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1. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

1.1.

1.2

1.3.

1.4.

Parties

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

Effective Date

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

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

a) A Participating Entity's Participating Addendum (“PA™);

b} NASPO ValuePoint Master Agreement Terms & Conditions, including all Exhibits;
¢) An Order issued against this Master Agreement;

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

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

f) Contractor Supplemental Documents, including all Attachments.

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

Term of this Master Agreement

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

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

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

1.44. Cancellation. This Master Agreement may be canceled by either party upon sixty (60) days written
notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its
participation upon thirty (30) days written notice, unless otherwise limited or stated in the
Participating Addendum, Cancellation may be in whole or in part. Any cancellation under this
provision shall not affect the rights and obligations attending Orders outstanding at the time of
cancellation, including any right of a Purchasing Entity to indemnification by the Contractor, rights of
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payment for Products delivered and accepted, and rights attending any warranty or default in
performance in association with any Order. Cancellation of this Master Agreement due to Contractor
default may be immediate.

2. DEFINITIONS

The following terms shall be construed and interpreted as follows:

Term Description
A Multi-function Device which is designed to handle letter, legal, ledger and
A3 MFD .
some smaller paper sizes, such as postcards and envelopes.
A Multi-function Device which is designed to handle letter, legal and some
A4 MFD smaller paper sizes, such as postcards and envelopes. Ledger size paper is
NOT an option on this Device.
A written notice from a Purchasing Entity to Contractor advising Contractor
that the Product has passed its Acceptance Testing. Acceptance of a Product
for which Acceptance Testing is not required shall occur following the
Acceptance

completion of delivery, installation, if required, and a reasonable time for
inspection of the Product, unless the Purchasing Entity provides a written
notice of rejection to Contractor.

Acceptance Testing

The process set forth in this Master Agreement for ascertaining that the
Product meets the standard of performance prior to Acceptance by the
Purchasing Entity.

A compatible item that is added to the Base Unit to enhance its capabilities

G and functions.

The Contractor’s authorized sales and Service center (also known as a
. Dealer, or Partner) that must be certified by the Contractor to sell the
Authorized Dealer , I . .

(“Dealer”) Contractor’s Products, and perform machine installation and maintenance on
Devices offered by the Contractor. A Purchasing Entity must be able to, at a
minimurn, visit the sales and Service center to view and test Equipment.

The copier, printer, Scanner, Large/Wide Format and Production Equipment

Base Unit that includes all standard Accessories and parts, and excludes optional
Accessories and/or software.

A rate that is derived by taking the b&w and color cost per click rates on one
or more Devices and calculating one rate that a customer will be billed for all
Blended Rate

copies, regardless of Device type and b&w or color output. Allows for
simplicity when billing copies run.

Bronze Standard

Devices which meet less than 50% of the 28 optional EPEAT criteria.

Business Day

Any day other than Saturday, Sunday or a legal holiday.

The early termination option on an FMV or $1 Buyout Lease that involves
the acquisition of the Equipment by the Purchasing Entity, and consists of

Buyout to Keep any current and past due amount, plus the remaining stream of Equipment
Payments.
The early termination option on an FMV, $1 Buyout or Straight Lease that
Buyout to Return involves the return of the Equipment by the Purchasing Entity to Contractor,

in good working condition (ordinary wear and tear excepted), and consists of
any current and past due amounts, plus the remaining stream of Equipment
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Payments.

An agreement that is cancellable upon the Purchasing Entity providing the
Contractor with a thirty (30) day written notice, and is subject to a maximum

I P G penalty of up to three (3) months of Total Monthly Payments. Equipment
ownership is not an option.
Ceiline Pricin Pricing that is established as a “not-to-exceed” amount; the maximum price
g & Contractor may charge for Products, Services, and Supplies.
. The individual who has the authority to supervise and approve the
Chief Procurement .
offi procurement of all Products and Services needed by the Lead State or a
reer Participating State,
Contractor The person or entity delivering Products or performing Services under the
terms and conditions set forth in this Master Agreement.
Two or more leases or rentals that end at the same time. The original lease or
Coterminous rental payment is modified to reflect the addition of a new piece of
riino. Equipment or Accessory. The original term of the lease or rental is not
modified as a result of a Coterminous addition.
. Also referred to as “Equipment.” The Base Unit, either with or without
Device . .
optional Accessories and/or software,
Materials which are easily identified, measured, and charged to the cost of
Direct Material production; part of the finished Product. Examples include timber for

furniture and leather for shoes.

Electronic Product

A tool which evaluates and selects Equipment according to a list of preferred

Environmental environmental attributes. EPEAT registered means Devices meet the 1680.2
Assessment Tool IEEE Standard for Environmental Assessment of Imaging Equipment, as
(EPEAT) amended.
EULA End User License Agreement
Embedded Software 8ne.or more software applications which permanently reside on a computing
evice.
Energy Star The U.S. Environmental Protection Agency’s standard for energy efficiency.
, Also referred to as “Device.” The Base Unit, either with or without optional
Equipment .
Accessories and/or software.
Equipment Downtime | The period of time that a Device is waiting for Service to be completed.
Equipment Payment Thf: Equipment portion of the payment, less any Service, Supplies, and
maintenance.
An agreed upon transaction between the Purchasing Entity and Contractor,
Equipment Trade-In | in which Contractor takes ownership of Purchasing Entity’s owned Device,
often for a discounted amount.
A replacement of the Purchasing Entity’s existing lease or rental Equipment,
with a different piece of Equipment, of either greater or lesser value. A new
Equipment Upgrade or | lease or rental is then originated for the new piece of Equipment, with the
Downgrade remaining lease or rental payments on the old Equipment wrapped into it.

The old lease or rental is closed out, and the Equipment is returned to
Contractor.
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Contractor is responsible for transportation and handling charges and the sale

S B.oarﬁi (e does not occur until the Products arrive at the Purchasing Entity's specified
Destination .
location.
The Device classification for the different types of Equipment in this Master
Group Agreement. Groups are determined by the Devices primary functions and/or

capabilities.

Independent Contractor

A natural person, business, or corporation that provides Products or Services
to another entity under the terms specified in a contract. An employer-
employee relationship does not exist.

Initial Lease or Rental
Term

The length of time (i.e. 12, 18, 24, 36, 48, or 60 months) that a Purchasing
Entity enters into a lease or rental agreement.

Intellectual Property

Any and all patents, copyrights, service marks, trademarks, trade secrets,
trade names, patentable inventions, or other similar proprietary rights, in
tangible or intangible form, and all rights, title, and interest therein.

Large/Wide Format
Equipment

A Device that prints on a large paper via a variety of output options.

Lead State

The State that is centrally administering this Master Agreement,

Lease

Per the Governmental Accounting Standards Board (GASB), a lease is
defined as a contract that conveys control of the right to use another entity’s
nonfinancial asset (the underlying asset) as specified in the contract for a
period of time in an exchange or exchange-like transaction.

For the purposes of this Master Agreement, a Lease shall contain the
following options:

1. Straight Lease: A type of agreement in which ownership is not an
option and the Total Monthly Payment amount remains firm
throughout the Initial Term.

2. Fair Market Value Lease (FMV): A lease in which the Purchasing
Entity can either 1) Take title to the Equipment at the end of the
Initial Lease Term by paying the residual value to Contractor, 2)
Enter into a Renewal Term for the Equipment, or 3) Return the
Equipment to Contractor at the end of the Initial Lease Term.

3. 31 Buyout Lease: A lease in which title to the Equipment will
automatically pass from the Contractor to the Purchasing Entity at
the end of the Initial Lease Term, and the Purchasing Entity will not
be subject to additional payments in order to assume ownership.

Legacy Equipment

Equipment that was purchased, leased, or rented under a prior NASPO
ValuePoint or WSCA Master Agreement, another program, or via any other
means.

Maintenance
Agreement

An agreement in which the Contractor provides monthly Service, parts,
Supplies, and Preventative Maintenance on purchased, leased or rented
Devices.

Managed Print Services
(MPS)

The management, Service, and support of the Purchasing Entity’s entire
enterprise and output infrastructure of printed materials, with the objective of
creating a solution that improves the print process and reduces the expense
of printed material.
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A company that, as its primary business function, designs, assembles, and

Manufacturer owns the trademark/patent and markets a Product. Also referred to as
Contractor.
y
Manufacturfr 5 The list price or recommended retail price of a Product in which the
Suggested Retail Price .
Manufacturer recommends that the retailer sell the Product.
(MSRP)
Also referred to as “Contract”; the underlying agreement executed by and
Master Agreement between the Lead State, acting on behalf of the NASPO ValuePoint
program, and the Contractor, as now or hereafter amended.
, . . A Device which incorporates the functionality of multiple Devices into one,
Multi-function Device such as print, fax, copy and scan. Each feature can work independently of the
(MFD)
other.
The NASPO Cooperative Purchasing Organization LLC, doing business as
NASPO ValuePoint, is a 501(c)(3) limited liability company that is a
subsidiary organization of the National Association of State Procurement
NASPO ValuePoint Officials (NASPQ). NASPO ValuePoint is identified in this Master
Agreement as the recipient of reports and may perform Contract
administration functions relating to collecting and receiving reports as well
as other Contract administration functions as assigned by the Lead State.
Devices that have not been Refurbished, Remanufactured, rented, leased,
Newly Manufactured | sold, or used in a demonstration, and are currently being marketed by the

Manufacturer.

Normal Business Hours

8:00 a.m. to 5:00 p.m., Monday through Friday (state holidays excluded),
regardless of time zone.

Not Specifically Priced

NSP items are items that enhance or compliment the Contractor’s Product,
and may be acquired by a Purchasing Entity under Contractor’s Master
Agreement, but are not listed or priced in Contractor’s NASPO ValuePoint

el Price List. NSP's may include Coin Op equipment, empowering software,
etc. NSP items do not include Services.
OEM Original Equipment Manufacturer.
Any type of encumbrance document or commitment voucher, including, but
Order not limited to, a purchase order, contract, MPS statement of work,
Maintenance Agreement, lease agreement, rental agreement etc.)
A bilateral agreement executed by a Contractor and a Participating State or
Farticipating Entity incorporating this Master Agreement and any other additional
Addendum Participating State or Entity specific language or other requirements (e.g.
ordering procedures, other terms and conditions),
L. . A government entity within a state, or an eligible Non-Profit association, that
E X . . Lo ’
Participating Entity is properly authorized to enter into a Participating Addendum.
A state, which encompasses all government entities within that state, or the
Participating State District of Columbia, or one of the territories of the United States, that enters
into a Participating Addendum.
An electronic filter which is placed between an external power line and a
Power Filter Device for the purpose of removing frequencies or electromagnetic

interference.
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The servicing of a Device for the purpose of maintaining a satisfactory

Preventative operating condition by providing systematic inspection, detection, and
Maintenance correction of failures either before they occur or before they develop into
major defects.
, Products that are manufactured by one company and sold under a retailer’s
Private Label y pany
brand name.
Product Devices, Accessories, parts, software, and/or Supplies provided or created by

the Contractor pursuant to this Master Agreement.

Production Equipment

A high-speed, high-quality printing Device that typically has advanced
finishing functionality.

Public Record

All books and Public Records of a governmental entity, the contents of
which are not otherwise declared by law to be confidential must be open to
inspection by any person and may be fully copied or an abstract or
memorandum may be prepared from those public books and Public Records.

Purchasing Entity

A city, county, district, institution of higher education, and some non-profits
who issue an Order against this Master Agreement via their Participating
State or Entity’s Participating Addendum.

Refurbished

A Product which has received extensive maintenance and/or minor repair,
including the replacement of all standard parts subject to wear during the
normal course of use. Refurbished Equipment shall not have more than
750,000 original copies on it. In addition, Refurbished Equipment must only
contain OEM parts. Refurbished Equipment must be certified by the
Manufacturer.

Remanufactured

The process of disassembling Devices known to be worn or defective that
can be reused or brought up to OEM specification by cleaning, repairing or
replacing it in a manufacturing environment and then reassembling and
testing it, so that it will operate like a new Device. Remanufactured
Equipment must be certified by the Manufacturer.

Renewal Term

A lease term that supersedes the Initial Lease Term, and which a Purchasing
Entity may enter into upon thirty (30) days prior written notice to Contractor.
Each Renewal Term shall not exceed 12 months, the residual value of the
Equipment, or the Useful Life of the Equipment. $1 Buyout Leases are
excluded from going into renewal.

Resell

Any payment in exchange for transfer of tangible Products, or assignment of
the right to Services.

Response Time

The time from when the original Service Call is placed with the Contractor
or Authorized Dealer, to when the Service technician arrives at the
Purchasing Entity’s location.

Segment

The various speeds that Devices are categorized by.

Service Base Location

The place of business where the Contractor or Authorized Dealer stores parts
and provides training for service technicians.

Service Call

An on-site Service technician visit due to Device error or malfunction.

Services

The labor required to be performed by Contractor pursuant to this Master
Agreement or an Order.
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, . , An inkjet or laser Device that only prints and is not capable of other
Single-function Printer . . . .
functions such as copying, faxing or scanning.
e . A written offer or attempt to purchase Products and/or Services through an

Solicitation . .
official Proposal, Evaluation, and Award process.
Documents include, but are not limited to, lease agreements, rental

Supplemental . .

Documents agreements, Maintenance Agreements, and software or click-wrap

agreements that are pertinent to the Products being offered.
. Consumable items that gets used up or are discarded once used, such as ink
Supplies -

cartridges.

Third Party Someone who may be indirectly iqvolved but i.s not a principal party to an
arrangement, contract, deal, lawsuit or transaction.

. . . vi .
Total Monthly Payment Thn_e Equipment portion of the payment, as well as any Service, Supplies or

maintenance, and less any applicable taxes.

Useful Life Per'iod .during which a Device is expected to be usable for the purpose in
which it was manufactured.

3. NASPO VALUEPOINT PROGRAM PROVISIONS

i1

Price and Rate Guarantee Period

3.1.1.

3.1.2.

3.1.3.

3.14.

3.1.5.

3.1.6.

The Price List(s) in Exhibit A (Price Lists) identifies a complete listing of all Products and Services
the Contractor can provide under this Master Agreement, with the exception of NSP items.

MSRP/List Price discount percentages must be guaranteed throughout the term of this Master
Agreement, including any renewal terms; however, Contractor may increase its discount percentage
at any time. The Lead State must be notified of any such discount percentage increase, and provided
with a copy of the new Group Price List(s).

MSRP/List Price shall remain firm during the first twelve (12) months of the Master Agreement.
After this period, Awarded Vendors may update their MSRP/List Price on a quarterly basis,
according to the following guidelines:

a) All requested price increases must include documentation from Direct Material suppliers
detailing cost escalations, and Awarded Vendors must describe how those escalations impact
current Product offerings.

b) With the exception of Direct Material cost increases, no price increase requests will be allowed.
¢) Updated Price Lists must be submitted to the Lead State by the 1st day of each quarter.

d) Pricing will not go into effect unless, or until, it is approved by the Lead State.

The Master Agreement pricing IS Ceiling Pricing. Contractor may offer lower pricing on a per Order

basis to Purchasing Entity’s; likewise, Purchasing Entity’s may request lower pricing on a per Order
basis from Contractor.

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

Any revisions to Product offerings (new Products, altered item or model numbers, etc.) must be pre-
approved by the Lead State, and will be allowed once per month.
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3.2.

3.1.7.

3.1.8.

3.1.9.

3.1.10.

3.1.11.

3.1.12.

3.1.13.

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

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

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

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

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

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

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

Participants and Scope

3.2.1.

3.2.2.

3.2.3.

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

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

Obligations under this Master Agreement are limited to those Participating States and Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those Participating
Addenda. Financial obligations of Participating States and Entities are limited to the Orders placed by
the departments or other state agencies and institutions having available funds. Participating States
incur no financial obligations on behalf of political subdivisions. Contractor shall email a fully
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3.24.

3.2.5.

3.2.6.

3.2.7.

3.28.

3.2.9.

executed PDF copy of each Participating Addendum to PA @naspovaluepoint.org to support
documentation of participation and posting in appropriate data bases.

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

b) Device Groups, Segments, Products, Services (including MPS); and

¢) Any additional items as deemed necessary by the Participating State or Entity.

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

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

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

a) Term of this Master Agreement;

b} Amendments;

¢) Participants and Scope;

d) Administrative Fee;

e) NASPO ValuePoint Summary and Detailed Usage Reports;

f) NASPO ValuePoint Cooperative Program Marketing and Performance Review;

g) NASPO ValuePoint eMarket Center:

h) Right to Publish;

i) Price and Rate Guarantee Period; and

j) Individual customers.

