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CONTRACT AMENDMENT NO. 2 - Renewal
Contract No. 44000000-NASPO-19-ACS
Contract Name: Copiers and Managed Print Services

IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized

representatives.
State of Florida: Contractor:
Department of Management Services Konica Minolta Business Solutions U.S.A.,
inc.
PouCioRed tye b
By: - By feaie
Name: Pedro Allende Name:Kristen McKenna
Title: Secretary Title: pirector, Government Contracts

Date:;5/21/2022 | 12:58 PM EST Date:13/13/2022 | 10:22 AM EST
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AMENDMENT NO.: 1 - Renewal
Alternate Contract Source No.: 44000000-NASPO-19-ACS
Contract Title: Copiers and Managed Print Services

This Amendment (“Amendment”), effective upon signature of both Parties, to the Copiers and

an; 2d Print Services Contract No. 44000000-NASPO-19-ACS (“ACS” or “Contract”), is made
by ana between the State of Florida, Department of Management Services (‘Department”) 1d
Konica Minolta Business Solutions U.S.A., Inc. (“Contractor”) collectively referred to herein as
the . arties.” All capitalized terms used herein have the m¢ ing assigned to them in the ACS
unless otherwise defined herein.

WHEREAS, the ACS was entered into by both Parties and became ef it on February 25,
2020, to continue through December 31, 21 | for the provision of Copiers and Managed Print
Services, pursuant to State of Colorado Master Agreement No. 140597,

WHEREAS, the State of Colorado Master Agreement No. 140597 was renewed for one (1) year
through December 31, 2022;

WHEREAS, the Parl i agreed that the ACS may be amended by written mutual agreement as
provided in 1bsection 6.9, Modification and Severability, of the Special Contract Conditions
incorporated into tt  ACS in Exhibit B; and

WHEREAS, the Parties agreed that the ACS may be renewed by written mutual agreement as
provided in subsections 3(b), Renewal, of the Participating Addendum and 2.2, Renewal, of the
Special Contract Conditions of the ACS.

THEREFORE, in consideration of the mutual promises contained below, and otl  good and
valuable consideration, receipt, and sufficiency of which are hereby acknowledged, the Parl
agree to the followil

I. ACS Amendment. Exhibit A, Additional Special Contract Conditions, is hereby deleted in its
entirety and replaced with the attached Exhibit A, Additional Special Contract Conditions, which
is incorporated into the ACS by reference herein.

ll. ACS Renewal. The ACS is hereby renewed for a period of one (1) year effective January 1,
2022, with a new expiration date of December 31, 2022, under the same terms and conditions,
except as amended herein.

lll. Warranty of Authority. Each person signing this Amendment warrants that he or she is
duly authorized to do so and to bind the respective party.

IV. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
ACS, the terms of this Amendment shall control.
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V. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the ACS, as previously amended, shall continue in full force and effect.

IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized

representatives.
State of Florida: Contractor:
Department of Management Services Konica Minolta Business Solutions U.S.A.,
Inc.
y:
Aektinma,
By: By roume—
Name: J. .odd Inman Nauic. niswven iickenna
Title: Secretary Title:

Director, Government Contracts
Date: Date: 12/3/2021 | 9:35 AM EST



DocuSign Er  pe ID: 72DCC103-0852-42FC-90F 2-169AF516E061

V. Effect. Unless otherwise modified by this Amendment, all terms and conditioi contained in
the AC™ asprevio y nended, shall continue in full force and effi

IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized

yresentatives.

State of Florida:
Department of Management Services

Vi
By: 17 i
Name: 4. 10ad Ininan
Title: Secretary

Date: iZ/H/ 7021\

Contractor:
Konica Minolta Business Solutions U.S.A.,
Inc.

DocuSigned by:

kngun Mekunmna,
By:

Name: niwsicn swienenina
Title:
Director, Government Contracts

Date: 12/3/2021 | 9:35 AM EST
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ADDITIONAL SPECIAL CONTRACT CONDITIONS

The Contractor and agencies, as defined in section 287.012, Florida Statutes acknowledge and
agree to be bound by the terms and conditions of the Master Contract except as otherwise
specified in the Contract, which includes the Special Contract Conditions and these Additional
Special Contract Conditions.

A.

Product Offerings: The Contractor is authorized to provide Products as referenced in
Section 4 of the State of Florida Participating Addenda. Any Product Offerings not listed
are not approved.

Service Offerings: The Contractor is authorized to provide Services as referenced in
Section 5 of the State of Florida Participating Addenda.

Price List: The Contractor's price list will be the same as the NASPO ValuePoint price list,
and the Department will post a link on the Department’s website to the price list posted on
the NASPO ValuePoint website.

Orders: Contractor must be able to accept the State of Florida Purchasing Card and
MyFloridaMarketPlace (MFMP) purchase orders. Any Order placed by a Customer for a
Product and/or Service available from this Participating Addendum shall be deemed to be
a sale under and governed by the terms and conditions of the Participating Addendum. To
the extent the Customer and the Contractor agree on additional terms, the terms will be
documented on the Customer Order, and signed by both parties.

Contractor and Subcontractors, Affiliates, Partners, Resellers, Distributors, and Dealers:
By execution of a Contract, the Contractor acknowledges that it will not be released of its
contractual obligations to the Department or state agencies because of any failure of an
affiliate, partner, subcontractor, reseller, distributor, or dealer. The Contractor is
responsible for ensuring that its affiliates, partners, subcontractors, resellers, distributors,
and dealers providing commodities and performing services in furtherance of the Contract
do so in compliance with the terms and conditions of the Contract. The Contractor is fully
responsit  for satisfactory completion of all work performed under the Contract.

Purchase Prerequisites: Contractor must ensure that entities receiving payment directly
from Customers under this Contract must have met the following requirements:

e Have an active reaistration with the Florida Department of State, Division of
Corporations . or, if exempt from the registration requirements,
provide the Department witn tne basis for such exemption.

s Be reanistered in the MFMP Vendor Information Portal

e rHave a current vv-M Tiea with the Florida Department of Financial Services
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billing concern. In order for Contractor to generate accurate service invoices, Purchasing
Entities shall provide meter reads within the Contractor(s) requested timeframe.

Invoices that are generated without receiving the proper meter read information from the
Customer will not be considered inaccurate.

The Customer shall provide written notice of any alleged invoicing issue(s) and the
Contractor will be allowed a thirty (30) day cure period to address any such issue. Failure
on the Contractor(s) part to maintain accurate invoicing shall result in a $25.00 per instance
credit on the following month’s invoice.

J. Not Specifically Priced (“NSP”) Open Market Items: Not Specifically Priced (NSP) items
compliment or enhance the Products and/or Services offered under the resulting Master
Agreement(s). NSP items will not include:

Interactive White boards;

Computers, monitors, or other related items;
Fax machines;

Overhead Projectors; and

Cameras.

NSP items may only be acquired through the Contractor(s) or their Authorized Dealer(s)
and must be reported quarterly with all other sales under the resulting Master
Agreement(s). NSP items must be priced at a minimum discount of 15% from MSRP or
List Price. NSP items shall not be offered to a Customer as a stand-alone option, and the
maximum allowable amount of all NSP items in a single Order shall be determined by the
Participating State or Entity.

I. Software: Customers that acquire software shall be subject to the license agreements
distributed with such software. Software subscriptions shall not be subject to automatic
renewals. Customers shall have the option to finance software subscriptions by utilizing
Contractor lease and rental rates. Notwithstanding the foregoing, in the event of a conflict
in language between an end user license agreement (EULA) and the Master Agreement,
the language in the Master Agreement will supersede and control. In addition, any language
in a EULA which violates a participating state’s constitution or a statute of that state; or
violates the laws of a local entity making a purchase, will be deemed void, and of no force
or effect, as applied to the participating or Customer.

J. Lease Early Termination Charges: Except in the case of non-appropriation of funds,
Straight Leases shall be subject to an early termination charge and shall involve the return
of the Equipment (in good working condition; ordinary wear and tear excepted) by the
Purchasing Entity to the Contractor. With respect to the Equipment, the termination charge
shall not exceed the balance of remaining Equipment Payments (including any current and
past due amounts), and with respect to Service or maintenance obligations, the
termination charge shall not exceed four (4) months of the Service and Supply base charge
or twenty-five percent (25%) of the remaining Maintenance Agreement term, whichever is
less.

K. Contract Reporting: The Contractor shall provide the Department the following accurate
and complete reports associated with this Contract.

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021)
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5.6 Cooperation with Inspector General and Records Retention.

Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its duty
to cooperate with the Inspector General in any investigation, audit, inspection, review, or
hearing. Upon request of the Inspector General or any other authorized State official, the
Contractor must provide any information the Inspector General deems relevant. Such
information may include, but will not be limited to, the Contractor's business or financial
records, documents, or files of any type or form that refer to or relate to the Contract. The
Contractor will retain such records for the longer of five years after the expiration or termination
of the Contract, or the period required by the General Records Schedules maintained by the
Florida Department of State, at the Department of State’s Records Management website. The
Contractor agrees to reimburse the State of Florida for the reasonable « ;ts of investigation
incurred by the Inspector General or other authorized State of Florida official for investigations
of the Contractor's compliance with the terms of this or any other agreement between the
Contractor and the State of Florida which results in the suspension or debarment of the
Contractor. Such costs will include but will not be limited to: salaries of investigators, including
overtime; travel and lodging expenses; and expert witness and documentary fees. The
Contractor agrees to impose the same obligations to cooperate with the Inspector General
and retain records on any subcontractors used to provide goods or services under the
Contract.

6.7 Time is of the Essence.
Time is of the essence regarding every obligation of the Contractor under the Contract.

7.5 Indemnification.

To the extent permitted by Florida law, the Contractor agrees to indemnify, defend, and hold
the Customer and the State of Florida, its officers, employees, and agents harmless from all
fines, claims, assessments, suits, judgments, or damages, including consequential, special,
indirect, and punitive damages, including court costs and reasonable attorney'’s fees, arising
from or relating to any third party claims that the equipment and/or products leased or
purchased under this agreement ( “Products”) violate or infringe a trademark, copyright,
patent, trade secret, or intellectual property right or out of any acts, actions, breaches, neglect,
or omissions of the Contractor, its employees, agents, subcontractors, assignees, or
delegates related to the Contract, as well as for any determination arising out of or related to
the Contract that the Contractor or Contractor's employees, agents, subcontractors,
assignees, or delegates are not independent contractors in relation to the Customer.
Notwithstanding the foregoing, Contractor shall have no liability for any claims which are
attributable to: (a) any modification or alteration of the Products made by any party other than
Contractor; or (b) any combination of the Products with or any use of the Products with other
products, parts, accessories or consumables manufactured by any party other than
Contractor; or (c) specifications, designs, standards or instructions provided to Contractor by
Customer; or (d) any other cause or reason not attributable to Contractor The Contract does
not constitute a waiver of sovereign immunity or consent by the Customer or the State of
Florida or its subdivisions to suit by third parties. Without limiting as a condition of this
indemnification, the Customer may will provide the Contractor (1) prompt written notice of any
action or threatened action, (2) the opportunity to take over and settle or defend any such

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021) 7
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actic at Contractor’s sole expense, and (3) assistance in defending the action at Contractor’s
sole expense.

7.6 Limitation of Liability.

Unless otherwise specifically enumerated in the Contract or in the purchase order, neither the
Department nor the Customer sl || liak for special, indirect, puniti  or consequential
damages, including lost data or records (unless the Contract or purchase order requires the
Cor  tor to back-up data or records), even if the Department or Customer has been advised
that  :h damag: are possible. Neither the Department nortl Customer shallt liable for
lost profits, lost revenue, or lost institutional operating savings. The Department or Customer
may, in addition to other remedies available to them at law or equity and upon notice to the
Contractor, retain such monies from amounts due Contractor as may be necessary to satisfy
any claim for damages, penalties, costs, and the lil asserted by or against them. The State
may set off any liability or other obligation of the Contractor or its affiliates to the State against
any payn due the Contractor under any contract with the State. Notwithstanding any other
provision of the Contract, Contractor’s total liability to the State arising out of this Contract or
the products or services provided thereunder, regardless of the legal theory upon which such
liability may be based, shall not exceed the greater of $250,000 or in the aggregate one and
one-half (1.5) times the total payments made by the State to Contractor for the products or
services in question in the twelve (12) months immediately preceding the first occurrence of
the event giving ri¢  to such liability.

8.1.1 Termination of Contract.

The Department may terminate the Contract for refusal by the Contractor to comply with this
section by not allowing access to all public records, as defined in Chapter 119, F.S., made or
received by tt  Contractor in conjunction with the Contract unless the records a e npt
from s. 24(a) of Art. | of the Ste  Constitution and section 119.071(1), F.S.

8.1.2 Statutory Notice.
Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor acting on
behalf of a public agency, as defined in section 119.011(2), F.S., the following applies:

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS CONTRAC ., CONTACT THE DEPARTMENT’S CUSTODIAN
OF PUBLIC RECORDS AT (850)
487-1082 OR 4050 ESPLANADE WAY, SUIIE 16U, IALLAHASSEE,
FLORIDA 32399-0950.

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor acting on
behalf of a public agency as defined in section 119.011(2), F.S., the Contractor shall:

(a) Keep and maintain public records required by the public agency to perform the service.

(b) Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in Chapter 119,
F.S., or as otherwise provided by law.

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021)
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(c) Ensure that public records that are exempt or confidential and exempt from public records
disclosure are not disclosed except as authorized by law for the duration of the Contract term
and following the completion of the Contract if the Contractor does not transfer the records to
the public agency.

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public records
in possession of the Contractor or keep and maintain public records re lired by the public
agency to perform the service. If the Contractor transfers all public records to the public
agency upon completion of the Contract, the Contractor shall destroy any duplicate public
records that are exempt or confidential and exempt from public records disclosure
requirements. If the Contractor keeps and maintains public records upon completion of the
Contract, the Contractor shall meet all applicable requirements for retaining public records.
All records stored electronically must be provided to the public agency, upon request from the
public agency’s custodian of public records, in a format that is compatible with the information
technology systems of the public agency.

9 Data Security.

The Contractor will maintain the security of State of Florida data includir  but not limited to,
maintaining a secure area around any displayed visible data and ensurir data is stored and
secured when not in use. The Contractor and subcontractors will not perform any of the
services from outside of the United States, and the Contractor will not allow any State of
Florida data to be sent by any medium, transmitted, or accessed outside the United States
due to Contractor's action or inaction. In the event of a security breach involving State of
Florida data, the Contractor shall give notice to the Customer and the Department without
undue delay. “Security breach” for purposes of this section will refer to a confirmed event
that compromises the confidentiality, integrity, or availability of data. Once a data
breach has been contained, the Contractor must provide the Department with a post-
incident report documenting all containment, eradication, and recovery measures
taken. The Department reserves the right in its sole discretion to enlist a third party to
audit Contractor’s findings and produce an independent report, and the Contractor will
fully cooperate with the third pi y. The Department acknowledges the Contractor’s
need to maintain Contractor's ISO 27001 certification or comparable security
certifications and clearances. The Contractor will also comply with all HIPAA
requirements and any other state and federal rules and regulations regarding security
of information.

11.3.2 Liquidated Damages.

Tt Contractor acknowledges that delayed performance will dama¢ the Department
Customer, but by their nature such damages are difficult to ascertain. Accordingly, the
liquidated damages provisions stated in Section L of the Additional Special Contract
conditions will apply. Liquidated damages are not intended to be a penalty and are
solely intended to compensate for damages.

12.1 Performance or Compliance Audits.

The Department may conduct or have conducted performance and/or compliance audits of
the Contractor and subcontractors as determined by the Department. The Department may
conduct an audit and review all the Contractor's and subcontractors’ data and records that
directly relate to the Contract. To the extent necessary to verify the Contractor’s fees and

Additional Special Contract Conditions (approved by State Purchasing, 8/12/2021)
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SPECIAL CONTRACT CONDITIONS
Exhibit B

Table of Contents

SECTION 1. DEFINITION. .ottt e e 2
SECTION 2. CONTRACT TERM AND TERMINATION. ....ccocviriiiiiiiiiiiiiii i 2
SECTION 3. PAYMENT AND FEES......coiiiiiii ittt s 3
SECTION 4. CONTRACT MANAGEMENT . .....oimiiiiiiiiiiiiiiie et b e e 4
SECTION 5. COMPLIANCE WITH LAWS. ...ttt et s 6
SECTION 6. MISCELLANEQUS. ..ottt sttt e sab s san s s sban s sraa s siae s 7
SECTION 7. LIABILITY AND INSURANCE.......oointitttcicir s st sbs et sa e asa s st ebsasne s 9

SECTION 8. PUBLIC RECORDS, TRADE SECRETS, DOCUMENT MANAGEMENT, AND INTELLECTUAL

PROPERTY. ..ottt bt e b e s e e e ebe e e s sse et s arn e e b b e b e eat s 10
SECTION 9. DATA SECURITY . ettt st et s st be e s eabens 12
SECTION 10. GRATUITIES, LOBBYING, AND COMMUNICATIONS.........ccccvviniiinnennnne s 13
SECTION 11. CONTRACT MONITORING. .....ooiiiiiiiiiiiiiriire oo sas s sbb e s sre s 14
SECTION 12. CONTRACT AUDITS. ..ttt ettt sttt sne e ane s 15
SECTION 13. BACKGROUND SCREENING AND SECURITY. ...coviiiiiiiiiiiiiiic i 16
SECTION 14. WARRANTY OF CONTRACTOR’S ABILITY TO PERFORM........ccciiiiiiiiiiicinnienc s 17

In accordance with Rule 60A-1.002(7), F.A.C., Form PUR 1000 is included
herein by reference but is superseded in its entirety by these Special
Contract Conditions.
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SECTION 3. PAYMENT AND FEES.

3.1 Pricing.
The Contractor will not exceed the pricing set forth in the Contract documents.

3.2 Price Decreases.
The following price decrease terms will apply to the Contract:

3.2.1 Quantity Discounts. Contractor may offer additional discounts for one-time delivery
of large single orders;

3.2.2 Preferred Pricing. The Contractor guarantees that the pricing indicated in this
Contract is a maximum price. Additionally, Contractor’s pricing will not exceed the pricing
offered under comparable contracts. Comparable contracts are those that are similar in
size, scope, and terms. In compliance with section 216.0113, F.S., Contractor must
annually submit an affidavit from the Contractor's authorized representative attesting that
the Contract complies with this clause.

3.2.3 Sales Promotions. In addition to decreasing prices for the balance of the Contract
term due to a change in market conditions, the Contractor may conduct sales
promotions involving price reductions for a specified lesser period. The Contractor must
submit documentation identifying the proposed: (1) starting and ending dates of the
promotion, (2) commaodities or contractual services involved, and (3) promotional prices
compared to then-authorized prices.

3.3 Payment Invoicing.

The Contractor will be paid upon submission of invoices to the Customer after delivery
and acceptance of commodities or contractual services is confirmed by the Customer.
Invoices must contain sufficient detail for an audit and contain the Contract Number and
the Contractor's Federal Employer Identification Number.

3.4 Purchase Order.

A Customer may use purchase orders to buy commodities or contractual services
pursuant to the Contract and, if applicable, the Contractor must provide commodities or
contractual services pursuant to purchase orders. Purchase orders issue pursuant to
the Contract must be received by the Contractor no later than the close of business on
the last day of the Contract’s term. The Contractor is required to accept timely purchase
orders specifying delivery schedules that extend beyond the Contract term even when
such extended delivery will occur after expiration of the Contract. Purchase orders shall
be valid through their specified term and performance by the Contractor, d all terms
and conditions of the Contract shall survive the termination or expiration of the Contract
and apply to the Contractor’'s performance. The duration of purchase orders for recurring
deliverables shall not exceed the expiration of the Contract by more than twelve months.
Any purchase order terms and conditions conflicting with these Special Contract
Conditions shall not become a part of the Contract.

3.5 Travel.

Travel expenses are not reimbursable unless specifically authorized by the Customer in
writing and may be reimbursed only in accordance with section 112.061, F.S.

SP approved version 7-1-2019 3
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Department’s Name
Department’s Physical Address
Department's Telephone #
Department's Email Address

If the Department changes the Contract Manager, the Department will notify the
Contractor. Such a change does not require an amendment to the Contract.

4.4 Contractor's Contract Manager.

The Contractor’'s Contract Manager, who is primarily responsible for the Contractor’s
oversight of the Contract performance, will be identified in a separate writing to the
Department upon Contract signing in the following format:

Contractor’'s Contract Manager Name
Contractor's Name

Contractor’s Physical Address
Contractor’s Telephone #
Contractor's Email Address

If the Contractor changes its Contract Manager, the Contractor will notify the
Department. Such a change does not require an amendment to the Contract.

4.5 Diversity.

4.5.1 Office of Supplier Diversity.

The State of Florida supports its diverse business community by creating opportunities
for woman-, veteran-, and minority-owned small business enterprises to participate in
procurements and contracts. The Department encourages supplier diversity through
certification of woman-, veteran-, and minority-owned small business enterprises and
provides advocacy, outreach, and networking through regional business events. For
additional information, please contact the Office of Supplier Diversity (OSD) at
osdinfo@dms.myflorida.com.

4.5.2 Diversity Reporting.

Upon request, the Contractor will report to the Department its spend with business
enterprises certified by the OSD. These reports must include the time period covered,
the name and Federal Employer Identification Number of each business enterprise
utilized during the period, commodities and contractual services provided y the
business enterprise, and the amount paid to the business enterprise on behalf of each
agency purchasing under the Contract.

4.6 RESPECT.
Subject to the agency determination provided for in section 413.036, F.S., the following
statement applies:

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES THAT ARE
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE
PURCHASED FROM A NONPROFIT AGENCY FOR THE BLIND OR FOR THE
SEVERELY HANDICAPPED THAT IS QUALIFIED PURSUANT TO CHAPTER 413,
FLORIDA STATUTES, IN THE SAME MANNER AND UNDER THE SAME
PROCEDURES SET FORTH IN SECTION 413.036(1) AND (2), FLORIDA STATUTES;

SP approved version 7-1-2019 5
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Consistent with Title XXXVI, F.S., the Contractor and any subcontractors that assert
status, other than a sole proprietor, must provide the Department with conclusive
evidence of a certificate of status, not subject to qualification, if a Florida business entity,
or of a certificate of authorization if a foreign business entity.

5.4 Suspended, Convicted, and Discriminatory Vendor Lists.

In accordance with sections 287.042, 287.133, and 287.134, F.S., an entity or affiliate
who is on the Suspended Vendor List, Convicted Vendor List, or Discriminatory Vendor
List may not perform work as a contractor, supplier, subcontractor, or consultant under
the Contract. The Contractor must notify the Department if it or any of its suppliers,
subcontractors, or consultants have been placed on the Suspended Vendor List,
Convicted Vendor List, or Discriminatory Vendor List during the term of the Contract.

5.5 Scrutinized Companies - Termination by the Department.

The Department may, at its option, terminate the Contract if the Contractor is found to
have submitted a false certification as provided under section 287.135(5), F.S., or been
placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List, or been engaged in
business operations in Cuba or Syria, or to have been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

5.6 Cooperation with Inspector General and Records Retention.

Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its
duty to cooperate with the Inspector General in any investigation, audit, inspection,
review, or hearing. Upon request of the Inspector General or any other authorized State
official, the Contractor must provide any information the Inspector General deems
relevant to the Contractor's integrity or responsibility. Such information may include, but
will not be limited to, the Contractor's business or financial records, documents, or files
of any type or form that refer to or relate to the Contract. The Contractor will retain such
records for the longer of five years after the expiration of the Contract, or the period
required by the General Records Schedules maintained by the Florida Department of
State, at the Department of State’s Records Management website. The Contractor
agrees to reimburse the State of Florida for the reasonable costs of investigation
incurred by the Inspector General or other authorized State of Florida official for
investigations of the Contractor's compliance with the terms of this or any other
agreement between the Contractor and the State of Florida which results in the
suspension or debarment of the Contractor. Such costs will include but w not be limited
to: salaries of investigators, including overtime; travel and lodging expenses; and expert
witness and documentary fees. The Contractor agrees to impose the same obligations to
cooperate with the Inspector General and retain records on any subcontractors used to
provide goods or services under the Contract.

SECTION 6. MISCELLANEOUS.

6.1 Subcontractors.

The Contractor will not subcontract any work under the Contract without prior written
consent of the Department. The Contractor is fully responsible for satisfactory
completion of all its subcontracted work. The Department supports divers 1 in its
procurements and contracts, and requests that the Contractor offer subcontracting
opportunities to certified woman-, veteran-, and minority-owned small businesses. The

SP approved version 7-1-2019 7
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6.7 Time is of the Essence.

Time is of the essence regarding every obligation of the Contractor under the Contract.
Each obligation is deemed material, and a breach of any such obligation (including a
breach resulting from untimely performance) is a material breach.

6.8 Waiver.
The delay or failure by the Department or the Customer to exercise or enforce any rights
under the Contract will not constitute waiver of such rights.

6.9 Modification and Severability.

The Contract may only be modified by written agreement between the Department and
the Contractor. Should a court determine any provision of the Contract is invalid, the
remaining provisions will not be affected, and the rights and obligations of the Parties will
be construed and enforce as if the Contract did not contain the provision held invalid.

