CONTRACT NO. KC-435-23
PIGGYBACK PURCHASING AGREEMENT
KITSAP COUNTY DIVISION OF AGING AND LONG TERM CARE

This Piggyback Purchasing Agreement (“Agreement’) is between Kitsap County, a
Washington state political subdivision and municipal corporation (“County”) and RICOH
USA, Inc., an Ohio corporation (“Contractor”).

RECITALS

WHEREAS, pursuant to Chapter 39.34 RCW, a government agency may use the contract
of another public agency as defined by RCW 39.34.020 (“Host Agency”) for purchase of
goods, services, public works, and the like (collectively “Purchases”) pursuant to an
interlocal cooperative agreement with the Host Agency if that agency has complied with
its competitive purchasing and solicitation requirements when procuring such Purchases.
This process is referred to as a “Piggyback Purchasing”.

WHEREAS, on July 16, 2013, the County executed an interlocal cooperative agreement
with the Department of Enterprise Services (DES) an agency of the State of Washington
which authorizes Piggyback Purchasing.

WHEREAS, after complying with its competitive purchasing and solicitation requirements,
the Host Agency executed the Washington Master Contract No. 06619 for Copiers and
Managed Print Services on March 2, 2020, which is subject to NASPO ValuePoint Master
Agreement No. 140602 executed on August 1, 2019, and amended on August 10, 2021,
with the Contractor (“Master Contract”), attached hereto as Attachment C, and
incorporated herein by reference.

WHEREAS, Section 2 of the Master Contract permits other agencies to purchase from
the Master Contract pursuant the provisions of Chapter 39.34 RCW prior to the expiration
date of the Master Contract which is currently July 31, 2024.

WHEREAS, the County and Contractor desire to enter into this Agreement for the
purpose of (i) acknowledging a cooperative contractual relationship under the Master
Contract, (ii) establishing the terms and conditions by which the Contractor may provide
the County with the Purchases identified in the Scope of Work, and (iii) setting the
aggregate amount to be expended pursuant to this Agreement.

AGREEMENT

- NOW, THEREFORE, in consideration of the foregoing recitals which are incorporated
herein by reference, the following mutual covenants and conditions, and any other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged,
the County and Contractor agree as follows:

1. Master Contract. Contractor affirms and ratifies the terms and conditions of the
Master Contract with the Host Agency and agrees to provide the Purchases as set
forth therein and identified herein for County until all aspects of the Purchases are
completed. Contractor further agrees that for the purposes of interpretation and
enforcement of the Master Agreement the term “Kitsap County” shall be




substituted for the term for the Host Agency throughout the Master Contract,
including for purposes of insurance and indemnification. Any rights, duties, and/or
obligations the Host Agency has under the Master Contract shall inure to the
benefit of the County, and any rights, duties, and/or obligations Contractor has
under the Master Contract shall inure to the benefit of Contractor.

Term of Agreement. This Agreement shall be effective when fully executed and
will remain in effect for four (4) years, unless terminated by either party in
accordance with the Master Contract. The terms and conditions of the Master
Contract shall remain in full force and effect during the term of this Piggyback
Agreement.

Scope of Work. Contractor shall provide the goods and/or services as identified in
Attachment A (Scope of Work) which is attached and incorporated by reference.

Compensation. The maximum compensation to be paid under this Agreement is
as identified in Attachment B (Compensation), which is attached and incorporated
by reference.

Contract Representative; Notice. Each party’s contract representative, as
designated below, shall be responsible for administering this Agreement for that
party. A party may change its representative by providing written notice to the other

party.

County’s Representative Contractor's Representative

Name: Stacey Smith Name: Becky Monette

Title:

Administrator Title: Services Executive-Government
Team

Address:Kitsap County Aging & LTC Address:RICOH USA

614 Division Street, MS-5 14450 NE 29th Place, Suite 220
Port Orchard, WA 98366 Bellevue, WA 98007

Phone: (360) 337-5687 Phone: (253) 686-1459
Email: sasmith@kitsap.gov Email: becky.monette@ricoh-usa.com

Any notice required under this Agreement will be in writing and deemed received
on the date personally delivered to other party’s contract representative, or on the
third day after deposit by registered or certified first-class U.S. mail, postage
prepaid and properly addressed.

Governing Law; Venue. This Agreement will be governed in all respects by the
laws of the State of Washington, both as to interpretation and performance, without
regard to conflicts of law or choice of law provisions. Any action arising out of or in
connection with this Agreement may be instituted and maintained only in a court
of competent jurisdiction in Kitsap County, Washington or as provided by RCW
36.01.050.

Compliance with Applicable Law. Contractor warrants it has complied and shall

comply with all applicable laws and regulations, codes, ordinances, orders,
decrees, labor standards, and OSHA standards of its domicile and wherever



10.

11.

performance occurs in connection with the execution, delivery, and performance
of this Agreement.

Independent Contractor. Each party under this Agreement shall be for all purposes
an independent contractor. Nothing contained herein will be deemed to create an
association, a partnership, a joint venture, or a relationship of principal and agent,
or employer and employee between the parties. Contractor shall have complete
responsibility and control over its employees and agents. Contractor and its
employees and agents shall not be, or be deemed to be, or act or purport to act,
as an employee, agent, or representative of the County. Contractor and its
employees and agents shall have no County employee-type benefits of any kind
whatsoever, including without limitation, insurance, pension plan, vacation pay or
sick pay, or other right or privilege afforded to County employees.

Public Records. Contractor agrees that this Agreement and all records associated
with this Agreement shall be available to the County for inspection and copying by
the public pursuant to the Public Records Act, chapter 42.56 RCW (“Act”). If the
County determines that records in the custody of Contractor are needed to respond
to a request under the Act, Contractor shall make all such records promptly
available to the County at no cost to the County. If Contractor considers any portion
of any record, electronic or hard copy, to be protected from disclosure under the
Act, Contractor shall clearly identify all specific information it claims to be
confidential or proprietary. If the County receives a request under the Act to inspect
or copy proprietary information that has been identified by Contractor as protected
from disclosure and the County determines that release of the information is
required by the Act or otherwise appropriate, the County’s sole obligation will be
to make a reasonable effort to notify Contractor of the request and the date that
such protected information will be released unless Contractor obtains a court order
to enjoin disclosure pursuant to RCW 42.56.540. If Contractor fails to timely obtain
a court order enjoining disclosure, the

County will release the requested information on the date specified. The County
has no obligation on behalf of Contractor to claim any exemption from disclosure
under the Act. The County will not be liable to Contractor for releasing records
pursuant to the Act.

Severability. If a court of competent jurisdiction holds any provision of this
Agreement to be illegal, invalid, or unenforceable, in whole or in part, the validity
of the remaining provisions will not be affected, and the parties’ rights and
obligations will be construed and enforced as if this Agreement did not contain the
particular provision held to be invalid provided that the fundamental purpose or
purposes of the Agreement can still be accomplished. If any provision of this
Agreement conflicts with any statutory provision of the State of Washington, the
provision will be deemed inoperative to the extent of the conflict or modified to
conform to statutory requirements.

Implied Terms. Each provision of law and any terms required by law to be in this
Agreement are made a part of this Agreement as if fully stated in it.
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Counterparts, Electronic _Signature. This Agreement may be executed in
counterparts, each of which shall be an original and all counterparts taken together
shall constitute one and the same agreement. Signatures to this Agreement
transmitted by electronic means shall be valid and effective to bind the party so
signing.

Non-Exclusive Agreement. The County may at its discretion enter into multiple
agreements to obtain the same or similar services that are the subject of this
Agreement or may have its own employees perform the same or similar Purchases
contemplated by this Agreement.

Event of Conflict. In the event of any conflict or inconsistency between the
provisions of this Agreement and the Master Contract, the provisions of this
Agreement shall prevail. If the provisions of this Agreement are not in direct
conflict, then the provisions of this Agreement and the Master Contract shall be
read together.

Entire Agreement. This Agreement sets forth the entire understanding and
agreement between the parties. All previous agreements and representations,
whether oral or written, entered prior to this Agreement are hereby revoked and
superseded by this Agreement. This Agreement may only be modified or changed
by the mutual written agreement of the parties.

Authorization. Each party signing below warrants to the other party, that they have
the full power and authority to execute this Agreement on behalf of the party for
whom they sign with all terms binding commitments on behalf of the person signing
and the party for which they purport to act.

Dated this 13th day of October , 2023  Dated this /5 day 0P STOR LR, 2023

RICOH USA, INC. KIFSAP COUNTY, WASHINGTON
ignature ERIC BAKER

ACTING COUNTY ADMINISTRATOR

Grant Lawson

Print Name

Region Vice President

Title



ATTACHMENT A
SCOPE OF WORK

The Contractor shall provide the following equipment and services, as outlined in the
Master contract, to Kitsap County:

Ricoh IM6000 which includes copy/staple/print/fax/scan



ATTACHMENT B
COMPENSATION

The County will pay Contractor the following amounts plus applicable taxes:
The total amount payable to the Contractor for the term of this contract shall not exceed

$13,182.00 (plus applicable taxes) for the lease and $6,120.00 (plus applicable taxes for
additional copies for a Contact total of $19,302.00 (plus applicable taxes).

FMV Lease - 60 Month Term |

Equipment Configuration

[Ricoh IMB000 § 16026
Power filter b -
Paper Feed Unit PB3290 (2 x 550-sheet drawers + 2 000 sheet drawer) g 19.69
PastScript3 {required for True Adobe Fonts and to print from Mac) § 573
Finisher SR3260 with Bridge Unit ] 2041
Fax Option Type M45 $ 13.61
Subtolal § 219.70
Includes free copler instafiation and up to 2 hours of free operator training

Maintenance and Repair Service: (B & W cost per copy)* 3 0.0088

Maintenancs and Repair Service: (Color cost per copy)* $ -

Includes: Toner, Staples, Parts & Labor.

Ship to: 1026 SIDNEY AVE STE 105, Port Orchard, WA 98366

Remit to: Ricoh, USA, PO BOX 650073, Dallas TX 75265-0073.



ATTACHMENT C-1
MASTER AGREEMENT: 140602

Washington State Department of

& Enterprise Services

PARTIOPATING ADDENDUM
NASPO VALUePOINT

CoPIERS & MANAGED PRINT SERVICES
Administered by the State of Colorado {hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: 130602

Ricoh USA inc.
{hereinafter “Contractor”)
and

State of Washington
{hereinafter “Participating State”™)

WasHinGTON MASTER CoNTRACT NO.: 06619

This Participating Addendum for the above referenced Master Agreement ("Participating Addendum®} is
made and entered into by and between the State of Washington acting by and through the Department
of Enterprise Services, a Washington State governmental agency {"Enterprise Services”) and Ricoh USA
Inc., an Ohio corporation {"Contractor”) and is dated and effective as of March 2, 2020.

RECITALS

A Pursuant to Legislative authorization codified in RCW 39.26.060, Enterprise Services, on
behalf of the State of Washington, is authorized to participate in cooperative purchasing
agreements to develop master agreements to procure goods and/or services and to make
such competitively solicited and awarded contracis available to Washington state
agendes and designated efigible purchasers consistent with terms and conditions set
forth by Enterprise Services.

8. Enterprise Services timely provided public notice of the competitive solicitation process
conducted by the above-referenced lead state through Washington's Electronic Business
Solutions (WEBS) system.

C. The above-referenced Lead State, as part of its competitive solicitation process, evaluated
all responses to its procurement and identified Contracior as an apparent successful
bidder and awarded a Master Agreement to Contractor.

D. Enterprise Services has determined that participating in this Master Agreement is in the
best interest of the State of Washington.

E. The purpose of this Participating Addendum s to enable eligible purchasers, as defined
herein, to utilize the Master Agreement as conditioned by this Participating Addendum.

FARTICIPATING ADDENDUM -~ NO. DEE19: Cooi a5 & MANAGED ProwT SIRvars Page 1
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AGREEMENT

Now THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the

parties hereto hereby agree as follows:

1. Scoee: This Participating Addendum covers the competitive procurement for Copiers and Managed
Print Services led by the State of Coloradp for use by state agendies and other entities located in the
Participating State authorized by that state’s statutes to utifize state contracts with the prior approval
of the State’s chief procurement official.

The following products and services are included in this contract portfolio:

Group A— MFD, A3

Group B - MFD, A4

Group C - Production Equipment

Group D — Single-function Printers

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

Managed Print Services {MPS}

Supplies

Software

Accessories for Discontinued Base Units

2 % ® ®» ® B & B 3 B

2. Parnopanion: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (induding cooperatives) authorized by an individual state’s statutes to
use state contracts are subject to the prior approval of the respective State chief procurement official.
{ssues of interpretation and efigibifity for participation are solely within the authority of the State chief
procurement official. Pursuant to this Participating Addendum, the Master Agreement may be utilized
by the following ("Purchasing Entities” or “Purchasers”):

(3) WASHINGTON STATE AGENCES. ANl Washington state agencies, departments, offices, divisions,
boards, and commissions.

{b] WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (CO1teGes). Any the following specific
institutions of higher education in Washington:

* State universities — i.e., University of Washington & Washington State University;

* Regional universities — ie, Central Washington University, Eastern Washington
University, & Western Washington University

* Evergreen State College;

* Community colleges; and

* Technical colieges.

{c}] MCUAPasnes. The Master Agreement ako may be utilized by any of the following types of
entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise
Services:

* Palitical subdivisions {(e.g., counties, cities, school districts, public utility districts,
ports) in the State of Washington;
* Federal povernmental agendies or entities;

PARTICIPATING ADDENCUM ~ NO. D66 13 CoPens & MaNAGED PRNT SERVCES Page 2
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s public-benefit nonprofit corporations {i.e., § 501{c){3} nonprofit corporations that
receive federal, state, or local funding); and

* Federally-recognized Indian Tribes located in the State of Washington.

By placing an order under this Participating Addendum, each Purchasing Entity agrees to be bound by
the terms and conditions of this Participating Addendum, induding the Master Agreement. Each
Purchasing Entity shall be responsible for its compliance with such terms and conditions.

3. PARTIOPATING STATE MIODIFICATIONS OR ADDITIONS TO MASTER AGREEMENT:

3.1 WasSHINGTON'S ELECTROMC Busimess Soumons (WEBS) Svstem:  Within seven (7) days of
execution of this Participating Addendum, Contractor shall register in the Washington State
Department of Enterprise Setvices” Electronic Business Solutions (WEBS) System at WERS.
Contractor shall ensure that all of its information therein is current and accurate and that,
throughout the term of the Master Agreement, Contractor shall maintain an accurate
profile in WEBS.

3.2, WASHINGTON'S STATEWIOE PAYEE Desx: To be paid for contract sales, Contractors must register
with Washington's Statewide Payee Desk. Washington state agencies cannot make
payments to a contractor until it is registered. Registration materials are available here:
Receiving Payment from the State.

33. ComrRact Saks RepormieG:  Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

(2) RerorTnG. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sates Repocting Systemn. Enterprise Services will provide Contractor with a
login password and a vendor number.

{b} Data Each sales report must identify every authorized Purchasing Entity by name as
it is known to Enterprise Services and its total combined sales amount invoiced during
the reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The “Miscellaneocus” option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasing Entities spedified herein during the term of
this Participating Addendum. Refer sales reporting questions to the Primary Contact
set forth below. if there are no contract sales during the reporting period, Contractor
miust report zero sales.