Participating Entities who are not states may under some circumstances sign their own Participating
Addendum, subject to the approval of participation by the Chief Procurement Officer of the state
where the Participating Entity is located. Any permission to participate through execution of a
Participating Addendum is not a determination that procurement authority exists in the Participating

Entity; they must ensure that they have the requisite procurement authority to execute a Participating
Addendum.

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

a) Payments by employees of a Purchasing Entity for Products;

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

c) Fees associated with inventory transactions with other governmental or non-profit entities, and
consistent with a Purchasing Entity’s laws and regulations.
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3.3.

34.

Administrative Fees

33.1.

33.2,

3.3.3.

3.34.

3.35.

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

The NASPO ValuePoint Administrative Fee is not negotiable.
The Contractor shall report on all actual Equipment sales, and on actual Service and Supply sales.

Contractor shall report as follows:

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

b) Lease and Rental Equipment: Contractor shall report sales according to the Purchased
Equipment methodology described in §3.3.4(a) for the lease or rental during the reporting period
{calendar quarter). In addition, the Contractor shall report an additional amount identified as
“Actual Service and Supplies.” Thus, in the Contractor’s Detailed Sales Report, for each item
leased or rented, there will be two-line items: one for the invoice amount to the customer for the
Equipment, and one for the Actual Service and Supplies.

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

NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shall provide the following NASPO ValuePoint reports:

34.1.

34.2.

Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO
ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found
at http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the Contract shall be
reported as cumulative totals by state, which are inclusive of all line items identified in the Detailed
Sales Report. Even if Contractor experiences zero sales during a calendar quarter, a report is still
required. Reports shall be due no later than thirty (30) days following the end of the calendar quarter
(as specified in the reporting tool).

Detailed Sales Report. Contractor shall also report detailed sales data by:
a) State;

b) Customer Type (e.g. local government, higher education, K-12, non-profit);
c) Customer bill-to name and address;

d) Contractor or Authorized Dealer Order number;

e) Customer purchase order number;

f) Customer number;

g) Order type (e.g. sales Order, credit, return, upgrade);

h) Purchase order date;

i) Ship date;

j) Invoice date and number:
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3.5,

3.4.3.

3.44.

34.5.

34.6.

k) Product number and description

1) List Price/MSRP;

m) Contract Price;

n) Quantity;

o) Total Price;

p) NASPO ValuePoint Admin Fee amount; and
q) Dealer.

Reports are due on a quarterly basis and must be received by the Lead State and NASPO ValuePoint
Cooperative Development Team no later than thirty (30) days after the end of the reporting period.
Reports shall be delivered to the Lead State and to the NASPO ValuePoint Cooperative Development
Team electronically through a designated portal, email, CD-ROM or flash drive. Detailed sales
reports shall include sales information for all sales under Participating Addenda executed under this
Master Agreement. The format for the detailed sales data report is shown in Exhibit E (NASPO
ValuePoint Detailed Sales Reporting Template).

Reportable sales for the summary sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the Participating Addendum. Report data for
employees should be limited to ONLY the state and entity they are participating under the authority
of (state and agency, city, county, school district, etc.) and the amount of sales. No personal
identification numbers, e.g. names, addresses, social security numbers or any other numerical
identifier, may be submitted with any report.

Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator with an
executive summary each quarter that includes, at a minimum, a list of states with an active
Participating Addendum, states that Contractor is in negotiations with, and any PA roll out or
implementation activities and issues. NASPO ValuePoint Cooperative Development Coordinator and
Contractor will determine the format and content of the executive summary. The executive summary
is due thirty (30) days after the conclusion of each calendar quarter.

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

NASPO ValuePoint Cooperative Program Marketing and Performance Review

3.5.1.

3.5.2,

3.5.3.

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

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

Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to consider
customer proposed terms and conditions, as deemed important to the customer, for possible inclusion
into the Participating Addendum. Contractor shall ensure that their sales force is aware of this
contracting option.
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3.54.

3.5.5.

3.5.6.

3.5.7.

3.5.8.

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

Contractor agrees, within 30 days of this Master Agreement effective date, to notify the Lead State
and NASPO ValuePoint of any contractual most-favored customer provisions in third-party contracts
or agreements that may affect the promotion of this Master Agreement, or whose terms provide for
adjustments to future rates or pricing based on rates, pricing in, or Orders from this Master
Agreement. Upon request of the Lead State or NASPO ValuePoint, Contractor shall provide a copy
of any such provisions.

Contractor agrees 1o participate in person at an annual performance review, which may include a
discussion of marketing action plans, target strategies, marketing materials, reporting, and timeliness
of administration fee payments. The location of the performance review shall be determined by the
Lead State and NASPO ValuePoint.

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

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

3.6. NASPO ValuePoint eMarket Center

3.6.1.

3.6.2.

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

The Contractor shall have visibility in the eMarket Center through one of the following no-cost
options:

a) Ordering Instructions

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

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

b) Hosted Catalog

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

-
=1
.

In order to maintain the most up-to-date version of its Product offerings, the Contractor must
submit electronic data to the eMarket Center no more than four (4) times per calendar year.
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iii. Upon receipt of written request from the eMarket Center Site Administrator, the Contractor
shall have fifteen (15) days to set up an enablement schedule with NASPO ValuePoint and
JAGGAER. The schedule shall include future calls and milestone timeframes related to
testing and go-live dates.

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

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

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

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

¢) Punch-Out Catalog

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

ii. The Contractor shall validate that its online catalog is current by providing a written update
to the Lead State every four (4) months, verifying that they have audited the offered Products
and Services pricing.

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

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

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

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

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

3.6.3. Revising Pricing and Products

a) Any revisions to Product offerings (new Products, altered SKU's, etc.) must be pre-approved by
the Lead State, and will be allowed once per month.,
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3.64.

3.6.5.

3.6.6.

3.6.7.

3.6.8.

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

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

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

Supplier Network Requirements for Hosted and Punch-Qut Catalogs

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

b) Contractor can receive Orders through electronic delivery (cXML) or through low-tech options
such as fax.

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

Order Acceptance Requirements for Hosted and Punch-Out Catalogs
a} Contractor must be able to accept Orders via fax or cXML.

b) The Contractor shall provide confirmation via phone or email within 24 hours of Order receipt.

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

UNSPSC Requirements

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

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

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

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

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

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

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

3.8. Individual Customers

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

4, STATEMENT OF WORK
4.1. Overview

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

4.1.2. Contractor may not provide Products that have not been approved by the Lead State, with the
exception of NSP items, as referenced in §4.3.9.

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

4.1.4. A Purchasing Entity that purchases, leases or rents Equipment may issue an Order, pursuant to the
terms and conditions that are incorporated into this Master Agreement, and according to the
requirements listed in their states’ Participating Addendum, including, but not limited to, the issuance
of Contractor’s Supplemental Documents, which are attached as Attachment A through
Attachment N. Each Participating State or Entity shall be responsible for negotiating the terms and
conditions of each of the aforementioned Attachments, as well as any additional EULA's the
Contractor may provide under an Order.

4.1.5. Per Section 508 of the United States Workforce Rehabilitation Act of 1973, Contractor provides
Devices under all Groups and software, which are accessible to people with disabilities.

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

b) Contractor may provide MPS on Group F, providing the Purchasing Entity owns the Equipment.
¢) Contractor may not provide MPS maintenance or repair Services on any Devices that are being
leased or rented to a Purchasing Entity by another Manufacturer, unless they have a written

agreement with the Manufacturer to do so.

d) For purposes of an MPS offering, a MPS Statement of Work shall not be an Order, but rather,
shall be part of an Order.
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4.2.

4.3,

4.1.7.

4.1.8.

Survivability:

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

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

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

Authorized Dealers

4.2.1,

4.2.2.

4.2.3.

4.24.

4.2.5,

4.2.6.

4.2.7.

4.2.8.

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

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

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

Authorized Dealers shall have the ability to accept Orders from a Purchasing Entity; however,
Contractor will invoice the Purchasing Entity directly.

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

Contractor shall send notice to the Lead State, utilizing Exhibit D (Authorized Dealer Form) and
the Authorized Dealers by State, within three (3) calendar days of engaging or removing a Dealer.

The Lead State reserves the right to deny the addition of any Authorized Dealer and will provide
notification to the Contractor with justification as to why the decision was reached. In addition, it will
be at the discretion of each Participating State or Entity as to whether they will utilize the Authorized
Dealers as approved by the Lead State.

If an Authorized Dealer is performing unsatisfactorily, or is not in compliance with this Master
Agreement, then it shall be at the discretion of the Lead State, upon recommendation from the
Participating State, to either remove the Dealer from the Contract, or in the case of multiple branch
locations in one state, or multiple states, remove them as a Dealer from the location in which they are
not in compliance. Alternatively, the Contractor may investigate and consult with the Participating
State and/or the Purchasing Entity as appropriate, and use commercially reasonable efforts to resolve
the dispute.

Product Offerings

4.3.1.

Group Segments. Contractor shall offer Products under the following Groups:
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Group A - MFD, A3
B&W only; Color and B&W

Segment

PPM

| 2

20-30

31-40

41 - 50

51 - 60

61-70

~NO W

71 -90

Group B - MFD, A4
B&W only; Color and B&W

Segment

PPM

1

Up to 20

21 -30

31-40

41 -50

51 -60

WM

61+

Group C - Production Equipment

B&W only; Color and B&W

Segment

PPM

1

65-79

80 -89

90 - 110

111 - 130

2
3
4
5

131+

Group D - Single-function Printers

B&W only; Color and B&W

Segment PPM
1 Up to 20
2 21-40
3 41 - 60
4 61+

Group E ~ Large/Wide Format Equipment

B&W only; Color and B&W

Segment A1 or D Size PPM*
Low 1-3
Medium Low 4-8
Medium High 9-19
High 20+

*Speeds denoted above are based on b&w output
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4.3.2. Device Configurations. Contractor’s Devices shall be equipped, at a minimum, with the following
Accessories/capabilities:

a) Group A - MFD, A3
i) New Power Filter;

ii) Duplex for Segment 3 and above;
iii) Standard paper drawer(s) equal to or greater than:

1)  One (1) paper supply for Segment 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 upto 11" x 17”; and

v) Bypass paper supply, if applicable for Segment.

b) Group B - MFD, A4
i) New Power Filter:
ii) Bypass paper supply;
iii) Standard paper drawer(s) equal to or greater than:

1) One (1) paper supply for Segments 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 8 142" x 14”; and

v) Envelope adjustment capability.

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

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

1)  One (1) paper supply for Segments 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 V4" x 14”; and

v) Envelope adjustment capability.

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

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

4.3.3. Device Standards. Devices shall meet the following requirements:

4.3.4.

a)

b)

)

d)

e)

g)
h)

i)

J)

Group A and Group B Base Units are OEM only;

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;

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;

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

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

Specifications must be published on Contractor's website;

MSRP must not exceed what is listed with Buyers Laboratory Inc., or List Price must not exceed
what is 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)
)

d)

e)

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

Group C and Group E 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
4%;

Digital Duplicators may be offered by Contractor, and shall be priced based on the minimum
discount offered in the Segment to which they most closely relate (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);
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4.3.5.

4.3.6.

4.3.7.

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

g) Contractor may offer Large/Wide Format Equipment that accommodates all paper sizes, and shall

be priced based on a minimum discount of 5%.

Accessories

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

b) Contractor shall provide pricing on 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,

Software

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

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

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

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

Consumable Supplies

a) 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.

b) Contractor shall offer OEM or compatible consumable for Supplies for Groups A, B, C, and D.
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 are:

i) Toner;

ii) Staples;

iii) Ink;

iv) Print Cartridges;
v) Imaging Drums;
vi) Fuser Kits;

vii) Transfer Kits;

viii) Waste Toner Bottles;
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)
d)

ix) Fuser Oil;

x) Ozone Filters;

xi} Ribbon;

xii) Developer;

xiii) Rollers and Pads;
xiv) Maintenance Kits;
xv) Tape; and

xvi) Binding materials;
Toner must be free of carcinogenic, mutagenic, or teratogenic substances.

Contractor shall provide the Purchasing Entity with the following methods to return empty toner
cartridges at no additional charge:

i) Xerox EcoBox or Pallet Return Process — this option reduces freight and processing
requirements, Contractor shall fund all recycling/recovery costs and shipping costs on
EcoBox and Pallet returns;

ii) Download a pre-paid single item return label. Contractor shall fund all recycling/recovery
costs and shipping costs for those items on the Single Item Return Take Back List; or

iii) Purchasing Entity may recycle locally when item recovery is not beneficial. In addition,
Group E cartridges may also be recycled at a local recycling facility.

4.3.8. Remanufactured/Refurbished Equipment

4.3.9.

a)

b)

c)

d)

e)

g)

h)

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

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.

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

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

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

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.

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.

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;
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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.

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

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

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

4.3.10. 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.

¢) 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 4%.

4.4.  Service Offerings
4.4.1. Managed Print Services
a) Contractor shall provide the following:
i) Free Initial Assessment — which shall include the following:
1} Document workflow

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

4) Total Cost of Ownership (TCO)

5) Employee to Device ratio

6) Preliminary estimated cost savings

ii) Implementation — which shall consist of the following:

1) Plan Development
¢ Includes evaluation and coordination of the Equipment and Service installation
at startup

2) Hardware and Software Installation and Set-up
» Integration with the Xerox Tools suite

3) Technical Delivery Management
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4) Logistical Coordination

5) Project Management

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

1) Job Accounting
e Serial number based volume analysis

2) Automated Meter Reads
3) Automated Toner Replenishment
4) Remote Monitoring and Resolution

5) Tools Management and Maintenance

iv) End-user Support — which shall include the following:
1) Training
2) Help Desk Services

¥) Account Management — which shall include the following:
1) Reporting

2) Invoicing
3) Quarterly Customer Business Reviews

4) Service Delivery Management

b) Contractor may also provide the following:
i) On-site Labor
1)  On-site Equipment triage — (Docucare)

2) Document Imaging Services

3) Production Support Services

i) Cost Based Assessment
1)  Asset Mapping

2) End-user Survey
3) Detailed Recommendation/Future State Design

4)  Analysis and Plan Design

iii) Change Management
1) Virtual Workshop

2} Core Program Draft Documents

iv) Professional Services
1) Transition Management

2) Project Management

3) Implementation Coordination

4) Enterprise Content Management (ECM) Project Manager
5) Enterprise Content Management (ECM) Solution Architect
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6)
7)
8)
9
10)
11)
12)
13)
14)
15)
16)

Enterprise Content Management (ECM) Implementation Engineer
Enterprise Content Management (ECM) Training Specialist
Enterprise Content Management (ECM) Documentation Specialist
ECM Solution Architect

ECM Implementation Engineer

ECM Training Specialist

ECM Documentation Specialist

Business Process and Workflow Analysis Consultant

Office Solution Analyst Services

Intelligent Workplace Services

Translation Services

v) Intelligent Workplace Software/Cloud Solutions

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

¢) All MPS engagements shall require the Contractor and Purchasing Entity to complete a detailed
statement of work, as referenced in Attachment H (Xerox MPS Statement of Work
Template), 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.

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

Enterprise Content Management Solutions
Document Scanning Solutions

Cost Control, Security and Authentication Solutions
Digital Communication Solutions

Translation Solutions

GABI - Intelligent

Sustainability Solutions

with a staged approach to implementation.

4.4.2. Maintenance Agreements

a) Pricing

i) Pricing shall include a zero base, cost per click rate for b&w and/or color for Groups A, B, C
and 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. This option shall only be applicable

for purchased Equipment.
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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) 117x17” 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) A two-sided document shall be counted as two (2) clicks.
xi} Contractor must not charge for scans on any MFD.
xii) 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 (36, 48, and 60 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,
and Group E Devices and 84 months on Group C Devices.

xiii) 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.

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.

iiif) 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.
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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

iy  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 inspectied
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.

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.

4.4.3. Service Requirements

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

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

i) End-User Training

1) 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.
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2)

3)

4)

5)

6)

7

8)

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.

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.

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 Product literature, user-manuals, and access to on-line
resources, if available, at no charge to the Purchasing Entity.

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.

if) 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

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. Actual Equipment Downtime represents the time the equipment is “down”
and cannot make prints or copies.