6.10 Cooperative Purchasing.

Pursuant to their own governing laws, and subject to the agreement of the Contractor,
governmental entities that are not Customers may make purchases under the terms and
conditions contained herein, if agreed to by Contractor. Such purchases are independent
of the Contract between the Department and the Contractor, and the Department is not a
party to these transactions. Agencies seeking to make purchases under this Contract
are required to follow the requirements of Rule 60A-1.045(5), F.A.C.

SECTION 7. LIABILITY AND INSURANCE.

7.1 Workers’ Compensation Insurance,

The Contractor shall maintain workers’ compensation insurance as requi 1 under the
Florida Workers’ Compensation Law or the workers' compensation law of another
jurisdiction where applicable. The Contractor must require all subcontractors to similarly
provide workers’ compensation insurance for all of the latter's employees. In the event
work is being performed by the Contractor under the Contract and any class of
employees performing the work is not protected under Workers’ Compensation statutes,
the Contractor must provide, and cause each subcontractor to provide, a :quate
insurance satisfactory to the Department, for the protection of employees not otherwise
protected.

7.2 General Liability Insurance.

The Contractor must secure and maintain Commercial General Liability Insurance,
including bodily injury, property damage, products, personal and advertising injury, and
completed operations. This insurance must provide coverage for all claims that may
arise from performance of the Contract or completed operations, whether by the
Contractor or anyone directly or indirectly employed by the Contractor. Such insurance
must include the State of Florida as an additional insured for the entire length of the
resulting contract. The Contractor is responsible for determining the minimum limits of
liability necessary to provide reasonable financial protections to the Contractor and the
State of Florida under the resulting contract.

7.3 Florida Authorized Insurers.
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The Department may terminate the Contract for refusal by the Contractor to comply with
this section by not allowing access to all public records, as defined in Chapter 119, F. S,
made or received by the Contractor in conjunction with the Contract.

8.1.2 Statutory Notice.

Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor
acting on behalf of a public agency, as defined in section 119.011(2), F.S., the following
applies:

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR'’S DUTY TO PROVIDE PUBLIC RECOF )S
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT THE TELEPHONE NUMBER, E |AIL
ADDRESS, AND MAILING ADDRESS PROVIDED IN TI £
RESULTING CONTRACT OR PURCHASE ORDER.

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor
acting on behalf of a public agency as defined in section 119.011(2), F.S., the Contractor
shall:

(a) Keep and maintain public records required by the public agency to perform the
service.

(b) Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in
Chanter 119, F.S., or as otherwise provided by law.

(c) —.sure that public records that are exempt or confidential and exempt from public
records disclosure are not disclosed except as authorized by law for the duration of the
Contract term and following the completion of the Contract if the Contractor does not
transfer the records to the public a :ncy.

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public
records in possession of the Contractor or keep and maintain public records required by
the public agency to perform the service. If the Contractor transfers all public records to
the public agency upon completion of the Contract, the Contractor shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the Contract, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the public
agency, upon request from the public agency’s custodian of public records, in a format
that is compatible with the information technology systems of the public agency.

8.2 Protection of Trade Secrets or Otherwise Confidential Information.

8.2.1 Contractor Designation of Trade Secrets or Otherwise Confidential Information.
If the Contractor considers any portion of materials to be trade secret under section
688.002 or 812.081, F.S., or otherwise confidential under Florida or federal law, the
Contractor must clearly designate that portion of the materials as trade secret or
otherwise confidential when submitted to the Department. The Contractor will be
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The Contractor will maintain the security of State of Florida data including, but not limited
to, maintaining a secure area around any displayed visible data and ensuring data is
stored and secured when not in use. The Contractor and subcontractors will not perform
any of the services from outside of the United States, and the Contractor will not allow
any State of Florida data to be sent by any medium, transmitted, or accessed outside the
United States due to Contractor’s action or inaction. In the event of a security breach
involving State of . .arida data, the Contractor shall give notice to the Customer and the
Department within one business day. “Security breach” for purposes of this section will
refer to a confirmed event that compromises the confidentiality, integrity, or availability of
data. Once a data breach has been contained, the Contractor must provide the
Department with a post-incident report documenting all containment, era zation, and
recovery measures taken. The Department reserves the right in its sole discretion to
enlist a third party to audit Contractor’s findings and produce an independent report, and
the Contractor will fully cooperate with the third party. The Contractor will also comply
with all HIPAA requirements and any other state and federal rules and regulations
regarding security of information.

SECTION 10. GRATUITIES, LOBBYING, AND COMMUNICATIONS.

10.1 Gratuities.

The Contractor will not, in connection with this Contract, directly or indirectly (1) offer,
give, or agree to give anything of value to anyone as consideration for any State of
Florida officer's or employee’s decision, opinion, recommendation, vote, other exercise
of discretion, or violation of a known legal duty, or (2) offer, give, or agree to give to
anyone anything of value for the benefit of, or at the direction or request of, any State of
Florida officer or employee.

10.2 Lobbying.

In accordance with sections 11.062 and 216.347, F.S., Contract funds are not to be used
for the purpose of lobbying the Legislature, the judicial branch, or the Department.
Pursuant to section 287.058(6), F.S., the Contract does not prohibit the Contractor from
lobbying the executive or legislative branch concerning the scope of services,
performance, term, or compensation regarding the Contract after the Co1  actis
executed and during the Contract term.

10.3 Communications.

10.3.1 Contractor Communication or Disclosure.

The Contractor shall not make any public statements, press releases, publicity releases,
or other similar communications concerning the Contract or its subject matter or
otherwise disclose or permit to be disclosed any of the data or other information
obtained or furnished in compliance with the Contract, without first notifying the
Customer’s Contract Manager and securing the Customer's prior written consent.

10.3.2 Use of Customer Statements.

The Contractor shall not use any statement attributable to the Customer or its
employees for the Contractor’s promotions, press releases, publicity releases,
marketing, corporate communications, or other similar communications, without first
notifying the Customer’s Contract Manager and securing the Customer’s prior written
consent.
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The Contractor will not be responsible for delay resulting from its failure to perform if
neither the fault nor the negligence of the Contractor or its employees or agents
contributed to the delay, and the delay is due directly to fire, explosion, earthquake,
windstorm, flood, radioactive or toxic chemical hazard, war, military hostilities, terrorism,
civil emergency, embargo, riot, strike, violent civil unrest, or other similar cause wholly
beyond the Contractor’s reasonable control, or for any of the foregoing that affect
subcontractors or suppliers if no alternate source of supply is available to the Contractor.
The foregoing does not excuse delay which could have been avoided if the Contractor
implemented any risk mitigation required by the Contract. In case of any delay the
Contractor believes is excusable, the Contractor will notify the Department in writing of
the delay or potential delay and describe the cause of the delay either (1) within ten (10)
calendar days after the cause that created or will create the delay first arose, if the
Contractor could reasonably foresee that a delay could occur as a result, or (2) if delay is
not reasonably foreseeable, within five (5) calendar days after the date the Contractor
first had reason to believe that a delay could result. The foregoing will constitute the
Contractor’'s sole remedy or excuse with respect to delay. Providing notice in strict
accordance with this paragraph is a condition precedent to such remedy. No claim for
damages will be asserted by the Contractor. The Contractor will not be entitled to an
increase in the Contract price or payment of any kind from the Department for direct,
indirect, consequential, impact or other costs, expenses or damages, including but not
limited to costs of acceleration or inefficiency, arising because of delay, disruption,
interference, or hindrance from any cause whatsoever. If performance is suspended or
delayed, in whole or in part, due to any of the causes described in this paragraph, after
the causes have ceased to exist the Contractor will perform at no increased cost, unless
the Department determines, in its sole discretion, that the delay will significantly impair
the value of the Contract to the State of Florida or to Customers, in which case the
Department may (1) accept allocated performance or deliveries from the Contractor,
provided that the Contractor grants preferential treatment to Customers and the
Department with respect to commodities or contractual services subjected to allocation,
or (2) purchase from other sources (without recourse to and by the Contractor for the
related costs and expenses) to replace all or part of the commodity or contractual
services that are the subject of the delay, which purchases may be deducted from the
Contract quantity, or (3) terminate the Contract in whole or in part.

SECTION 12. CONTRACT AUDITS.

12.1 Performance or Compliance Audits.

The Department may conduct or have conducted performance and/or compliance audits
of the Contractor and subcontractors as determined by the Department. The Department
may conduct an audit and review all the Contractor's and subcontractors’ data and
records that directly relate to the Contract. To the extent necessary to verify the
Contractor's fees and claims for payment under the Contract, the Contractor’s
agreements or contracts with subcontractors, partners, or agents of the Contractor,
pertaining to the Contract, may be inspected by the Department upon fifteen (15)
calendar days’ notice, during normal working hours and in accordance with the
Contractor's facility access procedures where facility access is required. Release
statements from its subcontractors, partners, or agents are not required for the
Department or its designee to conduct compliance and performance audits on any of the
Contractor's contracts relating to this Contract. The Inspector General, in accordance
with section 5.6, the State of Florida’s Chief Financial Officer, the Office « the Auditor
General also have authority to perform audits and inspections.
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(c) Fraudulent practices;

(d) False pretenses;

(e) Frauds;

(f) Credit card crimes;

(g) Forgery;

(h) Counterfeiting;

(i) Violations involving checks or drafts;

(j) Misuse of medical or personnel records; and
(k) . clony theft.

13.4 Confidentiality.

The Contractor must maintain confidentiality of all confidential data, files, and records
related to the commodities or contractual services provided pursuant to the Contract and
must comply with all state and federal laws, including, but not limited to sections
381.004, 384.29, 392.65, and 456.057, F.S. ..i1e Contractor’s confidentiality procedures
must be consistent with the most recent version of the Department secui 1 policies,
protocols, and procedures. The Contractor must also comply with any applicable
professional standards with respect to confidentiality of information.

SECTION 14. WARRANTY OF CONTRACTOR’S ABILITY TO PERFORM.

The Contractor warrants that, to the best of its knowledge, there is no pending or
threatened action, proceeding, or investigation, or any other legal or financial condition,
that would in any way prohibit, restrain, or diminish the Contractor’s ability to satisfy its
Contract obligations. The Contractor warrants that neither it nor any affiliate is currently
on the Suspended Vendor List, Convicted Vendor List, or the Discriminatory Vendor List,
or on any similar list maintained by any other state or the federal government. The
Contractor shall immediately notify the Department in writing if its ability to perform is
compromised in any manner during the term of the Contract.
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NAL. D ValuePoint
PARTICIPATING ADDENDUM

STATE OF FLORIDA

COPIERS AND MANAGED [ ...NT SERVICES
Led by tt State of Colorado

Master Agreement #: 140597
( itractor: Konica Minolta Bt nes Solutions U.S.A., Inc.
Participating State: State of Florida, Agreement No. 44000000-NASPO-19-ACS

—~- This Addendum covers the NASPO ValuePoint Master Agreement for Copiers and Managed

rrint services led by the State of Colorado, for use by state agencies and other entities located in
the State of Florida and authorized by that state’s statutes to utilize state contracts with the prior
approval of the state’s Chief Procurement Officer.

2. Order of Preced

a) This Participating Addendum and all Amendments;
b) State of Florida Exhibit A Additional Special Contract Conditions;
c) State of Florida Exhibit B Special Contract Conditions;
d) NASPO ValuePoint Master Agreement Terms & Conditions, including all Exhibits;
e) An Order issued against the Master Agreement;
f) The Solicitation, RFP-NP-18-001, Copiers and Managed Print Services;
g) The Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead
State; and
h) The Contractor’s Supplemental Documents, including all Attachments.
3. Term “*" " =" -“ng **="1m:
a) Initial Term: The initial term of this Participating Addendum will become effective on the last

b)

date the document is signed by all Parties, whichever is later, and shall be effective through
December 31, 2021, unless terminated earlier, in accordance with the Special Contract
Conditions.

Renewal: Upon agreement of the Parties, the Department and the Contractor may renew this
Participating Addendum in accordance with section 287.057(13), Florida Statutes, and Rule
60A-1.048, Florida Administrative Code. Renewals must be in writing and are subject to the
same term, conditions, and modifications set forth in this Participating Addendum. The
Contractor and Purchasing Entities may negotiate renewal term pricing, which shall not exceed
the pricing provided during the initial term as forth in the Master Agreement.

4. Product (*ff~=inn~c: The Contractor is authorized to provide the Products listed below:

° Group A - MFD, A3
. Group B - MFD, A4
° Group C - Production Equipment
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NASPO ValuePoint

PARTICIPATING ADDENDUM
STATE OF FLORIDA

COPIERS AND MANAGED PRINT SERVICES
Led by the State of Colorado

Group D - Single-function Printers

Group E — Large/Wide Format Equipment
Group F — Scanners

Managed Print Services (MPS)

Software

5. €-~vice Off~—*~1s: The Contractor is authorized to provide Services listed below:

e Managed Print Services — Attachment F (Konica Sample MPS Statement of Work), of
the Master Agreement, provides a framework for any ensuing MPS engagement. Prior to any
commencement, all MPS engagements must be agreed to and signed by both Customer and
Contractor.

e Maintenance Agreements:

Automatic renewals are not permitted.

Contractor shall have the ability to blend the Service and Supply costs over a large
Equipment fleet.

Manual Meter Reads - As part of its Services, Contractor may, at its
discretion and dependent upon device capabilities, provide electronic remote
meter reading and equipment monitoring. This may allow for automated meter
reading and submission, automatic placement of low toner alerts, automatic
placement of service calls in the event of a critical Product failure and may
enable firmware upgrades.

Customer-Owned Equipment - Customers may elect to enter into a
Maintenance Agreement for Equipment they already own, or Equipment they
acquire through an up-front purchase. The Maintenance Agreement may be
priced on a flat rate fee, which shall include parts, labor, Preventative
Maintenance (if applicable) and Service calls. Supplies may or may not be
included. The Maintenance Agreement shall not be subject to automatic
renewals.

Lease Equipment - Contractor shall be required to provide a Maintenance
Agreement on all Equipment that is leased by a Customer. The Maintenance
Agreement shall be priced based on a cost per click rate, or a monthly base
charge.

Participating State or Entity must check one of the boxes below. These modifications or additions
apply only to actions and relationships within the State of Florida. A Participating Addendum shall
not diminish, change, or impact the rights of the Lead State with regard to its contractual relationship
with the Contractor under the Terms and Conditions of the State of Colorado NASPO ValuePoint
Master Agreement.

[ 1No changes to the terms and conditions of the Master Agreement are required.
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NASPO Vali oint
. ARTICIPATING ADDENDUM

STA'l . OF FLORIDA

COPIERS AND MANAGED PRINT SERVICES
Led by the State of Colorado

For questions on executing a Participating Addendum, please contact:

NASPO ValuePoint
yoperative Development ("nnrdinator | Ted Facket
Telenhane: | 507\ 723-3360 )
| Fmail: o o

Pleace email fullv executed PDF copy of this document to
to support documentation of participation, and to
puss in appropriate data bases]
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ADDITIONAL SPECIAL CONTRACT CONDITIONS
Exhibit A

The following changes are modifying or supplementing the Master Agreement terms and
conditions. (These modifications or additions apply only to actions and relationships within the
Participating Addendum.)

Upon execution of the Participating Addendum, Customers may purchase products and
services under contract using the State of Florida Alternate Contract Source Number 44000000-
NASPO-19-ACS.

Customers acknowledge and agree to be bound by the terms and conditions of the Master
Agreement except as otherwise specified in this document.

A. Contractor acknowledges that Participating State is an agency of the State of Florida
and mandated by the State of Florida that every contract must include the list of terms
and conditions stated in the Additional Special Contract Conditions and Special Contract
Conditions.

a. Vendor Registration: In order to complete any transaction between an Individual
Customer and the Contractor, the Contractor must be registered in

b. Purchases: In order to procure products and services hereunder, Customers
shall issue purchase orders or use a purchasing card which shall reference
Florida Alternate Contract Source Number 44000000-NASPO-19-ACS.
Customers are responsible for reviewing the terms and conditions of this PA
including all Exhibits.

¢. Additional Customer Terms: If any additional ordinance, rule, or other local
governmental authority requires additional contract language hefore a Customer
can make a purchase under this PA, the Customer is respons le for entering a
separate agreement with the Contractor and capturing that additional contract
language therein.

d. The State of , .orida’s performance and obligation to pay under this PA is
contingent upon an annual appropriation by the Legislature. The vendor shall
comply with section 11.062, Florida Statutes and section 216.347, Florida
Statutes, prohibiting use of funds to lobby the Legislature, Judicial, or state
agencies.

B. Product Offerings: The Contractor is authorized to provide Products as referenced in
Section 4 of the State of Florida Participating Addenda. Any Product Offerings not listed
are not approved.

C. Service Offerings: The Contractor is authorized to provide Services as referenced in
Section 5 of the State of Florida Participating Addenda.

Contract No. 44000000-NASPO-19-ACS
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violate or infringe a trademark, copyright, patent, trade secret, or intellectual property
right or out of any acts, actions, breaches, neglect, or omissions of the Contractor, its
employees, agents, subcontractors, assignees, or delegates related to the Contract, as
well as for any determination arising out of or related to the Contract at the Contractor
or Contractor's employees, agents, subcontractors, assignees, or delegates are not
independent contractors in relation to the Customer. Notwithstanding e foregoing,
Contractor shall have no liability for any claims which are attributable 1. (a) any
modification or alteration of the Products made by any party other than Contractor; or (b)
any combination of the Products with or any use of the Products with other products,
parts, accessories or consumables manufactured by any party other than Contractor; or
(c) specifications, designs, standards or instructions provided to Contractor by
Customer; or (d) any other cause or reason not attributable to Contractor The Contract
does not constitute a waiver of sovereignh immunity or consent by the Customer or the
State of Florida or its subdivisions to suit by third parties. Without limiting As a condition
of this indemnification, the Customer may will provide the Contractor (1) prompt written
notice of any action or threatened action, (2) the opportunity to take over and settle or
defend any such action at Contractor’s sole expense, and (3) assistance in defending
the action at Contractor’s sole expense.

7.6 Limitation of Liability.

Unless otherwise specifically enumerated in the Contract or in the purchase order, neither
the Department nor the Customer shall be liable for special, in rect, punitive, or
consequential damages, including lost data or records (unless the Contract or purchase
order requires the Contractor to back-up data or records), even if the Department or
Customer has been advised that such damages are possible. Neither the Department nor
the Customer shall be liable for lost profits, lost revenue, or lost institutional operating
savings. The Department or Customer may, in addition to other remedies available to
them at law or equity and upon notice to the Contractor, retain such monies from amounts
due Contractor as may be necessary to satisfy any claim for damages, penaities, costs,
and the like asserted by or against them. The State may set off any liability or other
obligation of the Contractor or its affiliates to the State against any ayments due the
Contractor under any contract with the State. Notwithstanding any otner provision of the
Contract, Contractor’s total liability to the State arising out of this Contract or the products
or services provided thereunder, regardless of the legal theory upon which such liability
may be based, shall not exceed the greater of $250,000 or in the aggregate one and one-
half (1.5) times the total payments made by the State to Contractor for the products or
services in question in the twelve (12) months immediately preceding e first occurrence
of the event giving rise to such liability.

9 Data Security.

The Contractor will maintain the security of State of Florida data inclu ng, but not limited
to, maintaining a secure area around any displayed visible data and ensuring data is
stored and secured when not in use. The Contractor and subcontractors will not perform
any of the services from outside of the United States, and the Contractor will not allow
any State of Florida data to be sent by any medium, transmitted, or accessed outside the
United States due to Contractor’s action or inaction. In the event of a security breach
involving State of Florida data, the Contractor shall give notice to the Customer and the
Department without undue delay. “Security breach” for purposes of tr tion will re

Contract No. 44000000-NASPO-19-ACS
Copiers & Managed Print Services






SPECIAL CONTRACT CONDITIONS
Exhibit B
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In accordance with Rule 60A-1.002(7), F.A.C., Form PUR 1000 is included
herein by reference but is superseded in its entirety by these Special
Contract Conditions.
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SECTION 1. Dt NITION.

The followir = definition applies in additiontott ¢ initior in Chapter 287, Florida
Statutes (F.>.), and Rule Chapter 60A-1, Florida Administrative Code (F.A.C.):

1.1 omer.
The agency or e” 'ble user that purchases commaodities or contractual services pursuant
to the Contract.

SECTION 2. CONTRACT TERM AND TERMINATION.

2.1 Initial Term.
The initial term will begin on the date set forth in the Contract documents or on the date
the Cont :tis signed by all Parties, whichever is later.

2.2 Renewal.

Upon written agreement, the Department and the Contractor may renew the Contract in
whole or in part only as set forth in the Contract documents, and in  :cordance with
section 287.057(13), F.S.

2.3 Suspension of Work and Termination.

2.3.1 Suspension of Work.

..1e Department may, at its sole discretion, suspend any or all activities under the
Contract, at any time, when it is in the best inte it of the State of Florida to do so.
Customer may suspend a resulting contract or purchase order, at any time, when in the
best interest of the Customer to do so. The Department or Customer will provide the
Contractor written notice outlining the particulars of the suspension. After receiving a
suspension notice, the Contractor must comply with the notice and will cea: the
performance of the Contract or purchase order. Suspension of work will not entitle the
Contractor to any additional compensation. The Contractor will not resume performance
of the Contract or purchase order until so authorized by the [ Hartment.

2.3.2 Termination for Convenience.

The Contract may be terminated by the Department in whole or in part at any time, in the
I itinterest of the State of Florida. If the Contract is terminated before performan is
completed, the Contractor will be paid only for that work satisfactorily performed for
which costs can be Ibstantiated. Such payment, however, may not exceed an amount
which is the same percentage of the Contract price as the amount of work satisfactorily
performed. All work in progress will become the property of tt  Customer and will be
turned over promptly by the Contractor.

2.3.3 Termination for Cause.
If the performance of the Contractor is not in compliance with the Contract requirements
or the Contractor hi  defaulted, the ™ :partment may:

(a) immediately terminate the Contract;

(b) notify the Contractor of the noncompliance or default, require correction, and specify
the date by which the correction must be completed before the Contract is terminated; or
(c) take other action deemed appropriate by the Department.
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SECTION 3. PAYMENT AND FEES.

3.1 Pricing.
The Contractor will not exceed the pricing set forth in the Contract documents.

3.2 Price Decreases.
The following price decrease terms will apply to the Contract:

3.2.1 Quantity Discounts. Contractor may offer additional discounts for one-time delivery
of large single orders;

3.2.2 Preferred Pricing. The Contractor guarantees that the pricing indic: :d in this
Contract is a maximum price. Additionally, Contractor’s pricing will not exceed the pricing
offered under comparable contracts. Comparable contracts are those that are similar in
size, scope, and terms. In compliance with section 216.0113, F.S., Contractor must
annually submit an affidavit from the Contractor's authorized representative attesting that
the Contract complies with this clause.

3.2.3 Sales Promotions. In addition to decreasing prices for the balance of the Contract
term due to a change in market conditions, the Contractor may conduct sales
promotions involving price reductions for a specified lesser period. The Contractor must
submit documentation identifying the proposed: (1) starting and ending ¢ es of the
promotion, (2) commaodities or contractual services involved, and (3) promotional prices
compared to then-authorized prices.

3.3 Payment Invoicing.

The Contractor will be paid upon submission of invoices to the Customer after delivery
and acceptance of commodities or contractual services is confirmed by the Customer.
Invoices must contain sufficient detail for an audit and contain the Contract Number and
the Contractor’'s Federal Employer Identification Number.

3.4 Purchase Order.

A Customer may use purchase orders to buy commaodities or contractual services
pursuant to the Contract and, if applicable, the Contractor must provide commodities or
contractual services pursuant to purchase orders. Purchase orders issued pursuant to
the Contract must be received by the Contractor no later than the close of business on
the last day of the Contract’s term. The Contractor is required to accept timely purchase
orders specifying delivery schedules that extend beyond the Contract term even when
such extended delivery will occur after expiration of the Contract. Purchase orders shall
be valid through their specified term and performance by the Contractor, and all terms
and conditions of the Contract shall survive the termination or expiration of the Contract
and apply to the Contractor’'s performance. The duration of purchase orders for recurring
deliverables shall not exceed the expiration of the Contract by more than twelve months.
Any purchase order terms and conditions conflicting with these Special Contract
Conditions shall not become a part of the Contract.

3.5 Travel.

Travel expenses are not reimbursable unless specifically authorized by the Customer in
writing and may be reimbursed only in accordance with section 112.061, F.S.
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3._ Annual Appropriation.

Pursuant to section 287.0582, . .S., if the Contract binds the State of Florida or an

i 2ncy for the purchase of services or tangible personal property for a period in excess
ot one fiscal year, the State of Florida’s performance and obligation to pay under the
Contract is conting 1t upon an annual appropriation by the Legislature.

3.7 Transaction Fees.

The State of Florida, through the Department of Management Services, has instituted
MyFloridaMarketPlat  a statewide eProcurement system pursuant to section
287.057(22), F.S. All payments issued by Ci omers to registered Vendors for
purchases of commodities or contractual services will be ass  ised Tre stion Fees as
prescribed by rule 60A-1.031, F.A.C., or as may otherwise be establisl y law.
Vendors must pay the Transaction Fees and agree to automatic deduction of the
Transaction Fees when automatic deduction becomes available. Vendors will submit any
monthly reports required pursuant to the rule. All such reports and payments will be
subject to audit. Failure to comply with the payment of the Tran: :tion Fees or reporting
of transactions will constitute grounc for declaring the Vendor in default and subject the
Vendor to excli  on from business with the State of Florida.