() Due DATES FOR CONTRACT SALES ReporRTiNG. Quarterty Contract Sales Reports must be
submitted electronically by the following deadlines for alt sales invoiced during the

applicable calendar quarter:
For Calendar Quarter Ending Contract Sales Report Dus
March 31 April 30
june 30 July 31
September 30 October 31
December 31 lanuary 31

3.4. Venoor Manacement Fee: Contractor shall pay to Enterprise Services a vendor management
fee ("WMF”) of 1.5 percent on the purchase price for all contract sales {the purchase price is

PARTICIPATING ADDENDUM ~ NO. DB61F: Comers B Makasen PrsT SERVCES Page 3
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the total invoice price less applicable sales tax} authorized by this Participating Addendum.

(a)

(b)

()

(d)

(e}

{n

The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:

Amount owed to Enterprise Setvices = Total contract sales invoiced {not

including sales tax) x .0150.
The VMF must be rolled into Contractor’s current pridng. The VMF must not be
shown as a separate line item on any invoice unless spedfically requested and
approved by Enterprise Services.
Enterprise Services will invoice Contractor quarterly based on contract sales reported
by Contractor. Contractor shall not remit payment until it receives an invoice from
Enterprise Services. Contractor’s VMF payment to Enterprise Services must reference
the following:

* This Washington Master Contract Number: 06619

*  The NASPO Master Agreement Number: 140602

* The year and quarter for which the VMF is being remitted, and

¢  Contractor's name as set forth in this Contract, if not already included on the

face of the check.

Contractor’s failure accurately and timely to report total net sales, to submit usage
reports, or remit payment of the VMF to Enterprise Services, may be cause for
suspension of termination of this Participating Addendum or the exercise of any other
remedies as provided by law.
Enterprise Services reserves the right, upon thirty {30) days advance written notice,
to increase, reduce, or eliminate the VMF for subsequent purchases.
For purposes of the VMF, the parties agree that the initial management fee is induded
in the pricding. Therefore, any increase or reduction of the management fee must be
reflected in contract pricing commensurate with the adjustment.

35. COMNTRACTOR REPRESENTATIONS AND WARRANTEES: Contractor makes each of the following
representations and warranties as of the effective date of this Participating Addendum and
at the time any order is placed pursuant to the Master Contract. if, at the time of any such
order, Contractor cannot make such representations and warranties, Contractor shall not
process any orders and shail, within three {3) business days notify Enterprise Services, in
writing, of such breach.

(a)

(b}

Waat VioLanons. Contractor represents antd warrants that, during the term of this
Master Contract and the three (3) year period immediately preceding the award of
the Master Contract, it is not determined, by a final and binding citation and notice of
assessment issued by the Washington Department of Labor and Industries or through
a civil judgment entered by a court of timited or general jurisdiction, to be in willful
violation of any provision of Washington state wage laws set forth in RCW chapters
49.46,49.48, or 49.52.

Par Equarty. Contractor represents and warrants that, among its workers, similarly
employed individuals are compensated as equak. For purposes of this provision,
employees are similarly employed if the individuals work for the same employer, the
performance of the job requires comparable skill, effort, and responsibility, and the
jobs are performed under simiar working conditions. Job titles alone are not
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determinative of whether employess are similarly employed. Contractor may aflow
differentials in compensation for its workers based in gpood faith on any of the
following: 2 seriority system; a merit system; a systemn that measures earnings by
quantity or quality of production; 2 bona fide job-related factor or factors; or a bona
fide regional difference in compersation levels. A bona fide job-related factor or
factors may include, but not be Emitsd to, education, training, or experience that is:
consistent with business necessity; not based on or derived from a gender-based
differential; and accounts for the entire differential A bona fide regional difference
in compensation lewel must be consistent with business necessity; not based on or
derived from 3 gender-based differential; and account for the entire differential.
Notwithstanding any provision to the contrary, upon breach of warranty and
Contractor’s failure to provide satisfactory evidence of compliance within thirty {30)
days, Enterprise Services may suspend or terminate this Participating Addendum and
Master Contract and any Purchaser hereunder similarty may suspend or terminate its
use of the Master Contract and/or any agreement entered into pursuant to this

{c} Execumive Omper 1203 - WORKERS RGHTS {MANDATORY INDIVIDUAL ARBITRATION).
Contractor represents and warrants, that Contractor does NOT require its ernployees,
as a condition of employment, to sign or agree to mandatory individual arbitration
clauses or dass or collective action waivers. Contractor further represents and
warrants that, during the term of this Master Contract, Contractor shall not, as a
condition of employment, require its employees to sign or agree to mandatory
individual arbitration dauses or dass or collective action waivers.

{d} OO0 Poucy & SecumsTy (COmeuance: Contractor represents and warrants that it shail
tomply, to the extent apphicable, with the Washington Office of the Chief Information
Officer (OO0} statewide information technology polices 141.10 - Securing
Information Technology Assets Stondords and 188 - Accessibility, as applicatée, for
Purchasing Entity and for Contractor's Product(s) procured by Purchasing Entity. Such
policies are lacated on the 000 website at hitps-/focio.wa.gov//policies. Prior to
final execution of a3 Washington State Apency’s Order with a Contractor, the
Contractor’s Product(s), as implemented by the Washington State Agency, may be
subject to a security design review perdformed by Washington Consolidated
Technology Services to ensure comphance with OO0 Policy 141.10 - Securing
Information Technotogy Assets Stondards.

(e} GrEen/SusTamaBie Contractor represents andd warranls that Contractor shall
endeavor to supply and delivery poods in alignment with the State of Washington's
green/sustainability strategy which, at 3 mininum is designed to minimize the use of
unnecessary product packaging. reduce the use of toxic chemicals, and offer
Purchasers, where practicable, “green products’ that provide equivalent performance.

3.6. COMPUANCE WITH Law; TAXES, LICENSES, & REGTRATON Contractor shall comply with all
applicable law. Prior to making arry sales hereunder, if Contractor is not already registered,
Contractor shall register to conduct business in the State of Washington and promptly
actuire and maintain all necessary licenses and registrations and pay all applicable taxes
and fess. in addition, for all sales to Purchasers in the State of Washington, if Contractor
does not currently do so, Contractor shalf calaudate, coflect, and remit, as appropriate, the
applicable state and local sales tax on all invoices.

PARDCPATING ACCENDUM — No. 0661%: Comers & ManasT Pvat o= Page 5
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3.7. CONTRACTOR'S SALES AUTHORITY; PURCHASE ORDERS; B BNVOICES:

{3} CONTRACTOR'S SALES AUTHORITY. Pursuant to this Participating Addendum, Contractor is
authorized to provide only those Products set forth in the Master Agreement as
conditioned by this Participating Addendum. Contractor shall not represent to any
Purchasing Entity hereunder that it has any authority to sefl any other materials,
supplies, services and/ar equipment.

(a) vOKcES. Contractor must provide 3 property completed invoice to Purchasing
Entity. All invoices are to be delivered to the address indicated in the purchase
order. Each imvoice must mclude the:

*  Washington Master Contract Number 06619;
*  Lead State Master Agreement Number 140602;
*  Contractor's statewide vendor registration number assigned by the
Washington State Office of Financial Management {OFM);
= Appiicable Purchasing Entity’s order number;
Invoices must be prominently annotated by the Contractor with all applicable volume
discount(s).

4. LEasrs: Any Purchaser that desires to lease equipment pursuant to the Master Agreement, must have
the authority to do so. This Participating Addendum does not provide independent authorization for
Purchaser to ledase equipment. in addition, Purchaser, that are state agencies must follow the Office
of Financial Management {OFM) Statewide Administrative and Accounting Manual {SAAM), policy
30.20.70 and 90.40.45 regarding any leases of equipment.

5. Prmary CONTACTS: The primary contact individuals for this Participating Addendum are as follows
{or their named successors):

Contractor Participating State

Ricoh USA, Inc., State of Washington

300 Eagleview Boulevard, Suite 200 Department of Enterprise Services

Exton, PA 19341 Contracts & Procurement Division
P.O.Box 41411

Olymgpia, WA 98504-1411

Attr: Todd Marron Attre Breann Agpers
Tel: (541} 508-7233 Tei: (360) 407-3416
Email: todd marron@ricoh-wia com Email: tweann agpersfides wa gov

€. CONTRACTON'S AUTHORIZED LOCAL DEALER NETWORK: Contractor shall provide the products/services
through its Authorized Local Dealer Netwock. For purposes of this Master Agreement and
Participating Addendum, Contractor’s Authorized Local Dealer Network for the State of Washington
are those firms fisted on the dedicated Contractor set forth in this agreement for this Master
Agreement. Contractor shall ensure that each of its Autharized Local Dealer Network perform in
accardance with the terms and conditions set forth in the Master Agreement and this Participating
Addendum.

(a) SuscoONTRACTORS: Except for subcontracts with Contracior’s Local Dealer Network (“Local
Dealer Network” or “Designated Subcontractors”), Contractor shall not subcontract, assign,
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or otherwise transfer its cbligations under the Master Agreement and this Participating
Addendum without Enterprise Services” prior written comsent. Violation of this condition shall
constitute 3 material breach establishing grounds for termination of this Participating
Addendum.
* SUBCONTRACTOR AuTwoRZanon. Contractor is authorized, without additional
Participating State consent. to utilize its Local Dealer Network to provide sales and
service suppart to Purchasers hereunder; é?ﬂ%&ﬁgﬁsﬁﬁg
shail be in accordance with the terms and conditions set forth in the M u.a
Agreement gnﬁﬁ%%@%nﬁﬂﬂa afistof
Egiﬁg?gggﬁgﬁ&r

& CONTRACTOR RESPOMSIBISTY FOR LOCAL DEAFR NETWORK. Contractor shall be responsible
to ensure that all requirements of the Master Agreement (including, but not limited
to, insurance requirements, indemnification, Washington state business registration,
etr ) flow down to any and all Local Dealer Network. In no event shall the existence
of a subcontract between Contractor and its subcontractor operate to release or
reduce Contractor’s Rabiity to the Participating State or any Purchaser for any breach
of the Master Agreement or this Participating Addendum.  As to Participating State
and Purchasers hereunder, Contractor shall have full and complete responsibility and
liability for any act or omission by Contractor’s Local Dealer Network.

® PURCHASER PAYMENT REGARDIMG CONTRACTOR'S LOCAL DEALER NETWORK. Notwithstanding
any provision to the contrary, the parties understand and agree that for any contract
sales or service provided pursuant to the Master Agreement and this Participating
Addendum, Purchaser payment shall be made directly to Contractor as the awarded
vendor pursuant to the competitive procurement; provided, however, that, in the
event any such sales or services are performed by a Local Dealer Network for
Contractor, Contractor may instruct such Purchaser to make payment for such sales
or services to {ontractor’s identified Local Dealer Network. Regardiess of whether
Contractor instructs a Purchaser to make such payment to Contractor’s Local Dealer
Network, Contractor shall remain responsible for performance.

* CONTRACT SaLES REPORTING. Notwithstanding any provision to the contrary, Contractor
shiafl report to Enterprise Services total contract sales, defineated by purchaser, made
by each individual Local Dealer Network and abo report total contract sales,
delineated by purchaser, on a comsolidated Contractor ‘roll-up’ basis. Contractor shall
mairtain reoords supporting such reports in accordance with the Master Agreement’s
records retention requirements.

a. ?gggg and Group B Devices does not exceed 10,000 copies total
{i.e. black-and-white and color combined]; and the meter count on Group C Devices does
nat exceed 50,000 copies total {ie. black-and-white and color combined);

b.  The Device must be discounted by at least 5% aff the Master Agreement pricing for that
same Device; and the Purchasing Entity and the Contractor must indicate on the Order

PARTICPATING AZCERD U — NC. OBB LR, Coexes K Mans=D Py Sezviss
Rew. 2018 1141



8. SorTwasr: Purchasers that acquire software shall be subject to the license agreements distributed
with such software. Software subseriptions shadl not be subject to automatic renewals. Purchasers
shall have the option to finance software subscriptions by utifizing Contractor lease and rental rates.
Notwithstanding the foregoing, in the event of a confiict in language between an end user license
agreement (ELLA] and the Master Agreement, the language in the Master Agreement will supersede
and control. In addition, any language in 3 EULA which violstes 3 participating state’s constitution or
a statute of that state; or violstes the laws of a local entity making a purchase, will be deemed void,
and of no force or effect, as apphied to the participating or purchasing entity.

9. AuUTHORIZED Loca Deaier NeTwoRrs: Contractnd's Authorized Local Dealer Network to do business in
Washington & provided in Participating Addendum Exhibit A - Authorized Local Dealer Network.

10. MANAGED PRINT SERWCES {*MPS™): Contractons) may not provide MPS maintenance of 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 Manofacturer to do so.

11. MPS STATEMENT OF Worx TEMPLATE: All MPS engagements shail require the Contractor and Purchasing
Entity to complete a detafled statement of work, similar to the format provided in Participating
Addendum Exhibit C in Master Agreement {MPS Statement of Work), and it must be approved by both
parties prior to the initiation of any engagement.

12, OanErs: Uniless the parties ta the Order agree in writing that another contract or agreement applies
to such order, anry Order placed by a Participating Entity or Purchasing Entity for a Product and/or
Service available from this Master Agreement shall be deemed to be a sale under (and governed by
the prices and other terms and conditions of) the Master Agreement as conditioned by this
F a‘m‘ -mti“g m’m;‘«

13. GENERAL-

{a}

(b}

{c}

INTEGRATED AGREEMENT; MODISCATION. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties
with respect to the subject matter and supersedes all prior negotiations and representations.
This Participating Addendum may not be modified except in writing signed by the Parties.

AuUTHORITY. Each party to this Pasticipating Addendurmn, and each individual signing on behalf
of each party, hereby represents and warrants to the other that it has full power and authority
to enter into this Participating Addendum and that its execution, delivery, and performance
of this Participating Addendurn has been fully authorized and approved, and that no further
approvals or consents are required to bind such party.

ELECTROMN. SIGNATURES. A signed copy of this Participating Addeadum or any other ancillary
agreement transmitted by facsimile, email, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original executed copy of this
Participating Addendurm or such other ancillary agreement for all purposes.

PARTICEATING ADGENCGUM — NO. 06619 Corens & ManaceD Pane Sisvcss Fage 8
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{d} CounTerPARTS. This Participating Addendum may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which counterparts together shall
constitute the same nstrument which may be suffidently evidenced by one counterpart.
Execution of this Participating Addendum at different times and places by the parties shall not
affect the validity thereof so long as all the parties hereto execute a counterpart of this
Participatine Addendurm.

EXECUTED as of the date and year first above written.

STATE OF WASHINGTON Racoet USA Inc.,
DEPARTMENT OF ENTERPRISE SERNCES Abi D0 CORPORATION
By: (’WM By: fg E;ﬁ;
Corinna Cooper Stewve Bissey
Rts: Enterprise Procurement Manager bs: Director of State & Local Government
PARTICRATING AZCENDUM — Ni2. DB519: Coriers & MANAGED PR SEFwCEs Page 9
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The Washington State Department of Enterprise Services & committed to providing the maximum
practicable oppartunity for small and diverse businesses to participate in state contracting

Exhibit A

Authorired Local Dealer Network

For
Ricoh USA nc.

opportunities. Accardingty, please identify each authorized dealer (the person or firm you contractually
authorize to fulfill contractual duties as set forth in the Master Agreement) and, for each authorized
dealer, please identify whether the authorized dealer is a small business, microbusiness, Minibusiness,
Washington State Office of Minority and Women's Business Enterprise {OMWBE] certified minority
owned (MBE) or wornen owned business {WBE}, or Washington Department of Veteran’s Affairs (DVA}

certified veteran-owned business.