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

Contractor shall guarantee that the fleet of Devices for each Purchasing Entity will be
operational at least 96% of the time (“Uptime"), during Normal Business Hours for
Groups A, B, and D, provided such 96% Uptime is based on a three-month rolling
average for the Purchasing Entity’s entire Xerox-branded equipment population.

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;

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.
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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; or

3) After attempting to repair the Device per the Maintenance Services provision hereto,
and upon Purchasing Entity’s request, and in Contractor’s sole discretion, replace the
Equipment without charge with identical Equipment or with other Equipment with
comparable features and capabilities, per §4.11.12.

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

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

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

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

vi) Replacement Equipment

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

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

vii) Service Zones

1)  Unless otherwise specified in a 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

*Or as otherwise negotiated with a Participating State or Entity

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 four (4) Business Days;
contingent upon Product availability. If Product is not immediately available,
then average delivery shall be within ten (10) 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.
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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 placement
Zone of Device

1 Within the same building No Charge Allowed*
Flat Rate Fee, plus

Charge

Up to 50 miles from building in

: which Device was originally placed s MI];:; A

. e Flat Rate Fee, plus

3 Mo‘re than ?0 miles ﬁ:or.n building in Per Mile or Hourly
which Device was originally placed Fee

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

c) Meter Read Invoicing

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

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

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

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

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

ii) The Participating State or Entity shall determine how the reports will be utilized and whether
liquidated damages will be assessed for failure to meet the SLA requirements. Any
liquidated damages or penalty structure shall be defined in the Participating State or Entity’s
Participating Addendum.
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4.5.

¢) 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; and
5) Hours of end-user training performed.

ii) The report may include, but not be limited to, the following:
1) Location of Devices;

2) Click usage per Device; and
3) EPEAT certification level of each Device.

4.44. 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, and E of the Master Agreement.

c) 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.
¢) Software subscriptions shall not be subject to automatic renewals. Should there be any conflicting
language between the software EULA 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) 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.

Purchase, Lease, and Rental Programs
4.5.1. Contractor shall offer the following acquisition methods:

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

*Contractor is not authorized to provide Short-Term Leases

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

4.5.3. Contractor shall also offer 72 and 84-month lease rates for Group C Devices only.
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4.54.

4.5.5.

4.5.6.

Equipment Trade-In

a)

b)

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.

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. Non-Xerox branded Equipment
must be owned by the Purchasing Entity before it can be removed by Contractor.

Lease and Rental Rates

a)
b)
c)

d)

€)

The rate for any lease or rental shall remain fixed throughout the Initial Lease or Rental Term.
Equipment Payments for Renewal Terms shall never exceed Master Agreement pricing.

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.

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
hitps:/fwww.treasury.gov/resource-center/data-chart-center/interest-

rates/Pages/TextView.aspx 7data=vield for additional information.

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)

b)

c)
d)

€)

g)

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.

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

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

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 FMYV 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.
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45.7.

h)

i)

J)

k)

D

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 84 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 a monthly basis.

Leasing and Rental Options
a) FMYV Lease

b)

c)

i)

ii)

A Purchasing Entity shall have the option to enter into an Initial Lease Term of 36, 48 or 60
months for Group A, Group B, Group C, Group D, and Group E, 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) 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)

ii)

A Purchasing Entity shall have the option to enter into an Initial Lease Term of 36, 48 or 60
months for Group A, Group B, Group C, Group D and Group E, at the discretion of the
Participating State or Entity. In addition, a Participating State or Entity may elect to enter
into 72 and 84-month terms for Group C only.

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

Straight Lease

i)

ii)

A Purchasing Entity shall have the option to enter into an Initial Lease Term of 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.
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d)

Cancellable Rental

i} A Purchasing Entity shall have the option to enter into an Initial Rental Term of 24 or 36
months, at the discretion of the Participating State or Entity.

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

iif) 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.

4.5.8. Leasing and Rental Terms and Conditions

a)

b)

c)

d)

Possession and Return of Lease and Rental Equipment

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

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

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

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

iii) If a Purchasing Entity desires to exercise a purchase, renewal, or return of the Equipment, it
shall give Contractor at least thirty (30) days written notice prior to the expiration of such
lease or rental term. Notwithstanding anything to the contrary, if Purchasing Entity fails to
notify Contractor of its intent with respect to the exercise of a purchase, renewal, or return of
the Equipment, the Initial Lease or Rental Term shall 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.

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 each month with each subsequent payment due
within thirty (30) days, unless otherwise specified in the applicable Order.

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.

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).
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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-appropriation of Funds. The continuation of any lease or rental agreement will be subject
to, and contingent upon, sufficient funds being made available by the Purchasing Entity local
source, 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 the event of a permitted assignment, 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.

h) Early Termination Charges

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

if) 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;

iii) 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; and
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i)

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

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

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

ii) Require Purchasing Entity to immediately pay to Contractor, as compensation for loss of
Contractor’s bargain and not as a penalty, a sum equal to:
1)  All past due payments and all other amounts payable under the lease or rental
agreement;

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

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

4.6. Security Requirements
Network and Data Security

4.6.1.

4.6.2.

4.6.3.

4.6.4.

a)

b)

c)

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

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

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

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

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

Authentication and Access

a)

b)

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

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

The credential information for any remote authentication method may not be maintained within
the Device’s memory.
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4.7.

4.6.5.

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
installation.,

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.

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

d) Hard drive sanitation shall be at no expense to the Purchasing Entity; however, Contractor may
charge the Purchasing Entity a fee if the Purchasing Entity elects to keep the hard drive in their
possession. Contractor must disclose the price for removal and surrender of the hard drive, prior
to Order placement.

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.

4.7.2.

4.7.3.

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

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

At the discretion of the Participating State or Entity, and upon request by a Purchasing Entity,
showroom Equipment for Groups A, B, and C may be converted to a purchase, lease, or rental
providing the following conditions are met:

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

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

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

Page 39

Copilers and Managed Print Services - RFP-NP-18-001, NASPQ ValuePoint Master Agreement Terms and Conditions, CMS # 140606



4.8.

4.9,

4.74.

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

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

Shipping and Delivery Requirements

4.8.1.

4.8.2.

4.8.3.

4.84.

4.8.5.

4.8.6.

4.8.7.

4.8.8.

4.8.9.

4.8.10.

4.8.11.

4.8.12.

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.

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

All deliveries shall be F.O.B. destination, freight pre-paid, with all transportation and handling
charges paid by the Contractor. The minimum shipment amount, if any, 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.

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.

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

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

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

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

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

Products shall be packaged and labeled so as to satisfy all legal and commercial requirements
applicable for use by any Purchasing Entity, and shall include, without limitation and if applicable,
OSHA material safety data sheets, and shall conform to all statements made on the label.

Packages that cannot be clearly identified may be refused and/or retumed at no cost to the Purchasing
Entity.

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

Equipment Installation Requirements

4.9.1.

Prior to Order acceptance, Contractor must advise Purchasing Entity of any specialized installation
and site requirements for the delivery and installation of Device. This information should include, but
is not limited to, the following:
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4.10.

4.9.2.

4.9.3.

4.94.

4.9.5.

4.9.6.

4.9.7.

a) Air conditioning;

b) Electrical;

¢) Special grounding;

d) Cabling;

e) Space;

f) Humidity and temperature limits; and

g) Other considerations critical to the installation.

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

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

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

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

shipping.

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.

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 uncbstructed condition,

Inspection and Acceptance

4.10.1.

4.10.2.

4.10.3.

All Products are subject to inspection at reasonable times and places before Acceptance.

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,

c) 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.

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
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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

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.

4.10.7. If any Services do not conform to Contract requirements, the Purchasing Entity may require the
Contractor to perform the Services again in conformity with Contract requirements, at no increase in
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.

4.11. Warranty Requirements

4.11.1. 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.

4.11.2. 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.

4.11.3. 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.

4.11.4. 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. Contractor shall also offer a “Guarantee Period” as referenced in §4.11.12 below.
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4.11.5. Replacement of Products shall be on a like-for-like basis and shall be at no cost to the Purchasing
Entity.

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

4.11.7. 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.

4.11.8. Contractor warranty obligations shall not apply if:

a)

b)

c)
d)

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

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

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

Equipment has not been:
i) Continuously maintained by Contractor per a Maintenance Agreement with Xerox; and

ii) Operated at all times in accordance with the CED or Documentation

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

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

4.11.11. Lemon Clause

a}

b)

¢}

d)

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
and/or is subject to 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.

4.11.12. Contractor’s Guarantee Period

a)

Guarantee Period” means the period commencing ninety (90) days after installation of the
Equipment to 18 months after installation of the Equipment. For the Guarantee Period, if the
Equipment is not performing substantially consistent with the performance expectations outlined
in the Customer Expectations Document (“CED") or such other documentation provided with the
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Equipment if a CED does not accompany the Equipment such as user guides, or other
information on how the devices run and are maintained (the “Documentation”), Contractor will,
after attempting to repair the device per the Maintenance Services provision hereto and upon
Participating Entity’s request but in Contractor’s sole discretion, replace such Equipment without
charge with identical Equipment or with other Equipment with comparable features and
capabilities (the “Equipment Guarantee™).

b) The Equipment Guarantee does not apply to certain Equipment which models shall be identified
in applicable Order-related documents. Except as otherwise stated in an Order-related document,
this Equipment Guarantee replaces and supersedes any other guarantee from Contractor, whether
made orally or in writing, styled a “Total Satisfaction Guarantee”, “Satisfaction Guarantee” or
otherwise covering the subject matter set forth above.

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:

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

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

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

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

4,12.2. Contractor shall provide a single point of contact for each Participating State, who will handle any
questions regarding the Products provided, as well as pricing, delivery, billing, status of Orders,
customer complaints and escalated issues.

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

4.12.4. Contractor shall have a designated customer service team who will be 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 concerning 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 Invoicing Specifications

5.1.1. Master Agreement Order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.
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5.1.2.

5.13.

5.14.

5.1.5,

5.1.6.

5.1.7.

5.1.8.

5.1.9.

3.1.10.

S.1.11.

5.1.12.

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

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

Authorized Dealers may not invoice the Purchasing Entity directly.

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.

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

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

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

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

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

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

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

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

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

€) Model number;

f) Serial number;

g) Price;

h) This Master Agreement number; and

i) Any additional information required by the Participating Entity,
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5.1.13.

5.1.14.

5.1.15.

5.1.16.

5.1.17.

5.1.18.

5.1.19.

5.1.20.

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;

¢) 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.

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 is as follows:

a) Purchasing Entity shall contact the Contractor via written notice, describing the item(s) and
reason(s) for the dispute.
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b) Contractor shall review the dispute and work with the Purchasing Entity on a resolution, which
shall include an adjusted invoice, if applicable.

¢) Purchasing Entity shall still be responsible for remitting payment of all undisputed amounts,
including any minimum monthly payment amounts, which are not subject to dispute.

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

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

6. GENERAL PROVISIONS

6.1. Insurance

6.1.1.

6.1.2,

6.1.3.

6.14.

Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of this
Master Agreement, maintain in full force and effect, the insurance described in this section.
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 writien on an occurrence basis. The minimum acceptable limits shall be as
indicated below, and Contractor shall be solely responsible for any deductibles:

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

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

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

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

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

Prior to commencement of performance, Contractor shall provide to the Lead State a written
endorsement to the Contractor’s general liability insurance policy or other documentary evidence
acceptable to the Lead State that:

a) Names the Participating States identified in the Request for Proposal as additional insured's, and;
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6.2.

6.3.

6.1.5.

6.1.6.

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

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

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

Records Administration and Audit

6.2.1.

6.2.2.

6.2.3.

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

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

The rights and obligations herein right exist in addition to any quality assurance obligation in this
Master Agreement requiring the Contractor to self-audit Contract obligations and that permits the
Lead State to review compliance with those obligations.

Confidentiality, Non-Disclosure, and Injunctive Relief

6.3.1.

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;
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b) Personnel records;

¢} 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 shall be treated in the same manner as the Confidential Information.
Confidential Information does not include information that:

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

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

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

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

v) Isdisclosed with the written consent of Purchasing 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.

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

6.5.

6.6.

6.7.

6.8.

6.9.

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

License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a non-exclusive, perpetual, irrevocable, unlimited license to use,
modify, or dispose of the Intellectual Property and its derivatives, used or delivered under this Master
Agreement, but not created under it (“Pre-existing Intellectual Property”). The license shall be subject to any
third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own expense, on
behalf of the Purchasing Entity, written consent of the owner for the licensed Pre-existing Intellectual
Property.

Public Information

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

Assignment/Subcontracts

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

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

Page 50

Copiers and Managed Print Services - AFP-NP-18-001, NASPO ValuePoint Master Agreement Terms and Conditions, CMS # 140606



6.10.

6.11.

Agreement after determining such delay or default will reasonably prevent successful performance of this
Master Agreement.

Defaults and Remedies

6.10.1.

6.10.2.

6.10.3.

6.10.4.

6.10.5.

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.

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

If Contractor 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 shall have the right to exercise any or all of the following
remedies:

a} Exercise any remedy provided by law;

b) Terminate this Master Agreement and any related Contracts or portions thereof;
¢) Impose liquidated damages as provided in this 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.

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.

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
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6.12.

6.13.

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 claims, damages or causes of action including
reasonable attorneys’ fees and related costs for any death, injury, or damage to property to the extent
arising from act(s), error(s), or omission(s) of the Contractor, its employees or Subcontractors or
volunteers, at any tier, relating to the performance under this Master Agreement.

6.13.2. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and hold harmless
NASPO, NASPO Cooperative Purchasing Crganization LLC (doing business as NASPO
ValuePoint), the Lead State, Participating Entities, Purchasing Entities, along with their officers,
agents, and employees as well as any person or entity for which they may be liable ("Indemnified
Party"), from and against claims, damages or causes of action including reasonable attorneys’ fees
and related costs arising out of the claim that the Product or its use, infringes Intellectual Property
rights ("Intellectual Property Claim").

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

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

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

6.13.4. The Indemnified Party shall 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, and continues to fail after thirty (30) days written notice
from the Indemnified Party, the Indemnified Party may assume the defense or settlement of it and the
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6.14.

6.15.

6.16.

6.17.

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.

No Waiver of Sovereign Immunity

6.14.1. 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.

6.14.2. 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
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 contro! 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 hereby swears and affirms that they are authorized to act on Contractor's behalf and
acknowledge that the Lead State is relying on their representations to that effect.

CONTRACTOR STATE OF COLORADO
Xerox Corporation Jared S. Polis, Governor
Department of Personnel & Administration
By: Tohn Howe State Purchasing & Contracts Office
Title: VP Finance ara Veitch, Executive Director

By: By: @4/\_. 64«——-
%gnature Jofin Chapman, State’Purchasing Manager
Date: 3 /l /«9—014 Z4 C é ‘g
T 7 Date: o

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

Rtrt Jaros, CPA, MBA, JD
By: ui@u/

Date: 3(‘1 k\‘\

Page 54

Copiers and Managed Print Services - RFP-NP-18-001, NASPO ValuePont Masler Agreement Terms and Condilions



EXHIBIT A, PRICE LISTS

Group Price Lists (posted as separate file)
Supply Price List (posted a separate file)
MPS Price List (posted as separate file)
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EXHIBIT B, SAMPLE D&A CERTIFICATE

NASPO VALUEPOINT MASTER AGREEMENT NO. 140606
AND THE STATE OF Insert Name of Participating State PARTICIPATING ADDENDUM
NO.
WITH Xerox Corporation

To: Insert Name of Contractor or Authorized Dealer

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

Insert name of Purchasing Entity

By:

Title:

Date:
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EXHIBIT C, AUTHORIZED DEALERS BY STATE

Xerox Dealer List {posted as separate file)
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EXHIBIT D, AUTHORIZED DEALER FORM

Manufacturer Name:

{Check one)

[CJ The Dealer listed below is authorized to provide Products and Services in accordance with the NASPO
ValuePoint Copiers and Managed Print Services Master Agreement.

[ The Dealer listed below will no longer provide Products and Services under the NASPO ValuePoint
Copiers and Managed Print Services Master Agreement for the following reason:

State(s) Serviced by
Dealer:

Dealer Name:

Address:

Phone (include Toll-Free, if
available):

Contact Person(s):

Email Address:

FEIN:

Signed: Date:
(Contractor Representative)

Signed: Date:
{Authorized Dealer Representative)

(Print First and Last Name of Authorized Dealer Representative}
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EXHIBIT E, NASPO VALUEPOINT DETAILED SALES REPORTING TEMPLATE

NASPO ValuePoint
Detailed Sales Repo
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I

I

ATTACHMENT A, XEROX LEASE AGREEMENT TERMS AND CONDITIONS

LEASE TERM. This Agreement shall be effective from to , unless sooner terminated by either
party as set forth in this Agreement in paragraph 7.