3.8 Taxes.

Taxes, customs, and tariffs on commodities or contractual services purchased under the
Contract will not be assessed against the Customer or Department unless authoi  :d by
Florida law.

3.9 Return of Funds.

Contractor will return any overpayments due to unearned funds or funds disallowed
pursuant to the terms of the Contract that were disbursed to the Contractor. The
Contractor must return any overpayment within forty (40) calendar days after either
discovery by the Contractor, its inc endent auditor, or notification by the Department or
Customer of the overpayment.

SECTION 4. CONTRACT MANAGEMENT.

4.1 Composition and Priority.

The Contractor agrees to provide commodities or contractual services to the Customer
as specified in the Contract. Additionally, the terms of the Contract supersede the terms
of all prior agreen its betv :n the Parties on this subject matter.

4.2 Notices.
All notices required under the Contract must be delivered to the designated Contract
Manager in a manner identified by the Department.

4.3 Department’s Contract Manager.
The Department's Contract Manager, who is primarily responsible for the Department’s

oversight of the Contract, will be identified in a separate writing to the Contractor upon
Contract signing in the following format:

Department’s Contract Manager Name
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Department’'s Name
Department’s Physical Address
Department’s Telephone #
Department’s Email Address

If the Department changes the Contract Manager, the Department will notify the
Contractor. Such a change does not require an amendment to the Contract.

4.4 Contractor's Contract Manager.

The Contractor's Contract Manager, who is primarily responsible for the Contractor’s
oversight of the Contract performance, will be identified in a separate writing to the
Department upon Contract signing in the following format:

Contractor's Contract Manager Name
Contractor’'s Name

Contractor's Physical Address
Contractor’'s Telephone #
Contractor's Email Address

If the Contractor changes its Contract Manager, the Contractor will notify e
Department. Such a change does not require an amendment to the Contract.

4.5 Diversity.

4.5.1 Office of Supplier Diversity.

The State of Florida supports its diverse business community by creating opportunities
for woman-, veteran-, and minority-owned small business enterprises to participate in
procurements and contracts. The Department encourages supplier diversity through
certification of woman-, veteran-, and minority-owned small business enterprises and
provides advocacy, outreach, and networking through regional business events. For
additional information, please contact the Office of Supplier Diversity (OSD) at
osdinfo@dms.myflorida.com.

4.5.2 Diversity Reporting.

Upon request, the Contractor will report to the Department its spend with business
enterprises certified by the OSD. These reports must include the time period covered,
the name and Federal Employer Identification Number of each business enterprise
utilized during the period, commodities and contractual services provided by the
business enterprise, and the amount paid to the business enterprise on behalf of each
agency purchasing under the Contract.

4.6 RESPECT.
Subject to the agency determination provided for in section 413.036, F.S., the following
statement applies:

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES THAT ARE
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE
PURCHASED FROM A NONPROFIT AGENCY FOR THE BLIND OR FC  THE
SEVERELY HANDICAPPED THAT IS QUALIFIED PURSUANT TO CHAPTER 413,
FLORIDA STATUTES, IN THE SAME MANNER AND UNDER THE SAME
PROCEDURES SET FORTH IN SECTION 413.036(1) AND (2), FLORIDA STATUTES;
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Consistent with Title XXXVI, F.S., the Contractor and any subcontractors that assert
status, other than a sole proprietor, must provide the Department with conclusive
evidence of a certificate of status, not subject to qualification, if a Florida business entity,
or of a certificate of authorization if a foreign business entity.

5.4 Suspended, Convicted, and Discriminatory Vendor Lists.

In accordance with sections 287.042, 287.133, and 287.134, F.S., an entity or affiliate
who is on the Suspended Vendor List, Convicted Vendor List, or Discriminatory Vendor
List may not perform work as a contractor, supplier, subcontractor, or consultant under
the Contract. The Contractor must notify the Department if it or any of its suppliers,
subcontractors, or consultants have been placed on the Suspended Ver r List,
Convicted Vendor List, or Discriminatory Vendor List during the term of the Contract.

5.5 Scrutinized Companies - Termination by the Department.

The Department may, at its option, terminate the Contract if the Contractor is found to
have submitted a false certification as provided under section 287.135(5), F.S., or been
placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in the Iran Petroleum Energy Sector List, or been engaged in
business operations in Cuba or Syria, or to have been placed on the Scrutinized
Companies that Boycott Israel List or is engaged in a boycott of Israel.

5.6 Cooperation with Inspector General and Records Retention.

Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its
duty to cooperate with the Inspector General in any investigation, audit, inspection,
review, or hearing. Upon request of the Inspector General or any other authorized State
official, the Contractor must provide any information the Inspector Genel deems
relevant to the Contractor's integrity or responsibility. Such information may include, but
will not be limited to, the Contractor's business or financial records, documents, or files
of any type or form that refer to or relate to the Contract. The Contractor will retain such
records for the longer of five years after the expiration of the Contract, o1 e period
required by the General Records Schedules maintained by the Florida Department of
State, at the Department of State’s Records Management website. The Contractor
agrees to reimburse the State of Florida for the reasonable costs of investigation
incurred by the Inspector General or other authorized State of Florida official for
investigations of the Contractor's compliance with the terms of this or any other
agreement between the Contractor and the State of Florida which results in the
suspension or debarment of the Contractor. Such costs will include but will not be limited
to: salaries of investigators, including overtime; travel and lodging expenses; and expert
witness and documentary fees. The Contractor agrees to impose the same obligations to
cooperate with the Inspector General and retain records on any subcontractors used to
provide goods or services under the Contract.

SECTION 6. MISCELLANEOUS.

6.1 Subcontractors.

The Contractor will not subcontract any work under the Contract without prior written
consent of the Department. The Contractor is fully responsible for satisfactory
completion of all its subcontracted work. The Department supports diversity in its
procurements and contracts, and requests that the Contractor offer subcontracting
opportunities to certified woman-, veteran-, and minority-owned small businesses. The

SP approved version 7-1-2019 7






6.7 Time is of the Essence.

Time is of the essence regarding every obligation of the Contractor under the Contract.
Each obligation is deemed material, and a breach of any such obligation (including a
breach resulting from untimely performance) is a material breach.

6.8 Waiver.
The delay or failure by the Department or the Customer to exercise or enforce any rights
under the Contract will not constitute waiver of such rights.

6.9 Modification and Severability.

The Contract may only be modified by written agreement between the Department and
the Contractor. Should a court determine any provision of the Contract is invalid, the
remaining provisions will not be affected, and the rights and obligations of the Parties will
be construed and enforced as if the Contract did not contain the provision held invalid.

6.10 Cooperative Purchasing.

Pursuant to their own governing laws, and subject to the agreement of the Contractor,
governmental entities that are not Customers may make purchases under the terms and
conditions contained herein, if agreed to by Contractor. Such purchases are independent
of the Contract between the Department and the Contractor, and the Department is not a
party to these transactions. Agencies seeking to make purchases under this Contract
are required to follow the requirements of Rule 60A-1.045(5), F.A.C.

SECTION 7. LIABILITY AND INSURANCE.

7.1 Workers’ Compensation Insurance.

The Contractor shall maintain workers’ compensation insurance as required under the
Florida Workers’ Compensation Law or the workers’ compensation law of another
jurisdiction where applicable. The Contractor must require all subcontractors to similarly
provide workers’ compensation insurance for all of the latter's employees. In the event
work is being performed by the Contractor under the Contract and any class of
employees performing the work is not protected under Workers’ Compensation statutes,
the Contractor must provide, and cause each subcontractor to provide, adequate
insurance satisfactory to the Department, for the protection of employees not otherwise
protected.

7.2 General Liability Insurance.

The Contractor must secure and maintain Commercial General Liability insurance,
including bodily injury, proj ty damage, products, personal and advertising injury, and
completed operations. This insurance must provide coverage for all claims that may
arise from performance of the Contract or completed operations, whether by the
Contractor or anyone directly orin rectly employed by the Contractor. Such insurance
must include the State of Florida as an additional insured for the entire length of the
resulting contract. The Contractor is responsible for determining the minimum limits of
liability necessary to provide reasonable financial protections to the Contractor and the
State of Florida under the resulting contract.

7.3 Florida Authorized Insurers.
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The Department may terminate the Contract for refusal by the Contractor to comply with
this section by not allowing access to all public records, as defined in Chapter 119, F. S,
made or received by the Contractor in conjunction with the Contract.

8.1.2 Statutory Notice.

Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor
acting on behalf of a public agency, as defined in section 119.011(2), F.S., the following
applies:

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECOF )S
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT THE TELEPHONE NUMBER, EMAIL
ADDRESS, AND MAILING ADDRESS PROVIDEDIN TI =
RESULTING CONTRACT OR PURCHASE ORDER.

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor
acting on behalf of a public agency as defined in section 119.011(2), F.S., the Contractor
shall:

(a) Keep and maintain public records required by the public agency to perform the
service.

(b) Upon request from the public agency’s custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in
Chapter 119, F.S., or as otherwise provided by law.

(c) Ensure that public records that are exempt or confidential and exempt from public
records disclosure are not disclosed except as authorized by law for the duration of the
Contract term and following the completion of the Contract if the Contractor does not
transfer the records to the public agency.

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public
records in possession of the Contractor or keep and maintain public records required by
the public agency to perform the service. If the Contractor transfers all public records to
the public agency upon completion of the Contract, the Contractor shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon
completion of the Contract, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the public
agency, upon request from the public agency’s custodian of public records, in a format
that is compatible with the information technology systems of the public agency.

8.2 Protection of Trade Secrets or Otherwise Confidential Information.

8.2.1 Contractor Designation of Trade Secrets or Otherwise Confidential Information.
If the Contractor considers any portion of materials to be trade secret under section
688.002 or 812.081, F.S., or otherwise confidential under Florida or federal law, the
Contractor must clearly designate that portion of the materials as trade secret or
otherwise confidential when submitted to the Department. The Contractor will be
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The Contractor will maintain the security of State of Florida data including, but not limited
to, maintaining a secure area around any displayed visible data and ensuring data is
stored and secured when not in use. The Contractor and subcontractors will not perform
any of the services from outside of the United States, and the Contractor will not allow
any State of Florida data to be sent by any medium, transmitted, or accessed outside the
United States due to Contractor’s action or inaction. In the event of a security breach
involving State of Florida data, the Contractor shall give notice to the Cu mer and the
Department within one business day. “Security breach” for purposes of this section will
refer to a confirmed event that compromises the confidentiality, integrity, or availability of
data. Once a data breach has been contained, the Contractor must provide the
Department with a post-incident report documenting all containment, era czation, and
recovery measures taken. The Department reserves the right in its sole « icretion to
enlist a third party to audit Contractor’s findings and produce an independent report, and
the Contractor will fully cooperate with the third party. The Contractor will also comply
with all HIPAA requirements and any other state and federal rules and regulations
regarding security of information.

SECTION 10. GRATUITIES, LOBBYING, AND COMMUNICATIONS.

10.1 Gratuities.

The Contractor will not, in connection with this Contract, directly or indirectly (1) offer,
give, or agree to give anything of value to anyone as consideration for any State of
Florida officer's or employee’s decision, opinion, recommendation, vote, other exercise
of discretion, or violation of a known legal duty, or (2) offer, give, or agree to give to
anyone anything of value for the benefit of, or at the direction or request of, any State of
Florida officer or employee.

10.2 Lobbying.

In accordance with sections 11.062 and 216.347, F.S., Contract funds are not to be used
for the purpose of lobbying the Legislature, the judicial branch, or the Department.
Pursuant to section 287.058(6), F.S., the Contract does not prohibit the Contractor from
lobbying the executive or legislative branch concerning the scope of services,
performance, term, or compensation regarding the Contract after the Contract is
executed and during the Contract term.

10.3 Communications.

10.3.1 Contractor Communication or Disclosure.

..le _ontractor shall not make any public statements, press releases, publicity releases,
or other similar communications concerning the Contract or its subject matter or
otherwise disclose or permit to be disclosed any of the data or other information
obtained or furnished in compliance with the Contract, without first notifying the
Customer’s Contract Manager and securing the Customer’s prior written consent.

10.3.2 Use of Customer Statements.

The Contractor shall not use any statement attributable to the Customer or its
employees for the Contractor's promotions, press releases, publicity releases,
marketing, corporate communications, or other similar communications, without first
notifying the Customer’s Contract Manager and securing the Customer’s prior written
consent.
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The Contractor will not be responsible for delay resulting from its failure to perform if
neither the fault nor the negligence of the Contractor or its employees or agents
contributed to the delay, and the delay is due directly to fire, explosion, earthquake,
windstorm, flood, radioactive or toxic chemical hazard, war, military hostilities, terrorism,
civil emergency, embargo, riot, strike, violent civil unrest, or other similar cause wholly
beyond the Contractor’s reasonable control, or for any of the foregoing that affect
subcontractors or suppliers if no alternate source of supply is available to the Contractor.
The foregoing does not excuse delay which could have been avoided if the Contractor
implemented any risk mitigation required by the Contract. In case of any delay the
Contractor believes is excusable, the Contractor will notify the Department in writing of
the delay or potential delay and describe the cause of the delay either (1) within ten (10)
calendar days after the cause that created or will create the delay first arose, if the
Contractor could reasonably foresee that a delay could occur as a result, or (2) if delay is
not reasonably foreseeable, within five (5) calendar days after the date the Contractor
first had reason to believe that a delay could result. The foregoing will constitute the
Contractor’s sole remedy or excuse with respect to « ay. Providing notice in strict
accordance with this paragraph is a condition precedent to such remedy. No claim for
damages will be asserted by the Contractor. The Contractor will not be entitled to an
increase in the Contract price or payment of any kind from the Department for direct,
indirect, consequential, impact or other costs, expenses or damages, including but not
limited to costs of acceleration or inefficiency, arising becau: of delay, disruption,
interference, or hindrance from any cause whatsoever. If performance is suspended or
delayed, in whole or in part, due to any of the causes described in this paragraph, after
the causes have ceased to exist the Contractor will perform at no increased cost, unless
the Department determines, in its sole discretion, that the delay will significantly impair
the value of the Contract to the State of Florida or to Customers, in which case the
Department may (1) accept allocated performance or deliveries from the Contractor,
provided that the Contractor grants preferential treatment to Customers and the
Department with respect to commodities or contractual services subjected to allocation,
or (2) purchase from other sources (without recourse to and by the Contractor for the
related costs and expenses) to replace all or part of the commodity or contractual
services that are the subject of the delay, which purchases may be deducted from the
Contract quantity, or (3) terminate the Contract in whole or in part.

SECTION 12. CONTRACT AUDITS.

12.1 Performance or Compliance Audits.

The Department may conduct or have conducted performance and/or compliance audits
of the Contractor and subcontractors as determined by the Department. The Department
may conduct an audit and review all the Contractor’s and subcontractors’ data and
records that directly relate to the Contract. To the extent necessary to verify the
Contractor’'s fees and claims for payment under the Contract, the Contractor’s
agreements or contracts with subcontractors, partners, or agents of the Contractor,
pertaining to the Contract, may be inspected by the Department upon fifteen (15)
calendar days’ notice, during normal working hours and in accordance with the
Contractor’s facility access procedures where facility access is required. Release
statements from its subcontractors, partners, or agents are not required for the
Department or its designee to conduct compliance and performance audits on any of the
Contractor’'s contracts relating to this Contract. The Inspector General, in accordance
with section 5.6, the State of Florida’s Chief Financial Officer, the Office of the Auditor
General also have authority to perform audits and inspections.
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12.2 Payment Audit.

Records of costs incurred under terms of the Contract will be maintained in accordance
with section 8.3 of these Special Contract Conditions. Records of costs incur | will
include the Contractor’s general accounting records, together with supporting documents
and records of the Contractor and all subcontractors performing work, and all other
records of the Contractor and subcontractors considered necessary by the Department,
the State of Florida’s Chief Financial Officer, or the Office of the Auditor General.

SECTION 13. BACKGROUND SCREENING AND SECURITY.

~ " Tckground Check.

partment or Customern require tt Contractor to conduct background checks
ot its employees, agents, representatives, and subcontractors as directed by the
[ Hartment ar Customer, The cost of the background checks will be borne by the
Contractor. Department or Customer may require the Contractor to exclude the
Contractor's employees, agents, representatives, or subcontractors based on the
background check results. In addition, the Contractor must ensure that all persons have
a responsibility to self-report to the Contractor within three (3) calendar days any arrest
for any disqualifying offense. The Contractor must notify the Contract Manager within
twenty-four (24) hours of all details concerning any reported arrest. Upon the request of
. the Department or Customer, the Contractor will re-screen any of its employees, a¢ 1ts,
representatives, and subcontractors during the term of the Contract.

13.2 E-Verify.

The Contractor must use the U.S. Department of >meland Security’s E-\  ify system
to verify the employment eligibility of all new employees hired during the term of the
Contract for the services specified in the Contract. The Contractor must also include a
requirement in subcontracts that the subcontractor must utilize the E-Verify system to
verify the employment eligibility of all new employees hired by the subcontractor during
the Contract term. In order to implement this provision, the Contractor must provide a
copy of DHSN norandum of Understanding (MOU) to the Contract Manager within
five (5) calendar days of Contract execution. If the Contractor is not enrolled in DHS E-
Verify System, it will do so within five (5) calendar days of notice of Contract award and
provide the Contract Manager a copy of its MOU within five (5) calendar « /s of
Contract execution. The link to . Verify is hitps://www.uscis.gov/e-verify. Upon each
Contractor or subcontractor new hire, the Contractor must provide a staten 1t within
five (5) calendar days to the Contract Manager identifying tt new hi  with its E-Verify
case number.

13.3 Disqualifying Offenses.

If at any time it determined that a person has been found guilty of a misi inor or
felony offense as a result of a trial or has entered a plea of guilty or nolo contendere,
regardless of whether adjudication was withheld, within the last six (6) years from the
date of the court’s determination for the crimes listed below, or their equive 1t in any
jurisdiction, the Contractor is required to immediately remove that person from any
position with access to State of Florida data or directly performing services under the
Contract. The disqualifying offenses are as follows:

(a) Computer related crimes;
(b) Information  :hnology crimes;
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(c) Fraudulent practices;

(d) False pretenses;

(e) Frauds;

(f) Credit card crimes;

(9) Forgery;

(h) Counterfeiting;

(i) Violations involving checks or drafts;

(i) Misuse of medical or personnel records; and
(k) Felony theft.

13.4 Confidentiality.

The Contractor must maintain confidentiality of all confidential data, files, and records
related to the commaodities or contractual services provided pursuant to the Contract and
must comply with ali state and federal laws, including, but not limited to sections
381.004, 384.29, 392.65, and 456.057, F.S. The Contractor’'s confidentiality procedures
must be consistent with the most recent version of the Department secui 1 policies,
protocols, and procedures. The Contractor must also comply with any applicable
professional standards with respect to confidentiality of information.

SECTION 14. WARRANTY OF CONTRACTOR’S ABILITY TO PERFORM.

The Contractor warrants that, to the best of its knowledge, there is no pending or
threatened action, proceeding, or investigation, or any other legal or financial condition,
that would in any way prohibit, restrain, or diminish the Contractor’s ability to satisfy its
Contract obligations. The Contractor warrants that neither it nor any affiliate is currently
on the Suspended Vendor List, Convicted Vendor List, or the Discriminatory Vendor List,
or on any similar list maintained by any other state or the federal government. The
Contractor shall immediately notify the Department in writing if its ability to perform is
compromised in any manner during the term of the Contract.
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1. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

1.1.

1.2

1.3.

14.

Parties

This Master Agreement is entered into by and between the State of Colorado, acting by and through the
Department of Personnel & Administration, State Purchasing & Contracts Office (hereinafter called the
“Lead State”), and Konica Minolta Business Solutions USA Inc. (hereinafter called “Contractor”), for the
procurement of A3 MFD’s, A4 MFD’s, Production Equipment, Single-function Printers, Large/Wide
Format Equipment, Scanners, Software, Supplies, Managed Print Services, and other Products and Services
as approved per this Master Agreement, for the benefit of Participating States, Entity’s, and Purchasing
Entities. The Contractor and the Lead State hereby agree to the following terms and conditions.

Effective Date
This Master Agreement shall not be effective or enforceable until the date on which it is approved and
signed (hereinafter called the “Effective Date™) by the Colorado State Controller or designee.

Master Agreement Order of Precedence
1.3.1. Any Order placed under this Master Agreement shall consist of the following documents:

a) A Participating Entity’s Participating Addendum (“PA”’);

b) NASPO ValuePoint Master Agreement Terms & Conditions, includir all Exhibits;
c) An Order issued against this Master Agreement;

d) The Solicitation, RFP-NP-18-001 Copiers and Managed Print Services;

e) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead
State; and

f) Contractor Supplemental Documents, including all Attachments.

1.3.2.  Any conflict among these documents shall be resolved by giving priority to these documents in the
order listed above. Contractor terms and conditions that apply to this Master Agreement are only
those that are expressly accepted by the Lead State and shall be incorporated into this Master
Agreement.

Term of this Master Agreement

14.1. Initial Term-Work Commencement. The Parties’ respective performances under this Master
Agreement shall commence on the Effective Date or August 1, 2019, whichever occurs later. This
Master Agreement shall terminate on December 31, 2021, unless terminated sooner, as specified in
§6.10, Defaunlts and Remedies, or extended further as specified in §1.4.2 below.

1.4.2. Extension of Agreement. This Master Agreement may be extended beyond the original Contract
period for up to three (3) consecutive one (1) year additional terms, upon the mutual agreement of
the Lead State and Contractor, by written Amendment. The total duration of this Master
Agreement, including any extensions, shall not exceed five (5) years.

1.43. Amendments. The terms of this Master Agreement shall not be waived, altered, modified,
supplemented or amended in any manner whatsoever without prior written approval of the Lead
State.

1.44. Cancellation. This Master Agreement may be canceled by either party upon sixty (60) days written
notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its
participation upon thirty (30) days written notice, unless otherwise limited or stated in the
Participating Addendum. Cancellation may be in whole or in part. Any cancellation under this
provision shall not affect the rights and obligations attending Orders outstanding at the time of

ncellation, including any right of a Purc  ng Entity to indemnification by the Cont  or, rights
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Buyout to Return

The early termination option on an FMV, $1 Buyout or Straight Lease that
involves the return of the Equipment by the Purchasing Entity to Contractor, in
good working condition (ordinary wear and tear excepted), and consists of any
current and past due amounts, plus the remaining stream of Equipment
Payments.

Cancellable Rental

An agreement that is cancellable upon the Purchasing Entity providing the
Contractor with a thirty (30) day written notice, and is subject to a maximum
penalty of up to three (3) months of Total Monthly Payments. Equipment
ownership is not an option.

Ceiling Pricing

Pricing that is established as a *“not-to-exceed” amount; the maximum price
Contractor may charge for Products, Services, and Supplies.

Chief Procurement Officer

The individual who has the authority to supervise and aj rove the procurement
of all Products and Services needed by the Lead State or a Participating State.

The person or entity delivering Products or performing Services under the terms

Contractor and conditions set forth in this Master Agreement.

Two or more leases or rentals that end at the same time. he original lease or

Cotermino rental payment is modified to reflect the addition of a new piece of Equipment or

us Accessory. The original term of the lease or rental is not modified as a result of a
Coterminous addition.
. Also referred to as “Equipment.” The Base Unit, either with or without optional
Device .
Accessories and/or software.
Materials which are easily identified, measured, and chareed to the cost of
Direct Material production; part of the finished Product. Examples inclu : timber for furniture

and leather for shoes.

Electronic Product
Environmental Assessment
Tool (EPEAT)

A tool which evaluates and selects Equipment according to a list of preferred
environmental attributes. EPEAT registered means Devices meet the 1680.2
IEEE Standard for Environmental Assessment of Imaging Equipment, as
amended.

Embedded Software

One or more software applications which permanently reside on a computing
Device.

Energy Star

The U.S. Environmental Protection Agency’s standard for energy efficiency.

Equipment

Also referred to as “Device.” The Base Unit, either with or without optional
Accessories and/or software.

Equipment Downtime
(“Downtime”)

The number of Business Hours in any calendar month during which a Device is
inoperable during the month and such inoperability is not due to misuse, fire, or
using the Device in a manner other than its intended uses. Downtime is
calculated from the point in time when Contractor receives the Service request
for Equipment that cannot perform its functions, until such time as the
Equipment is operating per Contractor specifications. Downtime includes
Equipment-repair time and response time when the Device is inoperative.
Downtime excludes Preventive Maintenance, Equipment move time, time
consumed in producing usable copies, or maintenance Service rendered due to
user misuse, or for non-payment.

Egquipment Payment

The Equipment portion of the payment, less any Service, Supplies, and
maintenance.
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3.2.

3.14.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

3.1.9.

3.1.10.

3.1.11.

3.1.12,

3.1.13.

The Master Agreement prici ~ 1S __iling Pricii  Contractor may offer lower pricing on a per
Order basis to Purchasing Enuty’s; likewise, Purchasing Entity’s may request lower pricing on a
{  Order basis from Contractor.

Contractor may offer state-wide promotional discounts, customer location specific discounts, bulk
discounts, or spot discounts. Contractor must notify the Participating State or Entity Contract
Administrator of special state-wide promotional discounts.

Any revisions to Product offerings (new Products, altered item or model numbers, etc.) must be
pre-approved by the Lead State, and will be allowed once per month.

