
STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT #: 1 

CONTRACT #:     AR3090 

Starting Date:        Unchanged 

Expiration Date:    Unchanged 

TO BE ATTACHED AND MADE PART OF the specified contract by and between the State of Utah Division of Purchasing and 

Capgemini America, Inc. (Referred to as CONTRACTOR). 

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS: 
The attached Capgemini Technologies LLC Resale Agreement is added to Attachment E.  

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

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

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

CONTRACTOR STATE OF UTAH 

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

Contractor’s Name (Print) 

Title (Print) 

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

Solomon Kingston 801-538-3228 skingston@utah.gov AR3090 

November 19, 2019

Mark stein (Dec 27, 2019)

Mark stein

Dec 27, 2019

Mark stein

Dec 30, 2019

gvilbrun
Stamp
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Resale Agreement 
 
Between Capgemini Technologies LLC (“CGT”) and  
 
____________________________________ (“Customer” or “you”)  
 
The parties hereto acknowledge and agree to the terms and conditions of this Resale Agreement (this “Agreement”) with 
respect to the products and services to be resold by CGT to you hereunder (the “Services”). 

 
 
 

1. Resale Orders. Services resold hereunder will be listed on 
sales orders (each, a “Sales Order”) issued by CGT to 
Customer, which will include the pricing and payment 
terms for the Services.  Customer may accept a Sales Order 
by signing the Sales Order or by issuing a purchase order 
for the Services listed in the Sales Order.  

 
2. Third-Party Vendors.  CGT resells the products and 

services of third-party product and services vendors (each, 
a “Vendor”).  The Services will be provided to Customer 
subject to the Vendor’s applicable terms (the “Vendor 
Services Agreement”), which may be agreed through 
electronic means.  The Vendor Services Agreement shall 
constitute an agreement between Customer and Vendor 
only; CGT is not a party to the Vendor Services 
Agreement.  The Vendors and CGT are independent 
contractors, and there is no employment, principal-agent, 
subcontractor, or fiduciary relationship, or any 
partnership or joint venture, or any relationship other than 
a contractual relationship, between CGT and the Vendors.  
You hereby confirm that the person signing this 
Agreement below is the person authorized to bind 
Customer, and that the person executing the Vendor 
Services Agreement shall be authorized to execute the 
Vendor Services Agreement on behalf of the Customer. 
Customer acknowledges and explicitly accepts that a) use 
of and access to the Services is subject to such Vendor 
Services Agreement, and b) the Vendor Services 
Agreement represents a binding contract between Vendor 
and Customer, and c) Customer is required to execute the 
Vendor Services Agreement in order to receive and use the 
Services. Customer confirms explicitly that it has read and 
understood the terms of the Vendor Services Agreement 
and any documents referenced therein, including any 
documents made available electronically.  Customer 
acknowledges that CGT (in addition to the Vendor) is 
entitled to enforce the terms of the Vendor Services 
Agreement. 
 

3. Delivery.  On acceptance of an order by CGT and Vendor, 
Vendor will provision the Services to you in accordance 
with the terms of the Vendor Services Agreement, at which 
point the Services shall be deemed to be delivered.  The 
provisioning of the Services hereunder and the grant of 

license under your license agreement with Vendor are 
contingent upon Vendor’s fulfillment of the order placed 
by CGT for the Services.  Unless stated otherwise herein or 
in the Vendor Services Agreement, the purchase of the 
Services is non-cancelable and all fees are non-refundable. 
 

4. Invoicing/Payment: CGT will invoice fees and expenses 
as set forth in the Sales Order, as well as any applicable 
taxes incurred in connection with the Services (except for 
taxes imposed on CGT’s entity income).  Payment is due 
on the thirtieth (30th) day after date of invoice.  Interest 
calculated at 12% per annum (or the maximum rate 
permitted by applicable law, if lower) is payable on 
overdue invoices.   
 
a. Payment default by Customer may result in 

suspension of Customer’s ability to access the Services 
until payment is made. You shall have no right to 
withhold or reduce fees under this Agreement, or set 
off any amount against fees owed for alleged defects 
in the Services or in case Vendor suspends Customer’s 
access to the Service due to a breach of the Vendor 
Services Agreement.  

 
b. Overuse.  Customer shall monitor its use of the 

Service. Customer shall report to CGT any actual use 
in excess of the Services metrics specified in the Sales 
Order or the Vendor Service Agreement. CGT shall be 
permitted to forward such information to Vendor.  
Based on such information, CGT will calculate the 
amount of fees payable under the respective Sales 
Order(s). Customer agrees to execute an addendum 
and pay all requisite fees in accordance with this 
Agreement and the Vendor Services Agreement to 
reflect any excess.  Such fees shall accrue from the date 
the excess use began. 