DEFINITIONS. “Purchasing Entity" means a_city, county, district, institution of higher education, and some

non-profits who issue a lease order under the NASPO ValuePoint contract. “Lease Term” means the term of
the Agreement set forth in Section 1. “Leased Equipment” means the Equipment described in Attachment A

and any Equipment replaced by Lessor during the term of this Agreement. “*Xerox” or “Lessor” means a person
or entity from whom the Purchasing Entity or “Lessee” or “Customer” has leased Equipment under the terms
and conditions set forth in this Agreement. “Fiscal Year” is defined as the period beginning July 1 and ending
June 30 of the following year.

SOLUTION/SERVICES:

3.

|

PRODUCTS. “Products" means the equipment ("Equipment”), Software and supplies identified in this
Agreement. The Purchasing Entity agrees the Products are for the Purchasing Entity's business use {not
resale) in the United States and its territories and possessions (“U.S.") and will not be used for personal,
household or family purposes.

MAINTENANCE SERVICES. Except for Equipment and/or Third Party Hardware identified as "No Svc.",
Xerox (or a designated servicer) will keep the Equipment and/or Third Party Hardware in good working order
("Maintenance Services"). The provision of Maintenance Services is contingent upon Customer facilitating
timely and efficient resolution of Equipment and/or Third Party Hardware issues by: (a) utilizing Customer-
implemented remedies provided by Xerox; (b} replacing Cartridges; and (¢) providing information to and
implementing recommendations provided by Xerox telephone support personnel. If an Equipment and/or Third
Party Hardware issue is not resolved after completion of (a) through (c) above, Xerox will provide on-site
support as provided herein. Maintenance Services will be provided during Xerox's standard working hours in
areas open for repair service for the Equipment and/or Third Party Hardware. Maintenance Services excludes
repairs due to: (i) misuse, neglect or abuse; (ii) failure of the installation site or the PC or workstation used with
the Equipment and/or Third Party Hardware to comply with Xerox's published specifications or Third Party
Hardware vendor's published specifications, as applicable; (jii) use of options, accessories or products not
serviced by Xerox; {iv) non-Xerox alterations, relocation, service or supplies; or (v) failure to perform operator
maintenance procedures identified in operator manuals. Replacement parts may be new, reprocessed or
recovered and all replaced parts become Xerox's property. Xerox will replace the Equipment with an identical
model or, at Xerox's option, another model with comparable features and capabilities. There will be no
additional charge for the replacement Equipment during the remainder of the initial Term. If meter reads are a
component of your Equipment’'s Maintenance Plan, you will provide them using the method and frequency
identified by Xerox. If you do not provide a meter reading for Equipment not capable of Remote Data Access,
or if Remote Data Access is interrupted, Xerox may estimate the reading and bill you accordingly. For Third
Party Hardware identified as "No Svc.”, you shall enter into a maintenance agreement with the Third Party
Hardware vendor or its maintenance service provider, who shall be solely responsible for the quality, timeliness
and other terms and conditions of such maintenance services. Xerox shall have no liability for the acts or
omissions of such third party service provider.

TERMINATION PRICING PLAN/OFFERING SELECTED:

COMMENCEMENT & TERM. This Agreement is valid when accepted by Xerox. The term for a lease Order
shall commence upon acceptance of the Equipment; provided, however, for “Customer-installable” Equipment,
the term for a lease Order shall commence upon delivery of the Equipment. Unless a lease order is preceded
by a trial order, the Equipment will be considered accepted upon installation of the Equipment by Lessor, after
the Equipment successfully runs all required diagnostic routines, and the Equipment is turned over to the
Purchasing Entity for use.

PAYMENT. Payment must be received by Xerox within 30 days after the invoice date. All invoice payments
under this Agreement shall be made via check, Automated Clearing House debit, Electronic Funds Transfer, or
direct debit from Purchasing Entity’s bank account, Restrictive covenants on payment instruments will not
reduce your obligations.

Page 60

Copiers and Managad Print Sarvices - RFP-NP-18-001, NASPO ValuePaint Master Agreement Terms and Conditions, CMS # 140808



7. SEPARATELY BILLED MAINTENANCE. If a Minimum Payment is included in Maintenance Plan Features for
an item of Equipment, the Minimum Payment for Maintenance Services will be billed separately.

[Liad

PRICE INCREASES, Once a Purchasing Entity enters into a lease agreement, the rate must remain fixed
throughout the Initial Lease Term.

|

DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard delivery charges and, for Xerox-
owned Equipment, standard removal charges. Charges for non-standard delivery, excessive installation
requirements, including rigging, access alterations, and access to non-ground floors via stairs. Any such
excessive installation charges must be quoted to the Purchasing Entity prior to the signature of any Order, and
shall be based on the actual expenditures of Xerox or Authorized Dealer and for any Equipment relocation are
the Purchasing Entity's responsibility. Relocation of Xerox-owned Equipment must be arranged {or approved in
advance) by Xerox and may not be to a location outside of the U.S.

10. PURCHASE LEASE OPTIONS. The following options are available for Equipment subject to this Agreement.

a) PURCHASE OPTION. If not in default, you may purchase the Equipment, "AS 1S, WHERE-IS" and
WITHOUT ANY WARRANTY AS TO CONDITION OR VALUE: {i) at the end of the lease term for
the Purchase Option indicated on the face of this Agreement (i.e. either a set dollar amount or the
Fair Market Value of the Equipment at the lease term’s conclusion [“FMV"]), plus all applicable
Taxes.,

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

c) LEASE TERMINATION. With the exception of a Capital Lease arrangement, or unless exercising the
purchase option on a 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 Xerox may pick the
Equipment up, without any further financial obligations tothe Purchasing Entity.

11. DEFAULT & REMEDIES.

a) Default. The Purchasing Entity will be in default under this Agreement if (1) Xerox does not receive
any payment within 15 days after the date it is due (45 days after date of invoice}, or (2) you breach
any other obligation in this with Xerox as stated under the NASPQO ValuePoint Master Agreement. If
you detault, Xerox may, in addition to its other remedies (including cessation of Maintenance
Services), remove the Equipment and Third Party Hardware and require immediate payment of the
early termination charges pursuant to the NASPO ValuePoint Master Agreement.

12. TRADE-IN EQUIPMENT. The Purchasing Entity warrants that it has the right to transfer title to the Equipment
you are trading in as part of this Agreement ("Trade-In Equipment”) and that the Trade-In Equipment is in
good working order and has not been modified from its original configuration (other than by Xerox). Title and
risk of loss to the Trade-In Equipment will pass to Xerox when Xerox removes it from your premises. The
Purchasing Entity will maintain the Trade-In Equipment at its present site and in substantially its present
condition until removed by Xerox. The Purchasing Entity will pay all accrued charges for the Trade-In
Equipment {up to and including payment of the final principal payment number) and all applicable
maintenance, administrative, supply and finance charges until Xerox removes the Trade-ln Equipment from
your premises.

GENERAL TERMS & CONDITIONS:

13. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE CANCELED OR TERMINATED
EXCEPT AS EXPRESSLY PROVIDED HEREIN, OR DUE TO NON-APPROPRIATION OF FUNDS, PER THE
MASTER AGREEMENT. YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER
AMOUNTS DUE OR TO BECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND NOT SUBJECT TO
DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM OR RECOUPMENT FOR ANY REASON
WHATSOEVER, IRRESPECTIVE OF XEROX'S PERFORMANCE OF ITS OBLIGATIONS HEREUNDER.
ANY CLAIM AGAINST XEROX MAY BE ASSERTED IN A SEPARATE ACTION AND SOLELY AGAINST
XEROX.

14. WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES OF NON-INFRINGEMENT
AND FITNESS FOR A PARTICULAR PURPOSE AND, FOR THIRD PARTY PRODUCTS, THE IMPLIED
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WARRANTY OF MERCHANTABILITY. This Agreement is a "finance lease" under Article 2A of the Uniform
Commercial Code and, except to the extent expressly provided herein, and as permitted by applicable law, you
waive all of your rights and remedies as a lessee under Article 2A.

15. TITLE & RISK OF LOSS AND INSURANCE. Until you exercise your Purchase Option: {a) title to Equipment
and Third Party Hardware will remain with Xerox; (b} Equipment and Third Party Hardware will remain personal
property; (c) you will not attach the Equipment or Third Party Hardware as a fixture to any real estate; (d) you
will not pledge, sub-lease or part with possession of the Equipment or Third Party Hardware, or file or permit to
be filed any lien against the Equipment or Third Party Hardware; and, (e) you will not make any permanent
alterations to the Equipment or Third Party Hardware. For Equipment installed by Lessor, Risk of loss will pass
to the Purchasing Entity upon delivery and for Equipment designated as “Customer Installable,” on the
Equipment delivery date. The Purchasing Entity will keep the Products and Third Party Products insured
against loss or damage and the policy will name Xerox as a loss payee.
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ATTACHMENT B, XEROX GENERAL TERMS

GENERAL TERMS & CONDITIONS:

1.

REPRESENTATIONS. The individuals entering into this Agreement are duly authorized to do so and all
financial information you provide completely and accurately represents your financial condition.

CONSUMABLE SUPPLIES. If "Consumable Supplies" is identified in Maintenance Plan features,
Maintenance Services will include black toner and/or solid ink and color toner and/or solid ink, if applicable
("Consumable Supplies”). Highlight color toner, clear toner, and custom color toner are excluded. Depending
on the Equipment model, Consumable Supplies may also include developer, fuser agent, imaging units,
waste cartridges, transfer rolls, transfer belts, transfer units, belt cleaner, maintenance kits, print Cartridges,
drum Cartridges, waste trays and cleaning kits. Consumable Supplies are Xerox's property until used by you,
and you will use them only with the Equipment for which "Consumable Supplies” is identified in Maintenance
Plan Features. If Consumables Supplies are furnished with recycling information, Customer will return the
used item to Xerox for remanufacturing. Shipping information is available at Xerox.com/GWA. Upon expiration
of this Agreement, Customer will include any unused Consumable Supplies with the Equipment for return to
Xerox at the time of removal. If your use of Consumable Supplies exceeds Xerox's published yield by more
than 10%, Xerox will notify you of such excess usage. If such excess usage does not cease within 30 days
after such notice, Xerox may charge you for such excess usage. Upon request, you will provide current meter
reads and/or an inventory of Consumable Supplies in your possession.

CARTRIDGES. If Xerox is providing Maintenance Services for Equipment utilizing cartridges designated by
Xerox as customer replaceable units, including copy/print cartridges and xerographic modules or fuser
modules ("Cartridges"), you agree to use only unmodified Cartridges purchased directly from Xerox or its
authorized resellers in the U.S. Cartridges packed with Equipment and replacement Cartridges may be new,
remanufactured or reprocessed. Remanufactured and reprocessed Cartridges meet Xerox's new Cartridge
performance standards and contain new or reprocessed components. To enhance print quality, Cartridge(s)
for many models of Equipment have been designed to cease functioning at a predetermined point. In addition,
many Equipment models are designed to function only with Cartridges that are newly manufactured original
Xerox Cartridges or with Cartridges intended for use in the U.S.

“Guarantee Period” means the period commencing 90 days after installation of the Equipment to 18 months
after installation of the Equipment. For the Guarantee Period, if the Equipment is not performing substantially
consistent with the performance expectations outlined in the Customer Expectations Document ("“CED") or
such other documentation provided with the Equipment it a CED does not accompany the Equipment (the
“Documentation™), Xerox will, after attempting to repair the device per the Maintenance Services provision
hereto and upon Purchasing Entity's request but in Xerox's sole discretion, replace such Equipment without
charge with identical Equipment or with other Equipment with comparable features and capabilities (the
“Equipment Guaranteg”). This Equipment Guarantee applies only to Equipment that has been (a)
continuously maintained by Xerox per a contract with Xerox, and (b} operated at all times in accordance with
the CED or Documentation, The Equipment Guarantee does not apply to certain Equipment, which models
shall be identified in your applicable order-related documents. Except as otherwise stated in an order-related
document, this Equipment Guarantee replaces and supersedes any other guarantee from Xerox, whether
made orally or in writing, styled a "Total Satisfaction Guarantee”, “Satisfaction Guarantee” or otherwise
covering the subject matter set forth above.

LIMITATION OF LIABILITY. For claims arising out of or relating to this Agreement, whether the claim alleges
tortious conduct (including negligence) or any other legal theory, but excepting liability under the
indemnification obligations set forth in this Agreement, Xerox will not be liable to you for any direct damages
in excess of $10,000 or the amounts paid hereunder, whichever is greater, and neither party will be liable to
the other for any special, indirect, incidental, consequential or punitive damages. Any action you take against
Xerox must be commenced within 2 years after the event that caused it.

ASSIGNMENT. Xerax reserves the right to assign this Agreement to a parent, subsidiary, or third party, upon
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written notification to the Lead State and Purchasing Entity, for the purpose of securitizing or monetization
the transaction. Xerox will remain 100% responsible for all aspects of the contract after assignment.

7. TAXES. The Purchasing Entity will be responsible for all applicable taxes, fees or charges of any kind
(including interest and penalties) assessed by any governmental entity on this Agreement or the amounts
payable under this Agreement (“Taxes"), which will be included in Xerox's invoice unless you timely provide
proof of your tax exemnpt status. Taxes do not include personal property taxes in jurisdictions where Xerox is
required to pay personal property taxes, and taxes on Xerox's income. This Agreement is a lease for all
income tax purposes and you will not claim any credit or deduction for depreciation of the Equipment, or take
any other action inconsistent with your role as lessee of the Equipment.

9, CREDIT REPORTS. You authorize Xerox or its agent to obtain credit reports from commercial credit reporting
agencies.

10. WARRANTY DISCLAIMER. XEROX DISCLAIMS THE IMPLIED WARRANTIES OF NON-INFRINGEMENT
AND FITNESS FOR A PARTICULAR PURPOSE AND, FOR THIRD PARTY PRODUCTS, THE IMPLIED
WARRANTY OF MERCHANTABILITY.

11. REMOTE SERVICES. Certain models of Equipment are supported and serviced using data that is
automatically collected by Xerox or transmitted to or from Xerox by the Equipment connected to Customer's
network ("Remote Data") via electronic transmission to a secure off-site location ("Remote Data Access").
Remote Data Access also enables Xerox to transmit to Customer Releases for Software and to remotely
diagnose and modify Equipment 1o repair and correct malfunctions. Examples of Remote Data include
product registration, meter read, supply level, Equipment configuration and settings, software version, and
problem/fault code data. Remote Data may be used by Xerox for biling, report generation, supplies
replenishment, support services, recommending additional products and services, and product
improvement/development purposes. Remote Data will be transmitted to and from Customer in a secure
manner specified by Xerox. Remote Data Access will not allow Xerox to read, view or download the content
of any Customer documents or other information residing on or passing through the Equipment or Customer's
information management systems. Customer grants the right to Xerox, without charge, to conduct Remote
Data Access for the purposes described above. Upon Xerox's request, Customer will provide contact
information for Equipment such as name and address of Customer contact and IP and physical
addresses/locations of Equipment. Customer will enable Remote Data Access via a method prescribed by
Xerox, and Customer will provide reasonable assistance to allow Xerox to provide Remote Data Access.
Unless Xerox deems Equipment incapable of Remote Data Access, Customer will ensure that Remote Data
Access is maintained at all times Maintenance Services are being performed.