Authorized Dealer:  Ricoh USA, Inc. (Direct)
Certifications
Status:

. 14450 NE 29" Place, Suite 220
Address: Beflevue, WA 98007
Contact: Jim Tripp
Phone: 360-951-1708
Ermail: james tripp@ricoh-usa.com
Authorized Dealer:  Pacific Office Astomation
Certifications
Status:

. 14747 NW Greenbwiar Parkway,

) Beaverton, OR 97006
Contact: Doug Pitassi
Phone: 503-641-2000
Email: Doug pitassi@pacihcoffice.com
Certifications
Status: None

205 N. Commercial Street

Address: Bellinghamn, WA 98225
Contact: Doug Jones
Phone: 360-734-3630
Ermail: doug Bbellinghambasinessmachines com
Authorized Dealer:  H B H Business Systems, Inc.
Certifications -
Status: Small Business

ParncraTiNG ACCEMDUM — NC. DBE1T: Comers & MaxaeD Sono Serps:
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) 7335" Ste i

Address: Clarkston, WA 95403

Contact: Yousif Kaddoura

Phone: S08-828-8988

Email: yousifk @handhsystems com

Authorized Dealer: 'Woadbum Company

LCertifications Minority Busi E .

Status:
2815 Rockefeller Ave,
Everett, WA 98201

Contact: Frank Fuloui

Phone: 425-258-4402

Email: Frank fukui@woodburnco.com

Authorized Dealer:  Kefley Imaging Systems, Inc.

Certifications Senall Busi

Status:

s 8300 28th Court NE Suite 100,

Lacey, WA 98032

Contact: Tom Walter

Phone: 360-451-1854

Email: Tom. walter @kelleyimaging com

Authorized Dealer:  Copiers Eixetera, Inc.

Certifications

Status:
15712 Mil

] lcreek Bivd. B11,

Milicreek, WA 38012

Contact: Traci Kesinger

Phone: 425-486-2679

Email: TracBcopiersetceters.com

Authorized Dealer:  H & H Business Systems, Inc.

Certifications .

5 . Woman Owned Business (WBE)
15320 £ Marietta Ste 9

e Spokane, WA 99216

Contact: Yousif Kaddoura

Phone: 509-828-R988

Email: yousifk @handhsystems com

PARTICFATING ACOENDUM — N 06615 (oreas R MaxasED FRmT Seqviiss

{Rese, 2019 12010
10184752
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Authorized Dealer: H & H Business Systems, Inc.
Certifications . - i
Statue: Worran Owned Business (WBE)
PO Bax 846,

ess: Veradale, WA 99037
Contact: Yousif Kaddoura
Phone: 509-828-8388
Email: yousifk@handhsystemns. com

PARTICRATING ACCENDUM — NC. 05519 Corers & ManamED PRnT SEdwiss

sRey. 3019 12 41}
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ATTACHMENT C-2
NASPO ValuePoint Master Agreement: 140602
NASPO ValuePoint Master Agreement 140602

NASPO

ValuePoint

NASPO ValuePoint Master Agreement Terms and
Conditions
For Copiers and Managed Print Services

A Contract for the NASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Colorado (Lead State)

Department of Personnel & Administration
State Purchasing & Contracts Office
1525 Sherman Street, 3™ Floor
Denver, Co 80203

And
Ricoh USA, Inc.
70 Valley Stream Parkway
Malvern, PA 19355

Master Agreement Number: 140602

Page 1
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1. NASPQ VALUEPOINT MASTER AGREEMENT OVERYIEW

Agreement, For the benefit of Participating States, Entity's, and Purchasing Entitics. The Coatractor and the
Lead Staie hereby agree 10 the following terms and conditions,

1 Effective Date

This Master Agreement shall not be effective o ealoroeable until the dase on which it is approved and
signed {herzinalter calied the “Effective Date™ by the Colorado Stz Controller or designes.

1.3.  Master Agreement Order of Precedesce

131, ?u Order placed under this Master Agreement shalf consist of the following documents:
A Participating Entity’s Pumicipating Addendum (“PA™Y
u NASPO ValoePoin Masier Agreesem Terms & Conditions, inchsding afl Exhibits;
nw An Ovder issyed agains this Master Agrecment;
) The Solicitation, RFP-NP-18-001 Copiers and Managed Print Services;

¢} Contractor’s response to the Solicitation, 25 revisad {if pacmitted) and sccepied by the Lead
State; and

) Contractor Suppicmental Docoments, incleding aif Amachmenss.

1.32. Any conflict amoag these documents shall be resolved by giving priority 1o these documents in the
i&ggggigﬁi iﬁﬁg)@gsﬁ&

1 Term of this Master Agresement

141 Initisl Term-Werk Cosaracement. The Parties” respective performances ander this Master
Agresment shall coemmence on the Effective Date or August 1, 2019, whichever occurs 1ater. This
Master Agreement shall trminace on December 31, 2021, %dﬂ%ﬁg specified in
§6.18, Defanlts snd Remedics, or extended further as mqonmmn A2 below.

142, glggvgguﬁwfig?aﬁ ondract
penod for up to three (3} conserutive one (1) year additional terms, gpon the murnal agreement of
the Lead Seae sad Contractor, by written Amendment. The total doration of this Master
Agreement, including any exiensions. shall oot excesd five (5) years.

144. Cancellation. This Masier Agreement may be canceled by sither pany upoa sixty (60) days written
%?Eux&#@ﬁi%uﬂ%mﬂw@&gggg n
participation wpon thiny (30) days wniten notice, enless otherwise limited or stated in the
Participating Addendum Caaceiluwion may be in whole or in part. Any canceliation ander this
%ggl%ﬁgigggg at the time of
canceflation, incloding any right of a3 Purchasing Entity to mdemnification by the Contracior, rights

Fage &
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of pavinent T?&iﬁﬁmﬁ&l&ﬂﬂilﬂg uanﬁimﬂ wasanty or default in

EFINITIONS
The following terms shall be coastroed and intespreted as follows:
A3 MFD A Multi-fonction Device which is desipned 1o handie letter, legal, ledper and
soame smaller paper sizes, such as posicands znd savelopes
A Multi-fuoction Device which is designed to handle letter, xm&gmmaan
FD g%nﬂrﬁrﬂgg%% 7e paper is
NOT an option on this Devioe.

The peocess ses forth in this Master Agreement for ssceriaining that the
ceepiance Testing Product meets the standard of performance priar to Accepiance by the
Purchasing Entity
A compatible iteen thas is added 10 the Base Uinid 1o enhance its capabilities
Accessary and fonctions.

?nﬂg.aggiggﬂn%gﬂm

(*Dealer”) Devices offered by the Comtractor. A Purchasing Entity must be able o,
gﬁigiggﬂgiﬁnmﬂugr
The copier. prinser, Scanner, Large/Wids Format and Production Equipment
Base Unit thai inchades sl standand Accessories and pants, and excludes optional
Accessorics and/or software.
A rate tha 15 derived by taking the bdiw and color cout per ¢ .nnﬂﬁmo._aan
Blended Rate or more Devices and calcalating ooe raie that a customer witl be billed foe all
copies, regandicss of Device type and b&w or color cotpat. Allows for
Bromze Standand Devices whick meet Iess than 50% of the 28 optional EPEAT criterin.
Business Day day other than Saturday, Senday legal boliday

ﬁvnawggﬂﬁgﬂm— mnwuﬂg& geﬁ

The early teoeninagwmn opoon on an FPMV, §1 Bayowt or Sirsaght Lease thas

Buyout ta Retarn aﬁﬂm@ugﬂﬂng@uﬁgﬂg 1o Contracur,
i good working condition ﬁgianﬂﬁgiaﬁﬁ&

any current aid past due amowots, plug the reunng sresm of

Page 5
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An agreement that is cancellable apon the Purchasing Estity providing the
Cancelleble Rentsl Contractor with a thirty (30) day writton notice, and is subject 1o 2 maximum
) i pensalty of up 1o thwee (3) months of Total Monthly Payments. Equipment
ownership is 00 a0 Do,
Ceifing Prici Pricing that 13 established as a “not-to-cxceed™ amount; the maximnm price
Coatractor may charge for Producis, Sevvices, and Supplies.
. | The individual who has the suthicity 10 supervise and approve the
E%m?di! procurement of all Products and Services needed by the Lead State or a
C - ?gagggﬁaﬂg Services under the
e ond conditions st forth in thes Masier Agrecment.
Two or more keases o rentals that end &t the same Lime. The original fease or
Cotermi restal pryment s modified to reflect the addition of 2 new piece of
Equipment or Accessory. The original serm of the lease or rental is not
mosdified 25 a resuit of a Coserminous addition
Devi Also referred 1o o “Equipment.” The Base Unit, cither with or without
Mutenals which arc casily identified. measured., and charged 10 the cost of
Direct Material production; parn of the finished Prodect. Examples imclade timber for
formiture and leather for shoes.
- EULA End User License Apreement i
Eleciromic Product }iiilﬂ[ﬂmﬁgg mﬁ&!&ﬂﬂm
Environmentol environmental atributes. EPEAT segiciered means Devices meet the 16802
Assessment Tool [EEE Standaed for Environmental Assessment of Imaging Equipment, as
{EPEAT) amended. ;
One or mare software apphications whoch pormaneatly reside oa 3 8 COMpUting
Embedded Saftware Device. .
Energy Stor The US. Environmental Protection Agency’s standand for energy efficiency.
Evuiomvent Also referred 10 as "Device.” The Base Unit, eather with or without optional
Acvessories andfor softwarne.
Equipment Downtie Evﬂ.ﬁnﬂaﬂnnﬁugu%mﬂmﬂeﬂnﬁﬁﬂaﬁﬁ- ,
?mﬁigﬁﬁﬁaﬂml Service, Supplies, and ,
Equipment Pay miRennce.
An agreed upon ransaction between the Purchasing Emity and Contractor
Equipment Trode-In | 1 which Cootractor takes ownership of Porchasing Entity's iUuinn
often for 3 disconmed asmoant,
A replacement of the Purchasing Eatity’s gﬂgﬂggg
. with  different pacre of Equipsent, of cither greater or lesser value. A naw
Eguipment Upgrade or | lease or rental is then odiginaad for the new paece of Equipment, with the
Downgrade rermining jcase or rental payments on the old Eqaipment wrapped into
The old lexss or remtal & cloted out. and the Equipment is retumed
Contractor.

Copien and Mardged Prig Seaces - RFPAS- 14001 %P0 vanePort Vaner Agreomenl Teams are Candion. DS 140809




Free on Board (FOB)

g g gg!ggaa&
does pot ocour until the Prodacis srrive ol the Porchasing Entity's &.Rn..&
Jocation

The Device classification for the different types of Eguipment in this Master
gggggﬁnﬂniigg

Independent Contractor

ﬁgggigﬁtgg Services
10 anotheér sntity under the terms specified in 2 contraer. An employer-
%gm&gﬂﬁ.

Initiaf Lease or Rental

The length of time (Le. 12, 18, 24, 36, 48, or 60 moeths ) that 2 Puschasing
gggulﬂnﬂig

Intellectual Property

Large/Wide Format

Lead State

For the porposes of this Master Agrecmens, a Lease shall comain the

1. Sbort-Term Lease: Maximum possible term is 12 monibs, including
sny renewsl of exiension options.

2. Swraigik Lease: A type of agyoement in which ownership is aof an
option and the Total Momhly Payment amount remains fium
throughout the Ieitial Term,

3. Fair Market Value Lease (FMVY: A lease in which the Purchasiog
Entity can cither 1) Take ritle 10 the Equipment 31 the end of the
keatial Lease Term by paying the residual valoe o ﬂuﬂg 3}
Enter inter 3 Remewal Term for the Equipment, oc 33 Return the
mﬂiﬁlﬁgkﬁu&iﬁnggqﬂﬁ

31 Buyom Lease: A lease in winich titke 1o nﬂmguilnusa

Legacy Equipment

Maimtenance
Agreement

g%!l&iggg&wgg

tﬁﬁigg
{MFS)
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A company that, 55 its peirsry business function, designs, assembles, and

M
e e | The st price o recommended retail peice of s Product in which the
58 (MSRP) Manofacturer recommends that the retailer sell the Prodact.
Also refierved 1o as “Contract™; the underiying sgresment exacoted by and
i Master Apresmant betwesn 1he Lead State, acting on behalf of the NASPO ValoePoint
%i?g # pow or heecafter amended.
Mubt-fanction Davice Exﬂﬁﬁ.aﬂu&gmlg . QQQ in?.an& %%%%
MFD) other.
Hrnz}mmﬁgﬁ?ggﬁh %Fmgmm
NASPO ValuePrint, is 3 501 {(cX3) Lmited liability company that is
subsidiary organization of the National Associalion mﬁ&?ﬁug
NASPO ValuePoint | Officials (NASPO). NASPO ValuePomnt is idestificd in this Master
Agreement s the recipient of repons sad may perform Contract
administration fenctions relating 1o collecting and receiving reports as well
s vther Contract administration functions as assigaed by the Lead State.
Devices that have not been Refurbished, Ressanofactured, remad, keased,
ewly Marafociured | sold, o wsed in 5 demonstration, and are currently being markewd by the
Manufacrer.

! Basi B, 8§00a ““ﬂggg {state holidays excluded),
INSP itcms are ficms thar eshance or complisent the Comracton”s Product,
and may be acquived by a Purchasing Entity under Costractor’s Master

z&%% Agreement, bot are nor lissed or priced in Contractor's NASPO ValuePoint
Price List. NSP"s may inchade Cois Op squipment, smpowering sofiware,
e1c. NSP sems do aot include Scrvices.

OEM Original Equipmest Mamsfaciurer,
Any \ype of sacembrance document or ggﬁgg

Ovder not limitrd 15, 8 parchase order, contract, MPS staement of work,
Maintcnance Agreement, lease agreement, reatal agreement sic.)

A bikaeral agreernent executed by a Contracior and a Participating Staic or

Addendam Participating Staie or Entity specific language or other requirements {e.g.

L A govermment cutity within 3 state, or an cligible Non-Profit association, that

Perticipating Extity | i; peoperly suthorized 10 enter into a Pasticipating Addendum
A state, which encompasses all povermmese earities within that state, of the

Participating Stote Distriet of Columibia, or one of the sermtorics of the United States, that enters
into 3 Porticipating Addendum

Power Filser An electromc filer which i placed between an extermal power line and
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Preventatire ggﬂ%éggi w
Maintenance comection of failores either before they occur or before they develop inlo i
major defects.

Products that are wanufactured by onc company and sold under a retailer’s

Private Label brand nome.

Production Equipment ggg?ﬁn?gg advanced

A cnty, county, district, imstitation of higher education, and some non-profils
Purchasing Entity %E!gggggﬁgggﬁ

b?&(&rﬂgg%%gg

%ﬁ%l&ggggi
Refurbished normal course of use. Refurbished Equipmest shall not have more than

750,000 original copees on 1. In addwion, Refurbished Equipment onust only -
contain OEM parts. Refurbished Equipmess must be centified by the

Manufacturey.
. &an be rewsed or broaght up to OEM specification by cleaning, repairing
Remanafactared replacing B i 3 masefacturng covironmment and then reassembling and
testing it, 5o that it will operate like a sew Device. Rermanofactured
Equipment messt be certified by the Manafacturey.
A lease ierm that supersedes the Inatial Lexse Term, and which a Purchasing
Entity may cuier into upoe thirty {30} days prior writzen aotace 19 Contracior.
Renewnl Term ggdﬂﬂtnﬂg_mg?%%aﬁﬁ
Wmn_ﬂi!nnr o the Useful Life of the Bauipeoent, 3T Buyout Leases are
: exchoded from going into renewal.