Product updates are required by the 1st of the month and shall go into effect upon approval by the
Lead State.

Any Product additions must be updated with Buyer's Lab within ninety (90) days of submission 1o
the Lead State. Failure to adhere to this requirement will result in the Product(s) being removed
from the Master Agreement Price List(s) until such time as they can be verified on Buyer's Lab.

Updates to lease and rental rates must be submitted by the 1st day of each quarter.

Price Lists received after the 1st of the month may not be approved for up to thirty (30) days
following submission. In addition, errors in the Contractor’s Price Lists may delay the approval
process further.

All approved Price Lists will be submitted by the Lead State to NASPO ValuePoint. Contractor
shall then update all applicable websites with the new Price Lists after the NASPO ValuePoint
website has been updated.

All-inclusive Cost Per Copy (CPC) programs may be offered upon request by the Participating
State or Entity, but pricing must not exceed Master Agreement pricing. Contractor must provide
the Participating State or Entity with their pricing breakdown which enables the Participating State
or Entity to easily compare the pricing in the CPC structure i _ nst the pricing in this Master
Agreement.

Pricing must include all standard shipping, delivery, and installation costs associated with the
Products. Excess installation charges or expedited shipping however, may be billable. Refer to
§4.9.5 for more information.

Participants and Scope

3.2.1.

Contractor may not deliver Products or perform Services under this Master Agreement until a
Participating Addendum acceptable to the Participating State or Entity and Contractor is executed.
The NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any Order by a
Participating State or Entity (and other Purchasing Entities covered by their Participating
Addendum), except to the extent altered, modified, supplemented or amended by a Participating
Addendum. By way of illustration and not limitation, this authority may apply to unique delivery
and invoicing requirements, confidentiality requirements, defaults on Orders, governing law and
venue relating t¢ ~ ders by a Participatii  State or Entity, indemnification, and insurance
requirements. Statutory or constitutional requirements relating to availability of funds may require
specific language in some Participating Addenda in order to comply with applicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed
in the Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may
be included in the ordering document (e.g. Order) used by the Purchasing Entity to place the Order.
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3.2.2.

3.2.3.

3.24.

3.2.5.

3.2.6.

3.2.7.

3.2.8.

Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political
subdivisions and other Participating States or Entities authorized by individual state’s statutes to
use state contracts are subject to the approval of the respective State Chief Procurement Officer.
Issues of interpretation and eligibility for participation are solely within the authority of the
respective State Chief Procurement Officer.

Obligations under this Master Agreement are limited to those Participating States and Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda. Financial obligations of Participating States and Entities are limited to the
Orders placed by the departments or other state agencies and institutions having available funds.
Participating States incur no financial obligations on behalf of political subdivisions. Contractor
shall email a fully executed PDF copy of each Participating Addendum to

PA @naspovaluepoint.org to support documentation of participation and posting in appropriate data
bases.

Participating States and Entities may, through a Participating Addendum, limit:
a) Available financial vehicles;

b) Device Groups, Segments, Products, Services (including MPS); and
c) Any additional items as deemed necessary by the Participating State or Entity.

A Participating State or Entity must sign a new Participating Addendum with Contractor,
regardless of whether Contractor has signed Participating Addenda under a prior Master
Agreement(s).

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a
party to this Master Agreement. It is a nonprofit cooperative purchasing organization assisting
states in administering the NASPO ValuePoint cooperative purchasing prc am for state
government departments, institutions, agencies and political subdivisions (e.g., colleges, school
districts, counties, cities, etc.) for all 50 states, the District of Columbia ar the territories of the
United States.

Participating Addenda shall not be construed to amend the following provisions in this Master
Agreement between the Lead State and Contractor, and any such language shall be void and of no
effect:

a) Term of this Master Agreement;

b) Amendments;

c) Participants and Scope;

d) Administrative Fee;

e) NASPO ValuePoint Summary and Detailed Usage Reports;

f) NASPO ValuePoint Cooperative Program Marketing and Performance Review;
g) NASPO ValuePoint eMarket Center;

h) Right to Publish;

i) Price and Rate Guarantee Period; and

#) Individual customers.

Participating Entities who are not states may under some circumstances sign their own

Participatic.  ~ ~lendum, subject to the approval of participation by the ~— ~ ~Procurement ~ i
of tl state st Participating  itity is located. Any permission tc ipate through
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3.3.

execution of a Participati.: Addendumisnota(  mination that procur it authority exists in
the Participating Entity; tney must ensure that they have the requisite procurement authority to
execute a Participating Ad  di

3.2.9. Purchasing Entities may not Resell Products. This limitation does not prohibit the following;
however, any sale or transfer must be consistent with license rights granted for use of Intellectual
Property:

a) Payme Dby employees of a Purchasing Entity for Products;

b) Sales of Products to the general public as surplus property; and

¢) ..es associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.

Administrative Fees

3.3.1. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint
Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than sixty (60) days
following the end of each calendar quarter.

3.3.2. The NASPO ValuePoint Administrative Fee is not negotiable.

3.3.3. The Contractor shall report on all actual Equipment sales, and on estimated Service and Supply
sales. This method will no longer require the Contractor to capture the actual Service and Supply
revenues that are billed to the customer each month.

3.34. Industry research has shown close to a 1:1 ratio between sales price on a piece of Equipment and
the actual amount of Service and Supply costs required to operate that Equipment over its Useful
Life. Therefore, to simplify the reporting process and remove the burden to capture the actual
Service and Supply costs, the Contractor shall report as follows:

a) Purchased Equipment: Contractor shall report the actual amount invoiced (less any taxes) for
all Equipment sold under the reporting period (calendar quarter). In addition, the Contractor
shall report an additional amount equal to the invoice amount and identified as “Estimated
Service and Supplies” providing the customer elects to enter into a Maintenance Agreement.
Thus, in the Contractor’s Detailed Sales Report, for each item sold, there will be two-line
items: one for the piece of Equipment, and one for the Estimated Service and Supplies. The
amounts reflected for the Estimated Service and Supplies must be equal to the amount of the
Equipment.

b) Lease and Rental Equipment: Contractor shall report sales according to the Purchased
Equipment methodology described in §3.3.4(a), or they may report the actual amount invoiced
(less any taxes) for the lease or  ital during the reporting period (calendar quarter). In
addition, the Contractor shall report an additional amount equal to the invoice amount and
identified as “Estimated Service and Supplies.” Thus, in the Contractor’s Detailed Sales
Report, for each item leased or rented, there will be two-line items: one for the invoice amount
to the customer for the Equipment, and one for the Estimated Service and Supplies. The
amounts reflected for the Estimated Service and Supplies must be equal to the amount of the
invoiced Equipment.

3.3.5. Some Participating States may require a fee be paid directly to the Participating State on sales
made by Purchasing Entities within that state. For all such requests, the fee level, payment method,
and schedule for such reports and payments will be incorporated into the Participating Addendum.
The Contractor may adjust this Master Agreement pricing accordingly for sales made by
Purchasing Entities within the jurisdiction of the Participating State requesting the additional fee.
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3.5.

3.4.6.

Timely submission of these reports is a material requirement of this Master Agreement. The
recipient of the reports shall ha  2xclusi© ow  ship of the dia containing the reports. The
Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free,
transferable right to display, modify, copy, and otherwise use reports, data and information
provided under this section.

NASPO ValuePoint Cooperative Program Marketing and Performance Review

35.1.

3.5.2.

3.5.3.

3.54.

3.5.5.

3.5.6.

3.5.7.

3.5.8.

Contractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that
Contractor’s personnel will be educated regarding the provisions of this Master Agreement, as well
as the competitive nature of NASPO ValuePoint procurements, the Participating Addendum
process, and the manner in which Participating Entities can utilize this Master Agreement.

Contractor agrees, as Participating Addenda are executed, and if requested by NASPO ValuePoint
personnel, to provide plans to launch this Master Agreement program within the Participating
State. Plans will include timeframes to implement this Master Agreement and Participating
Addendum, as well as confirmation that the Contractor’s v isite has been updated to properly
reflect the contract offer as available in the Participating State.

Contractor ag  , absent anything to the contrary outlined in a Participating Addendum, to
consider customer proposed terms and conditions, as deemed important to the customer, for
possible inclusion into the Participating Addendum. Contractor shall ensure that their sales force is
aware of this contracting option.

Contractor agrees to fairly, actively, and equally promote and advertise their NASPO ValuePoint
Master Agreement at all trade shows and Dealer meetings whereby Contractor displays or makes
reference to their gover1 :nt contract award offerings.

Contractor agrees, within 30 days of this Master Agreement effective date, to notify the Lead State
and NASPO ValuePoint of any contractual most-favored customer provisions in third-party
contracts or ~~ eements thai .y affecttl aromotion of this Master Agreement, or whose terms
provide for agjustments to future rates or pricing based on rates, pricing in, or Orders from this
Master Agreement. Upon request of the Lead State or NASPQO ValuePoint, Contractor shall
provide a copy of any such provisions.

Contractor agrees to participate in person at an annual performance review, which may include a
discussion of marketing action plans, target strategies, marketing materials, reporting, and
timeliness of administration fee payments. The location of the performance review shall be
determined by the Lead State and NASPO ValuePoint.

Contractor agrees that the NASPO ValuePoint logos may not be used by Contractor in sales and
marketing materials until a logo-use agreement is executed with NASPO ValuePoint.

The Lead State shall evaluate the utilization of this Master Agr nent at the annual performance
review. The Lead State may, in its discretion, cancel this Master Agreement pursuant to §1.4, or
not exercise an option to renew, wher ~ ntractor utilization does not warrant further
administration of this Master Agreement. The Lead State may exercise its right to not renew this
Master Agreement if Contractor fails to record or report revenue for three consecutive quarters,
upon a 60-calendar day written notice to the Contractor. Cancellation based on nonuse or under-
utilization will not occur sooner than two (2) years after execution of this Master Agreement. This
subsection does not limit the discretionary right of either the Lead State or Contractor to cancel this
Master Agreement pursuant to §1.4.4 or to terminate for default pursuant to §6.10.
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3.6.

NASPO ValuePoint eMarket Center

3.6.1. InJuly 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. (doing
business as JAGGAER) whereby JAGGAER will provide certain electronic catalog hosting and
management services to enable eligible NASPO ValuePoint customers to access a central online
website to view and/or shop the Products and Services available from existing NASPO ValuePoint
Cooperative Contracts. The central online website is referred to as the NASPO ValuePoint eMarket
Center.

3.6.2, The Contractor shall have visibility in the eMarket Center through one of the following no-cost
options:
a) Ordering Instructions

i. The Contractor shall provide a link to their website, their Price list, their Dealer list, and
any additional information they would like the customer to have  regards to placing
Orders.

ii. Upon receipt of written request from the eMarket Center Site Administrator, the Contractor
shall have thirty (30) days to provide NASPO ValuePoint with the Ordering Instructions.

b) Hosted Catalog

i. The Contractor shall provide a list of its awarded Products and Services pricing via an
electronic data file, in a format acceptable to JAGGAER.

ii. In order to maintain the most up-to-date version of its Product offerings, the Contractor
must submit electronic data to the eMarket Center no more than four (4) times per calendar
year. :

iii. Upon receipt of written request from the eMarket Center Site Administrator, the Contractor
shall have fifteen (15) days to set up an enablement schedule with 'ASPO ValuePoint and
JAGGAER. The schedule shall include future calls and milestone timeframes related to
testing and go-live dates.

iv. The Contractor shall have ninety (90) days from the receipt of written request, to provide
the Hosted Catalog to NASPO ValuePoint.

v. The Hosted Catalog must be strictly limited to the awarded Products and Services, and
must contain the most current approved pricing, including applicable quantity discounts.

vi, The catalog must include a Lead State Contract identification number and detailed Product
line item descriptions.

vii. The catalog must include any additional NASPO ValuePoint and Participating Addendum
requirements. Although Suppliers in the SQSN normally submit one (1) catalog, it is
possible to have multiple catalogs applicable to different NASPO ValuePoint Participating
State or Entities if for example, the Participating State or Entity has incorporated an
Administrative Fee into the Contract pricing, or a Participating State or Entity has
determined that they will not allow all awarded Products and Services under their
Participating Addendum. SciQuest will deliver the appropriate contract files to the user
viewing the catalog.

¢) Punch-Out Catalog

i. The Contractor shall provide its own online catalog, which must be capable of being
integrated with the eMarket Center via Commerce eXtensible Markup Language (cXML).
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3.6.3.

3.64.

3.6.5.

& Ma

ii. TI Contractor shall validate that its online catalog is current by providii 1 written update
to the d" :ze yfour(4) months, verifying that they have audited we offered
Products and Services pricing.

ili. The Contractor shall have ninety (90) days from the receipt of the written request, to
deliver the Punch-Out Catalog to NASPO ValuePoint,

iv. The Punch-Out Catalog must be strictly limited to the awarded Products and Services, and
must contain the most current approved pricing, including applicable quantity discounts.

v. The catalog must include a Lead State Contract identification number and detailed Product
line item descriptions,

vi. ...e site must also return detailed UNSPSC codes for each line item.
vii. Contractor shall provide e-Quote functionality to facilitate volume discounts.

viii.The catalog must include any additional NASPO ValuePoint and Participating Addendum
requirements. It is possible to have multiple catalogs applicable to different NASPO
ValuePoint Participating State or Entities if for example, the Participating State or Entity
has incorporated an Administrative . _e into the Contract pricing, or a Participating State or
Entity has determined that they will not allow all awarded Products and Services under
their Participating Addendum. JAGGAER will deliver the appropriate contract files to the
user viewing the catalog.

Revising Pricing and Products

a)

b)

Any revisions to Product offerings (new Products, altered SKU’s, etc.) must be pre-approved
by the Lead State, and will be allowed once per month.

Updated Product files are required by the 1* of the month and shall go into effect upon
approval by the Lead State.

i. Files received after the 1st of the month may not be approved for up to thirty (30) days
following submission.

ii. Errors in the Contractor’s submitted files may delay the approval process.

Supplier Network Requiremel  for Hosted and Punch-Out Catalogs

a)

b)

c)

Contractor shall join the JAGGAER Supplier Network (SQSN) and shall use the JAGGAER's
Supplier Portal to import the Contractor’s catalog and pricing files into the JAGGAER system.

Contractor can receive Orders through electronic delivery (¢XM" * or through low-tech options
such as fax.

Mo information about the SQSN can be found at www.sciquest.com, or by contacting t.
JAGGAER Supplier Network Services team at 800-233-1121.

Order Acceptance Requirements for Hosted and Punch-Out Catalogs

a)
b)

c)

Contractor must be able to accept Orders via fax or cXML.
The Contractor shall provide confirmation via phone or email within 24 hours of Order receipt.

If the Order is received after 3pm (EST) on the day prior to a weekend or holiday, the
Contractor must provide confirmation via phone or email on the next business day.
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4.

KA

3.8.

3.6.6. UNSPSC Requirements

a) Contractor shall support use of the United National Standard Product and Services Code
(UNSPSC). UNSPSC versions that Contractors must adhere to are provided by JAGGAER and
upgraded each year.

b} NASPO ValuePoint reserves the right to migrate to future versions of the UNSPSC, and
Contractor shall be required to support the migration effort.

¢) All line items for Products and Services provided under this Master / reement must be
associated to a UNSPSC code.

d) All line items must be identified at the most detailed UNSPSC level, indicated by segment,
family, class, and commodity.

3.6.7. Applicability. Contractor agrees that NASPQO ValuePoint controls which contracts appear in the
eMarket Center, and that NASPO ValuePoint may elect at any time to remove any Contractor
offerings from the eMarket Center.

3.6.8. Several NASPO ValuePoint Participating States and Entities currently maintain separate
JAGGAER eMarket Place accounts. In the event that one of these Participating States or Entities
elects to use this NASPO ValuePoint Master Agreement (available through the eMarket Center),
but publish the information to their own eMarket Place, the Contractor agrees to work in good faith
with the entity and NASPO ValuePoint, and agrees to take commercially reasonable efforts to
implement such separate JAGGAER catalogs.

Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State, prior
approval for the release of any information, including any written correspondence. which pertains to the
potential work or activities covered by this Master Agreement. The Contractor sh: not make any
representations of NASPO ValuePoint's opinion or position as to the quality or effectiveness of the
Products and Services that are the subject of this Master Agreement without prior written consent. Failure
to adhere to this requirement may result in termination of this Master Agreement for cause.

Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms
and conditions of this Master Agreement and applicable Participating Addendum and wil} have the same
rights and responsibilities for their purchases as the Lead State has in this Master Agreement, including but
not limited to, any indemnity or right to recover any costs as such right is defined in this Master Agreement
and applicable Participating Addendum. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.

STATEMENT OF WORK

4.1.

Overview

4.1.1. Contractor guarantees a continuing supply and consistent quality of Equipment, Accessories,
software, Supplies, and Services offered.

4.1.2. Contractor may not provide Products that have not been approved by the Lead State, with the
exception of NSP items, as referenced in §4.3.8.

4.1.3. Contractor shall maintain compliance with all requirements of this Master Agreement throughout
the duration of the Contract.
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4.2,

4.14.

4.1.5.

4.1.6.

4.1.7.

4.1.8.

A _ _rchasing _.itity that purchases, leases or rents Equi| :nt may issue an  der, purs 1 to the
ms and conditio; that are incorpor: |into this Ma:  Agreement, and according to the

requir  nts listed in their states’ Participating Addendum, including, but not limited to, the

issuance of Contractor’s Supplemental Documents, which are attached as Attachment A through

Attachment K. Each Participating State or Entity shall be responsible for negotiating the terms and

conditions of each of the aforementioned Attachments.

Per Section 508 of the United States Workforce Rehabilitation Act of 1973, Contractor shall
provide, subject to change, Devices under Groups A, B, C, D and F which are accessible to people
with disabilities.

MPS:

a) Contractor may provide MPS on Group A, Group B, Group C, Group D, Group E, and Group
E.

b) Contractor may not provide MPS maintenance or repair Services on any Devices that are being
leased or rented to a Purchasing Entity by another Manufacturer, unless they have a written
agreement with the Manufacturer to do so.

Survivability:

a) Any Order placed under this Master Agreement shall survive the expiration of this Master
Agreement unless otherwise specified in a Participating Addendum.

b) Contractor is not permitted to increase pricing on any Order that was placed prior to the
expiration of this Master Agreement.

Contractor shall notify the Lead State, Participating States, Participating Entities and all Purchasing
Entities of any recall notices, warranty replacements, safety notices, or any applicable notice
regarding the Products being sold. This notice must be received in writing (via postal mail or
email) within thirty (30) calendar days of Contractor learning of such issues.

Authorized Dealers

4.2.1.

4.2.2,

4.2.3.

4.24.

4.2.5.

4.2.6.

Copi & Ma

Contractor may engage Authorized Dealers, who shall be Contractor’s agent and Subcontractor for
providing sales and support for the Products and/or Services purchased by the Purchasing Entity
under this Master Agreement.

In the event Contractor elects to use Authorized Dealers in the performance of the specifications,
Contractor shall serve as the primary Contractor, and shall be fully accountable to the Lead State
for assuring that the Authorized Dealers comply with the terms and conditions of this Master
Agreement, and shall be liable in the event that Authorized Dealers fail to comply with such terms
and conditions,

Authorized Dealers shall be expected to stay current with Contractor’s Products, pricing, Master
Agreement, and Participating Addendum requirements.

Authorized Dealers shall have the ability to accept Orders from a Purchasing ity and invoice
them directly.

Contractor must disclose to the Lead State, a list of all Authorized Dealers that provide Products
and/or Services, utilizing Exhibit C (Authorized Dealers by State).

Contractor shall send notice to the Lead State, utilizing Exhibit D (Authorized Dealer Form) and
the Authorized Dealers by State, within three (3) calendar days of engaging or removing a Dealer.
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1) One (1) paper supply for Segments 1 and 2;
2) Two (2) paper drawers for Segments 3 and 4; and/or
3) 2,000 sheet paper capacity for Segments 5 and above.

iv) Paper size capacity up to 8 Y2 x 14"; and

v) Envelope adjustment capability.

¢) Group C - Production Equipment
i) New Power Filter;

ii) Bypass paper supply;
iii) Standard paper drawer(s) equal to or greater than:

1)  One (1) paper supply for Segments I and 2;
2) Two (2) paper drawers for Segments 3 and 4; and/or
3) 2,000 sheet paper capacity for Segments 5 and above.

iv) Paper size capacity up to 8 ¥2” x 14”; and

v) Envelope adjustment capability.

d) Group D - Single-function Printers
i)  Must include an inkjet, light emitting diode (LED), or laser print engine;

ii) Standard paper drawer(s);
iii) Standard paper capacity; and

iv) Network connectivity.

e) Group E - Large/Wide Format Equipment
i} Hard-Disk drive;
ii) Network connectivity;
jii) Touch screen control panel; and
iv) Automatic Media Selection - a built-on sensor detects the size of the original and the
proper media size is then selected.

f) Group F - Scanners
i) Charge-Coupled Device (CCD) or Contact Image Sensor (CIS);

ii) Automatic Document Feeder (ADF);
iif) Letter or legal paper size capacity;
iv) Color depth of at least 24 bytes; and

v) Single pass duplex scan.

4.3.3. Device Standards. Devices shall meet the following requirements:
a) Group A and Group B Base Units are OEM only;

b) Group A and Group B must be EPEAT registered to a minimum of Bronze Standard within one
(1) year of being added to the Master Agreement Price List;

¢) Group Dmustbe En __ Star compliant or EPEAT registered to a minimum of Bronze
Standard within one (1) year of being added to the Master Agreement Price List;
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d)

e)

g)
h)

i)

)

If ~ntractor’s Devices fail to meet the __’EAT Bronze Standard, or be Energy Star compliant
(applicable to __oup _ Devices only) within one (1) year, then they will be removed from the
Price List;

Must be Newly Manufactured or current, except as specified in a Participating Addendum,;

Devices, when installed, and if available, must be set-up to receive automatic software updates
and patches. For new software versions or upgrades that carry an additional cost, updates will
not be done automatically; rather, Contractor or their Authorized Dealer will inform the
Purchasing Entity of the new version and assist them in their decision to upgrade based on
needed functionality and compatibility with their existing Equipment.

Specifications must be published on Contractor’s website;

MSRP must not exceed what is listed with Buyers Laboratory Inc., or List Price must not
exceed what is publis] | on the Manufacturer’s website;

Must maintain a PPM speed, according to Segment classification; and

Must be compatit  with using recycled paper, up to and including, 100% Post-Consumer
Waste (F ~ V) paper. ~ ntractor may not fault the use of recycled paper for Device failures, as
long as the recycled paper in use meets the standard paper specifications (e.g., multi-purpose,
copy, or laser paper).

4.3.4. Device Exceptions

a)

b)

c)

d)

e)

g)

Group C, Group D, Group E, and Group F will not be restricted to OEM, and do not have to be
Private Labeled;

Group C, Group E, and Group F are not required to be EPEAT registered or Energy Star
compliant;

3D Printers may be offered by Contractor, and shall be priced based on a minimum discount of
5%;

Digital Duplicators may be offered by Contractor, and shall be priced based on the discount
offered for the Segment in which the Device belongs (refer to the Group A Price List for
Segment discounts);

Inkjet and Digital Presses may be offered by Contractor, and shall be priced based on the
minimum discount offered in the Segment to which they belong (refer to the Group C Price
List for Segment discounts);

Roll-Fed Wide Format Printers may be offered by Contractor, and shall be priced based on a
minimum discount of 5%.

Contractor may offer Large/Wide Format Equipment that accommodates all paper sizes.
Pricing shall be based on the discount offered for the Segment in which the Device belongs
(refer to the Group E Price List for Segment discounts).

4.3.5. Accessories

a)

Contractor shall provide OEM and/or Third Party compatible Accessories that compliment or
enhance the features of the Device.
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b) Contractor shall maintain a separate price list for Accessories for Base Units that have been
discontinued. The pricing must be based on the same discount offered, per the *‘Discount from
MSRP’ tab, on the applicable Group Price List.

¢) Purchasing Entities may add Accessories to Devices that have been purchased, leased or rented
under prior NASPO ValuePoint and/or WSCA Master Agreements, as well as via any other
means.

4.3.6. Software
a) Contractor shall provide software to enhance the capabilities of the Devices, or software may
be provided as a standalone option on any pre-owned, purchased, leased or rented Device.

b) Contractor shall provide OEM and/or Third Party Software.

¢) All software drivers shall be, at a minimum, Windows 7 compliant, and all Devices must have
universal software drivers.

d) Purchasing Entities that acquire software shall be subject to the license agreements distributed
with such software, as referenced in Attachment J, unless otherwise stated in a Participating
Addendum. However, the Master Agreement will supersede and control if there is conflicting
language between the Master Agreement, and any software license agreement.

4.3.7. Consumable Supplies
a) Contractor shall offer OEM or compatible Ink and Roll paper for Gror  E Devices. The Ink
and/or paper may be purchased as standalone items, and will not be inciuded as part of a
Maintenance Agreement, nor will it be wrapped into the Total Monthly Payment on a lease or
rental agreement.

b) Contractor shall offer OEM or compatible consumable for Supplies for Groups A, B, C, D, and
F. These Supplies may be purchased as standalone items or included as part of a Maintenance
Agreement. Under no circumstances may the Supplies, regardless of quantity, be financed,
unless they are start-up Supplies. The Supplies offered may include, but shall not be limited to,
the following:

i) Toner;

ii) Staples;

iii) Ink;

iv) Print Cartndges;

v) Imaging Drums;

vi) Fuser Kits;

vii) Transfer Kits;

viii) Waste Toner Bottles;
ix) Fuser Qil;

x) Developer;

xi) Rollers and Pads; and

xii) Maintenance Kits.