 
5. Confidential Information: Each party agrees to take 

reasonable steps to safeguard the other party’s 
Confidential Information (as defined herein) to which it 
has access in connection with this Agreement, and not to 
disclose such information to third parties (other than 
employees, subcontractors and agents under an obligation 
of confidentiality), using the same degree of care as it uses 
to protect the confidentiality of its own confidential 
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information of like nature, but no less than a reasonable 
degree of care.  Notwithstanding the foregoing, CGT shall 
be permitted to disclose information regarding Customer, 
including Customer Confidential Information, to Vendor.  
The foregoing obligations shall not apply to Confidential 
Information which (i) is publicly known; (ii) is learned by 
the receiving party from a third party without an 
obligation of confidentiality; (iii) is independently 
developed by the receiving party; or (iv) was already 
known to the receiving party.  The obligations hereunder 
shall continue in effect for a period of three (3) years from 
the date of last disclosure of Confidential Information.  
Confidential Information is information that derives 
economic value from being unknown and is the subject of 
reasonable efforts by the disclosing party to maintain in 
confidence, or information which, under all the 
circumstances, ought reasonably to be treated as 
confidential. Disclosure of Confidential Information shall 
be permitted solely to the extent required by legal process 
(including compliance for immigration purposes), 
provided that the disclosing party is promptly notified in 
writing as permissible by law and given an opportunity to 
object or seek a protective order.   

 
6. Customer Materials.  Customer represents and warrants 

that it has all rights, titles and interests in, and has obtained 
all consents with respect to, all materials, data and 
software owned or developed by or licensed to Customer 
required for the performance of its obligations hereunder 
or to which access and use is required by CGT or Vendor, 
and that it has the authority and the legal right to permit 
CGT and Vendor to provide the Services described herein 
and contemplated hereby.  Without limiting the foregoing, 
Customer acknowledges that it is solely Customer’s 
responsibility to obtain any required consent before 
Customer discloses nonpublic personal information to 
CGT or Vendor for use as contemplated by this Agreement 
or the Vendor Services Agreement (including for 
disclosure to CGT’s affiliates and subcontractors).   
 

7. Disclaimer.  In connection with your purchase of the 
Services, CGT makes no warranties whatsoever and you 
waive any claim against Capgemini Technologies LLC for 
warranty service.  CGT AND ITS AFFILIATES DISCLAIM 
ALL WARRANTIES IN CONNECTION WITH THE 
SERVICES, EXPRESS OR IMPLIED, ARISING BY 
COURSE OF DEALING OR PERFORMANCE, OR BY 
CUSTOM OR USAGE IN THE TRADE, INCLUDING BUT 
NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE AND NON-INFRINGEMENT, 
WHICH ARE HEREBY EXPRESSLY DISCLAIMED.  CGT 
and its affiliates reserve the right to retain ancillary 
benefits, including discounts, rebates, or referral fees, 
which they may receive in connection with the Services.  
The retention of such benefits shall not constitute a conflict 
of interest.  Neither CGT nor its affiliates shall under any 

circumstances be liable to you for any, consequential, 
incidental, indirect, punitive or special damages of any 
nature whatsoever, including without limitation any 
damages arising out of or in connection with any 
malfunctions, delays, loss of data, loss of profit, 
interruption of service or loss of business or anticipatory 
profits, even if they had been advised, knew or should 
have known of the likelihood of such damages occurring.  
In addition, the entire liability of CGT and its affiliates 
arising out of or relating to this Agreement or the Services, 
regardless of the form of the cause of action, whether in 
contract, tort or statute including negligence or strict 
liability, shall not exceed the amounts actually paid to 
CGT hereunder with respect to the affected Service during 
the six month period preceding the event upon which 
liability is principally predicated. 