Any payment in exchange for waatfer of vangibic Products, or m.manﬂ_n
the right to Services.

The time from when the ariginal Service Call i+ placed with the Contractor
Response Time or Authorized Dealer, 1o when the Service technicisn arrives 3 the

Scgment ﬂl«gﬁ&ﬁgﬁﬂﬂuﬂﬁnwﬂ

Service Base L. Egﬁgiﬁgﬁhﬁggﬂgg




Serviee Colf Mmﬁ&hm rechnician visi dae 80 Device evvor o allsnction. 4 %
Servicer Th lubor reguired 1o be perfonmed by Donlroctor pursusst 10 this Master
Agsearmtt of wn Order.

' . Asinkyen of luver Device that &:l; prinis and is #ol capable of other
Stnghe-fnciian Princer functioms sich ay copying. fuxing of sconning,

Aﬁmnﬁamanmmm&xﬁ%ﬂwmw:‘
olfictal Propasad, Evalescion. sad Awand process,

< ) femental mmmdm.nmm"hmmmwmm

§ SO

DOocmems agresments, Muinicaarce Agrecenemts. aod software ar click-wrap

i agreseneets thal ure pertnen) to the Products being offered.

Supplles Conssmbie desrs v greis ased up of sy discaided once wied, swch 3 sk
cunndpes.

Taird B mmmumummamaw"mnn

N The Equipanst porson of the payment, us well as any Service, Soppbes or

Urefaiige | P00 uring whwih a Dive n expectod o be i for b porpene

H

3 NASPO VALUEPOINT PROGRAM PROVISIONS

31 Price and Rote Guorsmiey Period
ALL  The Prace Liniie) in Exhlbit A (Price Lists), shomsifies s complete halng of all Procoouy and
Services the Comractor can peovite under i Muabey Agrozawst, waly the ¢1ception of NP
e

312 MSEMLi Pnce docose semeatspo: s be guarimmisad theoughesd the scom of Bis Maoster
Agreesnr, inclofing ey soeewsl wrmi, howgwer. Contracior may increase i dincoue
porceniage many e The Laad State waont be notfied of sy sxh discoum percentage increase,
ad provited with 3 copy of e mew Geong Prce Lisis!

313 MESRPA i Price dholl somssin T Guring thve Firel bwelve {13) months of the Master Agroement.
Affies this period, Awanled Vendors moy update their MSRPYL ist Price on o quanietly basis,
wording ot fsllowing pedeloes:

& Al rogoeled prace ncreses et include decusmentalion from Direct Materid suppliens

dexziling cost eseabubons, i Awanded Yandors must doscribe how those escalstions impact
cuerent Product efferings.

b} With the excepoon of DHeroer Mudsrial cost [scroases, no price inctoise reqaexts will be
allowed.

€t Updaned Price Lists must be subsnitied 1 e Least Staie by ihe Lo duy of each quares.
d) Priciag wilt s o ineo effet uiskess, or vl i in approsed by the Lesd Stawe
J1A, The Master Agreeoems pricing 1S Ceiling Pricing. Contractas miny fTes kower pracing Do » oot

Quder basis 10 Purchasing Emity’ s. Hkewixe, Puschasing Enteiy ‘s say reguest bower prciag oe 3
per Order hasis from Coniracte.

LR
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AL

ALE Concracior sy offer ssme-wade promtional discounts, cusicenes Jocation specific discouns, bk
discounts, of spol discounes. Contracios mus oy the Pasuicipaing Sime or Entity Contract
Adeninisiralor of special state-wide prametiosal discousss.

AL&  Any revisions 1o Produoct offerisgs (new Produets, sherd ftem or mudel numbers, eic.} mmst be
pre-appeaved by the Leid State. and will be nllowed oncs per monis.

AL7. Product updases are requised by the 151 of the month and shall go imlo effect upom approval by the
Leaad State.

1B  Any Product addiions mus be upcased with Buser”s Lab withim ninety (90) days of submissan 1o
{he Lead Sinle. Failure 1o adbere to this requirement will resull i the Produci(s) beimg removed
From the Muster Agrasment Price Listi{s) until soch tim= as they can be verified o8 Buver's Lab,

319, Updales to lease and reniol rmes muost be submined by the 15t day of cach quarter.

X LML Price Lisis reosived ufer she 15t of the month may neg be approved forup to teinly (30p days
Tallowing subsnission. In addition, ermars in the Comtracror’s Prico Lists sy deluy e appeoval
process funher,

3.LIL All approved Price Lists wilt be subanivbed by the Lead Suae o MASPO VahaePoini. Conlraticr
shall then updste all applicable websiles with the new Price Lisis afier the MASPO ValuePoin
website bas been updaied,

3112, All-imetusive Cost Per Copy ¢CPC) progromes may be offered upan requess by e Poniciparing
Stae or Emisy, bug pricing mus not excesd Migier Agreemeed pricing. Comenctar must provide
the Participating Staie or Eniaty with their pricirg breakdown which énubles the Participoling State
of Enliky 10 #asily compare the pricing in the CPC stiruciure against the pricing in chls Masier
Agreement.

X103, Pricing must inclede all tomlard shipping, delivery, and inscallution cosis assocloied waih e
Producis, Excess msialimion eharpes or expediied shipping howerer, may be billable. Refer ta
£4.9.5 for mare informmation.

Participants and Scope

AL Conrracior may w0l deliver Products or pecform Services under thas Master Agreemsens unlil 2
Panticipating Addeadum accepistile 10 the Panxipming Siatc or Enlity and Contracior is exscuced.
The NASPO ValuePaint Master Agreement Terms and Condiions e upplicable 1o any Order by a
Banicipateng 51046 0r Entity {and other Porchasing Entitiex covered by their Pusticipating
Addendum], exeept 10 the exient slicned, modified, sopplemented or amended by a Panticigacing
Adderdum. By way of ilksiration and ne limisasion, this sahonky imay 3pply 10 utigue delivery
and voking requircments, canfidentislity reguirements, defaulis ca Onders, governing low and
venue relzing 1o Ovders by » Punicipasing State or Entity, isdemnification, ond imsurance
fequiremenls. Stetulary or constiutional requirernems relring (o avaltatnligy of Tunds may requine
specific kangueage m some Participating Addenda is ander to comspldy wish apphicable law, The
exprcation is that 1hese aliermions, modtications, suppléments, or amendments will be addressad
in the Participating Addendusm or, with the consem of the Purchasing Encity ang Costracior, may
b6 included in the ondering document (e.g. Order’ nsed by the Parchasing Emaity 40 place the Oider,

322, Use of specific NASPD YaluePoinl cooperative Masier Agresmests by siale agencies, political
subsgivisions snd oiber Pufticipaling Sdates or Extities ssthorized by individual siaie"s stauies i
use state contracis are subijsct 10 the approval of the respective Slale Chief Procurement Offices.
Issues of iniecpretation and eligibilny for parncipacion are sobely within the asthority of Ues
neegeciive Seane Chief Procumement Officer.
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3.2.T.

A%

Obligatians ander this Moster Agresmeni are limived so those Pamicipating Sames ond Ensities who
e signed o Participating Addendum and Purchasing Entities within the scope of those
Participatmg Adderds. Faonancaal obligaticon of Paticipaling States and Entities ure limiled ta the
Ovders placed by she depanments or oteer seate agencics and instiiations having availublie fusds.
Pasticipaling Siales incar na financial obligations on behalf of political subdivisions. Controcenr
sheall emall & folly executed FDF copy of each Purticagating Addendum 1o
EA@masporvalecpoint ofg to suppan docomencation of paicipatian and posiing in approprisie datu
bases.

Pamicipating Staies and Emicies may, chrough 2 Paniciparing Addendum, limic:

a] Available financial vehicles;

by Devies Groups. Segmenss, Producis, Services (laciuding MPS): and

€} Any adilicmal itesny a3 devmed necessary by the Parlicipating Stabe ar Entity.

A Puricipating S1aie or Entity musa sign 1 new Panacipming Addendism with Contractor,
regandiess of whether Contractor bas signed Paricipating Addenda under a prior Mosber
Agroement(s).

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuzPoirg, is not
party o Dhis Master Agreerment. N is 2 nonprodit cooperative purchasiag organization acsixting
saees in admirisiering the NASPO ValuePoint coopermive parchasing prograin fox siols
government deparimends, instilutions, agencies and political subdivigsons (e.g., colleges, schoal
disirRels, countics, cilies, ok} for all 50 states, the District af Columbin and the territories of the
Unaied Stntes,

Pticipating Addenda shall not be constreed to amend the Fallowing pravisions in this Master
Agreement hesween che Lead Scane and Congraciod, and aay such Rngunge shall be void amd of no
effect:

a] Term of this Masier Agreement;

b) Amendments;

e) Parcipents and Scope:

d) Adrenistrstive Bee:

£} NASPO ValuePoint Suromary asd Detailed Usage Regarts;

N HNASPO ValeePoint Cooperative Program Marketing and Pesformance Revaew,

gl NASPO ValaePoie cMorkes Cencer:

by Right wo Pubish:

I} Price and Rete Guarantee Period; and

J}  Indivadual cussomers.

Pamicipatbng Ennlics who afc 501 sabes may under some circumstances siga their own
Participating Addendsm, sabiecs io the approval of panicination by the Chief Procurcmemst Cfficer
of the state where the Participsting Entity is Jocaed. Any permissian ta panicipate through
execuicn of & Punickpating Addendum i not 4 delsrmination that procurement autharily exists in

the Paricipating Enity; they musz encure that chey have the regquisde procurement aurboriny 1o
axecwte 8 Participating Addeadum.
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Purchasing Entities enay not Resell Prodscts, Thas imitation does nol peohibit the Follawing;

Exrwever, any sale or iransfer must be consissent with license nights graeaed for use of Inteflectual

Propeny:

a} Paymens by iployoes of a Purchasing Entity for Products;

b) Sales af Products o the general public as surplus propery; and

e) Fees associated with invenoory irnnsaices with other govermmental or mon-profit entities, and
wonsistent with a Purchasing Emtity' s laws and regulsjoss,

Administrotive Fees

AN R

334

REE Y

335

The Cantrneior shall pay 10 NASPO VoluePoin, o its nasignes, 2 NASPO VaoluePaine
Adminisirative Fez of ane-guaner of cae percent (0.23% or (I035) no laler Uan sixty (60) days
Folbowing the end of each calendar quarer.

The MASPO ValuePoini Admimisttive Fee is wol negctiuble,

The Contrnesor shall report on all acteal Bquipment sales, ond oo estimated Service and Supply
sales. This meshod will no longer requane the Comkracion 10 cagaure the nctual Servioe and Supply
revermses thal are billed 1o the customer each mossh.

Industry research has shown close 10a 11 rtlo betwsts sales prive on o peece of Equipmend and
the sctual urmoant of Service and Supply costs required to operass thal Eguipsnean over its Useful
Life, Therefore, 1o sienplify the reponting protess and remove the burden 1o copture the aciugd
Service and Supply costs, the Contracsor shall report s Folbows:

a) Purchased Equipment: Conirncsor sholl eepout the actual wrmount invoiced (jess any inzes) for
all Equipment sold under the reporting period (calendor quaner), In nddilon, e Contracior
shall report an adistional amount squal Lo dhe invoice amousd and dentified as ~Esimated
Service and Sapplies” providing the custoner ¢leets o enter inlo 2 Maintenance Agreemen.
Thras, in the Contractor’s Detailed Sales Rapon, for each iiem sold, thene will be two-line
wems: one for the piece of Equipment, and one for the Extimated Service and Supplies. The
amoants reflecied for the Esimaced Service mnd Supplies nsst be equal 10 the amount of e
Exyuipmend.

b} Leane amd Remtal Equipment: Comractor shall repext sales acconding Lo the Purchased
Eyuipoent methodology described in §3.3.4(a), ar they anay report the nctunl amsount invesced
(less avy taxes) for the leass or rental during the reportimg perind (calendor quamer), In
additien, the Coniracsor shall repor s a38ional amount equal 16 the invoice amoant and
identified as "Estirated Service and Supplies.™ Thus, in ihe Contmoor’s Detnided Sales
Repon, for cach isem leased or renied, Lhere will be two-line items: ane far the invoice amount
lo the customer for the Equipment. and one for the Edtirsted Scrvice amd Suppiies. The
aniunts reflscted for the Estimated Service and Supplies musa be oqual o the amouant of the
Involesd Equipmstal.

Sume Participaling Stales may require a fee he paid dicecily 10 e Pariclpating State oo sales
made by Purchasing Entilses wilkin Uhat stale. For all such regeesis, the fee level, paymeni meihod,
and schedule for such repams and paymemts will be incomormed into 1be Participating Addendum.
The Contracior may adjust chis Master Agreemem pricing sccordingly for sales made by
Purckacing Emties within the jurisdiction of the Participaling Stz requesting the ddicional fee,

NASPD VahePoint Sosnmary and Detafled Usage Reports
The Contractos shall provide the fndlowing NASPCQ VoluePolm FEpOMS:

AL

Summuory Bales Dats, The Comractor shall subwil quasterty sabes reports directly 1o NASPO
V¥alueFoint using the NASPO ValeePoim Quarierly Sales/Admimisuuative Fee Reperting Tool
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343

foand a1 hipfwww.na o aspe Al sales meide uexkér the Contracl
uwn_;n_d.n:unﬁnz.ﬂmlﬂﬁﬁu_mquﬂmﬁrﬁ nclusive of oll line lsams emifled in o

Detaikd Sales Report. Even il Coniractor eapesiences eero sales during o calendor ganmer, o repari
& sill requined. Reports shalk be due no laee (has 1hiey 0309 days fellowing 1 end of the calendar
gaacier (25 specified im the reponing 1oof).

Detalbed Sales Report. Contracion shall ol repon deialled sales duta by:
o) Stme;

by Cusicener Type (o.g. local governemend, higher educaison, K-F2, nos-prodis);
cj  Custosner bilk-eo nome and address,

d Coeraceor or Avthonzed Dealer Order sumber:

e} Cuioener parchase coder nuether;

6 Cuxiomer mamber;

g1 Ordertype {e.g. sales Order, oredi, resurn, upgrade);

ky Purchase oeder dme;

i} Ship date;

§y  [mvwaice dule and nusmber;

k) Prodecxt nuember and d=scviption

I List Prce/MSRE;

m) Coeiract Price;

u} Quantity;

o) Taolal Price;

p} RASPO ValoePoist Admin Fee amaunt; and

g} Deuler.

Reports an: due an a quanierty basis and must be received by the Lead Ste and KASPO

Y aluePaint Cogperalive Development Team no Fader thas thirty {30) doys afier ibe end of the
reponiing peeind, Reports hell be delavered to the Leod Sate and Lo the NASPO VabosPoem
Coaperative Development Team elecironically sthrough » deslgnaied ponal, camil, CD-ROM or
flash drive. Dietailed sales reports shall include slex informatsan for all sales under mkmﬁwl.wﬁ
Addends exconed under this Maswer Apreement The farmal Toc Lhe detuiled wlex daty repoct is
shown in Exhibit F (NASPO ValuePodnd Detolled Sakes Reporting Templade),

Reporuable sales for the sumury sabes date repoel and detailed sales data repan inchades sales ta
emplayees for personad use where ashorized by she Panicspming Addendunm. Repont dita for
employers should be limited 1o ONLY the state and entity they are pamicipaiing under the audheriny
of (ale and agency, cily, counly, school district, ¢ic.) sad the nraount of sales. Mo persosal
identification numbers, .5 aames, pddresses, social secarily mumbers or 3oy oiher nusmricul
identilier, may be submitied with any repocl.