¢) Toner must be free of carcinogenic, mutagenic, or teratogenic substances.
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d) " intractor shall provide the Purchasing Entity with a method torett  the empty toner
cartridges at no additional charge.

4.3.8. Open Market Items
a) _ontractor may offer Not Specifically Priced (NSP) items that compliment or enhance the
Products and/or Services. NSP iten  will not include:

i) Interactive White boards;

ii) Computers, monitors, or other related items;
iii) Fax machines;

iv) Overhead Projectors; and

v) Cameras.

b) NSP items may only be acquired through the Contractor or their Authorized Dealers and must
be reported quarterly with all other sales.

c) NSP items must be priced at a minimum discount of 15% from MSRP or List Price.

d) NSP items shall not be offered to a Purchasing Entity as a stand-alone option, and the
maximum allowable amount of all NSP items in a single Order shall be determined by the
Participating State or Entity.

e) It shall be at the discretion of the Participating State or Entity to allow Open Market Items in
their Participating Addendum.

4.3.9. _.nerging Technologies
a) Upon approval from the Lead State, Contractor may add new, related technology.

b) Technology does not have to be restricted to OEM, nor does it have to be Private Labeled.

¢) Any new technology that a Contractor requests to add to their Price List must contain a full
description of the Product, along with MSRP and pricing information, as well as an
explanation/justification as to how the Product conforms to the requirements of this Master
Agreement.

d) Any new technology must be priced at a minimum discount of 1%.

4.4.  Service Offerings
44.1. Managed Print Services
a) Contractor shall provide the following:
i) Free Initial Assessment - which shall include the following:
1) 7 cument work" v

2) Identification of Service, Supplies, and parts
3) Current output

4) Total Cost of Ownership (TCO)

5) Employee to Device ratio

6) Preliminary estimated cost savings

ii) Implementation — which shall consist of the following:
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1)
2)

Plan Development

Hardware and Software Installation and Set-up

iii) Remote Device Monitoring — which shall include the following:

n
2)
3
4)

Job Accounting
Automated Meter Reads
Automated Toner Replenishment

Consult App Fleet Monitoring Too! (required for Automated Meter Reads and
Automated Toner Replenishment)

iv) End-user Support — which shall include the following:

1)
2)
3
4)
5)
6)

Training

Help Desk Services
Preventative Maintenance
Service and Repair

On-site break/fix

Clean Planet Recycling Plan

v) Account Management — which shall include the following:

1)
2)
L))
4)
5)
6)

Reporting

Invoicing

Customer Business Reviews
Consumable Spend
Continual Assessments

Green Initiatives

b) Contractor may also provide the following:
i) Ongoing Fleet Management and Optimization

n
2)

Flat Rate MPS

Disaster Recovery

ii) Professional Services

1
2)
3)
4)
5)
6)
7

Consulting

Project Management

Records Management

Network and Data Security
Document Workflow Consulting
Document Scanning

Back-file Conversion

c) All MPS engagements shall require the Contractor and Purchasing Entity to complete a
detailed stater  t of work, as referenced in Attachment H (Konical 'S Statement of
Work), and it must be approved by both parties prior to the initiation of any engagement.
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d) ... free initial assessment shall not constitute a commitment on behalf of the Purchasing
—.tity. Upon request from = . .rchasing Entity, _ ontractor must provide the assessment with
the understanding that the . urchasing Entity is under no obligation to enter into an MPS
el gement.

e) MPS pricing and billing options shall be flexible, as long as pricing doesn’t exceed Master
Agreement pricing, and the Purchasing Entity will drive the complexity of the solution required
with a staged approach to implementation.

4.4.2, Maintenance Agreements

a) Pricing
i)  Pricing shall include a zero base, cost per click rate for b&w and/or color for Groups A, B,
Cand D.

ii) Pricing for a monthly base charge, a set copy allowance and an overage rate for b&w
and/or color shall also be provided.

ifi) Pricing must be provided that includes al! parts, labor, Preventative Maintenance, Service
Calls, and Supplies for Groups A, B, C and D.

iv) A pricing option for ALL Groups shall include parts, labor, Preventative Maintenance (if
applicable), and Service Calls, but excludes Supplies.

v) Paper and ink for Group E Devi  shal! =~ be included as part of ti  Service and Supply
pricing.

vi) Contractor may increase their Service and Supply pricing to include staples (if applicable
to the Device).

vii) Contractor may charge flat rate fees for Services performed on any Accessories.

viii) Service Calls due to misuse, neglect or abuse shall not be covered by the Maintenance
Agreement, and Contractor and Authorized Dealers may bill the Purchasing Entity at an
hourly rate for Services rendered.

ix) 1I”x17” impressions:
1) Shall be counted as two (2) clicks on Group A Devices; and
2} May be counted as two (2) clicks on Group C Devices.

X) Contractor shall offer a one (1) click rate that encompasses all paper sizes for Group C
Devices.

xi) A two-sided document shall be counted as two (2) clicks.
xii) Contractor must not charge for scans on any MFD.
xiii) Initial Term:
1) Pricing 1all nain firm for the initial term of the Maintenance Agreement.

2) For lease and rental Equipment, the Maintenance Agreement term is equal to the term
of the lease or rental (i.e. 18, 24, 36, 48, or 60 months).

3) Forpurcl :d Equipment, the initial term is whatever period of time the Purchasing
Entity elects, as long as it does not exceed 60 months.

xiv) Renewal Term:

1) If a Purchasing Entity wishes to renew a Maintenance Agreement for Equipment that
was acquired under this Master Agreement, then the Contractor may negotiate new
pricing. This pricing shall not exceed this Master Agreement pricing.
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2) If a Purchasing Entity wishes to renew a Maintenance Agreement for Equipment that
was acquired under Master Agreement (3091), then §4.4.2(f) shall apply.

b) Blended Rates
i)  Contractor shal! have the ability to blend the Service and Supply costs over a large
Equipment fleet, and the Blended Rate must cover all units in the fleet.
ii) The Blended Rate must be divided between b&w and color.

iii) Contractor shall provide the Purchasing Entity with the Blended Rate calculation prior to
Order placement.

iv) Utilizing a Blended Rate shall be at the discretion of the Participating State or Entity.

¢) Manual Meter Reads
i)  Contractor may collect meter reads from a Purchasing Entity via electronic means.

ii) Meter reads may be submitted via the Contractor’s online portal, or through e-mail, or
facsimile.

iii) A Participating State or Entity may also elect, at their discretion, to submit meter reads
through the Device.

d) Customer Owned Equipment
i)  Purchasing Entity’s may elect to enter into a Maintenance Agreement for Equipment they
already own, or Equipment they acquire through an up-front purchase.

ii) The Maintenance Agreement may be priced on a flat rate fee, which shall include parts,
labor, Preventative Maintenance (if applicable} and Service calls. Supplies may or may
not be included.

iii) The Maintenance Agreement shall not be subject to automatic renewals.

e) Lease or Rental Equipment
i)  Contractor shall be required to provide a Maintenance Agreement on all Equipment that is
leased or rented by a Purchasing Entity.

ii) The Maintenance Agreement shall be priced based on a cost per« ck rate, or a monthly
base charge.

f) Legacy Equipment
i)  Upon request from the Purchasing Entity, Contractor may provide Maintenance

Agreements on any Equipment that is owned or was leased or rented through Master
Agreement (3091), or via any other means, providing the following conditions are met:

1) The Device has not reached the end of its Useful Life;

2) The maximum term of the Maintenance Agreement does not exceed the Useful Life
of the Device, unless otherwise specified in a Participating Addendum; and

3) The Maintenance Agreement adheres to the same requiremeants as outlined in
§4.4.2(d) and §4.4.2(e).

ii) Devices that were previously serviced by another Dealer or Mant icturer must be
inspected and repaired, if necessary. Upon mutual agreement, Contractor may charge
Purchasing Entity for any parts and/or labor required to bring the Device up to acceptable
maintenance levels.

iii) If the Device has been at the Purchasii  Entity’s location for less than five (5) years, then
Maintenance Agre nt pricing shall not exceed this Master Agreement pricing, until the
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Pv  .asing Entity reaches the five (5) year mark. Refer to §4.4.2(f)(iv) below for
additional information.

iv) If the Device has been at the Purchasing Entity’s location fo than five (5) years,
then Maintenance Agre  nt pricii  shall not exceed 107% of the Service and Supply
pricing in this Master / _ 2ment for years 5 through 7, and 110 _ for years and beyond.
The Service and Supply pricing that will be used for this calculation will be based on the
following:

1) The Group and Segment to which the Device is categorized; and

2) ...z Service and Supply pricing for that Group and Segment, as listed under Newly
Manufactured Equipment in this Master Agreement.

4.4.3. Service Requirements

a) Technicians. All technicians shall be factory trained by the OEM and certified to Service the
Devices.

b) Standard Service Levels. Participating States and/or Entities shall negotiate their own Service
Level Agreement (SLA) with the Contractor. The SLA, must, at a minimum, adhere to the
following requirements:

i) End-User Training

1) An initial, no charge, on-site, one-hour training session for each Device, must be
offered by Contractor for all non-desktop Products placed at each Purchasing Entity’s
location. For drop-shipped or desktop Products, Contrac!;or shall offer an initial, one-
hour, no charge, v )-based, or on-line training session.

2) Technical suppon training shall also be included in the initial, no charge training, and
will include network connectivity and print driver installation. This training will be in
addition to the one-hour of free training for Device operation.

3) If Purchasing Entity elects to exercise the training option, then Contractor shall
provide the training within two (2) weeks of requested date for on-site training, and
two (2) hours for phone/technical support.

4) Contractor shall offer additional on-site, one-hour training sessions for a flat rate fee.
Additional charges for travel and per diem, if applicable, must be disclosed to the
Purchasing Entity prior to Order placement.

5) Contractor must provide on-site or off-site operational training to designated
Purchasing Entity personnel, unti! the personnel are able to operate the Equipment
independently. Pricing for operational training shall be based on a flat rate fee.
Additional charges for travel and per diem, if applicable, must be disclosed to the
Purchasing Entity prior to Order placement.

6) Product literature, user-manuals, and access to on-line resources are available to the
Purchasing Entity via Contractor’s website.

7) If technical support requests arise, the Purchasing Entity may contact the
Contractor’s dedicated GCS support number at 800-456-5664 for trouble-shooting
assistance.

ii) Preventative Maintenance. Contractor shall perform all Preventative Maintenance
Services at the Manufacturer’s suggested intervals, or as specified in an Order, This
Service shall be performed before the prescribed copy volumes are reached. Preventative
Maintenance shall not be a requirement on desktop Devices.

iii) Equipment Performance
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1)

2)

3)

4)

5)

6)

Equipment Downtime due to lack of consumable Supplies is not acceptable.
Contractor shall ensure that consumable Supplies are available for purchase under
this Master Agreement at all times to ensure amounts required for Device
performance are met.

Equipment Uptime is based on full Equipment availability producing quality output.
Uptime average is calculated as [(Availability Hours) -~ (Downtime)] / (Availability
Hours) with the Product rounded down to the nearest whole number.

Contractor shall guarantee that on a quarterly basis, the fleet of Devices for each
Purchasing Entity will be operational at least 96% of the time, during Normal
Business Hours for Groups A, B, D, E, and F.

Contractor shall ensure that the fleet of Devices for each Purchasing Entity shall have
a first-time-fix of 80% or better for all Service calls.

If any fleet of Devices fails to perform at the operation level specified in
§4.4.3(b)(iii)(3) and (4) then §4.11.11 shalt apply.

Contractor must provide daily communication to the Purchasing Entity regarding
inoperable Equipment, including updates regarding resolutic  timeframe, and any
parts, Accessories, or Devices on back-order.

iv) Loaner Equipment. If any Device is inoperable for two (2) Business Days, due to
Equipment malfunction, as reasonably determined by Contractor, then Contractor shall
provide the Purchasing Entity with:

)

2)

3)

A loaner Device of similar speed and capabilities until such time as the inoperable
Device(s) are now operable; or

Provide the Purchasing Entity with off-site manned production capabilities to
accomplish the work of the unit that is inoperable at the sole expense of the
Contractor. Such costs shall be limite o the cost of production (Service and
Supplies), Equipment, labor, and transportation to and from the off-site production
facility and the Purchasing Entity location.

Customer One Guarantee. For Equipment covered by this Guarantee under full
continuous maintenance coverage from the date of installation, and for up to a
maximum of five (5) years, Contractor shall offer a Customer One Guarantee which
states:

s  Should covered Equipment be out of Service, due to maintenance needs, for
more than sixteen (16) consecutive Business Hours, or if a production print
unit is out of Service for more than twenty-four (24} hours, Contractor shall
provide a loaner unit of similar capabilities upon request.

s Any unit that Contractor determines cannot be properly repaired to
Manufacturer’s specifications will be eligible for a replacement unit of
substantially similar or greater capabilities, at no additional charge.
Replacement shall be a new MFP Device within the first two (2) years of
installation and the replacement unit thereafter may be other than new.

e Customer owned non-Konica Minolta assets, subject to a Managed Print
Service contract supplement, are not covered by this Customer One
Guarantee,

v) Repair Parts

1)

Contractor shall guarantee the availability of repair parts for a minimum of five (5)
years after the Purchasing Entity’s Acceptance of any Device.

Page 30 of 94

Coplers & Managed Print Services - RFP-NP-18-001, NASPO ValusPoint Master Agreement Terms and Conditions, CMS # 140597



2) All  ice components, spare parts, application softwa  and ancillary ~ juipment
that is supplied under this Master Agreement, must conform to Manufacturer
specifications.

3) Contractor shall be responsible for ensuring that any repair parts are operable and
il alled in accordance with Manufacturer specifications.

4) Repair parts may be new, reconditioned, reprocessed or recovered.

vi) Replacement Equipment

1) IfPurch. ng _.tity is not satisfied with any Device, Contractor will, at Purchasing
Entity’s written request, replace it without charge with an equivalent unit or, upon
mutual agreement with the Purchasing Entity, with a Device of comparable features
and capabilities.

2) Prior to installing a substitute Device, Contractor will be allowed thirty (30) days to
remedy any quality or reliability issues.

vii) Service Zones

1) Unless otherwise specified in a Participatii  Addendum, Contractor shall adhere to
the following Service Call Response Times vased on the distance that their Service
Base Location is from the Purchasing Entity:

r e e Tl e Tore

2) Service Call Response __mes for any Konica Minolta printer shall be the following
Business Day.

3) Repair or replacement of parts and/or Devices shall occur within four (4) Business
Days of Contractor arriving at Purchasing Entity’s location, with the following
exception:

e If Contractor is drop-shipping a new Device to replace a defective Device,
then Purchasing Entity must receive the new Device within three (3)
Business Days.

4) Contractor may charge different rates according to each Service zone.

viii) Service Logs
1) Contractors shall maintain a Service log which describes the maintenance and repair
Services provided for each Device.

2) A no-cost copy of Service logs/reports must be provided to the Purchasing Entity or
Participating State or Entity, within five (5) Business Days of the req  t.

ix) Equipment Relocation

1) Equipment relocation Services include dismantling, packing, transporting, and re-
installing Equipment.

2) Contractor may charge for this Service based on the following table:
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Service | Distance from original placement of

Zone Device Charge
1 Within the same building No Charge Allowed*
. e Flat Rate Fee, plus
9 Qp to SO.mlles frorp !)Ulldlng in Per Mile or Hourly
which Device was originally placed Fee

Flat Rate Fee, plus
Per Mile or Hourly
TCee

More than 50 miles from building in

3 which Device was originally placed

*Contractor may charge Purchasing Entities a mutually agreed upon price for special
rigging in the event a Purchasing Entity’s demographics require such rigging for
Zone 1 relocation’s. The price shall be agreed upon in writing by Contractor and
Purchasing Entity prior to any Equipment relocation ir. __ne 1.

3) Contractor shall not charge for any fees incurred due to fuel or tolls.

4) Moves must be performed within thirty (30) calendar days of the Purchasing Entity
request. Request may be verbal or written, but Contractor must confirm the request in
writing and provide a date that the move will occur. Written confirmation must be
sent to the Purchasing Entity within three (3) Business Days of request. In the event
that there will be a delay in these Services, Contractor shall communicate with
Purchasing Entity and agree on a mutually beneficial time-frame.

¢) Meter Read Inveicing ¢

i)  In order for Contractor to generate accurate invoices, Purchasing Entities shall provide
meter reads within the Contractor’s requested time-frame.

ii) Invoices that are generated without receiving the proper meter read information from the
Purchasing Entity will not be considered inaccurate.

iii) The Purchasing Entity shall provide written notice of any such alleged invoicing issue and
the Contractor will be allowed a thirty (30) day cure period to address any such issue.
During the thirty (30) day cure period, the Purchasing Entity will not be assessed any late
fees for failure to submit payment by the invoice due date.

iv) Failure on the Contractor’s part to maintain accurate invoicing shall result in a $25.00 per
instance credit on the following month’s invoice.

d) Service Level Calculations

i) At the discretion of the Participating State or Entity, Contractor shall produce reports that
can be measured against the required SLA components. Refer to §4.4.3(e) for reporting
requirements.

ii) The Participating State or Entity shall determine how the reports will be utilized and
whether liquidated damages will be assessed for failure to meet the SLA requirements.
Any liquidated damages or penalty structure shall be defined in the Participating State or
Entity’s Participating Addendum.

e) Reporting. Contractor shall provide periodic reporting to all Purchasing Entities upon request.
The reports shall be provided on a quarterly basis, or at the discretion of the Participating State
or Entity. The report may include, but not be limited to, the following:

1) Up-time percentage (%) per fleet of Devices;
2) Number of Service Calls placed;

3) Response Time per _ vice;
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j) The maximumte >n any Initial Lease Term shall be 60 months.

k) __elength of a Renewal ..rm shall be at the discretion of the Participatii  State or Entity, but
at no time shall the Renewal Term exceed the Useful Life of the Equipment.

1) Al Renewal ._rms shall be billed on a monthly basis.

4.5.6. Leasing and Rental Options
a) FMYV Lease

i) A Purchasing Entity shall have the option to enter into an Initial Lease Term of 18, 24, 36,
48 or 60 months, at the discretion of the Participating State or Entity.

ii) Upon the expiration of the Initial Lease Term, a Purchasing Entity may do one of the
following:

1)  Exercise their purchase option;

2) Renew the lease on a month to month basis, or a 12-month basis, at the discretion of
the Participating State or Entity; or

3) Return the _juipment to the Contractor, or have the Contractor pick the Equipment
up.

b) $1 Buyout Lease
i) A Purchasing Entity shall have the option to enter into an Initial Lease Term of 18, 24, 36,
48 or 60 months, at the discretion of the Participating State or Entity.

ii) Upon the expiration of the Initial Lease Term, the Contractor shall provide title to the
Equipment to the Purchasing Entity, or as otherwise determined in a Participating
Addendum, and the Purchasing Entity shall not be subject to any additional expense in
order to assume possession of the Equipment.

¢) Straight Lease
i) A Purchasing Entity shall have the option to enter into an Initial Lease Term of 18, 24, 36,
48 or 60 months, at the discretion of the Participating State or Entity.

ii) Upon the expiration of the Initial Lease Term, a Purchasing Entity may do one of the
following:

1) Renew the lease on a month to month basis, or a 12-month basis, at the discretion of
the Participating State or Entity; or

2) Return the Equipment to the Contractor, or have the Contractor pick the Equipment
up.

d) Cancellable Rental
i) A Purchasing Entity shall have the option to enter into an Initial Rental Termof  , 36, 48
or 60 months, at the discretion of the Participating State or Entity.

ii) A Purchasing Entity shall have the option to cancel the rental at any time throughout the
term of the agreement, by providing the Contractor with a thirty (30) day prior written
notice.

iii) Upon the expiration of the Initial Lease Term, a Purchasing Entity may do one of the
following:

1) Renew the lease on a month to month basis, or a 12-month basis, at the discretion of
the Participating State or Entity; or
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2) Retumn the Equipment to the Contractor, or have the Contractor pick the Equipment
up.

4.5.7. Leasing and Rental Terms and Conditions
a) Possession and Return of Lease and Rental Equipment

i) Purchasing Entity is responsible for risk of loss to the Products while the Products are in
Purchasing Entity’s possession. Purchasing Entity shall be relieved of all risks of loss or
damage to the Products during periods of transportation and de-installation.

ii) Contractor or Authorized Dealer must notify a Purchasing Entity, in writing, of their End
of Term (EOT) options at least sixty (60) to ninety (90) days prior to the end of any Initial
Lease or Rental Term. Such notification may include, but not be limited to, the following:

1) Any acquisition or return options, based on the type of lease or rental agreement;
2) Any renewal options, if applicable; and/or

3) Hard drive removal and surrender cost, if applicable.

iii) If a Purchasing Entity desires to exercise a purchase, renewal, or return of the Equipment,
it shall give Contractor at least thirty (30} days written notice prior to the expiration of
such lease or rental term. Notwithstanding anything to the contrary, if Purchasing Entity
fails to notify Contractor of its intent with respect to the exercise of a purchase, renewal,
or return of the Equipment, the Initial Lease or Rental Term shall e terminated on the
date as stated in the Order and removal of the Product will be mutually arranged, unless
otherwise specified in a Participating State or Entity’s Participating Addendum.

iv) If Purchasing Entity does not exercise the purchase or renewal option, it will immediately
make the Product available to Contractor in as good of condition as when Purchasing
Entity received it, except for ordinary wear and tear.

b) Payment. The first scheduled payment (as specified in the applicable Order), will be due
following the Acceptance of the Products, or such later date as Contractor may designate. The
remaining payments will be due on the same day of each subsequent month, unless otherwise
specified in the applicable Order.

c) Buyout to Keep Option. A Purchasing Entity must notify the Contractor or Authorized
Dealer, in writing, at least thirty (30) days in advance, if they wish to exercise the Buyout to
Keep option on an FMV or $1 Buyout Lease.

d) Buyout to Return Option. A Purchasing Entity must notify the Contractor or Authorized
Dealer, in writing, at least thirty (30) days in advance, if they wish to exercise the Buyout to
Return option on an FMV, $1 Buyout or Straight Lease, and return the Equipment to the
Contractor in good working condition (ordinary wear and tear excepte

e) Equipment Upgrade or Downgrade. A Purchasing Entity may do an quipment Upgrade or
Downgrade on a lease or rental at any time throughout the term of the lease or rental agreement
(limited to 10% or less of the entire fleet). The Purchasing Entity and the Contractor shall
negotiate the price of the Equipment Upgrade or Downgrade, but at no time shall the total cost
of the Equipment Upgrade or Downgrade be less than the remaining stream of Equipment
Payments.

f) Non-appropriation of Funds. For qualified Purchasing Entities, the continuation of any lease
or rental agreement will be subject to, and contingent upon, sufficient funds being made
available by the Participating State Legislature and/or federal sources. e Purchasing Entity

y terminate any such lease or rental agre  nt, and Contractor wai  any and all claim(s)
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h)

i)

i)

Coplers & Mana

ford ges, effective immediately upon receipt of written notice (or any date specified
therein) if for any reason the Purch  ng Entity’s funding sources are not available.

Assignment

i) Purchasing Entity has no right to sell, transfer, encumber, sublet or assign the Product or
any lease or rental agreement without ~ ntractor’s prior written consent (which consent
shall not be unreasonably withheld).

ii) Purchasi; Entity agrees that Contractor may not sell or assign any portion of
Contractor’s interests in the Product and/or these Lease or Rental Terms or any Order for
leases or rentals, without notice to Purchasing Entity even if less than all the payments
have been assigned, except as provided for in §4.5.5(a) . In that event, the assignee (the
“Assignee”) will have such rights as Contractor assigns to them, but none of Contractor’s
obligations (Contractor will keep those obligations) and the riehts of the Assignee will not
be subject to any claims, defenses or set offs that Purchasing __.itity may have against
Contractor.

iii) No assignment to an Assignee will release Contractor from any obligations Contractor
may have to Purchasing Entity.

Early Termination Charges

i) Except in the case of Non-appropriation of funds for qualified Purchasing Entities, FMV,
$1 Buyout and Strz” "it Leases shall be subject to an early t¢  nation charge, and shall
involve the return or tne Equipment (in good working condition; ordinary wear and tear
excepted) by the Purchasing Entity to the Contractor. With respect to the Equipment, the
termination charge shall not :ceed the balance of remaining Equipment Payments
(including any current and past due amounts), and with respect to Service or maintenance
obligations, the termination charge shall not exceed four (4) months of the Service and
Supply base charge or twenty-five percent (25%) of the  naining Maintenance Agreement
term, whichever is less.

ii) Cancellable Rentals shall not exceed a termination charge of three (3) months of Total
Monthly Payments, or as otherwise agreed to by the Participating State or Entity.