SOFTWARE

12. SOFTWARE LICENSE. Xerox grants you a non-exclusive, non-transferable license to use in the U.5.: (a)
software and accompanying documentation provided with Xerox-brand Equipment and/or Third Party
Hardware ("Base Software”) only with the Xerox-brand Equipment and/or Third Party Hardware with which it
was delivered; and (b) Software and/or Third Party Software that is set forth as a separate line item in this
Agreement (“Application Software") {including its accompanying documentation) and may only be used on any
single unit of Equipment or Third Party Hardware, as applicable, for as long as you are current in the payment
of all applicable software license fees. "Base Software" and "Application Software” are referred to collectively
as “Licensed Software”. The Purchasing Entity has no other rights and may not: (1) distribute, copy, modify,
create derivatives of, decompile, or reverse engineer Licensed Software; (2) activate Licensed Software
delivered with the Equipment or Third Party Hardware in an inactivated state; or (3) allow others to engage in
same. Title to, and all intellectual property rights in, Licensed Software will reside solely with Xerox and/or its
licensors {who will be considered third-party beneficiaries of this Section). Licensed Software may contain
code capable of automatically disabling the Equipment. Disabling code may be activated if: (a) Xerox is
denied access to periodically reset such code; (b) you are notified of a default under this Agreement; or (c)
your license is terminated or expires. The Base Software license will terminate: (i) if you no longer use or
possess the Equipment and/or Third Party Hardware; (ii) you are a lessor of the Equipment and/or Third Party
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13.

14,

15.

Hardware and your first lessee no longer uses or possesses it; or (iii) upon the expiration or termination of
this Agreement, unless you have exercised your option to purchase the Equipment and/or Third Party
Hardware, as applicable. Neither Xerox nor its licensors warrant that Licensed Software will be free from
errors or that its operation will be uninterrupted. The foregoing terms do not apply to Diagnostic Software or
to Licensed Software/documentation accompanied by a clickwrap or shrinkwrap license agreement or
otherwise made subject to a separate license agreement.

SOFTWARE SUPPORT. Except for Products and/or Third Party Products identified as "No Sve.", Xerox {or
a designated servicer) will provide the software support set forth below ("Software Support”). As used in this
Agreement, “Base Software” means software and accompanying documentation provided with Xerox-brand
Equipment and/or Third Party Hardware. For Base Software for Equipment, Software Support will be provided
during the initial Term and any renewal period, but in no event longer than 5 years after Xerox stops taking
customer orders for the subject model of Equipment. For Base Software for Third Party Hardware, Software
Support will be provided during the initial Term and any renewal period but in no event longer than the Third
Party Hardware vendor provides similar support for it. For Software and/or Third Party Software that is set
forth as a separate line item in this Agreement (“Application Software”) (including its accompanying
documentation), Software Support will be provided as long as you are current in the payment of all applicable
software license and support fees. Xerox will maintain a web-based or toll-free hotline during Xerox's standard
working hours to report Licensed Software problems and answer Licensed Software-related questions. Xerox,
either directly or with its vendors, will make reasonable efforts to: (a) assure that Licensed Software performs
in material conformity with its user documentation; (b) provide available workarounds or patches to resolve
Software performance problems; and (c) resolve coding errors for (i) the current Release and (i} the previous
Release for a period of 6 months after the current Release is made available to you. Xerox will not be required
to provide Licensed Software Support if you have modified the Software. New releases of Licensed Software
that primarily incorporate compliance updates and coding error fixes are designated as "Maintenance
Releases" or "Updates”. Maintenance Releases or Updates that Xerox may make available will be provided
at no charge and must be implemented within six months. New releases of Licensed Software that include
new content or functionality ("Feature Releases") will be subject to additional license fees at Xerox's then
Master Agreement pricing. Maintenance Releases, Updates and Feature Releases are collectively referred
to as "Releases”. Each Release will be considered Licensed Software governed by the Licensed Software
License and Licensed Software Support provisions of this Agreement (unless otherwise noted).
Implementation of a Release may require you to procure, at your expense, additional hardware and/or
software from Xerox or another entity. Upon installation of a Release, you will return or destroy all prior
Releases. For Third Party Software identified as 'No Svc.", you may enter into a support agreement with a
Third Party Software vendor or its support services provider, who shall be solely responsible for the guality,
timeliness and other terms and conditions of such support services. Xerox shall have no liability for the acts
or omissions of such third party support services provider.

DIAGNOSTIC SOFTWARE. Software used to evaluate or maintain the Equipment ("Diagnostic Software") is
included with the Equipment. Diagnostic Software is a valuable trade secret of Xerox. Title to Diagnostic
Software will remain with Xerox or its licensors. Xerox does not grant you any right to use Diagnostic Software,
and you will not access, use, reproduce, distribute or disclose Diagnostic Software for any purpose (or allow
third parties to do so). You will allow Xerox reascnable access to the Equipment to remove or disable
Diagnostic Software if you are no longer receiving Maintenance Services from Xerox, provided that any on-
site access to your facility will be during your normal business hours.

DATA SECURITY. Certain models of Equipment can be configured to include a variety of data security
features. There may be an additional cost associated with certain data security features. The selection,
suitability and use of data security features are solely Customer's responsibility. Upon request, Xerox will
provide additional information to Customer regarding the security features available for particular Equipment
models.
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ATTACHMENT C, XEROX CANCELLABLE RENTAL AGREEMENT TERMS AND

CONDITIONS
Xerox ¢
&
SOLUTIONS/SERVICES:
1. PRODUCTS. "Products" means the Xerox-brand equipment ("Equipment") and Xerox-brand (“Software”) and

supplies identified in this Agreement. “Third Party Products” means the third party hardware (“Third Party
Hardware™), third party software (“Third Party Software”) and/or any third-party hosted service product (“Third
Party Software as a Service” or “Third Party SaaS") identified in this Agreement. Products and Third Party
Products are for your business use {not resale) in the United States and its territories and possessions ("U.5.")
and will not be used for personal, household or family purposes.

CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the Equipment model. If
“Consumable Supplies” is identified in Maintenance Plan features, Consumable Supplies include: (i) for black
and white Equipment, standard black toner andfor dry ink, black developer, Copy Cartridges, and, if
applicable, fuser agent required to make impressions; (ii) for full color Equipment, the items in (i) plus standard
cyan, magenta, and yellow toners and dry inks (and their associated developers); and, (iii) for Equipment
identified as “Phaser”, only, if applicable, black solid ink, color solid ink, imaging units, waste cartridges,
transfer rolls, transfer belts, transfer units, belt cleaner, maintenance kits, print Cartridges, drum Canrtridges,
waste trays and cleaning kils. Unless otherwise set forth herein, Consumable Supplies exclude paper and
staples. Consumable Supplies are Xerox's property until used by you, and you will use them only with the
Equipment for which “Consumable Supplies" is identified in Maintenance Plan Features. If Consumables
Supplies are furnished with recycling information, Customer will return the used item to Xerox for
remanufacturing. Shipping information is available at Xerox.com/GWA. Upon expiration of this Agreement,
Customer will include any unused Consumable Supplies with the Equipment for return to Xerox at the time
of removal. if your use of Consumable Supplies exceeds Xerox's published yield by more than 10%, Xerox
will notify you of such excess usage. If such excess usage does not cease within 30 days after such notice,
Xerox may charge you for such excess usage. Upon request, you will provide current meter reads and/or an
inventory of Consumable Supplies in your possessiaon.

MAINTENANCE SERVICES. Except for Equipment and/or Third Party Hardware identified as "No Svc.",
Xerox (or a designated servicer) will keep the Equipment and/or Third Party Hardware in good working order
{"Maintenance Services"). The provision of Maintenance Services is contingent upon Customer facilitating
timely and efficient resolution of Equipment and/or Third Party Hardware issues by: (a) utilizing Customer-
implemented remedies provided by Xerox; (b) replacing Cartridges; and (c) providing information to and
implementing recommendations provided by Xerox telephone support personnel. If an Equipment and/or
Third Party Hardware issue is not resolved after completion of (a) through (c) above, Xerox will provide on-
site support as provided herein. Maintenance Services will be provided during Xerox's standard working hours
in areas open for repair service for the Equipment and/or Third Party Hardware. Maintenance Services
excludes repairs due to: (i) misuse, neglect or abuse; (i) failure of the installation site or the PC or workstation
used with the Equipment andfor Third Party Hardware to comply with Xerox's or the Third Party Hardware
vendor's published specifications, as applicable; (iii) use of options, accessories or products not serviced by
Xerox; (iv) non-Xerox alterations, relocation, service or supplies; or (v) failure to perform operator
maintenance procedures identified in operator manuals. Replacement parts may be new, reprocessed or
recovered and all replaced parts become Xerox's property. Xerox will, replace the Equipment with an identical
model or, at Xerox's option, another mode! with comparable features and capabilities. There will be no
additional charge for the replacement Equipment during the remainder of the initial Term. If meter reads are
a component of your Equipment's Maintenance Plan, you will provide them using the method and frequency
identified by Xerox. If you do not provide a meter reading for Equipment not capable of Remote Data Access,
or if Remote Data Access is interrupted, Xerox may estimate the reading and bill you accordingly. For Third
Party Hardware identified as ‘No Svc.”, you shall enter into a maintenance agreement with the Third Party
Hardware vendor or its maintenance service provider, who shall be solely responsible for the quality, timeliness
and other terms and conditions of such maintenance services. Xerox shall have no liability for the acts or
omissions of such third party service provider.
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PRICING PLAN/OFFERING SELECTED:

4,

TERM. This Agreement is valid when accepted by Xerox. The initial Term for each Product and/or Third Party
Product will commence upon: (i} the delivery of customer-installable Product and/or Third Party Product; or
(i) the acceptance of Xerox-installable Product and/or Third Party Product ("Commencement Date") and will
continue for the number of full calendar months shown as "Rental Term" on the face of this Agreement. Any
partial month in the Term will be billed on a pro rata basis, based on a 30-day month. During a renewal term,
either party may terminate the Equipment and/or Third Party Hardware upon at least 30 days’ notice. Upon
termination, you will make the terminated Products and/or Third Party Products available for rermoval by
Xerox. At the time of removal, the Equipment and/or Third Party Hardware will be in the same condition as
when delivered (reasonable wear and tear excepted).

PAYMENT. Payment must be received by Xerox within 30 days after the invoice date. All invoice payments
under this Agreement shall be made via check, Automated Clearing House debit, Electronic Funds Transfer,
or direct debit from Custormer's bank account. Restrictive covenants on payment instruments wili not reduce
your obligations.

DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard delivery charges and, for
Xerox-owned Equipment, standard removal charges. Charges for non-standard delivery or removal and for
any Equipment relocation are your responsibility. Charges for delivery, removal and relocation of Third Party
Hardware are your responsibility. Relocation of Xerox-owned Equipment and/or Third Party Hardware must
be arranged {(or approved in advance) by Xerox and may not be to a location outside of the U.S.

TERMINATION. You may terminate this Agreement at any time upon 30 days' notice and payment of (1) all
amounts then due, plus interest from the due date until paid at the rate of 1% per month, and {2) all remaining
Minimum Payments, not to exceed three such payments. You will make the Products and/or Third Party
Hardware available for removal when requested to do so by Xerox, and the Products andfor Third Party
Hardware must be returned in the same condition as when delivered, reasonable wear and tear excepted.

DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox does not receive any
payment within 15 days after the date it is due, or (2) you breach any other obligation in this agreement with
Xerox. If you default, Xerox may, in addition to its other remedies (including cessation of Maintenance
Services), remove the Equipment and Third Party Hardware and require immediate payment of all amounts
as described under the NASPO ValuePoint Master Agreement. You will make the Equipment and Third Party
Hardware available for removal when requested to do so by Xerox or the third party vendor, and the
Equipment and Third Party Hardware must be returned in the same condition as when delivered (reasonable
wear and tear excepted}, together with any related software. You will pay all reasonable costs, including
attorneys' fees, incurred by Xerox to enforce this Agreement.

ADDITIONAL TERMS:

TRADE-IN EQUIPMENT. You warrant that you have the right to transfer title to the equipment you are trading
in as part of this Agreement ("Trade- In Equipment"} and that the Trade-In Equipment is in good working
order and has not been modified from its original configuration (other than by Xerox). Title and risk of loss to
the Trade-In Equipment will pass to Xerox when Xerox removes it from your premises. You will maintain the
Trade- In Equipment at its present site and in substantially its present condition until removed by Xerox. You
will pay all accrued charges for the Trade-In Equipment (up to and including payment of the final principal
payment number) and all applicable maintenance, administrative, supply and finance charges until Xerox
removes the Trade-In Equipment from your premises.
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ATTACHMENT D, XEROX PURCHASE AND MAINTENANCE AGREEMENT TERMS AND
CONDITIONS

SOLUTION/SERVICES:

PRODUCTS. “Products” means the Xerox-brand equipment ("Equipment®), Xerox-brand software (“Softiware”) and supplies identified in this
Agreement. “Third Party Products” means the third party hardware (‘Third Party Hardware™), third party software (“Third Party Software”) and/or third-
pary hosted service product (“Third Party Software as a Service” or “Third Party SaaS") identified in the “Third Party Products/Services” table in this
Agreement. Products and Third Party Products are for your business use (not resale) in the United States and its territories and possessions ("U.S.%)
and will not be used for personal, household or family purposes.

CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the Equipment model. It “Consumable Supplies” is identified in Maintenance
Plan features, Consumable Supplias include: (i) for black and white Equipment, standard black toner and/or dry ink, black developer, Copy Cartridges,
and, if applicable, fuser agent required to make impressions; (ii) for full color Equipment, the items in (i) plus standard cyan, magenta, and yellow toners
and dry inks (and thelr asscciated developers); and, (i} for Equipment identified as “Phaser”, only, it applicable, black solid ink, color solid ink,
imaging units, waste cartridges, transfer rolis, transfer belts, transfer units, belt cleaner, maintenance kits, print Cartridges, drum Cartridges, waste
trays and cleaning kits. Unless otherwise set forth herein, Consumable Supplies exclude paper and staples. Consumable Supplies are Xerox's
property until used by you, and you will use them only with the Equipment for which "Consumable Supplies® Is identilied in Maintenance Plan Features.
If Consumables Supplies are fumished with recycling information, Customer will return the used item to Xerox for remanufacturing. Shipping
information is available at Xerox.com/GWA. Upon expiration of this Agreement, Customer will include any unused Consumable Supplies with the
Equipment for return to Xerox at the time of removal. If your use of Consumable Supplies exceeds Xerox's published yield by more than 10%, Xerox
will nolify you of such excass usage. If such excess usage does not cease within 30 days after such notice, Xerox may charge you for such excess
usage. Upon request, you will provide current meter reads and/or an inventory of Consumable Supplies in your possession.

MAINTENANCE SERVICES. Except for Equipment and/or Third Party Hardware identilied as "No Svc.”, Xerox (or & designaled servicer) will keep
the Equipment and/or Third Party Hardware in good working order (*Maintenance Services”), The provision of Maintenance Services is contingent
upon Customer facilitating timely and efficient resclution of Equipment and/or Third Party Hardware issues by: (a) utilizing Customer-implemented
remedies provided by Xerox; (b) replacing Cartridges; and (c) providing information to and implementing recommendations provided by Xerox
telephone support personnel. |f an Equipment and/or Third Party Hardware issue is not resolved after completion of (a) through (c) above, Xerox will
provide on-site suppor as provided herein. Maintenance Services will be provided during Xerox's standard working hours in areas open for repair
service fot the Equipment and/or Third Party Hardware. Maintenance Services excludes repairs due to: (i) misuse, neglect or abuse; (ji) failure of the
installation site or the PC or workstation used with the Equipment and/or Third Party Hardware to comply with Xerox's published specifications or
Third Party Hardware vendor's published specificalions, as applicable; (ili) use of oplions, accessories or products not serviced by Xerox; (iv) non-
Xerox alterations, refocation, service or supplies; or (v} failure to perform operator maintenance procedures identified in operator manuals.
Replacement parts may be new, reprocessed or recovered and all replaced parts become Xerox's property. Xerox will replace the Equipment with an
identical model or, at Xerox's aption, another model with comparable features and capabilities. There will be no additional charge for the replacement
Equipment during the remainder of the Initial Term. If meter reads are a componant of your Equipment's Maintenance Plan, you will provide them
using the method and frequency identitied by Xerox. If you do not provide a meter reading for Equipment not capable of Remote Data Access, or if
Remote Data Access is interrupted, Xerox may estimate the reading and biil you accordingly. For Third Party Hardware identified as ‘No Svc.”, youmay
enter into a maintenance agreement with the Third Party Hardware vendor or its maintenance service provider, who shall be solely responsible for the
guality, timeliness and other tarms and conditions of such maintenance services. Xerox shall have no liability for the acts or omissions of such third
party service provider.