Contractor shall provide the HASPO ValucPoani Coopesptive Devalopmeat Cocrdinmoe with an
eveculive summary sach guaster that inchsdes, a1 o ménimam, o st of simies wah nn acive
Panisipmting Addendums, stutes thid Canteactor is it megotistions with, and any PA roll oes ar
implemeniation nesiveles and issoes, HASPO Valwefown Cooperative Development Coordizatar
ad Coniracsar will detsrmine the format and contznk of the execanive summary. The avecurive
sumniny is due thisty {340) days ahier the conclusion of each calendar goarter.

Timely submissico of these repants is & material requirement of this Maseer Agreemeni. The

recipaend of dw reports shall lave exclusive ownership of e media conlaining the reports. The
Lead State and NASPO ValoePoint shall Bave o perpssial, wyevocable, son-gaclhesive, royalty Free,
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6.

irnnsferable right to display, madify. copy, and ccherwise use repons. dsta and mformaticn
provided ander this section.

NASPD ValuePoint Coopecative Program Matketing and Performance Review

EES N

Cosracsor agrces 10 work cooperstively with NASPO ValuePoint personnel 1o ensure that
Comtractar's persannel wilk be educoisd reganding the provicsons of this Masier Agreesnens, &s well
2 the competitive nature of NASPO ValuePoid procunemenis, the Participating Addendum
process, and the manner in whach Paticipsting Enlities cas ufiize this Master Agreement.

Comtractor agrees, os Pasticipating Addenda ars execuled, and if requessed by NASPO VaboePoint
pergonnal, to peovide plans t Buach this Master Agresownt progrum within the Participating
Seaee Plans will inclade dimeframes to implemens thes Master Agresment and Paiclpanng
Addendum, ns well 25 confirmation that the Controctar's wehsite bas heen epdased (o properdy
reflect the comaract ofTer as svailoble in the Participatisg State.

Cootractor azrees, ahsent agything 1o the contrary autfined in a Parlicipating Addendum, to
conshder customer proposed verms and cosdibons, 45 deensed Jitportant 1o the castomer, for
possible inclasion ingo ihe Poniicipaiing Addeadum Consracior shadl ensaes thas shele sales Poree &
aware of thes canlradling aptian.

Corgractor agrees 10 Tairly, metively. and egually promoie nnd adveriise their NASPO: ValucPolm
Master Agreemend ol all irads shows and Dealer meelings whershy Controcior disploys or makes
mfencnco 10 8hir BOvernrRnE CoNM sward olferings.

Coekractor agrees, within 30 days of this Master Agreement effective date, 4o notify the Leod State
0 NASPO ValwePoim of imy contmctual most-{averod castomer provisions in thind-pasty
comtracts or ngreaments thar may affect the promotion of this Master Agresmesd, or whaose seans
pravide for adjesiments Lo fwture rates ar pricing based on rapes, pricing in, or Orders fram chis
Musier Agresancet. Upem poquest of the Leud Stale or NASPO ValuePoint, Contracior stall
provide a copy of any such provisioes.

Coetractorn SgIees 10 parLicipalc in person & an snilval performumoe review, which may ichxde a
discussion of markecing actson plans, orpey amiegses, markesing materiols, ecporang, and
timeliness af administralion fee payments. The location of the performance review shall be
descrmined by the Lesd Stste and NASPO ValuePoim,

Contraclor agrees thal the NASPO ValuePoint logas may not be used by Coniracsar in sales and
marketing mmeriols ueli & Jogo-use agrerment is enecuted with NASPO ValuePoinl.

The Lead State shall evaluale the utilization of this Masier Agreemene at the onnual performance
neview. The Lead Stobe man. in 15 diseretion, conced this Muster Agreement parsoaed 1o §14, or
not exencise 2n aplian 1o renew, when Coneractor wilizatan does nor warrssw fursher
adsningstration of this Master Agreement. The Lead Siate may exercize ils right 10 nol senew this
Musrer Agreemens I Conbructor [ale to recond of ropan pevenue For thase Soenetutive quurterd,
upan a 60-calendar day writtas nolice to the Contractor. Cancellateon based os nonuss of uader-
aifization will mol octur sooney tham two (2) years after execotion of this Maser Agreement. This
subsection does me limis the diseremonnry right of eaher the Lesd Sime of Comtracior bo cascel this
Masler Agreemens pursiaans 10 $1.4.4 or (o 1erminaes for default pursuant so 3416,

NASPO ValuePoint eMariet Conter

3&l

1n July 201 [, NASPO ValuePainl esterod inlo o mralti-veur sgreerment wills Scifeest, bnc. {daing
brasiness 25 JAGGAER) whereby JAGGAER will provide cenmain elecironic cinlog hosimg and
mumagement services Io emble eligible NASPO YolusPaoint cesiomers 1 aceess 2 ceneml cedine
websil 16 view andioe shop the Products sod Services availabie from existing NASPO ValoePoint
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Cooperniive Concracis, The canirad online websine is vefered 10 as the NASPO ValuePoint eMarket
Center.

16Z  The Conrracior shall kave vssibilicy b the ebnrkel Cesmer through one of tee foblowing no-cost
oplioas:
u) Ordering Inctroctions
i, The Comtractor shall pravide a Bnk ta their website, their Price lsst, their Dealer Bst, s
any sdditional informalion they wauld like the costomer o have in regards o placing
Orders.

it Upon receig of srinien request from the eMarkst Canter Sie Administrasar, the Conemcior
shalk heve chirty {30) days w provide NASPO YaluePoim with the Ovdering Instructians.

b} Hested Catabog
i, The Comtractor shiall provide o [ist of ds awarded Producis and Services pricing via an
electroric daa file, in a format meeplable w JAGGAER.

il In onder W reaintain the most up-lo-date version of its Product afferings, the Contracios
must submit elecoronic dma 10 the eMisket Coater po mose (ham four {4) times per calendar

year.

ii. Upan reczip of wrinen negust from the eMirket Center Site Admimistrator, the Cantraciar
shall bave fifteen (13) doys do %2t up an enablement schedule waih MASPO ValuePoing amd
JIAGGAER. The schedule shall inchade falure calls and milesione timeframes relaied o
testing and po-live dmes.

iv. The Contracior shall lave nimety (900 days from the: receipi of writien request, 10 provide
the Hasted Catalog v HASPO ValoePoint.

v, The Hosied Catalog rimist be siriclly limited (o the awarded Products and Services, and
must comdain the most currend approved peicing, ishixling applicable quantity discoants.

v, The catalog wust inchude a Lead State Conbrd identification number and detailad Product
line ilem descriptions.

il The cmulog must Inchiode 3y addinonal NASPO ValuePaint and Participsting Addendam
requirements. Alchough Suppliers in 1he SQSN novmully submit voe (1) catalog, # is
possible to have omlliple catalogs applicable to different KASPO ValucPolss Partseiputing
Sune of Entatles if for exarple, Ube Particigating State or Emtity has incorporated an
Adminisirstive Fez into the Conteact pricing. o a Panticipating State or Enlity has
determimed that they will not sllow all awarded Products asd Services ender thelr
Parkapating Addendwm. 5ciQuest will deliver the appeopriate coatract files to the user
viewing ihe cotalog.

©) Pumch-Out Catalog
E  The Comractor shall provide s own online catalog, which murt be capable of being
integruied wish the eMagket Center via Commerncs eXiensible Markup Language {cXML).

i The Comractor shall validute that its online catabog is comvent by providing a weikien opdse
inthe Lead Stale every four (41 moschs. verfying thi they have audited the offered
Pridacts and Servioes pricing.
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3.6.6.

1#, The Comirncsor shall have mincty {90} days From the receipt of the written regeess, io
deliver the Punch-Out Catalag o NASPO ValuePaing,

v, The Punch-On Catadog st be sirictly limised 1o the awarded Products and Services, and
must cantain the mast cusreni appeoved prasing, meludiag spplicable quantity discounls.

¥. The catalog mus include a Lesd Siate Costrart dentificalion nember and deiniled Product
line item descriptions.

vl, The site most also return detsaled UNSPSC codes For sach line ilem.
vik Contraeior shall provide &-Quate Funclionality 1o focilase valume discoams.

viiii. The cotalog must inckod= any addicicnal NASPO ValsePoint and Participating Addendem
requirements. 11 is possible (o have maltiple caalogs spplicable 1 differcnt NASPO
YolueFoim Fanicipotimg Same or Entities if for example, 1be Paniicipating Sioie or Ensity
has incarpersted an Adminisiraive Fee inio the Contract pricing, or 2 Panticipating Stale or
Entily has determimed thal they will not allow all swarded Products sed Services ueder
thesr Puriipating Addendum. JAGGAER will deliver the appraprinte contracs files 1o the
user viewing thz canlog,

Revising Pricing and Products

/) Any revisions o Product afTeriags (new Products, akered SKR's, eic.) mast be pre-approved
by the Lend Sinte, and will be alSowed onct per mongh,

bl Updated Product files are requuired by the 1% of the mossh ond shall g0 into effect upon
appaoval by the Lead Sune.

i, Files received after the 15t of the mosth may tof be approved for kp 10 thity £30) days
falkawing subenission.

H,  Erroes in the Contractor's submitied Files may delay the approval process,
Swpplier Network Requirements for Hosted amd Punch-Oul Catalegs

a} Contracior shall join the JAGGAER Supplizr Netwoek (S058) and shall we the JAGOAER"s
Supplier Poctal 10 impuet the Conleactar’s catalog and peicing files inio she JAGGAER sysicm.

] Cmua:;nr receive Orders through elecoranic delivery (eXML) of through Jow-ech optioas
sach as fax.

t) More information aboul the SQSN can be found at www sclguest £ont, or by conladting the
JAGGAER Supplier Network Services beum at 8002331121,

Order Accepiance Requirements for Hosted and Panch-Owt Catalops
8) Comiractar must be shle to acespt Qeders via fax, or cXML.

b} The Comrucsor shall provide confirmation via phone or ermil within 24 howrs af Order recespt.

¢) I e Onder is received aRer Spm (EST) oa the day prior so a weekend or holidsy, the
Coesractor muss provide confimmation via phons or email on the next business day.

UNSPSC Hequirements
8) Consracior shull suppurl use of the United Matiomal Standand Product and Services Code

(UMSPSC). UNSFSC versaons that Conlroctors mmst adbere 10 are provided by JAGGAER and
upgraded each year.
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b} NASPO ValucPoin ressrves the right 1o migrate lo fisture versions of the UNSPSC, and
Conzracios shall be required 1o suppon the migeation efTon,

€} Al lina iveens for Produets and Services peovided undes this Master Agreamen mast be
assacisted io 2 UNSPSC code.

) Al Eine ilzens e be ientified al the mast detailed UNSPSC level, indicaisd by sepmess,
famdly, class, sl somemodiay,

347, Appleeabitity, Contxacice agrees thel NASPO ValuePaine caniroix which comracts sppes i the
elifarket Center, and i NASPO VolvePoion sdy edéct & any lime 1o remave zmy Canbractos
offerings fram the ebfarket Center.

3&8  Severad NASPO ValusPolos Putsipating Stwtes and Entities currensly madntain separae
FAGGAER eMurket Place zccounts. In the evess (hat one of these Punticipaling Stales or Enlities
cleeis 10 use this NASPO ValuePaint Mastar Agrerment {availzble theouph ihe oMarka Contar),
kst puablish e inlforimidion 1o their own elMiarkel Place, the Coatracioe agresy io work in good fuith
wiih the eatity znd NASPO ValoePoini, and agrees 10 wdie comimtecially reasonuble sfforts to
implement wuch sepemle JAGGAER cotalogs.

Right to Pablish

Throughnui she duenticen of thas Master Agroement, Contractar must sscune from the Laad State, prior
approval for the melease of sy informasion, including sny wrilles covresgoadencs, shich pertains 1o the
poterginl work or acuvitics covered by this Master Agreement. The Cantmotor shall noe make sny
sepresentations of NASPT ValuwePois's opmiva ar position a3 1o the guabity or effectiveness of the
Products and Services that are the subjecy of this Masier Agreement without prios writken consent. Failure
10 adhere 10 this mguinement iy resell in termanation of this Master Agreement for cause

Individual Cusinmers

Except 1o the exient modifisd by n Pamicipmiag Addendem, coch Perciasing Entily shall fallow the tenme
and canditions of his Master Agreement asd applicabds Panicipating Addeadum and will kave the same
rights snd responsibMilees for their puschases as the Lead Stale bas in this Master Agreemesns, inchuding bux
not limited to, any indemnisy or right 10 McOver dmy costs a3 such right is defined in this Masier Agressnent
and applicable Participating Addendum. Each Purchasing Entity will be respossibie for iis own charges,
fees, and Hobitines. The Contractor witl apply the charges and invaice each Purchasing Emity individualty,

4. STATEMENT OF WORK

4.1

Overview

4.1.1. Comiractor guaraetess o coatinuing sapply asd consisient qualicy of Equaptiet, Accessories,
softwntee, Suppbes, and Secvices offensd.

4.2, Comiractor may not provide Products thar have am been nppecsed by 1Be Lead State, with Lhe
exception of NSP jlerns, 08 relerenced in §4.3.9.

413, Comiractor sholl maintain compliznze with ol reguiraments of thas Masser Agrecment throughueus
the durmbon of the Conteact.

414, A Punchasing Enkily thai purchases, lenses or repes Equipment may kssue on Order, pursoast Lo the
serens ond coedison thad sre Bcovparaled into thes Master Agreement, and according (0 the

ﬂaﬁﬁﬁlmmﬁ n ibesr smes’ Pansapating Addendum, including, but not limited an, the
ismace of Conlractar's Sepplemental Documesas. which oie aitached ac Attaslerdnt A thiatigh
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4.2

415

414

417

4.1.8.

Attachment 1, Each Parncipatiag Suse or Entity shall be respensible for segotialing the derms and
condilions of each of the aforementiansd Atmachenesns.

Per Sectice 504 of the United Staes Workflome Rehabilitaetion Act of 1973, Contractor provides
Devices under Groups A and B, which ase sccessible o peaple vl dissbilities.

MPS:
%) Comirmcsar may provide MPS on Group A, Group B, Oroup C, Group D, Group E, and Grosp
F

b} Contractar may not provide MPS maintesance or repasr Services om any Devices thal ane being
leased or rented 10 o Purchasing Enlity by another Manufacturer, anless chey have s wrinen
agreemens with the Manwfociueer 1o da 50,

Sarvivability:
&) Any Order placed ander this Master Agreement shall survive the expirmios of this Masier
Agreemens unless therwise specafied in a Pamiciputing Addendam.

b} Contractor is not permitied Lo increase pricing oa amy Order thag wos placed price v s
expiracion of this Master Agresmen).

Contracsor shall notily the Lead State, Participating States, Participating Entiies and a8l Purchesing
Entatles of amy recall porices, warramy replacements. safely notices, or any applicoble notice
regarding the Products being sold. This notice mest be receaved in weiting {via postal nmil o
email} within thisty {3 calendsr days of Conlmactor leaming of such issues,

Anthorized Dealers

421,

422

4.24.

4.25.