Default. Each of the following is a “default” under these lease and rental terms:

i)  Purchasing Entity fails to pay any payment or any other amount within forty-five (45)
days (or as otherwise agreed to in a Panticipating Addendum) of its due date;

ii) Any representation or warranty made by Purchasing Entity in these lease or rental terms is
false or incorrect and Purchasing Entity does not perform any of its obligations under
these lease or rental terms, and this failure continues for forty-five (45) days (or as
otherwise agreed (o in a Participating Addendum) after Contractor has notified Purchasing
Entity;

iili) Purchasing Entity or any guarantor makes an assignment for the benefit of creditors;

iv) Any guarantor dies, stops doing business as a going concern, or transfers all or
substantially all of such guarantor’s assets; or

v) Purchasing Entity stops doing business as a going concern or transfers all or substantially
all of Purchasing Entity’s assets.

Remedies. If a Purchasing Entity defaults on a rental or lease agreement, then Contractor, in
addition to, or in lieu of, the remedies set forth in this Master Agreement, and Participating
Addendum, may do one or more of the following:

Page 37 of 94

Print Services - RFP-NP-18-001, NASPO ValuePoint Master Agreement Terms and Conditions, CMS # 140597



i) Cancel or terminate any or all Orders, and/or any or all other agreements that Contractor
has entered into with Purchasing Entity;

ii) Require Purchasing Entity to immediately pay to Contractor, as compensation for loss of
Contractor’s bargain and not as a penalty, a sum equal to:

1) All past due payments and all other amounts payable under the lease or rental
agreement;

2) All unpaid payments for the remainder of the lease or rental term, discounted at a rate
equal to three percent (3%} per year to the date of default; and

3) Require Purchasing Entity to deliver the Product to Contractor per mutual
arrangements.

4.6.  Security Requirements
Network and Data Security

4.6.1.

4.6.2.

4.6.3.

4.6.4.

a)

b)

c)

Devices may be configured to include a variety of data security features. The set-up of such
features shall be at the discretion of the Purchasing Entity, and all costs associated with their
implementation must be conveyed by Contractor prior to Order placement.

Contractor will not be permitted to download, transfer, or access print data stored on the
Device in either hard drive or chip memory. Only system management accessibility will be
allowed.

Contractor shall ensure that delivery and performance of all Services shall adhere to the
requirements and standards as outlined in each Participating State or Entity’s Participating
Addendum,

Sensitive Information. Sensitive information that is contained in any Legacy Equipment or
applications shall be encrypted if practical. In addition, sensitive data will be encrypted in all newly
developed applications. Since sensitive information is subjective, it shall be defined by each
Participating State or Entity in their Participating Addendum.

Data Breach. Contractor shall have an incident response process that follows National Institute of
Standards and Technology (NIST) standards as referenced in Special Publication 800-61, Revision
2 (available at http://dx.doi.org/10.6028/NIST.SP.800-61r2) and includes, at a minimum, breach
detection, breach notification, and breach response.

Authentication and Access

a)

b)

c)

d)

Any network connected Device must offer authentication for all features via LDAP and/or
Windows AD, as well as the ability to disable authentication for any or all features.

Any network connected Device must have the ability to connect via Dynamic Host
Configuration Protocol (DHCP) or Static IP address.

The credential information for any remote authentication method may not be maintained within
the Device's memory.

Access to the Device's administrative functions must be password protected per the

Participating State or Entity requirements, and the default settings must be changed at the time
of Equipment installation.
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4.6.5. Hard Drive R  »val and Surrender

a) At Equipmenti all, the bizhub SECU™ ™ option may be available per ~ :vice for new Konica
Minolta Equipment acquired under this Master Agreement. Value-added security functions can
be enabled for:

i)  Hard dnve encryption;
if) Hard drive lock password;
iii) Automatic deletion of temporary image data; and/or

iv) Data overwrite of electronic documents.

b) At the end of the Lease or Rental Term, Contractor shall offer the following options for Konica
Minolta Equipment only, and upon written request and authorization from the Purchasing
Entity:

i) As-is disposal. Equipn it will be picked up according to the respective terms and
conditions of the Order, and disposed of accordingly in a responsible manner. . .ie internal
data of the Equipment will not be altered or modified in any way.

ii) In-place data cleaning. Where available, a Contractor field engineer will perform a “data
overwrite” of the hard drive using built-in sanitization technology. The drive will be
cleared of data and re-initialized in the Device before disposal. Availability of this
option depends on model and configuration.

iii) Hard Drive replacement and return. At the time of disposal, the internal hard drive will
be removed and sealed in a container that will be returned to the Purchasing Entity. A
replacement hard drive will be installed and re-initialized with the generic Device control
programs. Availability of this option depends on model and configuration.

c) If Contractor takes possession of any Device at the Purchasing Entity’s location, then they shall
also remove any ink, toner, and associated Supplies (drum, fuser, etc.) and dispose of them in
accordance with applicable law, as well as environmental, and health considerations, or as
otherwise specified in a Participating Addendum.

d) Hard drive sanitation shall be at no expense to the Purchasing Entity; however, Contractor may
charge the Purchasing Entity a fee if the Purchasing Entity elects to keep the hard drive in their
possession. Contractor must disclose the price for removal and surrender of the hard drive,
prior to Order placement, and shall provide the Purchasing Entity with a copy of Attachment I
{Konica MFP Hard Drive Secure Disposal _ _rms and Conditions), and Attachment H
(Konica Hard Drive Disposal Options), as modified and approved by the Participating State
or Entity.

e) If the hard drive is not removable, ar the Device does not contain a hard drive, then Contractor
must convey this to the Purchasing _..tity at the time of Order placement. In the case of a non-
removable hard drive, §4. ~ b)(ii) shall apply.

f) [f a Contractor is removing another Manufacturer’s Equipment, they are not permitted to
remove the hard drive. Only the Manufacturer or their Authorizec  aler shall remove hard
drives in their own Devices. Contractor shall work with the Manufacturer to ensure the
requirements pursuant to this Subsection are met to the best of their abilities.

4.7. Equipment Demonstration Requirements

4.7.1. Contractor must offer trial or demonstration Equipment for Group A, Group B, and if requested by
Purchasing Entity, Group C, Group D, Group E, and Group F.
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4.8.

4.7.2.

4.7.3.

4.74.

Trial or demonstration Equipment may be new or used; however, no used, Remanufactured, or
Refurbished Devices shall be converted to a purchase, lease, or rental.

At the discretion of the Participating State or Entity, and upon request by a Purchasing Entity,

showroom Equipment for Groups A, B, and C may be converted to a purchase, lease, or rental

providing the following conditions are met:

a) The meter count on Group A and Group B Devices does not exceed 10,000 copies total (i.e.
b&w and color combined);

b) The meter count on Group C Devices not exceed 50,000 copies total (i.e. b&w and color
combined);

¢) The Device must be discounted by at least 5% off of this Master Agreement pricing for that
same Device; and

d) The Purchasing Entity and the Contractor indicate on the Order that the Device is a showroom
model.

Any trial or demonstration period shall not exceed thirty (30) calendar days.

Shipping and Delivery Requirements

4.8.1.

4.8.2.

4.8.3.

4.84.

4.8.5.

4.8.6.

4.8.7.

4.8.8.

4.8.9.

All Orders, regardless of quantity, shall be delivered to the Purchasing Entity within thirty (30)
calendar days after Contractor receipt of Order, unless otherwise specified y a Purchasing Entity.

Software related to the Device must be installed within five (5) Business Days of the Device
installation, or as otherwise stated in an Order.

All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling
charges paid by the Contractor. The minimum shipment amount, if any, w  be found in the special
terms and conditions. Any Order for less than the specified amount is to be shipped with the freight
prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

Responsibility and liability for loss or damage shall transfer to the Purchasing Entity upon delivery
of the Product, except as to material defects, fraud and Contractor’s warranty obligations, which
shall remain with the Contractor.

All deliveries shall be made during Normal Business Hours, which may vary for each Purchasing
Entity of each Participating State.

It shall be the responsibility of the Contractor to be aware of the delivery days and receiving hours
for each Purchasing ~ itity.

The Purchasing Entity shall not be responsible for any additional charges, should the Contractor
fail to observe specific delivery days and receiving hours.

The delivery days and delivery hours shall be established by the Purchasing Entity at the time of
Order placement.

All deliveries, with the exception of drop-shipped or desktop Products, sh.  be made to the interior
location specified by the Purchasing Entity. Specific delivery instructions will be noted on the
Order. Any damage to the building interior, scratched walls, damage to the freight elevator, etc.,
will be the responsibility of the Contractor. If damage does occur, it is the responsibility of the
Contractor to immediately notify the Purchasing Entity placing the Order.
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4.9.

4.10.

4.8.10. Produc | and lal soas satisfyall ala o rrcial requi  nents

applic: l 'urchasi tity, anc all include, without |  tation and if applicable,
OSHA 1l safety data sheets, and shall conform to all statements made on the label.

4.8.11. Packages that cannot be clearly identified may be refused and/or retur =~ no cost to the
Purchasing Entity.

4.8.12. Laws and Regulations. Any and all Products and Services offered and furnished shall comply
fully with all applicable Federal and State laws and regulations.

Equipment Installation Requirements

4.9.1. Prior to Order acceptance, Contractor must advise Purchasing Entity of any specialized installation
and site requir  nts for the delivery and installation of Device. This information should include,
but is not limited to, the following:

a) Air conditioning;

b) Electrical;

c) Special grounding;

d) Cabling;

e) Space;

f) Humidity and temperature limits; and

g) Other considerations critical to the installation.

4.9.2. The Purchasing Entity shall be responsible for furnishing and installing any special wiring or
dedicated lin

4.9.3. Network installation shall include configuration of the Device for the proper network protocols,
and installation of the appropriate print drivers on up to five (5) computers per Device, or as
otherwise specified in a Participating Addendum.

4.9.4. If applicable, all Devices must be set-up with Preventative Maintenance notifications turned on,
and with the most environmentally responsible defaults enabled, including Energy Star saving
settings.

4.9.5. Contractor may charge for excessive installation requirements, including rigging, access
alterations, and access to non-ground floors via stairs. Any such excessive installation charges must
be quoted to the Purchasing Entity prior to the signature of any Order, and shall be based on the
actual expenditures of Contractor or Authorized Dealer. In addition, Contractor may charge for
expedited shipping.

4.9.6. Contractor or Authorized Dealers shall affix a label or a decal to the Device at the time of
installation which shows the name, address, and telephone number of Contractor or Authorized
Dealer responsible for warranty Service of the Equipment.

4.9.7. Contractor shall clean-up and remove all debris and rubbish resulting from their work as required
by the Purchasing Entity. Upon completion of the work, the premises shall be left in good repair
and in an orderly, neat, clean, and unobstructed condition.

Inspection and Acceptance
4.10.1. All Products are subject to inspection at reasonable times and places before Acceptance.
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4.10.2. If the Product does not meet the standard of performance during the initia eriod of Acceptance
Testing, Purchasing Entity may, at its discretion, continue Acceptance Testing on a day-to-day
basis until the standard of performance is met. Upon rejection, the Contractor will have fifteen (15)
calendar days to cure the standard of performance issue(s). If after the cure period, the Product still
has not met the standard of performance, the Purchasing Entity may, at its option:

a) Declare Contractor to be in breach and terminate the Order;
b) Demand replacement Product from Contractor at no additional cost to Purchasing Entity; or,

¢) Continue the cure period for an additional time period agreed upon by the Purchasing Entity
and the Contractor. Contractor shall pay all costs related to the preparation and shipping of
Product returned pursuant to the section. No Product shall be deemed Accepted and no charges
shall be paid until the standard of performance is met.

4.10.3. Purchasing Entity shall confirm delivery, installation and Acceptance of all Products covered by
each purchase, lease, or rental Order, by signing a Delivery and Acceptance Certificate (D&A), as
referenced in Exhibit B (Sample D&A Certificate), which shows Acceptance of the Product(s)
and allows Contractor to invoice for the Products(s).

4.10.4. Purchasing Entity agrees to sign and return the D&A to Contractor (which, at mutual agreement,
may be done electronically) within five (5) Business Days after any Product is installed, or as
otherwise stated in a Participating Addendum.

4.10.5. Failure to sign the D&A or reject the Product(s) within the foregoing five (5) day period shall be
deemed as Acceptance by the Purchasing Entity; however, it does not relieve the Contractor of
liability for material (nonconformity that substantially impairs value) defects subsequently revealed
when Products are put to use. Acceptance of such Products may be revoke in accordance with the
provisions of the applicable commercial code, and the Contractor shall be liable for any resulting
expense incurred by the Purchasing Entity in relation to the preparation an hipping of Product(s)
rejected and returned, or for which Acceptance is revoked.

4.10.6. Transfer of Title

a) Contractor shall have exclusive title to the Products being delivered and the Products shall be
free and clear of all liens, encumbrances, and security interests. Title to the Device shall only
pass to the Purchasing Entity upon:

i)  Purchasing Entity up-front purchase of the Device;
ii) Purchasing Entity exercising the purchase option at the end of a Fair Market Value Lease;
iti) Upon expiration of a Purchasing Entity’s $1 Buyout Lease; or

iv) Purchasing Entity has securec ...ird Party financing and payment is being made directly
to the Contractor by the Purchasing Entity.

b) Transfer of title to the Product shall include an irrevocable and perpetual license to use any
Embedded Software in the Product. If Purchasing Entity subsequently transfers title of the
Product to another entity, Purchasing Entity shall have the right to transfer the license to use
the Embedded Software with the transfer of Product title. A subsequent transfer of this
software license shall be at no additional cost or charge to either Purchasing Entity or
Purchasing Entity’s transferee.

4.10.7. If any Services do not conform to Contract requirements, the Purchasing Entity may require the
Contractor to perform the Services again in conformity with Contract requirements, at no increase
in = deramow When defects cannot be corrected by re-performance, the Purcl  "'ng ~ tity may
require the Contractor to take necessary action to ensure that fur  performance conforms to
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4.11.

“ntract requiremer  and reduce the Contract price to reflect the reduced value of Servi
performed.

Warranty Requirements

4.11.1.

4.11.2.

4.11.3.

4.114.

4.11.5.

4.11.6.

4.11.7.

4.11.8.

4.11.9.

The Warranty period shall begin upon Acceptance of the Products, and shallbe  a minimum of
ninety (90) days for purchase, lease and rental Equipment.

Devices that are sold under this Master Agreement will come with the standard features as
published on the Manufacturers website, and will not deviate from the stated specifications.

Products shall be in good working order, free from any defects in material and workmanship, and
fit for the ordinary purposes they are intended to serve.

If defects are identified, per mutual agreement of Contractor and the Purchasing Entity, Contractors
obligations shall be limited solely to the repair or replacement of Products proven to be defective
upon inspection.

Replacement of Products shall be on a like-for-like basis and shall be at no cost to the Purchasing
Entity.

Repair of defective parts and/or Devices shall be at no cost to the Purchasing Entity.

Upon significant failure of a Product, the warranty period shall commence again for the same
amount of time as specified in §4.11.1. Significant failure shall be determined by the Participating
State,

Contractor warranty obligations shall not apply if:

a) Product is installed, wired, modified, altered, or serviced by anyone other than Contractor
and/or their Authorized Dealer;

b) If a defective or non-Contractor authorized Accessory, Supply, software, or part is attached to,
or used in the Device; and

¢) The Device is relocated to any place where Contractor Services are not available.

Contractor agrees to perform its Services in a professional manner, consistent with applicable
industry standards.

4.11.10. It will be at the discretion of each Participating State or Entity to negotiate additional warranty

requirements with the Contractor.

4.11.11. Lemon Clause

a) This clause shall apply to ali Devices that are purchased, leased, or rented under this Ma
Agreement.

b) This clause shall not apply if Supplies are used in the Devices that were not manufactured,
provided, or authorized by the Contractor.

c) The application period is thirty-six (36) months from the date of Acceptance.
d) This clause shall take precedence over any other warranty or Services clauses associated with

this Master Agreement, or as specified by a Participating State or Entity in their Participating
Addendum.
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5.

4.12.

e) A Purchasing Entity must maintain an uninterrupted Maintenance Agreement on all purchased
Devices in order for this clause to apply past the initial ninety (90) day warranty.

f) Any Device that fails (except due to operator error) to function in accordance with the
Manufacturer’s published performance specifications, four (4) times in any four (4) week
period and/or is subject to recurring related problems, shall be replace  with a like-for-like
Device that meets or exceeds the requirements of the original Device, at no cost to the
Purchasing Entity.

Customer Service

4.12.1. Key Personnel. Contractor shall ensure that staff has been allocated appr riately to ensure
compliance with this Master Agreement and subsequent Participating State or Entity requirements
and that the individuals occupying the Key Personnel positions have adequate experience and
knowledge with successful implementation and management of a national cooperative contract.
Contractor shall ensure that there is always a single point of contact for the following positions:

a) Master Agreement Contract Administrator - the Lead State’s primary contact in regards to
Contract negotiations, amendments, Product and Price List updates, and any other information
or documentation relating to this Master Agreement;

b) NASPO ValuePoint Reporting Contact - Responsible for submitting quarterly reports and
the quarterly Administrative Fee to the appropriate personnel;

¢) Master Agreement Marketing Manager - Responsible for marketing this Master Agreement,
as well as creating Participating State websites, and ensuring that all uploaded data and content
is current; and

d) National Service Manager - Responsible for overseeing the Regional Service Managers, Field
Service Technicians, training, and inside Service operations. This position works with the Lead
State Contract Administrator to ensure contractual obligations are met, while providing
leadership for the Contractor’s operations, as well as strategic planning of the Service
department.

4.12.2. Contractor shall provide a single point of contact for each Participating State, who will handle any
questions regarding the Products provided, as well as pricing, delivery, billing, status of Orders,
customer complaints and escalated issues.

4.12.3. Contractor shall provide full Service and support for Products during Normal Business Hours.

4.12.4. Contractor shall have a designated customer service team who will be ava ble by phone (via local
or toll free number), fax, or email during Normal Business Hours.

4.12.5. Customer service representatives shall have online access to account information and will respond
to inquiries concerning the status of Orders (shipped or pending), delivery, back-orders, pricing,
Product availability, Product information, and account and billing questions.

ADMINISTRATION OF ORDERS

5.1.

Ordering and Invoicing Specifications

5.1.1. Master Agreement Order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

S.1.2. Contractor shall accept procurement credit cards as a form of payment from Purchasing Entity,
with no additional charge or fee assessed.
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1.3,

5.14.

5.1.5.

5.1.6.

5.1.7.

5.1.8.

5.1.9.

5.1.10.

5.1.11.

5.1.12.

5.1.13.

“ntractor 1all provide a centralized billing option, upon request, and at the discretion of a
Participating St or  tity.

Authori | Dealers may invoice the Purchasing Entity directly, unless otherwise specified in a
Participating Addendum.

Contractor and/or Authorized Dealers may charge the Purchasing Entity a re-stocking fee for any
Products that are not accepted. ...e amount of the fee shall be the lesser of 10% of the purchase
price, or $200.00, unless otherwise specified in a Participating Addendum.

Contractor may bill property tax separately or as otherwise indicated in a Participating Addendum
or an Order.

Contractor and/or Authorized Dealers may estimate meter reads if a Purchasing Entity fails to
submit the required information within the specified time-frame.

This Master Agreement permits Purchasing Entities to define project-specific requirements and
informally compete the requirement among other contractors having a NASPO ValuePoint Master
Agreement, on an “as needed’ basis. This procedure may also be used when requirements are
aggregated or other firm commitments may be made to achieve reductions in pricing. This
procedure may be modified in Participating Addenda and adapted to Purchasing Entity rules and
policies. The Purchasing Entity may, in its sole discretion, determine which Master Agreement
Contractors should be solicited for a quote. The Purchasing Entity may select the quote that it
considers most advantageous, cost and other factors considered.

Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and
documentation. Contractor is expected to become familiar with the Purc’ "ng Entities’ rules,
policies, and procedures regarding the ordering of Products, and/or Services contemplated by this
Master Agreement.

Contractor shall not begin work without a valid purchase order or other appropriate commitment
document compliant with the law of the Purchasing Entity.

Orders must be placed consistent with the terms of this Master Agreement, and only during the
term of this Master Agreement.

All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;

b) The name, phone number, and address of the Purchasing Entity representative;
¢) Order date;

d) Description of the Product and/or Service ordered;

e) Model number;

f) Serial number;

g) Price;

h) This Master Agreement number; and

i) Any additional information required by the Participating Entity.

All software Orders must reference the Manufacturer’s most recent release or version of the
F luct, unless the Purchasing Entity specifically requests a different version.
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5.1.14. All communications concerning administration of Orders placed shall be furnished solely to the
authorized individual within the Purchasing Entity's location, or to such ¢ :r individual identified
in writing in the Order.

5.1.15. Contractor shall not issue an invoice until the Purchasing Entity has confirmed Acceptance, per
§4.10.3.

5.1.16. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but
may have a delivery date or performance period up to 120 days past the then-current termination
date of this Master Agreement. Contractor is reminded that financial obligations of Purchasing
Entities payable after the current applicable fiscal year are contingent upon agency funds for that
purpose being appropriated, budgeted, and otherwise made available.

5.1.17. Internet-based Portal and Electronic Catalogs. If Contractor provides the ability to place an
Order through an internet-based portal or electronic catalog, then Contractor shall maintain all
necessary hardware, software, backup-capacity and network connections required to operate that
internet-based portal or electronic catalog. In addition, Contractor shall adhere to the following
requirements:

a) The internet-based portal or electronic catalog shall clearly designate that the Products are part
of this NASPO ValuePoint Master Agreement, and shall link to the Participating State or
Entity’s designated web location;

b) All Environmentally Preferable Products (EPP) shall be clearly listed;

c) If the Contractor’s electronic catalog will either be hosted on or accessed through the
Participating State’s eCommerce system, then Contractor shall comply with all policies,
procedures and directions from the Participating State or Entity in relation to hosting its catalog
on or making its catalog accessible through that system;

d) All information made available through the Participating State or Entity’s eCommerce system
is accurate and complies with this Master Agreement and the Participating Addendum; and

e) Paper catalogs or catalogs on other digital media must be supplied to the Participating State or
Entity upon request.

5.1.18. Substitutions are not allowed. If an ordered Product is out-of-stock, Contractor shall notify the
Purchasing Entity and request approval before substituting for the out-of-stock item. Contractor’s
request to substitute shall explain how the substituted Product compares with the out-of-stock item.
Any substitute Product offered must be on this Master Agreement Price List.

5.1.19. Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to
perform in accordance with the terms of any Orders then outstanding at the time of such expiration
or termination. Contractor shall not honor any Orders placed after the expiration or termination of
this Master Agreement, or otherwise inconsistent with its terms. Orders from any separate
indefinite quantity, task orders, or other form of indefinite delivery Order arrangement priced
against this Master Agreement, may not be placed after the expiration or termination of this Master
Agreement, notwithstanding the term of any such indefinite delivery Order agreement.

5.1.20. Contractor’s process for resolving disputed invoices, issuing refunds and/or credit, and addressing
over-payments as well as Product returns is as follows:

a) Purchasing Entity shall contact the Contractor via email or the 800 customer service number
provided on the invoice;

b) If the Customer Service team is not able to resolve the issue, then the call will be escalated to
the Master Agreement Contract Administrator;
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c) IfCont  oragreesto Purcl ngEntity’s dispute, the Purchasing Entity’s account shall be
credited. If the Master Agrer  nt Contract Administratord: ee with the Purchasing
—.itity's dispute, then the Purchasing _.:tity can request further review by the ~ rector of Bids
and Administration.

In all instances of dispute resolution, the Purchasing Entity may contact the Participating State
Contract Administrator, or the Lead State for assistance is resolving the dispute.

5.2. Payment
Payment for completion of a Contract Order is normally made within thirty (30) days following the date the
entire Order is delivered or the date a correct invoice is received, whichever is later. After forty-five (45)
days, the Contractor may assess overdue account charges up to a maximum rate of one (1) percent per
month on the outstanding balance.

6. GENERAL PROVISIONS
6.1. Insurance

6.1.1.

6.1.2.

6.1.3.

6.14.

Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of this
Master Agreement, maintain in full force and effect, the insurance described in this section.
~.ntractor shall acquire such insurance from an insurance carrier or carriers licensed to conduct
business in each Participating Entity’s state and having a rating of A-, Class VII or better, in the
most recently published edition of Best’s Reports. Failure to buy and maintain the required
insurance may result in this Master Agreement’s termination or, at a Participating Entity’s option;
result in termination of its Participating Addendum.

Coverage shall be written on an occurrence basis. -..e minimum acceptable limits shall be as
indicated below, with no deductible for each of the following categories:

a) Commercial General Liability covering premises operations, Inde; dent Contractors,
Products and completed operations, blanket contractual liability, personal injury (including
death), advertising liability, and property damage, with a limit of not less than $1 million per
occurrence, $2 million general aggregate, $2 million Products and completed operations
aggregate and $50,000 and any one fire. If any aggregate limit is reduced below $2,000,000
because of claims made or paid, the Contractor shall immediately obtain additional insurance
to restore the full aggregate limit and furnish to the Participating Entity, a certificate or other
document satisfactory to the Participating Entity, showing compliance with this provision.

b) Cyber Liability covering claims and losses with respect to network, internet (Cloud) or other
data disclosure risks (such as data breaches, releases of Confidential Information, unauthorized
access/use of information, and identity theft) with minimum limits of not less than $1,000,000
per occurrence and $2,000,000 aggregate.

c) Contractor must comply with any applicable State Workers Compensation or Employers
Liability Insurance requirements.

d) Automobile Liability covering any auto {including owned, hired and non-owned), with a
minimum limit of $1,000,000 each accident combined single limit.