PRICING PLAN/OFFERING SELECTED:

COMMENCEMENT & TERM. This Agreement is valid when accepted by Xerox. Time periods applicable for each unit of Product or Third Party
Product will commence upon: (a) delivery of customer-installable Product or Third Party Product; or (b) acceptance of Xerox-installable Product or
Third Party Product. If Xerox is providing Maintenance Services or Software Support for the Product or Third Party Product, the initia! Term for
Maintenance Services or Software Support will expire on the final day of the fast fuli calendar month identified on the face of this Agreement. If
maintenance services or software suppori for any Third Party Product is being provided by a third party service provider, the tarm for maintenance
services or software support will expire as agreed upon in the third party service provider's maintenance and/or support agreement.

PAYMENT. Payment must be received by Xerox within 30 days after the invoice date. All invoice payments under this Agreement shall be made via
check, Automated Clearing House debit, Electronic Funds Transfer, or direct debit from Customer's bank account. Restrictive covenants on payment
instruments wilt not reduce your cbligations.

DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard delivery charges and, for Xerox-owned Equipment, standard removal
chargas. Charges for non-standard defivery or removal and for any Equipment relocation are your responsibility. Charges for delivery, removal and
relocation of Third Party Hardwars ara your responsibility. Relocation of Xerox-owned Equipment and/or Third Party Hardware must be arranged (or
approved in advance) by Xerox and may not be to a location outside of the U.S.

DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox does not receive any payment within 15 days after the date itis

due (45 days after the date of invoice), or {2) you breach any other obligation in this agreement with Xerox. If you default Xerox will apply all the default
and remadies tarms and provisions of the NASFQO ValuePoint Master Agreement will apply.
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ATTACHMENT E, XEROX INSTALLMENT SALE AGREEMENT TERMS AND CONDITIONS

SOLUTIONS/SERVICES:
1. PRODUCTS. "Products" means the equipment ("Equipment"), Software and supplies identified in this
Agreement. You agree the Products are for your business use (not resale) in the United States and its
territories and possessions ("U.S.") and will not be used for personal, household or family purposes.

2. CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the Equipment model. If
“Consumable Supplies” is identified in Maintenance Plan features, Consumable Supplies include: (i) for black
and white Equipment, standard black toner andfor dry ink, black developer, Copy Cartridges, and, if
applicable, fuser agent required to make impressions; (i) for full color Equipment, the items in (i) plus standard
cyan, magenta, and yellow toners and dry inks (and their associated developers); and, {jii) for Equipment
identified as “Phaser”, only, if applicable, black solid ink, color solid ink, imaging units, waste cartridges,
transfer rolls, transter belts, transfer units, belt cleaner, maintenance kits, print Cartridges, drum Cartridges,
waste trays and cleaning kits. Unless otherwise set forth herein, Consumable Supplies exclude paper and
staples. Consumable Supplies are Xerox's property until used by you, and you will use them only with the
Equipment for which “Consumable Supplies” is identified in Maintenance Plan Features. If Consumables
Supplies are furnished with recycling information, Customer will return the used item to Xerox for
remanufacturing. Shipping information is available at Xerox.com/GWA. Upon expiration of this Agreement,
Customer will include any unused Consumable Supplies with the Equipment for return to Xerox at the time
of removal. If your use of Consumable Supplies exceeds Xerox's published yield by more than 10%, Xerox
will notify you of such excess usage. If such excess usage does not cease within 30 days after such notice,
Xerox may charge you for such excess usage. Upon request, you will provide current meter reads and/or an
inventory of Consumable Supplies in your possession.

3. MAINTENANCE SERVICES. This Section applies only if Customer has contracted with Xerox for the
provision of Maintenance Services. Except for Equipment identified as "No Svc.", Xerox (or a designated
servicer) will keep the Equipment in good working order ("Maintenance Services"). The provision of
Maintenance Services is contingent upon Customer facilitating timely and efficient resolution of Equipment
issues by: (a) utilizing Customer-implemented remedies provided by Xerox; (b) replacing Cartridges; and (c)
providing information to and implementing recommendations provided by Xerox telephone support personnel,
If an Equipment issue is not resolved after completion of (a) through (c) above, Xerox will provide on-site
support as provided herein. Maintenance Services will be provided during Xerox's standard working hours in
areas open for repair service for the Equipment. Maintenance Services excludes repairs due to: {i) misuse,
neglect or abuse; (ii) failure of the installation site or the PC or workstation used with the Equipment to comply
with Xerox's published specifications; (iii) use of options, accessories or products not serviced by Xerox; (iv)
non- Xerox alterations, relocation, service or supplies; or (v) failure to perform operator maintenance
procedures identified in operator manuals. Replacement parts may be new, reprocessed or recovered and
all replaced parts become Xerox's property. Xerox will replace the Equipment with an identical model or, at
Xerox's option, another model with comparable features and capabilities. There will be no additional charge
for the replacement Equipment during the remainder of the initial Term. If meter reads are a component of
your Maintenance Plan, you will provide them using the method and frequency identified by Xerox. If you do
not provide a meter reading for Equipment not capable of Remote Data Access, or if Remote Data Access is
interrupted, Xerox may estimate the reading and bill you accordingly.

PRICING PLAN/OFFERING SELECTED:

4. COMMENCEMENT & TERM. This Agreement is valid when accepted by Xerox. Time periods applicable for
each unit of Equipment will commence upon; (a) delivery of customer-installable Equipment; or (b)
acceptance of Xerox-installable Equipment. If Xerox is providing Maintenance Services for the Equipment,
the initial Term for Maintenance Services will expire on the final day of the last full calendar month identified
on the face of this Agreement.
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5. PAYMENT. If the invoice displays a due date, payment must be received by Xerox on or before the due date.
Payment must be received by Xerox within 30 days after the invoice date. . All invoice payments under this
Agreement shall be made via check, Automated Clearing House debit, Electronic Funds Transfer, or direct
debit from Customer's bank account. Restrictive covenants on payment instruments will not reduce your
obligations.

6. PREPAYMENT. You may prepay the remaining principal balance on the installment purchase of Equipment,
thereby eliminating future finance charges.

7. DELIVERY, REMOVAL & RELOCATION. Equipment prices include standard delivery charges and, for
Xerox-owned Equipment, standard removal charges. Charges for non-standard delivery or removal and for
any Equipment relocation are your respeonsibility. Relocation of Xerox-owned Equipment must be arranged
{or approved in advance) by Xerox and may not ke to a location cutside of the U.S.

8. DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox does not receive any
payment within 15 days after the date it is due (45 days from date of invoice), or (2) you breach any other
obligation in this agreement with Xerox, If you default, Xerox may, in addition to its other remedies (including
cessation of Maintenance Services), require immediate payment of all amounts due and payment of early
termination fees as described in the NASPO ValuePoint Master Agreement.

ADDITIONALTERMS:

9. TRADE-IN EQUIPMENT. You warrant that you have the right to transfer title to the equipment you are trading
in as part of this Agreement ("Trade- In Equipment”) and that the Trade-In Equipment is in good working
order and has not been modified from its original configuration (other than by Xerox). Title and risk of loss to
the Trade-In Equipment will pass to Xerox when Xerox removes it from your premises. You will maintain the
Trade- In Equipment at its present site and in substantially its present condition until removed by Xerox. You
will pay all accrued charges for the Trade-ln Equipment (up to and including payment of the final principal
payment number) and all applicable maintenance, administrative, supply and finance charges until Xerox
removes the Trade-In Equipment from your premises.
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ATTACHMENT F, XEROX MAINTENANCE AGREEMENT TERMS AND CONDITIONS

SOLUTION/SERVICES:

1.

PRODUCTS. "Products” means the Xerox-brand equipment ("Equipment®) Xerox-brand software {“Software”) and supplies identified in
this Agreement. “Third Party Products” means the third party hardware set forth in the table entitled “Maintenance Pricing” and/or in the
table entitled “Third Parly Products/Services” (“Third Party Hardware”) and/or third party software (“Third Party Sottware”) and/or third-
party hosted service product “Third Party Software as a Service” (“Third Party SaaS") identified in this Agreement.

CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the Equipment model. lf “Consumable Supplies” is identified
in Maintenance Plan features, Consumable Supplies include: (i) for black and white Equipment, standard black toner and/or dry ink,
black devsloper, Copy Cartridges, and, if applicable, fuser agent required to make impressions; (li) for full color Equipment, the items in (i)
plus standard cyan, magenta, and yellow toners and dry inks (and their associated developers); and, iii} for Equipment identified as
“Phaser”, anly, if applicable, black solid ink, color solid ink, imaging units, waste cartridges, transfer rolis, transfer belts, transfer units,
belt cleaner, maintenance kits, print Cartridges, drum Cartridges, wasle trays and cleaning kits. Unless otherwise set forth herain,
Consumable Supplies exclude paper and staples. Consumable Supplies are Xerox's property until used by you, and you will usa them
only with the Equipment for which “Consumable Supplies® is identified in Maintenance Plan Features. If Consumables Supplies are
fumished with recycling information, Customer will return the used item to Xerox for remanutacturing. Shipping information is available
at Xerox.com/GWA. Upon expiration of this Agreament, Customer will include any unused Consumable Supplies with the Equipment for
return to Xerox at the time of removal. If your use of Consumable Supplies exceeds Xerox's published yield by more than 10%, Xerox
will notify you of such excess usage. If such excess usage does not cease within 30 days after such notice, Xerox may charge you for
such excess usage. Upon request, you will provide current meter reads and/or an inventory of Consumable Supplies in your possession.

MAINTENANCE SERVICES. Except for Equipment and/or Third Party Hardware identified as "No Sve.®, Xerox (or a designated servicer)
will keep the Equipment and/or Third Party Hardware in good working order ("Maintenance Services"). The provision of Maintenance
Services is contingent upon Customer facilitating timely and efficient reselution of Equipment and/or Third Party Hardware issues by: (a)
utilizing Customer-implemented remedies provided by Xerox; (b) replacing Cartridges; and (c) providing information to and implementing
recommendations provided by Xerox telephone support personnel. If an Equipment and/or Third Party Hardware issua is not resolved
after completion of (a) through (c) above, Xerox will provide on-site support as provided herein. Maintenance Services will be provided
during Xerox's standard working hours in areas open for repair service for the Equipment and/or Third Party Hardware. Maintenance
Services excludes repairs due to: (i) misuse, neglect or abuse; (il} failure of the installation site or the PC or workstalion used with the
Equipment and/or Third Party Hardware to comply with Xerox's published specifications or Third Party Hardware vendor's published
specifications, as applicable; (iii} use of options, accessories or products not serviced by Xerox; (iv) non- Xerox alterations, relocation,
service or supplies; or (v} fallure to perform operator maintenance procedures identified in operator manuals. Replacement parts may
be new, reprocessed or recovered and all replaced parts become Xerox's property. Xerox wilt replace the Equipment with an identical
model or, at Xerox's option, another model with comparable features and capabilities. There will be no additional charge for the
replacement Equipment during the remainder of the initial Term. if meler reads are a component of your Equipment’s Maintenance Plan,
you will provide them using the methed and frequency Identified by Xerox. If you do not provide a meter reading for Equipment not
capable of Remote Data Access, or if Remote Data Access Is interrupted, Xerox may estimate the reading and bill you accordingly. For
Third Party Hardware identified as “No Svc.", you may enter into & maintenance agreement with the Third Party Hardwars vendor or its
maintenance service provider, who shall be solely respensible for the quality, timeliness and other terms and conditions of such
maintenance sarvices. Xerox shall have no liability for the acts or omissions of such third party service provider.

PRICING PLAN/OFFERING SELECTED:

4.

7.

COMMENCEMENT & TERM, This Agreement will commence upon acceptance by Xerox and expire on the final day of the last full
calendar month identified on the face of this Agreement. if maintenance services or software support for any Third Party Product is being
provided by a third party service provider, the term for maintenance services or software support will expire as agreed upon in the third
party service provider's maintenance and/or support agreement.

PAYMENT. Payment must be received by Xerox within 30 days after the invoice date. All invoice payments under this Agreement shall
be mads via check, Automated Clearing House debit, Electronic Funds Transfer, or direct debit from Customer's bank account. Restrictive
covenants on payment Instruments will not reduce your obligations.

TAXES. You will be responsible for all applicable taxes, fees or charges of any kind (including interest and penalties) assessed by any
governmental entity on this Agreement or the amounts payable under this Agreament ("Taxes"}, which will be included in Xerox's invoice
unless you timely provide proof of your 1ax exempt status. Taxes do not include taxes on Xerox'sincome.

DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox does not receive any payment within 15 days after the
date it is due (45 days after date of invoice), or {2) you breach any other obligaticn in this agreement with Xerox. If you default, the
daelault and remedies terms of the NASPO ValuePoint Master Agreement willapply.
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ATTACHMENT G, XEROX SERVICES MASTER AGREEMENT TERMS AND CONDITIONS

Xerox Services
Master Agreement Te

Page 72

Copiers and Managed Print Services - AFP-NP-18-001, NASPO ValuePoint Master Agreement Terns and Conditions, CMS # 140606



ATTACHMENT H, XEROX MPS STATEMENT OF WORK TEMPLATE

Xerox MPS Statement
of Work Template.do:
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ATTACHMENT I, XEROX PRINT SERVICES AGREEMENT

XPS SERVICES. Xerox will provide the services identified in the attached Xerox Print Services Description of
Services ("DOS") or Statement of Work ("SOW"), as applicable, ("XPS Services") for the devices identified in
Exhibit B ("Managed Devices") to this Xerox Print Services Agreement ("XPS Services Contract").

DEFINED TERMS.

a. “Equipment Agreement” means the agreement between Client and Xerox under which Xerox provides
"Maintenance Services" or "Basic Services" {as those terms are defined in the applicable Equipment
Agreement) for a Xerox Contracted Device.

. "Managed Device(s)" means the devices identified in Exhibit B of the XPS Services Contract.

c. "Services Commencement Date" means the date that Xerox reasonably determines that Break Fix Services
and Supplies, as applicable, are available for the Managed Devices.

d. "Supplies" means toner or ink provided by Xerox for certain of the Managed Devices, as identified in Exhibit
A,

e. “Xerox Contracted Devices(s)" means a Xerox brand device(s) for which Xerox provides Maintenance
Services or Basic Services under an Equipment Agreement.

.  “Xerox Work” means, collectively (i) items used or incorporated into the XPS Services, or developed or
acquired by Xerox independent of performing the XPS Services, and (ii) items created by Xerox and its
employees, agents, and/or licensors, including, but not limited to, computer programs, code, reports,
operations and procedures manuals, forms, design or other works of authorship or materials, in the course
of performing the XPS Services. All items of Xerox Work are Xerox trade secrets.

g. Capitalized terms not defined above or elsewhere in this XPS Services Contract shall have the meaning
assigned to them in the Equipment Agreement(s), SOW, DOS or Exhibits hereto.

SUPPLIES. For Xerox Contracted Devices, Xerox will provide Consumable Supplies if required by the applicable
Equipment Agreement. Except for Managed Devices identified in Exhibit B as "Service Only", Xerox will furnish
the Supplies identified in Exhibit A. Supplies may be new, remanufactured or reprocessed. Supplies are Xerox's
property until used by Client and Client will use them only with the Managed Devices. Upon request, Client will
provide an inventory of Supplies in its possession. Upon expiration or termination of the XPS Services Client will,
at Xerox's option and expense, return any unused Supplies to Xerox, permit access to its facilities to permit
collection, or dispose of them as direcled in writing by Xerox.

COMMENCEMENT & TERM. The initial term of this XPS Services Contract will be {enter 36, 48, or 60} months
from the Services Commencement Date. Neither party may terminate this XPS Services Contract during the first
twelve (12) months after the Services Commencement Date. Thereafter, either party may, upon 30 days prior
written notice to the other party, terminate the XPS Services. In addition, Xerox will have the right to terminate
this XPS Services Contract upon not less than 30 days written notice if the Services Commencement Date has
not occurred, for any reason whatsoever, within 90 days after the date this XPS Services Contract is accepted
by Xerox. The expiration or termination of this XPS Services Contract will not affect the Equipment Agreement(s),
or any other agreement with Xerox under which Client acquired Xerox Contracted Device(s), each of which will
remain in full force and effect until the end of its term.

PRICING. The pricing for XPS Services for the Managed Devices is identified in Exhibit A.