424

4.7

Costractar may engape Auiborized Dealers, who shall be Comractar’s agent and Subconbractor for
praviding sales and suppan for the Products andior Senvices purchased by the Purchading Entily
under thas Master Agrosmenl.

[n the event Contractor elscts to use Authorized Deaders in ihe performance of the specifications,
Conarseror shall serve as the primary Controctor, and shall be fully accommiohle o the Lepd Suie
for assuring thea the Asshorized Dexters comply with the [erves smd conditions of this Master
Agreement, and shall be liable in the event that Amthonized Denlers fal oo comply with such 1£rms
and eomditions.

Authurized Dealers shall be expected vo stay coment with Coneraciors Froduets, pricing. Muster
Agvesmenl. and Particapating Addendum requiremenls.

Authorized Dealers shall kave che shility oo accept Oeders from a Purchasing Entity amd invvice
shern direcily,

Canbracior mmst disclose to the Lead State, o list of all Aubonized Dealers i provide Products
andor Services, utilieing Exhibit D (Autborized Dealers by State).

Cantracior shall send naice 1o the Lead State, wilizing Exhibit E {Authorized Dealer Forwi) und
the Asshorized Desters by State, within theee (3) calendar days of engaging or remosing o Denler,

The Lend Stole reserves the right to deny the addition of any Awhorized Dealer and will provade
noxificstice 10 the Contratioe with justification as to why the decision was reached. In addakon, i
will be mt the discresion of eoch Parucipming Susc o Edlity as to whetker they will atilize the
Autharized Dealers as approved by the Lead Sime.

Papa th
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4248, 1 on Autwonized Dealer is performing ensatisfacioely, oc is not in compliasce with this Muster
Agreement, chen it shalt be ag the discretion of the Lead Stale, upan rscommendation from the
Panticipaling State, (o either semave the Dealer fecen the Controet, ox im the case of mubliple branch
HOCHAONE i one stane, of musdliple stalex, remove them as 2 Dealer from dhe: focsion in which they
are ol in complianes. Alermsively, (he Conractor oy investipmie and consall with the
Participaling Seate sndfor the Purchasiag Entay ns oppecpisste. sod use commercially reasanahle
¢ffors i resolve the dispule.

43,  Product Offerings
431, Greup Segmemts. Comiraceor shall offer Produets iwoeder the lalbowing Groops:

" Group A— MFD, A
BAW anly; Colar and BAW
PPM
20 - 30
31 - 40
41 - 50
51— 80
§1 =70
7i-90

! i
ummaumg

Group B ~MFD, A4
BAW only; Color and BAW ]
Segmuant PPM
Lip b3 20
2130
d1=4)
41-50
51— Bl
Bte

Group € - Froduction Equipment
BAW only; Color and BAW
PPN
65— 79
B - 89
9-110
111 - 130
1314+

iUt &Rl —

I
M#um-ﬂ-g

Group D - Singh-function Printers
aﬁwmc.ﬂm;;‘m

Up to 20

21— 4D

41 - &0
g1+

hﬁﬂwﬂg
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“Group E - Large/Wide Format Equipment
BAW only; Color and BAW
Sagment | A1 or D Sire PPM" based on bAw output
——— o3
Headium Low 4-=B
Mediism High g-18
High 2
MﬁF-SHn_IllI'I
1 10-29
2 - 49
3 50 -69
4 70 - 88
5 ' 90 - 110
[ 11 - 130
7 1at+

4.3.12. Device Coafigwrations. Controoior’s Devices skall he aquippad, o o mimimam, with the following
AcorssociesCupubitilcs:
8} Growp A -MFD, A3
fl  New Power Filler;
i} Duplex For Segment 3 and abave;
i) Siandard paper drawes(s) equal to or greater thas:
15 One {13 papes supphy for Seprmems 2.
2y Two(2) paper drawers for Segmenis 3 and 4, sdior
b 2,000 sheer paper capacity for Segreencs 3 and above,
%) Puper size cupocity up 10 117 % 177 and
v) Bypass paper sapply, if applicable for Segment.
b} Gromp B - MFD, Ad
1} New Pawer Filier;
i} Bypass paper sapply:
i) Siandand paper dranvec(s) equial 19 or grealer ian:
1} Oone (1) paper sapply for Segments | and 2;
2} Tww {2) paper drawers for Segmenis 3 and 4; and/or
3} 2,000 sheet puper capacity lor Segmenls 5 and above.
i¥] Paper size capacily upio £ %" ¢ 14"; and
v)  Emvelope adjussment copabiliny.

¢} Group C - Production Equipmeent
#)  New Power Filer;
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if) Bypass paper supply;
iii) Standard paper drawer(s) equal to or greater than:

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 42" x 14”; and

v) Envelope adjustment capability.

d) Group D - Single-function Printers
i) Must inciude 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;
iii) 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);

if) Automatic Document Feeder (ADF);
jii) 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 D must be Energy Star compliant or EPEAT registered to a minimum of Bronze
Standard within one (1) year of being added to the Master Agreement Price List;

d) If Contractor’s Devices fail to meet the EPEAT Bronze Standard, or be Energy Star compliant
(applicable to Group D Devices only) within one (1) year, then they will be removed from the
Price List;

e) Must be Newly Manufactured, current, Remanufactured, or Refurbished, except as specified in
a Participating Addendum;

f) 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
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4.34.

4.3.5.

g
h)

i)

i)

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 published on the Manufacturer’s website;

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

Must be compatible with using recycled paper, up to and including, 100% Post-Consumer
Waste (PCW) paper. Contractor 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).

Device Exceptions

a)

b)

c)

d)

€)

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
1%;

Digital Duplicators 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 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 1%.

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).

Accessories

a)

b)

<)

Contractor shall provide OEM and/or Third Party compatible Accessories that compliment or
enhance the features of the Device.

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.
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4.3.6. Software

4.3.7.

a)

b)

c)

d)

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.

Contractor shall provide OEM and/or Third Party Software.

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

Purchasing Entities that acquire software shall be subject to the license agreements distributed
with such software, as referenced in Attachment I (Software EULAs), 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.

Consumable Supplies

a)

b)

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

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 that may be offered include, but are not limited
to the following:

i) Toner;

ii)  Staples;

iii)  Ink;

iv)  Print Cartridges;

v)  Imaging Drums;

vi)  Fuser Kits;

vii) Transfer Kits;

viii) Waste Toner Bottles;
ix)  Fuser Oil;

x)  Undercoat Cartridge;
xi)  Protector Cartridge;
xii) Dye Inks;

xiii) Waste Tank for Ink Sponges;
xiv) CMY Sponges;

xv) MICR Sponges;

xvi) MICR Toner;

xvii) Air Filter Small;
xviii) Air Filter Medium;
xix) Exhaust Filter;
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xx) Printhead;
xxi) Ozone Filters;
xxii) Developer; and

xxiii) Maintenance Kits.
c) Toner must be free of carcinogenic, mutagenic, or teratogenic substances.

d) Contractor shall provide the Purchasing Entity with a method to return the empty toner
cartridges at no additional charge.

43.8. Remanufactured/Refurbished Equipment

a) Contractor may offer Remanufactured and/or Refurbished Equipment under Group A, B, C, D,
E,and F.

b} Remanufactured and Refurbished Equipment is not required to be EPEAT registered or Energy
Star compliant.

¢) Equipment may be acquired via a purchase, lease or rental agreement.

d) Contractor must notify the Purchasing Entity in writing, when Remanufactured or Refurbished
Equipment is being offered.

e) All Remanufactured or Refurbished Equipment must be clearly labeled as such, and must be
certified by the Manufacturer.

f) Remanufactured Equipment must be priced according to the minimum discount offered for
similar Equipment in Groups A, B, C, D, E, and F.

g) Refurbished Equipment shall be offered at a minimum discount of 10% less than the lowest
priced Device of the Group and Segment to which the Refurbished Equipment belongs.

h) Service and Supplies for Remanufactured and Refurbished Equipment will receive the same
pricing as the published price for the Group and Segment to which it belongs.

4.3.9. Open Market Items

a) Contractor may offer Not Specifically Priced (NSP) items that compliment or enhance the
Products and/or Services. NSP items 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.
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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.

4.3.10. Emerging 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.

c) 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%.

44.  Service Offerings
4.4.1. Managed Print Services
a) Contractor shall provide the following:
i)  Free Initial Assessment — which shall include the following:
1) Sample Assessment of 1-3 departments/200 devices

2) Document workflow

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

5) Total Cost of Ownership (TCO)

6) Employee to Device ratio

7) Preliminary estimated cost savings

».

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

2) Hardware and Software Installation and Set-up

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

2) Automated Meter Reads
3) Automated Toner Replenishment
4) Tagging
iv) End-user Support — which shall include the following:
1) Training
2) Help Desk Services
v) Account Management — which shall include the following:

1) Reporting
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2) Invoicing

3) Customer Business Reviews

b) Contractor may also provide the following:
i) Maintenance
1) Preventative Maintenance

2) Remote triage when applicable
3) Service and Repair
4) On-site break/fix

ii) Ongoing Fleet Management and Optimization
1) Consumable Spend
2) Continual Assessments
3) Add/Move/Change Services
4) Optimizations and/or Help Desk Software Integration

ili) Cost Based Assessment
1) Asset Mapping

2) Resource Coordination/Logistics
3) Analysis and Plan Design

4) End-user Survey

5) Detailed Recommendation

iv) Change Management
v) Remote Fleet Management

vi) Professional Services
1) On-Site Services Specialist

2) Print Support Specialist
3) Printer Held Desk Analyst and/or Manager
4) Service Delivery Specialist and/or Manager
5) Application Specialist
6) Remote Application Specialist
¢) All MPS engagements shall require the Contractor and Purchasing Entity to complete a

detailed statement of work, as referenced in Exhibit C (Sample MPS Statement of Work),
and it must be approved by both parties prior to the initiation of any engagement.

d) The free initial assessment shall not constitute a commitment on behalf of the Purchasing
Entity. Upon request from a Purchasing Entity, Contractor must provide the assessment with
the understanding that the Purchasing Entity is under no obligation to enter into an MPS
engagement.
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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.

44.2. 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.

iii) Pricing must be provided that includes all 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 Devices shall not be included as part of the 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) 11”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 shall remain 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 (12, 18, 24, 36, 48, 60, and 72 months).

3) For purchased Equipment, the initial term is whatever period of time the Purchasing
Entity elects, as long as it does not exceed 60 months on Group A, Group B, Group
D, Group E, and Group F Devices and 72 months on Group C Devices.

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.

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.
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b) Blended Rates
i) Contractor shall 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.

ii) 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 click 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 requirements as outlined in
§4.4.2(d) and §4.4.2(e).

ii) Devices that were previously serviced by another Dealer or Manufacturer 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 Purchasing Entity’s location for less than five (5) years, then
Maintenance Agreement pricing shall not exceed this Master Agreement pricing, until the
Purchasing Entity reaches the five (5) year mark. Refer to §4.4.2(f)(iv) below for
additional information.
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iv) If the Device has been at the Purchasing Entity’s location for more than five (5) years,
then Maintenance Agreement pricing shall not exceed 107% of the Service and Supply
pricing in this Master Agreement for years 5 through 7, and 110% for years 8 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) The Service and Supply pricing for that Group and Segment, as listed under Newly
Manufactured Equipment in this Master Agreement.

4.43. 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) Aninitial, 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, Contractor shall offer an initial, one-
hour, no charge, web-based, or on-line training session.

2) Technical support 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 ten (10) Business Days of Purchasing Entity’s request.

4)  On-site training shall accommodate groups of up to 10 people per Device and may
include, but not be limited to, the following:

» Part 1: General Maintenance
> Loading paper
> Replacing consumables
» Clearing paper jams

o Part 2: Basic Operation of the Copy Function
> Original settings
> Selecting paper trays
¥ Using the bypass tray for special stocks
> Paper weights supported by each tray
> Reducing/Enlarging
> Duplex copying
> Finishing options

o Part 3: Basic Operation of the Document Server
> Storing files
> Selecting and printing stored files
> Deleting stored files

o Part 4: Basic Operation of the Fax Function
» Adjusting original settings
> Sending a fax (manual dial vs. using quick dials)
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5)

6)

7N

8)

9)

> Broadcasting
» Transmission modes (memory vs. immediate)
> Sending at a specific time (send later)
> Cancelling a transmission
> Confirming a transmission
> Storing fax number
o Part 5: Basic Operation of the Scan Function
» Adjusting scan settings
> Selecting the scan destination (email/folder)
> Entering file information
¢ Part 6: Basic Features of the LAN Fax Driver
> Sending a fax
> Attaching a cover sheet
> Using/programming the address book
e Part 7: Basic Features of the Print Driver (if using PCL/PS/RPCS)
¥ Duplex printing
> Finishing options
Using locked print
Printing to the document server

v

>
> Choosing a paper tray
¥ Fitting to print size

%> Using the bypass tray
» Using watermarks

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.

Contractor must provide on-site or off-site operational training to designated
Purchasing Entity personnel, until 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.

Contractor shall provide, at no additional charge, Product literature, user-manuals,
and access to “How-To" videos which are available via the Contractor’s website.

Contractor shall provide a toll-free end-user technical support number that
Purchasing Entities can utilize for everyday minor troubleshooting. A Purchasing
Entity must be able to obtain assistance during Normal Business Hours.

Contractor shall provide phone/technical support within two (2) hours of Purchasing
Entity’s request for assistance.

ii) Preventative Maintenance. Contractor shall perform all Preventative Maintenance
Services at the Manufacturer’s suggested intervals, or as specified in an Order.
Preventative Maintenance shall not be a requirement on desktop Devices.

iii) Equipment Performance
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1

2)
3)

4

5

Equipment Downtime shall be calculated from the time a service call is placed with
Contractor or with Dealer’s dispatch department until the time the technician
completes the repair.

Equipment Downtime due to lack of consumable Supplies is not acceptable.

Contractor shall guarantee that the fleet of Devices for each Purchasing Entity shall
adhere to the following:

Performance Criteria Target Level
Average Uptime 96% or better*
First Time Fix 80% of all Service calls or better

*Applicable for Group A, Group B, Group C, and Group D

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

Contractor must provide daily communication to the Purchasing Entity regarding
inoperable Equipment, including updates regarding resolution 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:

1)

2)

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 limited to the cost of production (Service and
Supplies), Equipment, labor, and transportation to and from the off-site production
facility and the Purchasing Entity location.

v) Repair Parts

1

2)

3)

4)

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

All Device components, spare parts, application software, and ancillary Equipment
that is supplied under this Master Agreement, must conform to Manufacturer
specifications.

Contractor shall be responsible for ensuring that any repair parts are operable and
installed in accordance with Manufacturer specifications.

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

vi) Replacement Equipment

D

2)

If Purchasing Entity 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.

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

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

Service Zone Definition Response Time
Urban Within 60 miles 4 - 6 hours
Rural 60 — 120 miles 1 - 2 Business Days

120+ miles, or only
Remote accessible by plane 4 - 5 Business Days
or by boat

2) 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:

* 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.

3) 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 request.