Contractor shall pay premiums on all insurance policies. Such policies shall also reference this
Master Agreement and shall have a condition that they not be revoked by the insurer until thirty
(30) calendar days after notice of intended revocation thereof shall have been given to Purchasing
Entity and Participating Entity by the Contractor.

Prior to commencement of performance, Contractor shall provide to the Lead State a written

endorsement to the Contractor’s general liability insurance policy or other documentary evidence
acceptable to the Lead State that:
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6.1.5.

6.1.6.

a) Names the Participating States identified in the Request for Proposal as additional insured’s,
and;

b) Provides that the Contractor's liability insurance policy shall be primary, with any liability
insurance of any Participating State as secondary and noncontributory. Unless otherwise agreed
in any Participating Addendum, the Participating Entity’s rights and Contractor’s obligations
are the same as those specified in the first sentence of this subsection. Before performance of
any Purchase Order issued after execution of a Participating Addendum authorizing it, the
Contractor shall provide to a Purchasing Entity or Participating Entity who requests it the same
information described in this subsection.

Contractor shall furnish to the Lead State, Participating Entity, and, on request, the Purchasing
Entity copies of certificates of all required insurance within seven (7) calendar days of the
execution of this Master Agreement, the execution of a Participating Addendum, or the Purchase
Order’s effective date and prior to performing any work. The insurance certificate shall provide the
following information: the name and address of the insured; name, address, telephone number and
signature of the authorized agent; name of the insurance company (authorized to operate in all
states); a description of coverage in detailed standard terminology (including policy period, policy
number, limits of liability, exclusions and endorsements); and an acknowledgment of the
requirement for notice of cancellation. Copies of renewal certificates of all required insurance shall
be furnished within fifteen (15) days after any renewal date. These certificates of insurance must
expressly indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at sole option of the Lead State, or any Participating
Entity, result in this Master Agreement’s termination or the termination of any Participating
Addendum.

Coverage and limits shall not limit Contractor’s liability and obligations under this Master
Agreement, any Participating Addendum, or any Order.

6.2. Records Administration and Audit

6.2.1.

6.2.2.

6.2.3.

The Contractor shall maintain books, records, documents, and other evidence pertaining to this
Master Agreement and Orders placed by Purchasing Entities under it to the extent and in such
detail as shall adequately reflect performance and administration of payments and fees. Contractor
shall permit the Lead State, a Participating Entity, a Purchasing Entity, the federal government
(including its grant awarding entities and the U.S. Comptroller General), and any other duly
authorized agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor’s books, documents, papers and records directly pertinent to this Master Agreement or
Orders placed by a Purchasing Entity under it for the purpose of making audits, examinations,
excerpts, and transcriptions. This right shall survive for a period of five (5) years following
termination of this Agreement or final payment for any Order placed by a Purchasing Entity against
this Agreement, whichever is later, to assure compliance with the terms hereof or to evaluate
performance hereunder.

Without limiting any other remedy available to any governmental entity, the Contractor shall
reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any
overpayments inconsistent with the terms of this Master Agreement or Orders, or underpayment of
fees found as a result of the examination of the Contractor’s records.

The rights and obligations herein right exist in addition to any quality assurance obligation in this

Master Agreement requiring the Contractor to self-audit Contract obligations and that permits the
Lead State to review compliance with those obligations.
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6.3.

Confidentiality, Non-Disclosure, and Injunctive Relief

6.3.1.

6.3.2.

6.3.3.

Confidentiality. Contractor acknowle” sthatitandits¢ »slo s or Authorized Dealers may, in
the course of providing a Product under tnis N°  =r Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity’s or Purchasing Entity’s clients. Any and all
information of any form that is marked as confidential or would by its nature be deemed
confidential obtained by Contractor or its employees or Authorized Dealers in the performance of
this Master Agreement, including, but not necessarily limited to:

a) Any Purchasing Entity’s records;
b) Personnel records;

¢) Information conceming individuals is Confidential Information of Purchasing Entity. Any
reports or other documents or items (including software) that result from the use of the
Confidential Information by Contractor shall be treated in the same manner as the Confidential
Information. Confidential Information does not include information that:

i) Is or becomes (other than by disclosure by Contractor) publicly known,

ii) Is furnished by Purchasing Entity to others without restrictions similar to those imposed
by this Master Agreement;

iii) Is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the
time of its disclosure under this Master Agreement;

iv) Is obtained from a source other than Purchasing Entity without the obligation of
confidentiality;

v) Isdisclosed with the written consent of Purchasing ~ itity; or

vi) Is independently developed by employees, Dealers or Subcontractors of Contractor who
can be shown to have [ " no access to the Confidential Information.

Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at least the
industry standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market,
transfer or otherwise dispose of, give, or disclose Confidential Information to third parties or use
Confidential Information for any purposes whatsoever other than what is necessary to the
performance of Orders placed under this Master Agreement. Contractor shall advise each of its
employees and Authorized Dealers of their obligations to keep Confidential Information
confidential. Contractor shall use commercially reasonable efforts to assist Purchasing Entity in
identifying and preventing any unauthorized use or disclosure of any Confidential Information.
Without limiting the generality of the foregoing, Contractor shall advise Purchasing Entity,
applicable Participating Entity, and the Lead State immediately if Contractor leams or has reason to
believe that any person who has had access to Confidential Information has violated or intends to
violate the terms of this Master Agreement, and Contractor shall at its expense cooperate with
Purchasing Entity in seeking injunctive or other equitable relief in the name of Purchasing Entity or
Contractor against any such person. Except as directed by Purchasing Entity, Contractor will not at
any time during or after the term of this Master Agreement disclose, directly or indirectly, any
Confidential Information to any person, except in accordance with this Master Agreement, and that
upon termination of this Master Agreement or at Purchasing Entity’s request, Contractor shall turn
over to Purchasing Entity all documents, papers, and other matter in Contractor's possession that
embody Confidential Information. Notwithstanding the foregoing, Contractor may keep one copy
of such Confidential Information necessary for quality assurance, audits and evidence of the
performance of this Master Agreement.

Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any
Confidential Information, will cause irreparable injury to Purchasing Entity that is inadequately
compensable in damages. Accordingly, Purchasing Entity may seek and obtain injunctive relief
against the breach or threatened breach of the foregoing undertakings, in addition to any other legal
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6.4.

6.5.

6.6.

6.7.

6.8.

remedies that may be available. Contractor acknowledges and agrees that e covenants contained
herein are necessary for the protection of the legitimate business interests of Purchasing Entity and
are reasonable in scope and content.

6.3.4. Purchasing Entity Law. These provisions shall be applicable only to extent they are not in
conflict with the applicable public disclosure laws of any Purchasing Entity.

6.3.5. The rights granted to Purchasing Entities, and the Contractor obligations under this section shall
also extend to the cooperative’s Confidential Information, defined to include Participating
Addenda, as well as Orders or transaction data relating to Orders under this Master Agreement that
identify the entity/customer, Order dates, line item descriptions and volumes, and prices/rates. This
provision does not apply to disclosure to the Lead State, a Participating State, or any governmental
entity exercising an audit, inspection, or examination pursuant to §6.2, Records Administration
and Audit. To the extent permitted by law, Contractor shall notify the Lead State of any entity
seeking access to the Confidential Information described in this subsection.

License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a non-exclusive, limited license to use the Intellectual Property
and its derivatives, used or delivered under this Master Agreement, but not created under it (“Pre-existing
Inteliectual Property”) for all purposes necessary or appropriate to the authorized use of the Equipment to
which the Pre-existing Intellectual Property is embedded or associated. Pre-existing Intellectual Property
shall not be sold or transferred separate from the associated Equipment. The license shall be subject to any
third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own expense, on
behalf of the Purchasing Entity, written consent of the owner for the licensed Pre-existing Intellectual
Property.

Public Information
This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing
Entity’s public information laws.

Assignment/Subcontracts

6.6.1. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities
under this Master Agreement, in whole or in part, without the prior written approval of the Lead
State.

6.6.2. The Lead State reserves the right to assign any rights or duties, including written assignment of
Contract administration duties to NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint.

Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s Key Personnel, in writing within
ten (10) calendar days of the change. The Lead State reserves the right to approve changes in key
personnel, as identified in the Contractor’s proposal. The Contractor agrees to propose replacement key
personnel having substantially equal or better education, training, and experience as was possessed by the
key person proposed in the Contractor’s proposal.

Independent Contractor

6.8.1. Contractor shall perform duties as an Independent Contractor, and not as an employee. Neither the
Contractor nor any employee or Authorized Dealer of the Contractor, shall be or deemed to be an
employee of the Lead State, NASPO ValuePoint, and/or any Participating State or Entity.

6.8.2. Contractor ncknowledges that its employees are not entitled to unemployment insurance benefits
unless the _on  tor or « ..1ird Party provi ich sera andt ¢ Lead a N/ O
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6.9.

6.10.

6.8.3.

ValuePoint and any Participating State or Entity does not pay for or otherwise provi  such
coverage,

Contractor shall have no authority to bind the Lead __ate, NASPO ValuePoint and any
. _rticipating State or Entity to any agreements, liability, or understanding except as may be
expressly set forth in this Master Agreement, Participating Addendum or an Order.

Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot,
acts of God and/or war which is beyond that party’s reasonable control. The Lead State may terminate this
Master Agreement after determining such delay or default will reasonably prevent successful performance
of this Master Agrer  nt.

Defaults and Remedies

6.10.1.

6.10.2.

6.10.3.

6.10.4.

The occurrence of any of the following events shall be an event of default under this Master
Agreement:

a) Non| formance of contractual requirements; or
b) A material breach of any term or condition of this Master Agreement; or

¢) Any certification, representation or warranty by Contractor in this Master Agreement that
proves to be untrue or materially misleading; or

d) Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by
or against Contractor, or the appointment of a receiver or similar officer for Contractor or any
of its property, which is not vacated or fully stayed within thirty (30) calendar days after the
institution or occurrence thereof’ or

e) Any default specified in another section of this Master Agreement.

Upon the occurrence of an event of default, Lead State shall issue a written notice of default,
identifying the nature of the default, and providing a period of thirty (30) calendar days in which
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to
provide advance written notice or a cure period and may immediately terminate this Master
Agreement in whole or in part, if the Lead State, in its sole discretion, determines that it is
reasonably necessary to preserve public safety or prevent immediate public crisis.

If Contractor fails to cure the default within the period specified in the written notice of default,
Contractor shall be in breach of its obligations under this Master Agreement and Lead State shall
have the right to exercise any or all of the following remedies:

a) Exercise any remedy provided by law;

b) Terminate this Master Agreement and any related Contracts or portions thereof;

¢) Impose liquidated damages as provided in this Mas ~ Agreement;

d) Suspend Contractor from beii  1ble to respond to futu  Solicitations;

e) Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

Unless otherwise specified in the Participating Addendum, in the event of a default under a
Participating Addendum, a Participating Entity shall provide a written notice of default as

described in this section and have all of the rights and remedies under this paragraph regarding its
participation in this Master Agreement, in addition to those set forth in its Participating Addendum.
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6.11.

6.12.

6.13.

6.10.5. Unless otherwise specified in an Order, a Purchasing Entity shall provide written notice of default
as described in this section and have all of the rights and remedies under this paragraph and any
applicable Participating Addendum with respect to an Order placed by the urchasing Entity.
Nothing in these Master Agreement Terms and Conditions shall be construed to limit the rights and
remedies available to a Purchasing Entity under the applicable commercial code.

Waiver of Breach

Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default or enforce any
rights and remedies shall not operate as a waiver under this Master Agreement or Participating Addendum.
Any waiver by the Lead State, Participating Entity, or Purchasing Entity must be in writing. Waiver by the
Lead State or Participating Entity of any default, right or remedy under this Master Agreement or
Participating Addendum, or by Purchasing Entity with respect to any Order, or breach of any terms or
requirements of this Master Agreement, a Participating Addendum, or Order shall not be construed or
operate as a waiver of any subsequent default or breach of such term or requirement, or of any other term or
requirement under this Master Agreement, Participating Ac  ndum, or an Order.

Debarment

The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this t saction (Contract) by
any governmental department or agency. This certification represents a recurring certification made at the
time any Order is placed under this Master Agreement. If the Contractor cannot certify this statement,
attach a written explanation for review by the Lead State.

Indemnification

6.13.1. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as 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, injury, or
damage to property arising from act(s), error(s), or omission(s) of the Contractor, its employees or
Subcontractors or volunteers, at any tier, relating to the performance under this Master Agreement.

6.13.2. Indemnification — Intellectual Property. The Contractor shall defend, ir :mnify and hold
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as 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").

6.13.3. The Contractor’s obligations under this section shall not extend to any cor ination of the Product
with any other Product, system or method, unless the Product, system or method is:

a) Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
b) Specified by the Contractor to work with the Product;

¢) Reasonably required, in order to use the Product in its intended manner, and the infringement
could not have been avoided by substituting another reasonably available Product, system or
method capable of performing the same function; or

d) It would be reasonably expected to use the Product in combination with such Product, system
or method.

6.13.4. The Indemnified Party shall notifv the Contractor within a reasonable time after receiving notice of
an In tual Pro; ty Cla Jifthelnn nn dP _ failsto, i sonab n1oti t
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6.14.

6.15.

6.16.

6.17.

Contractor shall not be relieved from its obligations unless the Contractor can demonstrate that it
w. adiced in defending the Intellectual Property ™ aim resulting in increased expenses or |

to .... —Jntractor. If the Contractor pr.  tly 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 forany ey damages or obligations for which it
may be responsible. The Indi  \ified Party shall furnish, at the = n  tor’s reasonable request and
expense, information and assistance necessary for such defense. If the Contractor fails to
vigorously pursue the defense or  tl :nt of the Intellectual Property Claim, the Indemnified
Party may assume the defe - or settlement of it and the Contractor shall be liable for all costs and
expenses, including reasonable attomeys’ 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 Agre«  nt.

No Waiver of Sovereign Immunity

6.14.1. In no event shall th  Master Agreement, any Participating Addendum or any Contract or any
Purchase Order issued thereunder, or any act of a Lead State, a Participating Entity, or a Purchasing
Entity be a waiver of any form of defense or immunity, whether sovereign immunity, governmental
immunity, immunity based on the Eleventh Amendment to the Constitution of the United States or
otherwise, from any claim or from the jurisdiction of any court.

6.14.2. This section applies to a claim brought against the Participating State only to the extent Congress
h  appropriately abrogated the Participating State’s sovereign immunity and is not consent by the
Participatit  State to be sued in federal court. This section is also not a waiver by the Participating
State of any form of immunity, including but not limited to sovereign immunity and immunity
based on the Eleventh Amendment to the Constitution of the United States.

Governing Law and Venue

6.15.1. ...e construction and effect of this Master Agreement shall be governed by the laws of the Lead
State. Venue for any administrative or judicial action relating to this Master Agreement shall be in
the City and County of Denver, Colorado.

6.15.2. The construction and effect of any Participating Addendum or Order against this Master
Agreement shall be governed by and construed in accordance with the laws of the Participating
Entity's or Purchasing Entity’s State.

6.15.3. If a claim is brought in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Court for (in decreasing order of priority): The Lead
State for claims relating to the procurement, evaluation, award, or Contract performance or
administration if the Lead State is a party; the Participating State if a named party; the Participating
Entity state if a named party; or the Purchasing Entity state if a named party.

Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state
or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity’s state antitrust provisions), as now in
effect and as may be amended from time to time, in connection with any Goods or Services provided to the
Contractor for the purpose of carrying out the Contractor's obligations under this Master Agreement or
Participating Addendum, including, at a Participating Entity’s option, the right to control any such litigation
on such claim for relief or cause of action.

Contract Prov  ons for Orders Utilizing Federal Funds
Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-
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Federal Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional
contractual requirements or certifications that must be satisfied at the time the Order is placed or upon
delivery. These federal requirements may be proposed by Participating Entities in Participating Addenda
and Purchasing Entities for incorporation in Orders placed under this Master Agreement.
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EXHIBIT A, PRICE LISTS

Group A Price List (posted as separate file)
Group B Price List (posted as separate file)
Group C Price List (posted as separate file)
Group D Price List {posted as separate file)
Group E Price List (posted as separate file)
Group F Price List (posted as separate file)
MPS Price List (posted as separate file)
Software Price List (posted as separate file)
Accessories for Discontinued Base Units Price List (posted as separate file)
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EXHIBITB,S "~~~ [~ A CTRTIFICATE

NASPO VALUEPOINT MASTER AGREEMENT NO. 140597
AND THE STATE OF Insert Name of Participating State PARTICIPATING
ADDENDUM NO.
WITH Konica Minolta Business Solutions U.S.A., Inc.

To- Incart Nama nf Fantrartnr nr Autharisad Naalar
.

]

Pursuant to the provisions of the Master Agreement and Participating Addendum, Purchasing Entity
hereby certifies and warrants that (a) all Equipment described in the Order has been delivered and
installed; {b) Purchasing Entity has inspected the Equipment, and all such testing as it deems
necessary has been performed by Purchasing Entity and/or Contractor to the Satisfaction of
Purchasing Entity; and {c) Purchasing Entity accepts the Equipment for all purposes of the Order.

Insert name of Purchasing Entity
By:
Title:

Date:
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EXHIBIT C, AUTHORIZED DEALERS BY STATE

Konica Dealer List (posted as separate file)
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EXHIBIT E, NASPO VALUEPOINT DETAILED SALES REPORTING TEMPLATE

NASPO ValuePoint
Detailed Sales Repo
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out inlerest in e Equipment.

13. CONSENT TO LAW. SURISDICTION AMD VEMNUE. This Agr shall be d fulty o -\unmhdanackmnwﬂbdphudm:thmmuym
construed In with 8 laws nmmwunwmm-mwwmmmwmwmmn‘ ly sgrees hat any such mattes may be
WumhnmamhmmdmLcwaamtpmdpdmdbmhcu crhmywutumhf' .md uthmmrau‘lhmmm
tha Customar or aasets of tha Customar sl st the scis slechon of the Leasor  The Customar heredy imevocably submets penerslly and y to the juriach oA any such coutt 30 siecied by Lassor In relstion to
such mattars BOTH PARTIES WAIVE TRIAL BY JURY IN ANY ACTION BETWEENUS

14, LESSEE GUARANTEE. You sgres. Upon aur request. i suUbmd tha orgmaed of thrs Ag g arry seh bmtmmwmrmmmumhunuummmwdm
wwmmm mmm-mmwnmm oy you o us by facsimie or ather ek

signed shadl
Ty us § y of mwnopm mbmmhmhmmmtm’mm qummmwumum
Mhnb.nnm-lnly wwwymm ahy byus £had 10 Sur oNEMsl LGNENTE COUTBMRart snd/or In tur tha scla chatiel
paper a3 vefined in the UCC for ol ,w mmnmmxz)wwmm-smmmw Mnmmwmnmnmnnmdl
faxed. photographne, of other Y y signed copy of tha Age ant any
13. OVERAGES AND COST ARIUSTMENTS You agres to comply weth any bilng procedures Gesignstad by ua. including notfying s of the meter resdng on the Biling Dem |f meter readings ere Not received, wa
reserve tha right 10 estimata your usage snd bill you for thal amount Ve may & you s per page cherga for all pages produced between the dsie of your fins! invoioa and the dats when you satisfy your cblgetions under
this Agreemant and adher purchasa of retum the equipment tous.

16 COMPUTER SOFTWARE Mmemnmdmmmwmnubmw -)W-hmm(h.d.eondm nor wil have Bny tte to suah softwere. b) Yau have

axecuted or wil grecuta 3 seperste MRwere hoanse Agreemeant and we are POt 8 party to ang hsve no ver in 10 such boanse Agreement €] You have saleciad such software end as per
Agreement paragraph 8 WE MAKE NO WARRU IS OF MERCHANTADBNLITY DATA ACCURACY SYSTEM INTEC moamssronussmr»tzusowr “““ O RESPONSSGILITY FOR THE
FUMCTION OR DEFECTIVE HATURE OF SUCI FTWARE. SYSTEMS INTEGRATION, OR OTHERWISE tH REGA O SUCH SOFTWARE CUSTOMER'S LEASE PAY 'S AND OTHER OBLIGATIONS
UNDER THIS LEASE AGREEMENT SHALL IN? IAY BE CIMINISHED ON ACCOUNY OF OR IN ANY WAY RELATED TD THE ABOVE SAD SOFTWARE LICENSE AGREEMENT OF FAILURE M ANY WAY OF
THE SOFTWARE.
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3. OWIEDEYIP OF EQUPMENT: Wa are the Owner of the Equepment end hava sobe tBe (untass ave @ 3100 purchese 140 e E: { G 30ftwsse) You egree by keep the Equipment
free an r of all Bans end glams

4. WARRANTY DISC 12 WE MAKE NO WARRANTY RES: ] , IRCLUDMG THAT THE EQUIPMENT I8 FIT FOR A PARTIC PURPOSE OR THAT THE EQUIPMENT 13

HERCHANTABLE. T IEE THAT YOU MAVE SELEC. __ _ACH .. Q. ___IPMENT BAS™ '"ON YOUR OWN JUDGMENT AND DISCLAL_ ._..Y RELIANCE UPON ANY STATEMENTS OR
TATIONS IY US. WE ARE LEABING THE EQUIPMENT TO YOU “AS-IS™. You ec oge Mt none of Suppher or Bev represantatves sre Our Sgerts end none of them are suthorued in
s of th_ . _ __mMerl or on eny Schedude. Ho represaniation of wama— ~* = ppler will. Wdhhw-ﬂwmmﬂwhmminhumdwdmwhm
fwnmdmmdnw“'“ruumdluhhmd! o snd you will contact - miychuur or suppher for 8 desorpton of your wamsnty oy heradry
hat you have nol Teceived eny tat. & L scoounting or legsl BAVOL on.. oo the M “ et or ! ndhﬁw ml:AOREEHEm'ANOEACN SCNEDULECOIIITTTUTEIA
LEA!E'A!DEF!!EDINART‘CLEZAw-HEUN!FWCOMRCIALCOOC. You et wory ach gascn of Supoher to you.
nae of the Lassar shal have sny obigaton t5 you with resped 10 Bch warrenty and thst your edhg: 18 under thea Agr ummauumm on. cownarciem or dfense
W whatsoever inchuing without imdason_ siry tisin you may have sgainst Suppler

S. LOCATION OF EQUIFMENT You will kewn end uss the Equipment only st your sicreds shown above Brd you 8gree Raf Lo move i unkess we agree 15 & Af the 8nd of the AQreemants Sarm. I you 00 Aot
mnmm-ﬂn-nn-Ewn-uuaupdup.nmummm(w”mu-mmuxumm.mnmw

B.LOSSORBAMAGEYwmmmmm&dm:ruwmdunmnnswmmwcwmmmnw -~ under thep A . You
sgres o promptly notfy us In wrEng of eny loas oF Camapga &Nl you wll then pay t0 Ul the tresant valus of tha total of 3 unpald A% {or cther shown) for ihe full Agreement term
ommmnmmumdnswnmmcﬂnmmﬁmmumuwum(«)p«,-- mm:«waumummw o o opbon,
sptenst any 033 O damage You suthorize L3 10 3iGN ON your behsll end SpPOXTt U B8 yOur BTDMEY in facl to axecuts & YOUr NaMe SNy Murince drets or checka izued dua 19 loas or demege 10 the Equipmaent

7. COULATERAL PROTECTION AND iINSURANCE You sre responsdie for keupeng the Equipmen in pood working order €—~=pt for Ordinery wass snd ear. you srs responsidie for protecting the Ecupment trom
damage end lo1s of any bnt H e Equipmant is camaged or kast. you sgres (o contrive to £ay the smourts due snd to | » due hereunder wahout Batoff or defente You sgree to cocperats with ut and any
msurer in the plscamert cf any Boversge and clsims thersunder

8. INDEMNITY Ve are not respansaible for any 1038 O injries caused by the mstalieton o usa of the Equipmaent wahhhus?cmumm;nhrwwhawuququ-nhu
01348 or wyury cained by the Equpment. We reserve the right 1o control the defense and to select or appr 1. This k Yy survives the expirabon or tarmination of this Agraement

9, TAXES AND FEES You agres 1o pey when nvoiced d sales and'or use taxes #nd fees ralatng 10 Bxs AQreemaert or the Equipment Urieis & vabd £ [y Wa wil fie of tax ratums
We msarve the right to chapa 2 fee upon lerminetan of this Agresment ether by trade-up, buy-out or defaut Wuwmmwmm-mwhwbww-u«u
tavas

1. ASSIGNMENT YOU HAVE NO RIGHT TO SELL, TRAMBFER, AS3I0N OR SUGLEASE THE EQUIPNENT OR THIS AGREEMENT We may sall. ssaign. or wansfer this Agraemant and’or the Equiprnent
wih Aotice. You sgree that d we Bel. aisign. of tanshee T Agreement snd'or the Equibment the New Lansor wdl have the same rghts end benelts st we have now end willl nol have 1o perform sevy of our
obiigstions You agree that tha NGhts &1 ine new Lessor will not ba subject I ANy Diawms, defenses. oF 361 o That you May have agsnst By Suppher whather or not pou 8¢ NCtAed of such sasgnment. The cost of

»ny Equipment. Softwire. pervioes snd other of mis Ag has been Nag you end The Supplier None of LAssors 23sgness will independertly vestly BTy Juch cosls Lessors
n%n-‘hmmnwmmummm with S« You ere ¢ for 9 yous % 1 of Pre SpprTEnets tea. legsl fnance! snd scoounting
components &f this Agreemernt