 
8. Term and Termination:  The term of your subscription to 

the Service shall be as specified in the Sales Order or in the 
Vendor Services Agreement.  Either party may terminate 
this Agreement upon 30 days’ prior written notice, 
provided that all outstanding Sales Orders shall remain in 
effect for their stated terms and shall continue to be 
governed by the terms of this Agreement.  CGT may 
terminate this Agreement and any Sales Order in the event 
of a material breach by Customer not cured within thirty 
(30) days after receipt of written notice.  CGT may 
terminate this Agreement and any or all Sales Orders 
immediately upon notice in the event of the insolvency or 
bankruptcy of Customer or Vendor, or any proceedings 
relating thereto.  The provisions of this Agreement which 
give the parties rights beyond termination of this 
Agreement will survive any termination. Termination 
shall not relieve Customer of its obligation to pay charges 
for the remainder of the term of any Services.  CGT and/or 
Vendor may suspend Customer’s access to the Services in 
case Customer is in default of its payment obligations. 
Such suspension shall not affect Customer´s payment 
obligations. 

 
9. Indemnification: Customer hereby agrees to indemnify 

CGT and its affiliates to the same extent that it indemnifies 
Vendor under the terms of the Vendor Services 
Agreement. 

 
10. Compliance: Customer hereby represents and warrants 

that the Services will not violate the economic and trade 
sanctions administered by the Office of Foreign Assets 
Control (“OFAC”) of the U.S. Department of Treasury, 
including all Executive Orders and implementing 
regulations, and Customer shall not use the Services in 
violation of such laws, Executive Orders and regulations, 
including not using the Services for the benefit of any 
persons appearing on OFAC’s SDN and Blocked Persons 
List.  
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11. Recourse.  Any claim that you might have arising out of or 
relating to this Agreement shall be brought against CGT 
and no other party, including, but not limited to Vendor. 
 

12. Other Documents.  You agree that, in the event any 
purchase order or other similar document with which you 
may provide us in connection with the Services contains 
terms in addition to or inconsistent with this Agreement, 
the terms of this Agreement shall control, notwithstanding 
anything to the contrary contained in such purchase order 
or similar document.  
 

13. Unavoidable Delays.  Any delay or nonperformance of 
any provision of this Agreement (other than for the 
payment of amounts due hereunder) caused by conditions 
beyond the reasonable control of the performing party 
shall not constitute a breach of this Agreement, and the 
time for performance of such provision, if any, shall be 
deemed to be extended for a period equal to the duration 
of the conditions preventing performance. 
 

14. Closure:  No action, regardless of form (excluding actions 
by CGT for nonpayment), arising out of the transactions 
under this Agreement may be brought by either party 
more than one year after the cause of action has occurred. 

 

15. No Third Party Beneficiaries:  This Agreement is entered 
solely into by and between, and may be enforced only by, 
CGT and Customer.  This Agreement shall not be deemed 
to create any rights in or obligations to any third parties, 
except where CGT’s affiliates or Vendor are expressly 
accorded rights hereunder. 
 

16. Governing Law/Jurisdiction: This Agreement shall be 
governed by and interpreted in accordance with the laws 
of the State of New York.  The parties agree to the exclusive 
jurisdiction of the federal and state courts in New York, 
New York in connection with any dispute arising 
hereunder. 
 

17. Miscellaneous:  This Agreement, together with the Sales 
Orders, constitutes the entire agreement between the 
parties with respect to the Services and may be amended 
only by an instrument in writing executed by both parties. 
No other promises or representations, whether written or 
oral, have been made or can be relied on by either party as 
an inducement to enter into this Agreement, whether 
relating to the tools, resources, practices or otherwise of 
any party hereto, except as explicitly set forth in this 
Agreement.  No delay or failure of either party to exercise 
any right or remedy acts as a waiver thereof. 

 
 
AGREED TO BY:  
 

CAPGEMINI TECHNOLOGIES LLC [CUSTOMER] 
 
 
By:    By:   
 
 
Name:   Name:   
 
 
Title:   Title:   
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