INVOICING. Client will be invoiced for XPS Services in a standard Xerox format. The Total Monthly Minimum
Charge (“MMC") identified in Exhibit A is billed monthly in advance through the end of the month in which the
termination effective date occurs. If the Services Commencement Date is other than the first day of a month, a
prorated amount of the MMC will be billed for the first month, based on the number of days XPS Services were
provided in such month. If a Managed Device is added to the XPS Services Contract during a month, billing of
the Monthly Fee for such device will start with the next monthly invoice. If a Managed Device is removed from
the XPS Services Contract during a month, billing of the Monthly Fee for such device will continue through the
end of the month. The Excess Charge per Impression (“ECI"} identified in Exhibit A is billed in arrears on a
quarterly basis for all impressions in excess of three times the Monthly Minimum Print Volume ("MMPV")
identified in Exhibit A. If the Services Commencement Date is other than the first day of a month, the Monthly
Minimum Print Volume (“MMPV™) for the first month will be prorated, based on the number of days XPS Services
were provided in such month, and the ECI will be billed based on the prorated MMPV. Payment must be received
by Xerox within 30 days after the invoice date. Restrictive covenants on payment instruments will not reduce
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12,

13.

Client's abligations. If a payment is not received by Xerox within 45 days of the invoice date, Xerox may charge
interest from the due date until paid at the rate of 1% per month. Client will be invoiced in a standard Xerox
format. Invoicing and payment for Xerox Contracted Devices will be governed by the terms and conditions of the
applicable Equipment Agreement.

CLIENT RESPONSIBILITIES. Client will perform the Client Responsibilities identified in the SOW or DOS.

TAXES. Client is responsible for all applicable taxes, fees or charges of any kind (including interest and penalties)
assessed by any governmental entity on this XPS Services Contract or the amounts payable under this XPS
Services Contract ("Taxes"), which will be included in Xerox's invoice unless Client provides proof of its tax
exempt status. Taxes do not include taxes on Xerox's income.

LIMITATION OF LIABILITY. Xerox will not be liable, in the aggregate, for any direct damages arising out of or
relating to the XPS Services Contract, in excess of $10,000 or the amounts paid hereunder in the 12 months
prior to the claim, whichever is greater. Neither party will be liable to the other for any special, indirect, incidental,
consequential or punitive damages arising out of or relating to this XPS Services Contract, whether the claim
alleges tortious conduct (including negligence) or any other legal theory. The foregoing limitations of liability will
not apply to Xerox's obligations under the section entitled "Intellectual Property indemnity” or where either party
has (a) exceeded the rights to the other party's intellectual property granted to it under this XPS Services
Contract, or (b) misappropriated or infringed the other party's intellectual property under this XPS Services
Contract. Any action against Xerox must be commenced within 2 years after the event that caused it.

XEROX CLIENT TOOLS & XEROX TOOLS. Xerox may use Xerox Client Tools, and/or certain other proprietary
Xerox software ("Xerox Tools"), to perform its obligations under this XPS Services Contract. Xerox Client Tools
and Xerox Tools (collectively, "Tools"} are Xerox trade secrets. Xerox Client Tools and any related documentation
are licensed under a separate clickwrap or shrinkwrap license agreement that Client must accept at the time of
instaliation. The Xerox Tools will be installed and operated only by Xerox, and Client has no rights to use, access
or operate the Xerox Tools. Client will not decompile or reverse engineer the Tools. The Tools will be removed
by Xerox at the expiration or termination of this XPS Services Contract. The Tools facilitate Xerox's performance
of XPS Services through the automatic collection of data from certain networked Managed Devices and the
transmission of such data to secure oif-site location. This automatic data collection and transmission capability
will not allow Xerox o read, view or download any Client documents or other information residing on or passing
through the Managed Device or Client's information management systems. Examples of automatically collected
and transmitted data include product registration, meter read, supply level, equipment configuration and settings,
software version, and problem/fault code data. All such data will be transmitted in a secure manner specified by
Xerox,  If a meter reading is not generated by Xerox Client Tools or, upon request, Client fails to provide a
meter reading, Xerox may estimate the reading and bill Client accordingly.

INTELLECTUAL PROPERTY INDEMNITY. Xerox will defend, and pay any settlement agreed to by Xerox or
any final judgment for, any claim that the Tools infringe a third party's U.S. intellectual property rights. Client will
promptly notify Xerox of any alleged infringement and permit Xerox {o direct the defense. Xerox is not responsible
for any non-Xerox litigation expenses or settlemenis unless Xerox pre-approves them in writing. To avoid
infringement, Xerox may modify or substitute an equivalent tool, or obtain any necessary licenses. Xerox is not
liable for any infringement based upon a modification of the Tools to Client's specifications or the Tools being
used by Client in a manner not permitted by this XPS Services Contract.

WARRANTY. The XPS Services will be performed in a skillful and workmanlike manner. XEROX MAKES NO
OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, AND DISCLAIMS ALL IMPLIED WARRANTIES,
INCLUDING THE IMPLIED WARRANTIES OF NON-INFRINGEMENT AND FITNESS FOR A PARTICULAR
PURPOSE.

CONFIDENTIALITY. During the term of this XPS Services Contract, each party may disclose to the other certain
confidential business information ("Confidential Information”). Each party will make reasonable efforts not to
disclose the other party's Confidential Information to any third party, except as may be required by law, unless
such Confidential Information: (a) was in the public domain before, at the time of, or after the date of disclosure
through no fault of the non-disclosing party; (b) was rightfully in the non-disclosing party’s possession or the
possession of any third party free of any obligation of confidentiality; or (¢c) was developed by the non-disclosing
party's employees or agents independently of and without reference to any of the other party’'s Confidential
Information. The terms and conditions of this XPS Services Contract, the DOS or SOW, the Exhibits hereto, the
Xerox Implementation Plan hereunder, the Xerox Work and the Tools are Xerox Confidential Information. The
confidentiality obligations set forth herein will expire 1 year after expiration or termination of this XPS Services
Contract, except that: (y) for any Confidential Information that qualities as a trade secret under applicable law,
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the confidentiality obligations hereunder shall survive until such information ceases to be a trade secret under
applicable law, other than due to breach of this XPS Services Contract by the non-disclosing party; and (z) for
any Confidential Information that is protected by the Gramm-Leach-Bliley Act, the Health Insurance Portability
and Accountability Act or any other applicable state and federal privacy laws, and the regulations promulgated
thereunder, the confidentiality obligations hereunder shall survive for the period set forth in such privacy laws or
regulations. The parties do not intend for Client to disclose confidential technical information to Xerox, and any
such disclosure shall be pursuant to a separate written agreement. Upon expiration or termination of this XPS
Services Contract, each party will return to the other or, if requested, destroy all Confidential Information of the
other in its possession or control,

MISCELLANEOUS. Notices must be in writing and will be deemed given 5 days after mailing, or 2 days after
sending by nationally recognized overnight courier. Notices will be sent to Client at the address where Client will
receive invoices, and to Xerox at the inquiry address set forth on the most recent invoice, or to such other address
as either party may designate by written notice. Client authorizes Xerox or its agents to communicate with Client
by any electronic means (including celiular phone, email, automatic dialing and recorded messages) using any
phone number (including cellular) or electronic address Client provides to Xerox. Xerox will not be liable for any
failure to perform during any pericd in which its performance is delayed or prevented, in whale or in part, by a
circumstance beyond Xerox’s reasonable control, Except for assignment by Xerox of its right to receive payment
hereunder, neither party will assign any of its rights or obligations under this XPS Services Contract without the
prior written consent of the other party, which consent shall not ke unreasonably withheld, This XPS Services
Contract will be governed by the laws of the State of New York (without regard to conflict-of-law principles). In
any action to enforce this XPS Services Contract, the parties agree to the jurisdiction and venue of the federal
and state courts in Monroe County, New York and to waive their right to a jury trial. Client will pay all reasonable
costs including attorney's fees, incurred by Xerox to enforce this XPS Services Contract. If & court finds any term
of this XPS Services Contract unenforceable, the remaining terms will remain in effect. The failure by either party
to exercise any right or remedy will not constitute a waiver of such right or remedy. Each party may retain a
reproduction (e.g., electronic image, photocopy, facsimile) of this XPS Services Contract which will be admissible
in any action to enforce it. Xerox may accept this XPS Services Contract either by signature or by commencing
performance. Changes to this XPS Services Contract must be in a written amendment signed by both parties.
Both parties will comply with applicable laws. Xerox will not charge or collect any amounts in excess of those
allowed by applicable law. Client authorizes Xerox or its agent to obtain credit reports from commercial credit
reporting agencies. This XPS Services Contract constitutes the entire agreement between Xerox and Client as
to its subject matter, and supersedes all prior oral and written agreements.

IN WITNESS WHEREOF, duly authorized representatives of Client and Xerox have executed this XPS Addendum.

<<__CLIENT NAME__>> XEROX CORPORATION
By: By:
Name: Name:
Title: Title:
Date: Date:
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ATTACHMENT J, XEROX POOL PLAN AGREEMENT TERMS AND CONDITIONS

POOLING TERMS AND CONDITIONS:

This Pool Plan Agreement (including the Exhibits hereto) {collectively, "Agreement"} modifies certain prior
agreements (the "Underlying Agreements") entered into between you and Xerox for the rental, lease or maintenance of
that Xerox-brand equipment (“Equipment”) indicated on the attached Pool Plan Pricing Exhibit (the "Pooled
Equipment").

1.

POOL CREATION. The Pool Plan is a pricing arrangement covering the Pooled Equipment, each unit of which
has been assigned a specified monthly Unit Portion Charge, a designated number of prints included within the
Unit Portion Charge {the "Prints Included"), and an excess usage charge for each print made beyond the Prints
Included (the "Excess Rate per Print"), all of which is set out in the Pool Plan Pricing Exhibit. The individual Unit
Portion Charges and Prints Included are added together to create respectively the Pool Monthly Charge and the
Pool Prints Included.

AMENDMENT OF UNDERLYING AGREEMENTS. In addition to the pricing changes for the Pooled Equipment
set out in the Pool Plan Pricing Exhibit, you agree that by entering into this Agreement you have amended the
Underlying Agreements in the following manner:

A. SUPPLIES INCLUDED. All Pooled Equipment shall either have Consumable Supplies included as part
of the amounts you pay under the Pool Plan or not, as indicated in this Agreement. If Consumable
Supplies are included, they shall be provided to you by Xerox pursuant to the standard Xerox terms for
such arrangements in effect throughout the course of this Agreement. Consumable Supplies specifically
excludes highlight color toner, custom color toner, specialty dry inks {e.g. clear, silver, gold) and specialty
dry ink developers.

B. FIXED PRICING. All Pooled Equipment pricing shall be fixed, unless the fleet of Equipment substantially
changes (i.e. Equipment added or removedy}, which warrants an adjustment to the pricing. At no time
however, shall any such pricing adjustment exceed the Master Agreement pricing. If a customer elects to
poot ali of its volume, the overage rate will be a blended overage rate therefore individually some units
may vary from the master.

C. BILLING. Xerox shall have the right to send all bills related to the Pooled Equipment to the Address
indicated on this Agreement and 1o send such bills in accordance with the terms established hereunder.

COMMENCEMENT PATE. The Poal Plan Commencement Date shall be the later of (a} the date of this
Agreement, or (b) the install date of the first unit(s) of Pooled Equipment.

BILLING OF POOL PLAN CHARGES. The Pool Monthly Charge is billed in advance. Charges for any prints
made beyond the Pool Prints Included shall be made at the Excess Rate per Print and billed in arrears at
intervals consistent with the Mater Reconciliation Period established under this Agreement. Invoicing will
commence upon the Pool Plan Commencement Date (regardless of whether additional installations of Pooled
Equipment are anticipated). The Pool Monthly Charge and Pool Prints Included (a) will be prorated during any
given month based upon Pooled Equipment not yet installed, and (b} will be adjusted for any units of Pooled
Equipment subject to a K-16 Billing Suspension arrangement. All payments are due within thirty (30} days of the
invoice date or on the due date listed on the invoice, whichever is earlier.

ADDITIONAL CHARGES FOR POOLED EQUIPMENT., In addition to those payments due under this
Agreement, you are responsible for the following additional payments required under the Underlying Agreements:
{a) any payments stemming from the Cash Sale or Installment Sale of Pooled Equipment; (b) any premiums
agreed to in exchange for Extended or Enhanced service coverage; (c) any payments stemming from charges
captured on the second Meter (i.e., Meter 2) of any Pooled Equipment; (d) any Consumable Supplies and
Application Software charges; and, {e) any Use Charges due on leased Pooled Equipment (unless these charges
are billed exclusively through the price you pay per print in the Underlying Agreement). For purposes of this
Agreement, Use Charges shall be defined as those amounts you pay Xerox for the use of any leased Pooled
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Equipment (as opposed to its maintenance). For details regarding the billing of any applicable Use Charges, see
the attached Use Charge Pricing Exhibit.

TAXES. You shall be responsible for all applicable taxes, fees or charges of any kind (including interest and
penalties) assessed by any governmental entity on this Agreement or the amounts payable under this Agreement
(“Taxes™), which will be included in Xerox's invoice unless you provide proof of your tax exempt status. Taxes due
on the Pool Monthly Charge will be the sum of the applicable state and local taxes due on the individual Unit
Portion Charges based upon the location of each unit of Pooled Equipment. Taxes due on prints made beyond the
Pool Prints Included will be based on the applicable state and local taxes and equitably apportioned amongst the
units in the Pool. If a taxing authority determines that Xerox did not collect all applicable Taxes, you shall remain
liable to Xerox for such additional Taxes.

MODIFICATION OF PRIOR XEROX AGREEMENT. If this option has been selected, this Agreement will modify a
prior Pool Plan Agreement between you and Xerox covering the Pooled Equipment such that the prior agreement
shall remain as written except for any new terms presented in this modification agreement (e.g., changes
regarding Fixed Pricing).

ADDITIONS, DELETIONS, AND CHANGES. You may add Equipment to and/or delete Equipment from the Pool
at any time, provided that the Underlying Agreements covering any Equipment added to the Pool shall be
amended in accordance with the terms of this Agreement. Once an addition or deletion takes place (or an
Underlying Agreement is terminated, renewed, or modified), Xerox shall have the right to equitably adjust the
Pool Monthly Charge, Pool Prints Inciuded, and Excess Rate per Print amounts, per the blended rate based on
the Master Agreement pricing. Note that any such adjustments (as well as any other Pool Plan pricing
adjustments made pursuant to this Agreement) shall allow for specific adjustments to the Unit Portion Charge,
Prints Included, and Excess Rate per Print of each unit of Pooled Equipment.

TERMINATION. Either party may terminate this Agreement for its own business reasons upon 30-days written
notice. In this event, and with regard to individual units of Pooled Equipment removed from the Pool Plan
pursuant to Section 8 above, the Underlying Agreements shall be in full force and effect as written prior to their
being amended by this Agreement except that (a) any amendments to the Underlying Agreements created under
Section 2 of this Agreement shall remain in effect, and (b} the pricing for the Equipment covered by the Underlying
Agreements may be recalculated by Xerox as follows:

A. All Maintenance and Rental Agreements may be charged per the Master Agreement rates however the
overage click rate will be based on the blended click rate of all the equipment under the Agreement;

B. All Lease Agreements under which you received a separate bill for the Minimum Lease Payments (i.e.
those leases under which these charges were paid outside the Pool Plan) shall continue to result in one
bill for the Minimum Lease Payments and a second bill for the Periodic Base Charges and all Print
Charges for your leases

MISCELLANEOUS. Except as set forth in this Agreement, the Underlying Agreements shall remain as stated.
Xerox may retain a reproduction {e.g., electronic image, photocopy, or facsimile) of this Agreement which shall be
considered an original and shall be admissible in any action to enforce this Agreement. Xerox may accept this
Agreement either by its signature or commencing performance. Other than changes regarding Equipment
covered and pricing, which Xerox may adjust as per your instructions and/or its rights under this Agreement, all
changes fo this Agreement must be made in a writing signed by both parties. Administrative and contract support
functions hereunder may be performed, inside or outside the U.S., by one or more of Xerox's subsidiaries or
affiliates and/or third parties.
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ATTACHMENT K, XEROX SOFTWARE LICENSE ADDENDUM

[THIS AGREEMENT ADDENDUM (“Addendum®) amends the [Agresment Type (2.0, L.ease, Pirchase, Rental)] Agreement between [Customer
Name] ("Cusiomer” or “you”) and Xerox Corporation ["Xerox"} identified by agreement number WS [Insert Worksheet Number] {the “Agreement’)

1. The following is added at the end of the Section of the Agreement bifed “SOFTWARE LICENSE®
*For MathWorks, Inc. ("MathWorks®} software incorporated into the Software, these additional terms apply:

2. LICENSE GRANT, Subject to the resinctions below, MathWorks hereby grants to you a license 1o install and use the MATLAB Compiler
Runtime Libraries "MCR™), solely and expressly for the purpose of running software created with the MATLAB Compiler {the "Application
Software"). and for no other pumpose  This icense s personal, nonexclusive, and nontransferable

b. LICENSE RESTRICTIONS You shall not modify or adapt the MCR for any reason. You shall not disassemble, decompile, or reverse
engineer the MCR. You shall not alter or remove any proprietary or other legal notices on of in copres of the MCR. Unless used to run
Applicaton Software, you shall not rent, lease, or loan the MCR, time share the MCR, provide sefvice bureau use, or use the MCR for
supporting any other party's use of the MCR. You shall not sublicense,_ sell_ or otherwse transfer the MCR to any third party  You shall
not republish any documentation that may be provided in connection with the MCR.  All nghts notl granted. including without limitation |
nighis lo reproduce, sublicense, rent, sell, distnbute, create denvative works, serve other software by means of, decompile, reverse
engineer, and disassemble the MCR, are expressly reserved by MathWorks

c. NO TECHNICAL SUPPORT. Technical support is not provided by MathWorks for users of the MCR under this license  MathWorks may,
al its sofe discretion, offer bug fixes or updates to the MCR.