11. DEFALLT AMD REMEDIES (n)nmmmvﬂlnrluuurnnlwwmdmnummh(d!lmﬁmnmummmmum)lmhﬁmdmwhm
Agreament or aby other Agreement with us o2 [C) I you_ or any Irsohvnt or of have Buch proceedings cormmenced Bgenst
mmﬁunoﬂw&lnymdluwummm(a)muu yeunqn.bp.y-humammu%)dlnpnmoﬂm:shhwdhn he maximum cherge slawed by Lbw If
you sm sver i Jefauil we may O3 eny one or 8i of the following: (8] NS Supplier 10 withhold senace, parts snd 3UPPEes and / of voud the Custorner Ona Guaramiee () lermensse o Cancel this Agreament
and/or sry snd all Schedules o1 you gTee to COMPen3sie U NI 81 & penally By paywg the sum ok () ol past dua Brd current MorSily Paymants (oF othes penodsC paymarta] snd cherpes dua undes tha
Agresment snd sny Scheduls. (d)hmmwddmpuww?-mﬁ:(w PANCGC prrymerts) and charpes Ky Phre remander of the term of such Scheduls. ducounted st the mie of four
mﬁu\)pﬂm(unbnnuhwbi . wehichaver Is hgher) and (i) the preserd velue (st the aama discount rate a3 3pecified in clause (i) sbove) of tha amaount of sy PUrchsse GpBan with
mhm dprmert or, i rone ts velua of mWunwdmmmmmM(amme—m-ﬂmw-mbmmmwuu-

me(-ﬂoﬁ\nmﬂnm" Yy chotaly mmnmmﬁmmmm(wmuh ,ul-ny"“ (] g tha
mmedem mtam snd cbtan of the S and re-Be the S st 8 pudlic or private sala; and'or (ul) Cause the Softwere the S Bosse SUPPOt At Ciher Barvioes
mms«:fr——'ma)\mmqm-n-—nm-nymdmummdwm(l*)mmﬂunmmmmnwwmWcmqmmwdhm
evsdgbia to us Astcie 2A of the Unrfory mercial Code as eneciad in tha State of Lessor or ks ALsignes Or 80y other lew You sgree 1o pey our costs of col ond
mmm___.mnhu-uMu_.ﬁmbmmmmmwm but not Iended 10. sy legal action or referral for o~ o0 If we have 1D take possession of the
Equpment you sgree o pay the ool of The net cf the sels cf a0y wil be ageinst what you owe U YOU AGR HAT WE WALL NOT BE RESPONSIBLE
mercauimzrmmcronmmumsro-umnmoumnoevzuvwwmcmemwunumn-mmuﬂ tus Agreement does Not prevest us from
;;x:u'&?mn-“m All of our nghts sre cumulatrva N is Aarther sgreed that your nghts 80d remedes are Javemed azckaivaly by this AQHaement and you weng itisea't nghts under Asacle 2A {308~

) ¢l the

12. UCT FILINGS You greni us 8 securty interest in the Equipmerd If this Ag -] » ¢ trangechon sd you suthonre us to record 8 UCC-1 financing or pirrder in: i order to
Show owr irtarest m B
13. CONSENT TO LAW, JJRISDICTION. AND VENUE This Agreament shall be desmed fully axecied snd pertormed in the sime of Lessor or ity Assignee’s principal placa of busé and ahall be g d by

#nd corstrued in sccortance with 3 ivws. I the Lateor or 3 Assipnes shall bng any judiaisl proceedng in wunmumwuthNMMmmmlm
matar msy ba equUOged or detsrmined IN SNy coWrt or GOUNS in tha S84 of the Lassor of i3 Alsignes’s princpal place ¢f Butnass. uhmmumncwlmdm ot In any sther eourt
having pristienon over the Customas or assets cf the Customar all 6 the 3cie slachon of the Lassor The Customar hersby imevocably submits Ry end By to the ansd, of any such count 3o
alacted by Lassor in relsbon o such metiers BOTH PARTIES WAIVE TRIAL BY JURY IN ANY ACTION BETWEEN US

14, LESSEE GUARANTEE. You agree. wnmnmmmmdumwwm-nmuu«nwmuumuydmwnumm.bm

mmumclmw and such des Both pames ppree that tha Agr »na ary signed and us by shal upon exeoution

By us { n&a\gwmm You walve the ngnt 1o Benge in court the aL d-mnummmmmumwm
mwwmnwumm_ Ty copy quthmquumwwhmuﬂ

anvndbv g wizhoart b oy ants % BDON under permgragh 11

15. COMPUTER SOFTWARE mmmmmmmdmmmmmu-usmw #) VWe hsve nct had. 00 not have nor will have any tide o puch Softwsre

b} You have or will 5 separste Scame and we 8ra nat § pey 1 and have na re3pCrabdtes whaticever in regards 19 such censs Agreemernt, ci You Meve delected such

Software and a3 par paragraph 4 7 "AAKE MO WAHMNTIES OF MERCHANTABWSTY. DATA ACCURACY BYSTEM INTEGRATION OR FITHESS FOR USE AMD TAKE ABSOLUTELY NO

Agreemant
RESPCXEIBHJTV FOR THE FUNCTION OR ECTIVE NATURE OF SUCH SOFTWARE, SYSTEMS INTEGRATION. OR OTHERVASE IN REGARDS TO SUCH SOFTWARE CUSTOMER'S LEASE
PAYMENTS AND OTHER DBUGATIONS UNL _ . THIS LEASE AGREEMENT SHMALL IN NO WAY BE DIMINISHED DN ACCDUNT OF OR N ANY WAY RELATED TO THE ABOVE SAID SOFTWARE
LICENSE AGREEMENT OF FAILURE IN ANY WAY CF THE SOFTWARE
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900. Entire Agreement: This is the entire agreement
between Customer and KMBS on the subject matter
hereof and supersedes any proposal or prior agreement,
oral or written, or any other communications relating to
maintenance services for KMBS equipment and it may
not be released, discharged, changed, or modified except
by an instrument in writing signed by a duly authorized
representative of each party. Customer agrees that any

Purchase Order or other documentation issued to KMBS
covering the equipment or maintenance is issued for
purpose of authorization and Customer’s internal use
only, and any terms and conditions contained therein
shall not modify or add to the terms and conditions of
this Agreement. This Agreement will not be effective until
accepted by an authorized representative of KMBS.
Notice of acceptance is hereby waived by Customer.
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2. Overview

The key to right-sizing printer and multifunction copier fleets is a thorough assessment of the current installed base.
Accurate measurement of the current print operations using the suite of Konica Minolta managed print tools, as well
as on-site consultations, will allow Konica Minolta Business Solutions to begin the MPS prasram in your company.
Installation of the Konica Minolta Service Tag, in combination with device mapping, will be: | the Interviews and will
help illustrate current and projected solutions to achieve device reduction.

Konica Minolta Business Solutions will conduct a print assessment of overall device fleet in the selected locations,
utilizing a combination of comprehensive software tools and a manual walk-through of the location. The data
collected during this phase will be used to determine ongoing right-sizing recommendations validated as via data
coltected from actual printer activity.

Customer shall bear all risk of theft, loss or damage not caused by KMBS employees or agents, to the installation
of the Vendor Solution Product and all updates, upgrades and patches to be installed under this Statement of Work.
Customer agrees to indemnify, defend and hold harmless KMBS, its officers, directors, employees and agents from
all loss, liability, claims or expenses (including reasonable attorneys’ fees} arising out of Customer’s use of the
Vendor Solution Product and all updates, upgrades and patches, including but not limited to liabilities arising from
illegal use of KMBS equipment as well as bodily injury, including death, or property damage to any person, unless
said injuries, death or properly damage was caused solely as the result of a negligent or intentional act or omission
by KMBS.

NO PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, EXEMPLARY, SPECIAL, INDIRECT OR PUNITIVE
DAMAGES OR ANY LOSS OF PROFIT, REVENUE, DATE OR GOODWILL, WHETHER INCURRED OR
SUFFERED AS A RESULT OF THE USE OF THE PRODUCTS OR SERVICES PROVIDED UNDER THIS
AGREEMENT, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

3. Objectives

Konica Minolta Business Solutions will perform asset tagging, floor mapping, site surveys and needs analysis to
help you implement the best solution to meet your requirements, while maximizing your financial resources. Once
the program is operational, Konica Minolta will provide daily monitoring, maintenance and service for your fleet of
print devices allowing your staff to spend more time on core business functions and strategic initiatives. Periodic
account reviews {PAR) will be scheduled to review program operations, reports, strategy and long-term
improvements.

4. Installation
Konica Minolta will begin the program implementation process, which includes:

Validating your devices on contract

Set-up/expansion {as required) of the Consult App for proactive device management
Establishing and initializing automatic system processes (Auto toner delivery)
Tagging your devices with a Konica Minolta asset tag for program identification
Walkthrough and Fleet Mapping

Development of a program communication plan for staff

There will be minimal disruption of day-to-day operations as our team periorms the walkthrrigh and mapping of
devices. However, escorts and business process leaders may be requested to assist in fac ating this process.
Equipped with current floor plans and device lists, each team member will accurately map device to the plans.
Departments will be identified, allowing for pooling of like printing requirements. Devices such as printers, fax
machines and all-in-ones that are not connected to the customer's network will be added to the mapping
documents. This mapping is a key component in the MPS program success and critical in collecting requirements
for multifunction features.

5. Exclusions

The following areas are not included in the scope of this Statement of Work:

* Any configuration or training outside of the scope of this document.
* Any systems testing due to environment changes.
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Continued - Appendix A - Scope of Services Details Continued

Page 78 of 94

Coplers & Managed Print Services - RFP-NP-18-001, NASPO ValugPgint Master Agreement Terms and Conditions, CMS # 140597



























4 . . A\CHMENT I, KONICA MFP HARD DRIVE ™ U™ ™ DISPOSAL 77U "~ AND
CONDITIONS

The following terms and conditions apply to the provision
of hard drive disposal services by Konica Minolta
Business Solutions U.S.A., Inc. (*KMBS") to Customer
during the term of this Agreement:

1. OVERVIEW: This service is provided in connection
with the “Statement of Work for KMBS MFP Hard Drive
Secure Disposal Service” entered into between Customer
and KMBS.

2, PAYMENT: Payment is due within thirty (30) days
from the date of the invoice. Should the customer fail to
make any payment due hereunder, or be or become
insolvent or be a party to or acquiesce in any bankruptcy
or receivership proceeding or any similar action affecting
the affairs or property of Customer, or violate any aspect
of this Agreement, KMBS may (1) refuse to continue to
provide the service, or (2) furnish service on a time, travel
and material basis, without prejudice to any other
remedies KMBS may have. Reasonable costs, including
counsel fees, shall be recoverable by KMBS in the event
collection activities, including litigation, are required to
collect outstanding amounts due under this Agreement.
NO CASH PAYMENTS ACCEPTED. Accepted
manners of payment are by major credit card or checks
made payable to KMBS.

3. SITE PREPARATION & ACCESS: Customer shall
ensure that equipment is placed in an environment that
conforms with the manufacturer's specifications and
requirements. Customer shall provide KMBS' personnel
with free and full access to the equipment and any
necessary operating time for the purposes of furnishing
the hard drive disposal services. Customer shall arrange
and insure that one of its employees is present at all times
when KMBS personnel] perform the hard drive disposal
services.

4. LIMITS TO SCOPE OF SERVICE: KMBS reserves
the right to refuse to provide the hard drive disposal
services if, in its opinion, the condition or location of the
cquipment creates an unreasonable risk to KMBS or
KMBS's technicians. KMBS is not liable for any failure
or delay in performance due to any cause beyond its
control.

5. ADL...ONAL EQUIPMENT: No hard drive
disposal services for additional or substituted equipment
will be provided by KMBS until it is accepted by KMBS
in writing.

6. SERVICE INCLUDED: KMBS’ obligations under
this Agreement is to provide the hard drive data protection
service selected on the Konica Hard Drive Disposal

Options Form, upon Customer's scheduling of a service
date with KMBS. Services included in each of the
respective hard drive exchange or data sanitization
services are detail in the statement of work attached
hereto. Unless otherwise indicated, normal business hours
are 8:00 a.m. to 5:00 p.m., Monday through Friday,
exclusive of holidays observed by KMBS. Overtime
charges, at KMBS' then current Master Agreement rates,
will be charged for all services provided outside normal
business hours at Customer’s request.

7. PROJECT ¢ __JEDULING: Customer shall contact
KMBS and schedule a service data. If KMBS cannot
provide the services by the service date requested, KMBS
will notify customer of the earliest possible date in which
the services can be rendered. KMBS shall not be liable
and Customer shall indemnify, defend and hold harmless
KMBS for any claims, damages, fees, penaltics, lease
renewals or third party late charges directly or indirectly
related to KMBS being unable to schedule the services on
customer’s requested date or customer not providing
sufficient time in which 10 provide such services.

8. SELLER'S AGENTS: Customer acknowledges that it
has been advised that no employee, representative or
agent of KMBS has any authority to bind KMBS to any
affirmation, promise, representation, or warranty
concerning any of the equipment or services. Unless an
affirmation, promise, representation, or warranty is
specifically set forth in this Agreement it does not form a
basis of this bargain and shall not be enforceable against
KMBS.

9. LIMITS ON DATA WIPE: Customer acknowledges
that no data wipe process will leave a hard drive as free
from unreadable residual data as a comparable new
product. KMBS makes no recommendations regarding
the Customer’s data removal requirements or
representations regarding the effectiveness of one method
of data removal over another.

10. ASSIGNMENT: Customer may not assign this
Agreement, without KMBS’ express written consent. In
the event that KMBS as:™ s or subcontracts any of its
obligations under this Agrcement, KMBS shall remain
primarily responsible to perform those obligations.
KMBS may assign, without notice, any of its rights under
this Agreement.

11. NOTICES: All notices required 1o be given under
this Agreement shall be in writing and shall be sent by
U.S. first class mail to the parties as follows: To Customer
at the address listed on the front of this Agreement and to
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KMBS, at 100 Williams Drive, Ramsey, NJ 07446,
Attention: Office of Direct Administration,

12, INDEMNIFICATION: Customer shall bear all risk
of theft, loss or damage not caused by KMBS employees
or agents, to all equipment to which hard drive disposal
services are provided under this Agreement. Customer
agrees to indemnify, defend and hold harmless KMBS, its
officers, directors, employees and agents from all loss,
liability, claims, fines or expenses (including reasonable
attorney’s fees) arising out of Customer’s violation of any
Federal, State, or Local Laws unless said violation was
caused solely as the result of a negligent or intentional act
or omission by KMBS.

13, WARRANTY: KMBS WARRANTS THAT THE
SERVICES SHALL BE PROVIDED IN A
PROFESSIONAL AND WORKMANLIKE MANNER.
KMBS MAKES NO OTHER WARRANTIES
WHATSOEVER EXPRESS OR IMPLIED WITH
REGARD TO THE HARD DRIVE DISPOSAL
SERVICE AND EXPRESSLY EXCLUDES ALL
IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.

14. REMEDY LIMITATIONS: THE PARTIES
WAIVE THEIR RESPECTIVE RIGHTS TO SPECIAL,
CONSEQUENTIAL, EXEMPLARY, INCIDENTAL OR
PUNITIVE DAMAGES FOR ANY PROVEN BREACH
OF THIS AGREEMENT (INCLUDING WARRANTY).
THE PARTIES DO RESERVE THE RIGHT TO
RECOVER CONTRACT DAMAGES ALLOWED VIA
THIS AGREEMENT. KMBS' LIABILITY UNDER
THIS AGREEMENT IS LIMITED TO THE COVER
DAMAGES ON THE COST OF ALTERNATE HARD
DRIVE DISPOSAL SERVICES AND/OR THE HARD
DRIVE PURCHASED BY THE CUSTOMER. KMBS
SHALL NOT BE LIABLE FOR ANY DAMAGES,
INCLUDING BUT NOT LIMITED TO, DAMAGES
DUE TO LOSS, CORRUPTION, DISCLOSURE OR
USE OF DATA OR INFORMATION OF ANY KIND.
LOSS OF OR DAMAGE TO REVENUE, PROFITS OR
GOODWILL, DAMAGES DUE TO NON-
COMPLIANCE WITH THIRD PARTY
REQUIREMENTS, DAMAGES DUE TO ANY
INTERRUPTION OF BUSINESS, DAMAGE TO

JSTOMER'S(  APUTERS (NETWORKS, EVEN

IF KMBS HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

15. APPLICABLE LAW: This Agrecement shall be
governed by the laws of the State of New York without
regard to choice of law principles. In the event of
litigation or other proceedings by KMBS (o enforce or
defend any term or provision of this Agreement, Customer
agrees to pay all costs and expenses sustained by KMBS,
including but not limited to, reasonable attorney’s fees.
Customer further agrees to litigate any dispute concerning
this matter in the courts of the State of New Jersey,
consents to jurisdiction in that forum and waives the right
to jury trial.

16. FORCE MAJEURE: Neither party shall be
responsible for delays or failure in performance of this
Agreement (other than failure to make payment) to the
extent that such party was hindered in its performance by
any act of God, civil commotion, labor dispute, or any
other occurrence beyond its reasonable control.

17. WAIVER & SEVERAlI _ITY: Failure by KMBS
10 enforce any provisions of this Agreement or any rights
hereunder, or failure to exercise any clection provided for
herein, shall in no way be considered a waiver of such
provisions, rights, or élections, or in any way affect the
party’s right to later enforce or exercise the same or other
provisions, rights, or elections it may have under this
Agreement, If any provision of this Agreement shall be
unlawful, void or for any reason unenforceable, then that
provision shall be deemed severable from this Agreement
and shall not affect the validity and enforceability of the
remaining provisions of this Agreement.

18. ORIGINAL DOCUMENT: Customer {urther agrees
(a) that facsimile or electronic signatures shall be accepted
as original signatures; and (b) that this Agreement or any
document created pursuant to this Agreement, may be
maintained in an electronic document storage and retrieval
system, a copy of which shall be considered an original.
KMBS may accept orders electronically from Customer
pursuant Lo this Agreement. Neither party shall raise any
objection to the authenticity of this Agreement or any
document created hereunder, based on cither the use of a
facsimile signature or the use of a copy retrieved from an
electronic storage system.
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KMBS NASPO ValuePoint RFP-NP- 101
Terms and Conditions (dated June 1, 2017)

The following te
(KMBS) 1o the Customer during the term of this Agreement.

Equipment Services

100. Site Environment: Customer shall be responsible to
ensure that Equipment is placed in a3 location that meets
manufacturer’s requirements {(available on the KMBS website)
including space, power, network, temperature and humidity.
Electrical power must meet voltage, amperage and electrical
noise level requirements. KMBS personnel will be granted
reasonable and safe access to perform services when
required.

101. Color Calibration and Management: Routine and
periodic color calibration and management of production
color print profiles is not covered by this Agreement.

Supplies and Consumables
200. Consumabte Supplies: KMBS will provide toner for
covered Equipment on an as needed basis. Consumable
supplies do not include staples or paper. Wide format
equipment may have other coverage options and/or
exclusions. The consumable supplies provided are the
property of KMBS until they are consumed and are intended
to be used exclusively in the covered Equipment. Customer
bears the risk of loss of unused supplies in the event of theft,
employee misconduct, fire or other mishap.
201. Expected Yield: Pricing under this Agreement is
based on published and commercially reasonable
expectations of supply and consumables consumption. At its
discretion, KMBS may perform an audit of
supply/consumables consumption and Equipment usage data
to determine consumption levels. In the event the actual
consumption levels exceed the levels used to determine
contract pricing by more than 20%, KMBS shall have the right
to invoice for the excess consumption.
202, Supply Source: Genuine Konica Minolta supplies
will be used under this Agreement for Konica Minolta
Equipment. For non-Konica Minolta products KMBS will
provide fully compatible toner and print cartridges for use in
covered Equipment.
203. Auta Supply Delivery: If services are provided as
part of a managed services agreement, KMBS requires a
designated Customer contact(s) to confirm supply shipments
via email and maintain delivery address information via
MyKMBS.com or other ag 'methodology.

Soft e and Maintenance
300. Licenses: KMBS hereby grants the Customer the
non- exclusive, non-transferable right to install, and use the
software
301. License Reactivation: Customer is responsible to
safeguard software license keys. KM8S may charge a
reactivation fee in the event license keys need to be

and conditions apply to the provision of services by Konica Minolia Business Solutions U.S.A., Inc.

regenerated.

302. Site Environment: Customer shall be responsible to
insure that software is installed in an environment that meets
manufacturer’s requirements including operation system
level, disk space, power, network, temperature and humidity.
303. Data Backups and restoration: Customer is
responsible to manage server data backups. KMBS
recommends adherence to industry best practices for backup
procedures. In the event of a catastrophic data loss, the
Customer is expected to restore the environment and data to
prior state.

304. Access: Customer shall provide KMBS personnel
with access to the servers and/or Equipment where tl
software is installed. Customer shall arrange and ensure that
one of its employees or designated agents are present at all
times when KMBS is performing maintenance and support
services.

305. Solutions warranty: KMBS makes no warranty
regarding the fitness of software that may or may not have
been executed in conjunction with this Agreement for any
particular use. if any 3r party software or services are included
at the time of sale, those warranties would be covered under
the 3™ party end user license agreement or the master
agreement between the 3" party and KMBS.

306. Solution Integration: Solution integration with
print output devices covered under this or another agreement
may be affected by existing Customer software, configuration
changes or other network environment issues. KMBS reserves
the right to assess additional charges to resolve complex
integration issues, including situations where the solution was
initially provided by KMBS.

307. Term: Coverage for both level 0 (Software
maintenance) and level 1 (Helpdesk support} begin at time of
installation of software at Customer's location. Level 1
support is only available when level 0 supports are in effect.

Software M tenance {Level 0} and Helpdesk (Level 1)
400. Software Maintenance (Level 0): If this option is
selected, the Customer is entitied support as defined in the
‘Patches and Updates’ sections.

401. Patches and Updates: Cust is eligible to
receive periodic maintenance patches, hot-fixes and updates
for licensed software covered under  lintenance. Excluded
are full version upgrades (i.e. v1.2 to v2.0) and the installation
services required to install patches, hot-fixes and updates.
402. Access to patches and updates: Customer will be
provided access to a website operated by KMBS or 3rd party
supplier where patches and updates are accessible for
download.

403. Start of service: Start of service rules may vary by
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OEM, software activation is expected within 30 days of
purchase or install whichever comes first,

404, Current version: Customer is required to keep
software and OS at the latest recommended version levels.
Failure to perform recommended updates may result in
suspension and/or termination of services under this
Agreement.

405. Solutions Helpdesk Support (Level 1): if this option
is selected, expert helpdesk support is available to the
Customer to assist with covered software solutions including,
PageScope Enterprise, Print Groove, Dispatcher Pro and select
3™ party solutions. Included are helpdesk services related to
end-user support, baseline workflows, features and
administrative functions involved in the operation of the
software and workflows. Customer participation is required
for remote and/or on-site support.

Professional Services, Solutions and Network

500. Initial Assessment: Customer agrees to provide or
assist in gathering network configuration details needed by
KMBS to perform contracted services.

501. Basic Network Services (BNS): BNS, where
offered, covers common network integration in a MS
WindowsTM centric environment with typical network
schema and print/scanning requirements. KMBS reserves the
right to assess additional fees depending on the extent of the
network integration requirements needed.

502. Technical Pilot: When required Customer agrees
to participate in a technical pilot where software installation,
configuration, use cases and integration requirements are
determined. Customer also agrees to participate in testing of
the system(s).

503. Solution Baseline: Solution baseline is defined as
the operating level and configurations agreed to by Customer
and KMBS upon completion of the technical pilot and testing.
504. Enhancements: Enhancements and professional
services beyond the baseline capabilities of the solution are
available at an additional charge.

S0S. Customer Data: KMBS shall not be liable for any
claims, damages and cost refating to loss of data or disclosure
of datadue

to acts or omissions of Customer or its employees, end-user
errors or release of administrator password.

506. Hard Drive Security: If ‘bizhub SECURE’ or a
comparable option has been ordered, KMBS will provide
advanced security services. These services include real-time,
hard-drive encryption (It uses either one-time overwrite or
three times overwrite in compliance with U.S. Department of
Defense standards) and document data security through disk
over-write as well as user mailbox data deletion, HDD
encryption, HDD lock and administrative password (according
to Customer policy).

507. Professional Services Projects: When requested by
the Customer, KMBS can provide professional services
associated with the enhancement of the Customer’s printing,
network connectivity, end of life hard drive disposal, fleet
management, user experience, production management, job
tracking and document environment. Such projects will be
quoted and upon approval, performed and billed at Master
Agreement rates.

Meter and related

600. Fleet Device Monitoring: If the Customer agrees to allow
KMBS to install and maintain server based software to
monitor the printing devices on the Customer network, and
the monitoring software cannot reliably. operate in the
Customer’s environment for any reason, KMBS reserves the
right to suspend or terminate services under this Agreement,

Renewal and Maintenance

700. Auto Add of Equipment: Where the use of ‘Fleet Device
Monitoring’ as part of a managed print program has been
agreed to, it will be used to detect new devices and add such
devices to this Agreement at Master Agreement rates. The
added device(s) will be covered under the terms of this
Agreement. The Customer will be notified via email and may
reject the addition of the device(s) by contacting KMBS.
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