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:

Service Distance from original Charge
Zone placement of Device arg
1 Within the same building No Charge Allowed*
2 < 25 miles $300
25 — 59 miles $350
3 60 — 89 miles $400 (plus $0.75 per mile)
90 + miles $450 (plus $0.75 per mile)

*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 | relocation’s. The price shall be agreed upon in writing by Contractor and
Purchasing Entity prior to any Equipment relocation in Zone 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.
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¢) Meter Read Invoicing

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)  Once per quarter upon written request from the Purchasing Entity, Contractor shall
provide a report that can be measured against the SLA and points will be assigned
according to the following chart. These points will be added to product a total Service

Level score:
Target Below Below Below Below
Level Target 1 Target 2 Target 3 Target 4
Average Uptime 96% or < 96% - < 95% - < 94% - < 93%
higher >95% >94% >93% °
Possible Points 4 3 2 2 0
A Target Below Below * Below Below
Level Target 1 Target 2 Target 3 Target 4
Average On-Site
Response Time (in | 4 5 jess | 415 51-6 6.1-7 | 7.10r more
hours)
Possible Points 4 3 2 2 0
Target Below Below Below Below
Level Target 1 Target 2 Target 3 Target 4
. . 80% or < 80% - < 70% - < 60% - Less than
First Time Fix higher > 70% > 60% > 50% 50%
Possible Points 4 3 2 2 0

This score shall then be used to determine the subsequent penalty according to the
following schedule (where the penalty can be up to 4% of the previous quarter’s Service
and Supplies billing, expressed as a negative %):

Target Below Below Below Below
Level Target 1 Target 2 Target 3 Target 4
Total Score 12-10 9-7 6-4 3-1 0
Penalty/Award as a %
of quarterly Service 0% -2.5% -3% -3.5% -4%
and Supplies billings

The penalty shall be awarded to the Purchasing Entity as a credit on the following period’s
Service and Supply invoice.
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ii) At the discretion of the Participating State or Entity, Contractor shall also produce reports
according to the requirements in §4.4.3(e).

iii) 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.

¢) 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.
i)  The report shall include the following:
1)  Up-time percentage (%) per fleet of Devices;

2) Number of Service Calls placed;

3) Response Time per Device;

4) Dates that Preventative Maintenance was performed, if applicable;

5)  Hours of end-user training performed; and

6) Estimated end of Useful Life per Device, based on current usage.
ii) The report may include, but not be limited to, the following:

1) Location of Devices;

2) Click usage per Device; and

3) EPEAT cettification level of each Device.

4.4.4. Software Subscriptions
a) Software pricing shall be inclusive of available software patches and any updates.

b) Purchasing Entities shall have the option to finance software subscriptions according to the
lease and rental rates listed in Groups A, B, C, D, E, and F of the Master Agreement.

€) Any new releases of software versions (upgrades) shall be chargeable to the Purchasing Entity;
however, Contractor may not charge for the installation of the software upgrade.

d) License fees and support fees shall remain firm throughout the term of the agreement.

e) Software subscriptions shall not be subject to automatic renewals. Should there be any
conflicting language between the software EULA’s and the Master Agreement, the Master
Agreement shall govern and control.

f) Contractor shall be responsible for communicating all updates, patches, and new
releases/versions to Purchasing Entities.

g) Deployment of all patches shall be performed in accordance with IT industry standard change
management best practices such as ITIL (Information Technology Infrastructure Library) and
Contractor shall work with each Purchasing Entity’s necessary department to ensure that
software patches are performed correctly.

h) Contractor shall provide a web-based or toll-free hotline during Normal Business Hours for
Purchasing Entities to report software problems or answer software related questions.
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4.5.  Purchase, Lease, and Rental Programs

4.5.1.

4.5.2.

453.

4.54.

45.5.

4.5.6.

Contractor shall offer the following acquisition methods:

Financial Vehicle Standard Terms Offered
Purchase N/A
Fair Market Value Lease
$1 Buyout Lease
Straight Lease 12, 18, 24, 36, 48 and 60 months
Cancellable Rental
Short-Term Lease 12 months

All Products on Contractor’s Price List may be purchased, leased or rented, either as a packaged-
deal, or stand-alone item.

Contractor shall also offer 72-month lease and rental rates for Group C Devices only.

Equipment Trade-In

a) A Purchasing Entity shall have the option, at the Contractors sole discretion, and based upon
Participating State or Entity regulations and laws, and Purchasing Entity policies, to do an
Equipment Trade-In, when placing a purchase, lease or rental Order.

b) The value for the Equipment Trade-In shall be negotiated by the Purchasing Entity and the
Contractor, and shall not include any disposal or shipping fees.

Lease and Rental Rates
a) The rate for any lease or rental shall remain fixed throughout the Initial Lease or Rental Term.

b) Equipment Payments for Renewal Terms shall never exceed Master Agreement pricing.

c) If a Purchasing Entity enters into a Renewal Term, then the Equipment Payment will be subject
to the lease and rental rates listed in the most recent Price List(s) posted on the NASPO
ValuePoint website.

d) Contractor may update lease and rental rates on a quarterly basis to allow for changes in the
financial market. The rates must be indexed against the US Daily Treasury Yield Curve Rates,
or something similar, and must be the rate in effect at the end of each calendar quarter. Refer to
hups://www.treasury.gov/resource-center/data-chart-center/interest-
rates/Pages/TextView.aspx ?data=yield for additional information.

e) Contractor shall offer Coterminous lease and rental rates to any Purchasing Entity wishing to
add Products to an existing lease or rental agreement.

Leasing and Rental Overview

a) All lease and rental programs must remain with the Contractor or Authorized Dealers through
an in-house leasing program, or through the financial branch or subsidiary of the Contractor. In
addition, Contractor and their Authorized Dealers may use Third Party leasing companies, but
all billing must be invoiced in the name of the Contractor or their Authorized Dealer, and all
contractual obligations shall remain with the Contractor.

b) A Purchasing Entity may lease or rent Equipment pursuant to the terms and conditions
identified herein.

c) Lease and rental agreements shall not be subject to automatic renewals.
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45.7.

d)

e)

]

h)

i)

)]

k)

)

In the event that the term of a lease or rental agreement extends beyond the term of the
Participating Addendum, the terms and conditions of this Master Agreement and Participating
Addendum shall continue to apply.

A lease or rental agreement issued prior to the termination of this Master Agreement and
Participating Addendum, shall survive the termination of this Master Agreement and the
Participating Addendum.

With the exception of a $1 Buyout Lease arrangement, or unless exercising the purchase option
on an FMV Lease, a Purchasing Entity shall return the Equipment at the end of the Initial
Lease or Rental Term, or at the end of the Renewal Lease or Rental Term, or the Contractor
may pick the Equipment up, without any further financial obligations to the Purchasing Entity.

Equipment pickups must be performed within thirty (30) calendar days of the end of the Initial
or Renewal Term.

Equipment returns must be performed within thirty (30) calendar days after the Contractor or
Authorized Dealer provides return shipping instructions to the Purchasing Entity.

Contractor shall be responsible for all Product pickup and return costs.
The maximum term on any Initial Lease Term shall be 60 months, with the exception of Group
C Devices, which shall have a maximum term of 72 months, and with the exception of Short-

Term Leases, which shall have a maximum term of 12 months.

The length of a Renewal Term shall be at the discretion of the Participating State or Entity, but
at no time shall the Renewal Term exceed the Useful Life of the Equipment.

All Renewal Terms shall be billed on 2 monthly basis.

Leasing and Rental Options

a)

b)

FMV Lease

i) A Purchasing Entity shall have the option to enter into an Initial Lease Term of 12, 18, 24,
36, 48 or 60 months for Group A, Group B, Group C, Group D, Group E and Group F, at
the discretion of the Participating State or Entity. In addition, a Participating State or
Entity may elect to enter into a 72-month term for Group C only.

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 Equipment to the Contractor, or have the Contractor pick the Equipment
up.

$1 Buyout Lease

i) A Purchasing Entity shall have the option to enter into an Initial Lease Term of 12, 18, 24,
36, 48 or 60 months for Group A, Group B, Group C, Group D, Group E and Group F, at
the discretion of the Participating State or Entity. In addition, a Participating State or
Entity may elect to enter into a 72-month term for Group C only.

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
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Addendum, and the Purchasing Entity shall not be subject to any additional expense in
order to assume possession of the Equipment.

c) Straight Lease

i)

ii)

A Purchasing Entity shall have the option to enter into an Initial Lease Term of 12, 18, 24,
36, 48 or 60 months for Group A, Group B, Group C, Group D, Group E and Group F, at
the discretion of the Participating State or Entity. In addition, a Participating State or
Entity may elect to enter into a 72-month term for Group C only.

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)

ii)

iii)

A Purchasing Entity shall have the option to enter into an Initial Rental Term of 12, 18,
24, 36, 48 or 60 months for Group A, Group B, Group C, Group D, Group E and Group F,
at the discretion of the Participating State or Entity. In addition, a Participating State or
Entity may elect to enter into a 72-month term for Group C only.

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.

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.

e) Short-Term Lease

i)

ii)

A Purchasing Entity shall have the option to enter into a maximum lease term of 12
months.

Upon the expiration of the lease term, a Purchasing Entity shall return the Equipment to
the Contractor, or have the Contractor pick the Equipment up.

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

)

ii)

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.

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.
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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 be 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 excepted).

e) Equipment Upgrade or Downgrade. A Purchasing Entity may do an Equipment Upgrade or
Downgrade on a lease or rental at any time throughout the term of the lease or rental
agreement. 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-apprapriation of Funds. 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. The Purchasing Entity may terminate any such lease
or rental agreement, and Contractor waives any and all claim(s) for damages, effective
immediately upon receipt of written notice (or any date specified therein) if for any reason the
Purchasing Entity’s funding sources are not available.

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

ii) Purchasing 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. 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 rights of the Assignee will not be subject to any claims,
defenses or set offs that Purchasing Entity may have against Contractor.

iii) No assignment to an Assignee will release Contractor from any obligations Contractor
may have to Purchasing Entity.
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h) Early Termination Charges
i) Except in the case of Non-appropriation of funds, FMV, $1 Buyout, Straight, and Short-

Term Leases shail 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.

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.

i} 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 Participating 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 to in a Participating Addendum) after Contractor has notified Purchasing
Entity;

iif) 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 concemn 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:

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
4.6.1. Network and Data Security

a) 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.
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4.6.2.

4.6.3.

4.6.4.

4.6.5.

b) 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.

c) 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) 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.

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

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

d) 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 instatlation.

Hard Drive Removal and Surrender

a) Contractor shall ensure that all hard drive data is cleansed and purged (if capable) from the
Device at the end of its Useful Life, or when any hard drive leaves the Purchasing Entity’s
possession; or

b) At the Participating State or Entity’s discretion, Contractor shall remove the hard drive from
the applicable Device and provide the Purchasing Entity with custody of the hard drive before
the Device is removed from the Purchasing Entity’s location, moved to another location, or any
other disposition of the Device. The Purchasing Entity shall then be responsible for securely
erasing or destroying the hard drive.

¢) 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.
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4.7.

4.8.

e) If the hard drive is not removable, or the Device does not contain a hard drive, then Contractor
must convey this to the Purchasing Entity at the time of Order placement. In the case of a non-
removable hard drive, §4.6.5(a) shall apply.

f) If a Contractor is removing another Manufacturer's Equipment, they are not permitted to
remove the hard drive. Only the Manufacturer or their Authorized Dealer 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.

Equipment Demonstration Requirements

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

4.7.2. 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.

4.7.3. 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);

c) 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.

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

Shipping and Delivery Requirements

4.8.1. 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 by a Purchasing Entity.

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

4.8.3. 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, will 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.

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

4.8.5. All deliveries shall be made during Normal Business Hours, which may vary for each Purchasing
Entity of each Participating State.
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4.7.

4.38.

e) If the hard drive is not removable, or the Device does not contain a hard drive, then Contractor
must convey this to the Purchasing Entity at the time of Order placement. In the case of a non-
removable hard drive, §4.6.5(a) shall apply.

f) If a Contractor is removing another Manufacturer’s Equipment, they are not permitted to
remove the hard drive. Only the Manufacturer or their Authorized Dealer 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.

Equipment Demonstration Requirements

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

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

4.7.3. 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);

c) 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.

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

Shipping and Delivery Regquirements

4.8.1. 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 by a Purchasing Entity.

4,82, Software related to the Device must be installed within five (5) Business Days of the Device
installation, or as otherwise stated in an Order.

4.8.3. 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, will 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.

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

4.8.5. All deliveries shall be made during Normal Business Hours, which may vary for each Purchasing
Entity of each Participating State.
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4.10.

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.

4.10.2. If the Product does not meet the standard of performance during the initial period 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 revoked 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 and shipping 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;

iii) Upon expiration of a Purchasing Entity’s $1 Buyout Lease; or
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4.11.

4.10.7.

iv) Purchasing Entity has secured Third 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.

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 Order amount. When defects cannot be corrected by re-performance, the Purchasing Entity may
require the Contractor to take necessary action to ensure that future performance conforms to
Contract requirements; and reduce the Contract price to reflect the reduced value of Services
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 shall be for a minimum of
ninety (90) days for purchase, lease and rental Equipment (“Warranty Period™), and §4.11.2
through §4.11.8 shall only apply during the Warranty Period.

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

c) 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.
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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)

b)

)

d

e)

This clause shall apply to all Devices that are purchased, leased, or rented under this Master
Agreement.

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

The application period is thirty-six (36) months from the date of Acceptance.

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.

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.

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 due to the same recurring related problems, shall be replaced with a like-for-like Device
that meets or exceeds the requirements of the original Device, at no cost to the Purchasing
Entity.

4.12. Customer Service

4.12.1. Key Personnel. Contractor shall ensure that staff has been allocated appropriately 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:

4.12.2.

a)

b)

c)

d)

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;

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

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.

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.
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4.12.4. Contractor shall have a designated customer service team who will be available 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 conceming the status of Orders (shipped or pending), delivery, back-orders, pricing,
Product availability, Product information, and account and billing questions.

5. ADMINISTRATION OF ORDERS
5.1.  Ordering and Invoeicing Specifications

§.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.

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

5.1.3. Contractor shall provide a centralized billing option, upon request, and at the discretion of a
Participating State or Entity.

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

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

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

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

5.1.8. 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.

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

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

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

5.1.12. All Orders pursuant to this Master Agreement, at a minimum, shall include:
a) Name of Purchasing Entity;
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5.1.13.

5.1.14.

5.1.15.

5.1.16.

5.1.17.

5.1.18.

b) The name, phone number, and address of the Purchasing Entity representative;
c) 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
Product, unless the Purchasing Entity specifically requests a different version.

All communications concerning administration of Orders placed shall be furnished solely to the
authorized individual within the Purchasing Entity’s location, or to such other individual identified
in writing in the Order.

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

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.

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.

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.
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5.1.19.

5.1.20.

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.

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

a) Purchasing Entity shall contact the local branch or Authorized Dealer via email or phone;

b) If the local branch or Authorized Dealer is not able to resolve the issue, then the call will be
escalated to the necessary regional or area personnel. Upon escalation, Contractor shall take the
following steps to ensure customer satisfaction:

i)  Meet with local staff responsible for the issue and/or discrepancy;
ii) Discuss the problem;

iii) Determine a solution that is appropriate and acceptable to the Purchasing Entity and
implement that solution;

iv) Formulate an action plan to avoid a recurrence;

v) Document the occurrence and resolution; and

vi) Include the core information in the next scheduled account performance review with
Contractor staff and Authorized Dealer personnel.

In all instances of dispute resolution, the Purchhsing 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.

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.
Contractor 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. The minimum acceptable limits shall be as

indicated below, with no deductible for each of the following categories:

a) Commercial General Liability covering premises operations, 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 $100,000 damage to
property rented to Contractor.
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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 claim 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.

6.1.3. 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.

6.1.4. 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:

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.

6.1.5. Contractor shall fumish 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.

6.1.6. 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. 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
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6.3.

6.2.2

6.2.3.