TERM AND TERMINATION. Tius kcense shall automatically terminate upon your failure to comply with this license

8. EXPORT CONTROL. The MCR may be subjectto U.S and non-U S export control laws and other applicable govemmental export and
import laws and regulations. In exerasing your nights under this license, you agree not to viclate any such laws and regutations  You
also represent and warrant that (i} you are not located in a country thal is subject to a US. Govemmenl embargo, or that has been
designated by the US Govemment as a “terrorist supporing™ country, and (i1} you are not listed on any US Government list of
prohibited or restricted parties

f. U.S. GOVERNMENT LICENSEES You agree thal the MCR qualifies as commercial compuler software or documentation as defined in
the FAR and/or DFARS, that the terms and conditions of this MCR (MATLAB Compiler Runtime) LIBRARIES LICENSE sha¥l govern your
use, reproduction, performance, display, and disclosure of the MCR_ superseding any inconsistent govemment provisions.

g- ASSIGNMENT. You may not assign or otherwise transfer this license and its rights and obligations hereunder, in whole or in pant

h. LIMITATION OF LIABILITY To the extent permitted by law, any hability of MathWorks (whether in relation to breach of confract
negligence or otherwise) shall be limied to ten doflars ($10.00 USD); and MathWorks shall have no liability for any indirect or
conseguential loss (whether foreseeable or othervase and mcluding loss of profits, loss of business, loss of opportunity, and loss of use
or unauthonzed use or access, of any computer hardware or software). Some states do not allow the exclusion or imitabon of incidental
or consequential damages, so the above exclusion or limitation may not apply to you MathWorks® liability for death or personal injury
resulting from negligence or for any other matter in relation to which liability by Jaw cannot be excluded or limited shall not be excluded or
limited.

i. DISCLAIMER OF WARRANTIES The MCR is delivered "as is” and MathWorks makes, and you receive, no additional express or
implied warranties. MaihWorks hereby expressly disclaims any and all other conditions, warranties, or other terms of any kind or nature
concemning the MCR (including, without limitation, any with regard to noninfringement, merchantability, quality, accuracy, or fitness for a
particular purpose of for your purpose).  MathWorks also exprassly disclaims any warranties that may be smplied from usage of trade
course of dealing, or course of performance.

J.  GOVERNING LAW, JURISDICTION. This license shall be govemed by the laws of the Commonwealth of Massachusetls, United States
of America, without regard to ils conflicts of law provisions. Neither the U N. Convention on Contracts for the Inlemnational Sale of Goods
nor the Uniform Computer Information Transactions Act, or any version thereof {"UCITA™), shall apply 1o this license To the extent that
UCITA is appiicable, the parties agree to op! out of the applicability of UCITA.

k. ENTIRE AGREEMENT. This license contains the entire understanding of the parties with respect to the MCR prowded hereunder, and
may nol he medified or amended except by written instrument, executed by MathWorks and you. This license shall not supersede any
product license you have with MathWorks for the MATLAB Compiler *

2. The lollowing changes are made to the Section ol the Agreement titled “FREEFLOW LICENSE™
a. The first two sentences in subsection 4 of this Section, which said sentences begin “The Copyright Management feature " and “You will
comply with . ", respectively, are deleted and following is inserted in their place-
*The Copynight Managemeni feature of FreeFlow Makeready ("*FFCM®) contains the optional Copynght Clearance Center, Inc
("CCC") copyright licensing services feature of FFCM {"CCC Service™). If this option is ordered, you will comply with any applicable
terms and conditions contained on the CCC website, www copyngh! com, and any other rights holder terms governing use of
materials, which are accessible in FFCM "

b. The following is added as subsection 7. to this Section:
“7. FreeFlow Software may include Microsoft Embedded Standard operating system software to which the following terms apply

a You agree lo and will comply with the Microsoft terms and conditions contained on the Xerox websile
htip (iwww supporl xerox com/support/open-source-disclosures/file.redirect/enus himi?8contentld=136023

b Any updates, upgrades or reinstallations of Microsoft Embedded Standard operating system software are subject to
the terms and conditions of this license and may be used only with the Xerox-brand Equipment with which it was
delivered. Any other use of the software is strictly prohibited and may subjec! you lo legal action

c. Hihe Equipment indudes Remote Deskiop Services that enable it to connect to and access applications running on a setver,
such as Remote Deskiop Protocol, Remote Assistance and Independent Computer Architecture, such Desktop Functions wall
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d.  The FreeFlow Base Software contains the Windows Updale feature that aflows you to access Windows Updales directly
through the Microsoft Corp Windows Update server If you elect fo activate this feature, any Windows Updates installed
by you using the Windows Update feature may not function on the Equipmen! or may cause malfunctions or cause harm o
the Equipment. Before you download a Windows Update using this feature. you should contact Xerox so that Xerox can
ensure that each Windows Update is suitable for use on the Equipment and provide any necessary technical suppon for
the installation and use of such Windows Update

e. No Hlgh Risk Use. WARNING The Windows Embedded 7 Standard operating system is not [ault-lolerant
The Windows Embedded 7 Standard operating system is not designed or intended for any use in any computing

device where failure or fault of any kind of the Windows Embedded 7 Standard operating system could reasonably
be seen to lead 10 death or serious bodily injury of any person_ or to severe physical or environmenlal damage
("High Risk Use") Xerox is not licensed to use distnbute, or sublicense the use of the Windows Embedded 7
Standard operating system in High Risk Use. High Risk Use is STRICTLY PROHIBITED *

A, Capttalized terms not defined in this Addendum have the meaning provided for them in the Agreemeni. Except as set forth above, the
Agreement continues in full force and effect. In the event of a conflict between the terms of the Agreement and this Addendum_ this Addendum

controls
[CUSTOMER NAME] XEROX CORPORATION
By 8y
Name Name
Title Titie
Date Date
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1.

ATTACHMENT L, VERSANT TERMS AND CONDITIONS

Additional Terms — Versant Products {Applicable to Lease, Rental and Purchase Transactions)

EXTRA LONG PRINTS. The following Equipment model(s), V180P may now, or in the future, have extra-long print
capability, which is the ability to produce a print that is longer than 491mm. Maximum print length may vary by
model. The meters for Equipment with extra-long print capability will register the following, as applicable: (i) for
impressions greater than 421mm, up to and including 661mm, the Extra Long Impressions meter will register two
(2) prints for each such extra-long print, in addition to registering one (1) print on either the Color Impressions
meter (in the case of a color print) or the Black Impressions meter (in the case of a B&W print); (ii) for impressions
greater than 661mm, up to and including 877mm, the Extra Long Impressions meter will register three (3} prints for
each such extra-long print, in addition to registering one (1) print on either the Color Impressions meter (in the
case of a color print) or the Black Impression meter {in the case of a B&W print); (iii) for impressions greater than
877mm, up to and including 1,083mm, the Extra Long Impressions meter will register four (4) prints for each such
extra-long print, in addition to registering one (1) print on either the Color Impressions meter (in the case of a color
print) or the Black Impression meter (in the case of a B&W print); and (iv) for impressions greater than 1,083mm,
up to and including 1,299mm, the Extra Long Impressions meter will register five (5) prints for each such extra-long
print, in addition to registering one (1) print on either the Color Impressions meter (in the case of a color print) or
the Black Impression meter (in the case of a B&W print).

FREEFLOW LICENSE. The following terms apply to Xerox FreeFlow Print Server /DocuSP software included in
Base Software ("FreeFlow Base Software") and/or Application Software identified as Xerox FreeFlow software
(including, but not limited to, FreeFlow Makeready and FreeFlow Process Manager) (collectively, "FreeFlow
Application Software"), and are additive to and supplement those found elsewhere in the Agreement. FreeFlow
Base Software and FreeFlow Application Software are collectively referred to as “FreeFlow Software."

a. FreeFlow Software may include and/or incorporate font programs {"Font Programs") and other software
provided by Adobe Systems Incorporated ("Adobe Software"). You may embed copies of the Font Programs
into your electronic documents for the purpose of printing and viewing the document. You are responsible for
ensuring that you have the right and are authorized by any necessary third parties to embed any Font
Programs in electronic documents created with the FreeFlow Application Software. If the Font Programs are
identified as "licensed for editable embedding" at www.adobe.com/type/browser/legal/embeddingeula, you
may also embed copies of those Font Programs for the additional purpose of editing your electronic
documents. No other embedding rights are implied or permitted under this license.

b. You will not, without the prior written consent of Xerox and its licensors:

i. alter the digital configuration of the FreeFlow Software, or solicit others to cause the same, so as to
change the visual appearance of any of the FreeFlow Software output;

ii. use the FreeFlow Software in any way that is not authorized by the Agreement;

iiil. use the embedded code within the FreeFiow Software outside of the Equipment on which it was
installed or in a stand- alone, time-share or service bureau model;

iv. disclose the results of any performance or benchmark tests of the FreeFlow Software;
v. use the FreeFlow Software for any purpose other than to carry out the purposes of the Agreement; or

vi. disclose or otherwise permit any other person or entity access to the object code of the FreeFlow
Software.

c. FreeFlow Process Manager contains Oracle Database Express Edition database software and
documentation licensed from Oracle America, Inc. ("Oracle"). Oracle grants you a nonexclusive,
nontransferable limited license to use Database Express Edition for purposes of developing, prototyping and
running your applications for your own internal data processing operations. Database Express Edition may be
installed on a multiple CPU server, but may only be executed on one processor in any server. Upon not less
than 45 days prior written notice, Xerox andfor its licensors may, at their expense, directly or through an
independent auditor, audit your use of FreeFlow Process Manager and all relevant records not more than
once annually. Any such audit will be conducted at a mutually agreed location and will not unreasonably
interfere with your business activities.

d. The Copyright Management feature of FreeFlow Makeready ("FFCM") contains the optional Copyright
Clearance Center, Inc. ("CCC") copyright licensing services feature of FFCM ("CCC Service"}. If this option is
ordered, you wili comply with any applicable terms and conditions contained on the CCC website,
www.copyright.com, and any other rights holder terms governing use of materials, which are accessible in
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FFCM. If CCC terminates Xerox's right to offer access to the CCC Service through FFCM, Xerox may, upon
written notice and without any liability to you, terminate your right to access the CCC Service through FFCM.
THE CCC SERVICE IS PROVIDED "AS IS," WITHOUT ANY WARRANTIES, WHETHER EXPRESS OR
IMPLIED. XEROX DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OF NONINFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. You will defend and indemnify Xerox from any and all losses, claims, damages,
fines, penalties, interest, costs and expenses, including reasonable attorney fees, arising from or relating to
your use of the CCC Service.

e. If you install FreeFlow Application Software on a computer that you supply, the following terms apply:

Xerox will only be obligated to support FreeFlow Application Software if it is installed on hardware and
software meeting Xerox's published specifications (collectively "Workstation”);

IF YOU USE FREEFLOW APPLICATION SOFTWARE WITH ANY HARDWARE OR SOFTWARE
OTHER THAN A WORKSTATION, ALL REPRESENTATIONS AND WARRANTIES
ACCOMPANYING SUCH FREEFLOW APPLICATION SOFTWARE WILL BE VOID AND ANY
SUPPORT/MAINTENANCE YOU CONTRACT FOR IN CONNECTION WITH SUCH FREEFLOW
APPLICATION SOFTWARE WILL BE VOIDABLE AND/OR SUBJECT TO ADDITIONAL CHARGES;
and

you are solely responsible for:

1) the acquisition and supponrt, including any and all associated costs, charges and other fees, of
any Workstation you supply;

2) compliance with all terms governing such Workstation acquisition and support, including terms
applicable to any non-Xerox software associated with such Workstation; and

3) ensuring that such Workstation meets Xerox's published specifications.

f. The following terms apply to FreeFlow Software licensed to U.S. government customers. Java technology
contained in FreeFlow Software is subject to:

FAR 52.227- 14{g)(2) and FAR 52.227-19; and

if licensed to the U.S. Department of Defense ("DOD"), DFARS 252.227-7015(b) and DFARS
227.7202-3(a).

1) Adobe Software is a "commercial item," as that term is defined at FAR 2.101, consisting of
"commercial computer software" and "commercial computer software documentation" as such
terms are used in FAR 12.212, and is licensed to civilian agencies consistent with the policy set
forth in FAR 12.212, or to the DOD consistent with the policies set forth in DFARS 227.7202-1.

2) Oracle Database Express Edition is "commercial computer software” and is subject to the
restrictions as set forth in the Rights in Technical Data and Computer Software Clauses in
DFARS 252.227-7015 and FAR 52.227-19 as applicable.

9. FreeFlow Software may include Microsoft Embedded Standard operating system software to which the
following terms apply:

iv.

You agree to and will comply with the Microsoft terms and conditions contained on the Xerox website,
http://mww . support.xerox.com/support/open-source-disclosuresffileredirect/
enus.html?&contentld=136023.

Any updates, upgrades or reinstallations of Microsoft Embedded Standard operating system sofiware
are subject to the terms and conditions of this license and may be used only with the Xerox-brand
Equipment with which it was delivered. Any other use of the software is strictly prohibited and may
subject you to legal action.

If the Equipment includes Remote Desktop Services that enable it to connect to and access
applications running on a server, such as Remote Desktop Protocol, Remote Assistance and
Independent Computer Architecture, such Desktop Functions will not run lacally on the systemn, except
for networl/Internet browsing functions.

The FreeFlow Base Software contains the Windows Update feature that allows you to access
Windows Updates directly through the Microscft Corp. Windows Update server. If you elect to activate
this feature, any Windows Updates installed by you using the Windows Update feature may not
function on the Equipment or may cause malfunctions or cause harm to the Equipment. Before you
download a Windows Update using this feature, you should contact Xerox so that Xerox can ensure
that each Windows Update is suitable for use on the Equipment and provide any necessary technical
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support for the installation and use of such Windows Update.

No High Risk Use. WARNING: The Windows Embedded 7 Standard operating system is not fault-
tolerant. The Windows Embedded 7 Standard operating system is not designedor intended for any
use in any computing device where failure or fault of any kind of the Windows Embedded 7 Standard
operating system could reasonably be seen to lead to death or serious bodily injury of any person, or
to severe physical or environmental damage ("High Risk Use"). Xerox is not licensed to use,
distribute, or sublicense the use of the Windows Embedded 7 Standard operating system in High Risk
Use. High Risk Use is STRICTLY PROHIBITED.
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ATTACHMENT M, XEROX WORKFLOW AUTOMATION SAMPLE STATEMENT OF WORK

Xerox Workflow
Automation Sample §

Page 84

Copiers and Managed Print Services - RFP-NP-18-001, NASPO ValuePoint Master Agreement Temms and Conditions, CMS # 140606



ATTACHMENT N, XEROX END USER LICENSE AGREEMENTS

i I Tk ] )
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EULA_Cleo EULA.pdf EULA _Kofax AS and EULA_Kofax Equitrac EULA_Papercut EULA XDM EULArtf EULA_XMPie-EULA.pd
OM EULA pdf EULA pdf EULA pdf f

[ roe | ==,
TE wE
EULA_Y Soft EULA.pdf DOCUSHARE
EULA docx
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