or proper, in its
discretion, to comply with applicable security regulations or statutes including, but not
limited to 26 USC 6103 and IRS Publication 1075, (Tax Information Security
Guidelines for Federal, State, and Local Agencies), HIPAA, 42 USC 1320(d) (Health
Insurance Portability and Accountability Act), any implementing regulations in the
Code of Federal Regulations, and any future regulations imposed upon the
Department of Information Technology or the N.C. Department of Revenue pursuant
to future statutory or regulatory requirements.

¢) Nondisclosure: Vendor agrees and specifically warrants that it, its officers, directors,
principals and employees, and any subcontractors, shall hold all information received
during performance of this Contract in the strictest confidence and shall not disclose
the same to any third party without the express written approval of the State.

21) ACCESS TO PERSONS AND RECORDS: Pursuant to N.C.G.S. §147-64.7, the Agency,
the State Auditor, appropriate federal officials, and their respective authorized employees
or agents are authorized to examine all books, records, and accounts of the Vendor insofar
as they relate to transactions with any department, board, officer, commission, institution,
or other agency of the State of North Carolina pursuant to the performance of this Contract
or to costs charged to this Contract. The Vendor shall retain any such books, records,
and accounts for a minimum of three (3) years after the completion of this Contract.
Additional audit or reporting requirements may be required by any Agency, if in the
Agency’s opinion, such requirement is imposed by federal or state law or regulation.

22) ASSIGNMENT: Vendor may not assign this Agreement or its obligations hereunder
except as permitted by 09 NCAC 06B.1003 and this Paragraph. Vendor shall provide
reasonable notice of not less than thirty (30) days of any consolidation, acquisition, or
merger. Any assignee shall affirm this Agreement attorning to the terms and conditions
agreed, and that Vendor shall affirm that the assignee is fully capable of performing all
obligations of Vendor under this Agreement. An assignment may be made, if at all, in
writing by the Vendor, Assignee and the State setting forth the foregoing obligation of
Vendor and Assignee.

28) LIMITATION OF LIABILITY: The Vendor’s liability for damages to the State arising
under the contract shall be limited to one times the value of the Contract.

40) TAXES: The State of North Carolina is exempt from Federal excise taxes and no
payment will be made for any personal property taxes levied on the Vendor or for any
taxes levied on employee wages. Agencies of the State may have additional exemptions
or exclusions for federal or state taxes. Evidence of such additional exemptions or
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exclusions may be provided to Vendor by Agencies, as applicable, during the term of this
Contract. Applicable State or local sales taxes shall be invoiced as a separate item.

41) GOVERNING LAWS, JURISDICTION, AND VENUE: This Agreement is made under

and shall be governed and construed in accordance with the laws of the State of North
Carolina. The place of this Agreement or purchase order, its situs and forum, shall be
Wake County, North Carolina, where all matters, whether sounding in contract or in tort,
relating to its validity, construction, interpretation and enforcement shall be determined.
Vendor agrees and submits, solely for matters relating to this Agreement, to the
jurisdiction of the courts of the State of North Carolina, and stipulates that Wake County
shall be the proper venue for all matters.

46) ELECTRONIC PROCUREMENT: (Applies to all contracts that include E-Procurement

and are identified as such in the body of the solicitation document): Purchasing shall be
conducted through the Statewide E-Procurement Service. The State’s third party agent
shall serve as the Supplier Manager for this E-Procurement Service. The Vendor shall
register for the Statewide E-Procurement Service within two (2) business days of
notification of award in order to receive an electronic purchase order resulting from
award of this contract. The E-Procurement fee does not normally apply to services.

Reserved.
Reserved.

The Supplier Manager will capture the order from the State approved user, including the
shipping and payment information, and submit the order in accordance with the E-
Procurement Service. Subsequently, the Supplier Manager will send those orders to
the appropriate Vendor on State Agreement. The State or State approved user, not the
Supplier Manager, shall be responsible for the solicitation, bids received, evaluation of
bids received, award of contract, and the payment for goods delivered.

Vendor agrees at all times to maintain the confidentiality of its user name and password
for the Statewide E-Procurement Services. If a Vendor is a corporation, partnership or
other legal entity, then the Vendor may authorize its employees to use its password.
Vendor shall be responsible for all activity and all charges for such employees. Vendor
agrees not to permit a third party to use the Statewide E-Procurement Services through
its account. If there is a breach of security through the Vendor’'s account, Vendor shall
immediately change its password and notify the Supplier Manager of the security
breach by e-mail. Vendor shall cooperate with the state and the Supplier Manager to
mitigate and correct any security breach.

E-VERIFY Pursuant to N.C.G.S. § 143B-1350(k), the State shall not enter into a contract
unless the awarded Vendor and each of its subcontractors comply with the E-Verify
requirements of N.C.G.S. Chapter 64, Article 2. Vendors are directed to review the foregoing
laws. Any awarded Vendor must submit a certification of compliance with E-Verify to the
awarding agency, and on a periodic basis thereafter as may be required by the State.

IRAN DIVESTMENT ACT Pursuant to N.C.G.S. § 147-86.55 et seq., the State shall not enter
into a contract unless the awarded Vendor provides a certification of compliance with the Iran
Divestment Act to the awarding agency, and on a periodic basis thereafter as may be required
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by the State. Vendors are directed to review the foregoing laws. The State will provide the
required certification to any awarded Vendor.

This participating addendum and the Government Purchasing Agreement between the SHI and
Department of Information Technology (DIT) together with its Terms and Conditions set forth the
entire agreement between the parties. This participating Addendum shall be effective upon
approval by all parties.

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

Accepted by:

Departme_ntdcg: Information Technology (“DIT") SHI International Corpo#aﬁonm

DocuSigne

J LB gy.  TudaLd Cantagns

DBF6EB174A72411...
_Eric Boyette

By:
Name Name: Natalie Castagno

Title: >CIO Title: Director of Response Team

8/18/2017 | 12:17 PM EDT
Date: Date: 8/11/17
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