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 but shall not be exercised more frequently than once per year by any
Purchasing Entity.

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.

Confidentiality, Non-Disclosure, and Injunctive Relief

6.3.1.

6.3.2.

Confidentiality. Contractor acknowledges that it and its employees or Authorized Dealers may, in
the course of providing a Product under this Master 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;

c) Information concerning 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 shal} 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;

i) Is nightfully 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 Entity; or

vi} Is independently developed by employees, Dealers or Subcontractors of Contractor who
can be shown to have had 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 learns or has reason to
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6.4.

6.5.

6.6.

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.

6.3.3. Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any
Confidential Information, may 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
remedies that may be available. Contractor acknowledges and agrees that the 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

To the extent a Product sold, leased, rented or licensed to a Purchasing Entity hereunder contains
Intellectual Property not created under an Order that expressly requires Contractor to create such
Intellectual Property (“Pre-existing Intellectual Property”) and such Product comes with end user license
document(s), such Purchasing Entity right to use such Pre-existing Intellectual Property shall be
exclusively stated in such end user license document(s). To the extent a Product sold, leased, rented or
licensed to a Purchasing Entity hereunder contains Pre-existing Intellectual Property and such Product does
not come with end user license document(s), Contractor grants to the Purchasing Entity a non-exclusive,
perpetual, irrevocable, unlimited license to use the Product in the manner and to the extent advertised by
Contractor. 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.
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6.7.

6.8.

6.9.

6.10.

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 acknowledges that its employees are not entitled to unemployment insurance benefits
unless the Contractor or a Third Party provides such coverage, and that the Lead State, NASPO
ValuePoint and any Participating State or Entity does not pay for or otherwise provide such
coverage.

6.8.3. Contractor shall have no authority to bind the Lead State, NASPO ValuePoint and any
Participating 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 Agreement.

Defaults and Remedies

6.10.1. The occurrence of any of the following events shall be an event of default under this Master
Agreement:
a) Nonperformance 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.

6.10.2. 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.
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6.11.

6.12.

6.13.

6.10.3. If Contractor is afforded an opportunity to cure and 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 shail 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;;
c) Impose liquidated damages as provided in this Master Agreement;

d) Suspend Contractor from being able to respond to future Solicitations;

e) Suspend Contractor’s performance; and

f) Withhold payment until the default is remedied.

6.10.4. 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.

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 Purchasing 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 Addendum, 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 transaction (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 third-party claims,
damages or causes of action including reasonable attorneys’ fees and related costs for any death,
injury, or damage to real or tangible property arising from negligent 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, indemnify and hold
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
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6.13.3.

6.13.4.

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 third-party claims, damages or causes of action including reasonable
attorneys' fees and related costs arising out of the claim by such third-party that a Contractor-
branded Product or its use, infringes Intellectual Property rights owned by such third-party
("Intellectual Property Claim"). If such a claim is made or appears likely to be made, Contractor
may enable Purchasing Entity to continue to use the Product, or to modify it, or replace it with one
that is at least functionally equivalent. If Contractor determines that none of these alternatives is
reasonably available, such Purchasing Entity agrees to return the Product to Contractor on its
written request. Contractor will then give such Purchasing Entity a credit equal to:

a) For Equipment, such Purchasing Entity’s net book value provided it has followed generally-
accepted accounting principles; and

b) For software, the amount paid by such Purchasing Entity for it or twelve (12) months’ charges
(if subscription-based software),

The Contractor’s obligations under this section shall not extend to any combination 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;

c) 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.

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

6.14. No Waiver of Sovereign Inmunity

6.14.1.

6.14.2.

In no event shall this 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.

This section applies to a claim brought against the Participating State only to the extent Congress

has appropriately abrogated the Participating State’s sovereign immunity and is not consent by the
Participating State to be sued in federal court. This section is also not a waiver by the Participating
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6.15.

6.16.

6.17.

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. The 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 Provisions for Orders Utilizing Federal Funds

Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-
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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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Individual signing for Contractor heresby swears and affirms that they are authorized to act on Contractor’s behalf and
acknowledge that the Lead State s relying on their representations to that effect.

CONTRACTOR STATE OF COLORADO

Ricoh USA, Inc. Jared S. Polis, Governor

Department of Personnel & Administration
State Purchasing & Contracts Office

Kara Veitch, Executive Director

By Steven Blsssy

By:

urchasing Manager

Date: &"f /l,o!qff

.snnguQD
7/29119

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §24-30-202 requires the State Controller to approve all State Contracts. This Master Agreement is not valid until

signed and dated below by the State Controller or delegate. Contractor is not authorized to begin performance until

such time. If Contractor begins performing prior thereto, the State of Colorado is not obligated to pay Contractor for
such performance or for any Goods and/or Services provided hereunder.

STATE CONTROLLER

CTETWCRO.

Date: 8_/7 /l%
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ATTACHMENT C-3
NASPO Amendment #1
NASPO ValuePoint Master Agreement Amendment #1

DocuSign Envelope 1D: 637R0786-0204-4718-BBEF-37CO72582058

MASTER AGREEMENT AMENDMENT

| Amendment # 1 I Master Agreement # 130602 I Amendment CMS # 170830

L. PARTIES
This Amendment to the above-referenced Master Agreement (“Contract”™) 1s cotered im0 by and berween Ricoh USA, Inc.
(hereinaficr called “Contractor™), and the State of Colorade. acting by and through the Department of Persouned &
Administration, State Purchasing & Contracts Office {hereinafter called the “Stae™), and collectively referred 10 as the
“Parties.™

2. EFFECTIVE DATE AND ENFORCEABILITY

This Amendment shall sot be effective or eaforceable mtil it 15 approved and signed by the Calorado State Controller or designee

{heremafier called the “Effective Date”™). The State shall not be Liabie to pay or reimburse Coatractor for any performance
hercunder including, but not imited to. costs oF expenses incurred. or be boand by any provision hereof prior to the Effective
Date.

3. FACTUAL RECITALS
The Partics entered into a Master Agreement effective Angod 7, 2019, that awthonzed Participating States to execute

Participating Addenda with mc“m«&xcmm'w Print Services, as st forth in the NASPO ValucPoint Master

Agreement, Contract number 140662,
4. CONSIDERATION

The Parties acknowledge that the mutual promises and covenants contaned herein and other good and valuable consideration are

sufficient and adequate to support this Amendment.
5. LIMITS OF EFFECT

This Amendment is incorporated by reference mio the Contract. and the Contract and all prior amendments thereto. if any. remain

m full force and effect except as specifically modificd herem.

6. MODIFICATIONS
Per Section 1.4.2 of the Master Agreement. this Amendmeat shall extend the Contract for an additonal term, beginning on
January 1, 2022, and ending on December 31, 2022

7. STARTDATE
This Amendment shall take effect on Janmary 1. 2022,

8. ORDER OF PRECEDENCE

Except for the Special Provisions. in the event of any conflict. incoasistency. vanance. or contradiction between the provisions of

this Amendment and any of the provisioas of the Master Agreement. the provisions of this Amendment shall 1o all respects
supersede. govern, and control.

THE PARTIES HERFTO HAVE EXECUTED THIS AMENDMENT

CONTRACTOR STATE OF COLORADO
Ricoh USA, Inr. Jared S. Polis, Governor

By: Steve Bissey

< al cov't Kara Vergh, Broqgve Dircctor
Tithe: w?[t%-;:;a; & Toe l’—m lapmass

~ S By: John Chapman. Staic Parchasing Manager
8/10/2021 e | /1072021

Date:

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS §24-30-202 requires the State Controller to approve all State contrarts. This Amendment is not valid mntil sipned and dated helow by

the State Controller or dedegate.
STATE CONTROLLER
bacsgmsor  Robert Jurus, CPA, MBA. JD
b Wdr 8/10/2021

By: Date:
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ATTACHMENT C-4
NASPO Amendment #2
NASPO ValuePoint Master Agreement Amendment #2

DocuSign Envelope 10: E7504A63-747F 40F5-8204-8706C SEF535C

MASTER AGREEMENT AMENDMENT

[ Amendment ¥ 2 I Master Agreement # 150602 | Amendment CMS # 175073

1. PARTIES
This Amendment 1o the above-referenced Master Agreement (“Contract”) is entered into by and between Ricoh USA,
Inc. (hereinafier called “Contracior™), and the State of Colorada, acting by and through the Department of
Personnel & Administration, State Purchasing & Contracts Office (hereinafier called the “State™), and
collectively referred to as the “Parties.”

2. EFFECTIVE DATE AND ENFORCEABILITY

This Amendment shall not be effective or enforceable until it is approved and signed by the Colorado State Controfler
or designee (hereinafter called the “Effective Date™). The State shall not be liable to pay or reimburse Contractor for
any performance hereunder including. but not limited 1o. costs or expenses incurred. or be bound by any provision
hereof prior to the Effective Date.

3. FACTUAL RECITALS
A. The Panies eniered into a Master Agreement effective August 7. 2019, that authorized Participating States and
Entities to execute Participating Addenda with the Contractor for Copiers and Managed Print Services, a8 set
forth in the NASPO ValuePoim Master Agreement. Contract aumber 140602

B. The Contract was extended for an additional term beginning on January 1. 2022 and ending on December 31,
2022 via the issuance of Amendment #1. CMS 170830, which was executed on August 10, 2021.

4. CONSIDERATION
The Parties acknowledge that the mumal promises and covenants contained herein and other good and valuable
consideration are sufficient and adequate to support this Amendment.

5. LIMITS OF EFFECT

This Amendment is incorporated by reference into the Coniract. and the Contract and all prior amendments thereto. if
any, remain in full force and effect except as specifically modified herein.

6. MODIFICATIONS
A. Section 3.1.3 of the Master Agreement shall be modified as follows:
“a) All requested price increases mast include documemiation from the Contracior which provides a detailed
explanation for the increase. While there will not be any restrictions regarding direct and indirect cost increases.
it will be at the Lead State's sole discretion to determine if the requested increase has a direct correlation 1o the
Goods and Services being offered under Contract ™
*b) Reserved.”

B. Section 3.1.7 of the Master Agreement shall be modified as follows:
“Product updates are required by the 6* of the month and shall go mto effect upon approval by the Lead State.”

C. Section 3.1.10 of the Master Agreement shafl be modified as follows:

“Price Lists received after the 6® of the month may mot be appeoved for up o thirty (30) days following
submission. In addinon, errors in the Contractor's Price Lists may delay the approval process further.”

D. Section 3.6.3. Revising Pricing and Products, shall be struck m xis entirety and replaced with “Reserved.”
E. Section 44.3(bXi}. End-User Training shall be moditied as follows:
“1) Purchasing Entity may request an initial one-hour wraining session for each Device ordered under the

Contract. Contractor shall provide this initial iraining_ free of charge. via one of the following delivery methods:
On-site, web-based. or on-line. The delivery method selected for each Device wall be at Contractor’s sole
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discretion. Parchasing Entity should be advised that while this initial one-bour of free raining shall be provided
by Contractor at Purchasing Entity's request, Contractor will not provide suhstitutions (e g_ free supplies, deeper

discounts, etc_} in lien of this training.

~2) Purchasing Entity may also request an imtial, one-hour training session for technical support, which shafl
include network connectivity and pont driver installation. Contractor shall provide this initial training free of
charge, via a delivery method mutually agreed upon by Contractor and Purchacing Entity.”

7. START DATE

This Amendment shall take effect on the Effective Date.

8. ORDER OF PRECEDENCE

Except for the Special Provisions, in the event of any confhat, inconsistency, variance. or contradiction between the
provisions of this Amendment and any of the provisions of the Master Agreement, the provisions of this Amendment

shall in all respects supersede. govern, and control.

THE PARTIES HERFTO HAVE EXFCTTED THIS AMENDMENT

Tonmy utive Direcier
_Hm. (Jupqm.
By: Jobn Chapman, Stse Purchasing Manages
Date: 4/11/2022

ALL CONTRACTS JIRE APPROVAL BY THE STATE CONTROLLER

CRS §24-30-202 requires the State Controlier to approve all State This A h s oot vald autil sigaed and dated belaw by
the State Cantrolles er deley;
STATE CONTROLLER
-Docnluged vy Robert Jaras. CPA MEBA. ID
By: WM} e 471272022
™
ANV a < L




ATTACHMENT C-5
NASPO Amendment #3
NASPO ValuePoint Master Agreement Amendment #3

DocuSign Enveinpe . S2506874-6TF3-4TEE-8054- FAEFDS0DBE6C

MASTER AGREFMENT AMENDMENT
[ Amendment#3 |  Masier Agreement # 140602 |  Amendment CMS # 178457 |

1. PARTIES
This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between
Ricoh USA, Inc. (heremnafter called “Conitractor™), and the State of Colorado, acting by and through the
of Personnel & Administration, State Purchasing & Contracts Office (hereinafier called
the “Stare™), and collectively referred to as the “Pares ™

2. EFFECTIVE DATE AND ENFORCEABILITY
This Amendment shatl not be effective or enforoeable uatil it is approved and signed by the Colorado Sute
Controller or designee (heremafter calted the “Effecive Date™). The State shall not be liable 1o pay or
reimburse Contractor for any performance hereunder including. but not limited to, costs or expenses
incurred, or be bound by any provision hereof prior 10 the Effective Date.

3. FACTUAL RECITALS

A. The Panties entered into a Master Agreement effective August 7. 2019. that authorized Participating
States [0 execute Participating Addenda with the Contractor for Copiers and Managed Print Services.
as set forth in the NASPO ValuePoint Master Agreement. Contract number 140602.

B. The Contract was extended for an additional term beginning on January 1. 2022 and ending on
December 31. 2022, via the issuance of Amendment #1. CMS #170830. which was executed on
August 10. 2021.

C. The Master Agreement was amended on April 11, 2022 via Amendment #2. CMS #175073. in order
10 modify language in Section 3.1.3 of the Contract

4. CONSIDERATION
The Parties acknowledge that the munual promises and covenants contained herein and other good and
vatuable consideration are sufficient and adequate 10 suppor this Amendment.

S. LIMITS OF EFFECT
This Amendment is incorporated by reference into the Coniract. and the Contract and all prior amendments
thereto, if any. remain in full force amd effect except as specifically modified herein.

6. MODIFICATIONS
Per Section 1.4.2 of the Master Agreement. this Amendment shall exiend the Contract for an additional
term. beginning on Janvary 1. 2023, and ending on July 312024

7. START DATE
This Amendment shall take effect on January 1. 2023,

8. ORDER OF PRECEDENCE
Except for the Special Provisions. in the event of any confhict. inconsistency. variance. or contradiction
between the provisions of this Amendment and any of the provisions of the Master Agreement. the
provisions of this Amendment shall in afl respects supersede. govern. and control.
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THE PARTIFS HERFTO HAVE EXFCUTED THIS AMENDMENT

CONTRACTOR STATE OF COLORADO
Ricoh USA, Inc. Jared S. Polis, Governor
Department of Personnel and Administration

Steve Bissey

By: Tony Gherardini, Execative Diractor
Title: —imengensy, State & Local Goy't o
—EY e
By: John Chapman. Siate Purchasing Manager
Date: 8/23/2022 Date: B8/23/2022

ALL CONTRACTS REQUIRFE APPROVAL RY THF STATE CONTROLLER

CRS $24-30-202 requires the State Controller to approve all State contracts. This Amendment is not
valid until signed and dated below by the State Controller or delegate.

STATE com
Dot ay Robert Jaros, CPA, MBA, 1D

By: _WMW‘M&"‘M Date: 8/24/2022
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