REPORT TO CITY COUNCIL

DATE: SEPTEMBER 12, 2017

TO: HONORABLE MAYOR AND MEMBERS OF THE CITY COUNCIL
FROM: GREG RAMIREZ, CITY MANAGER%/Z//

BY: NATHAN HAMBURGER, ASSISTANT CITY MANAGER b4

CELESTE BIRD, ADMINISTRATIVE ANALYSTC{);)

SUBJECT: APPROVAL OF CONTRACTOR AGREEMENT (ADDENDUM TO LEASE
AGREEMENT ISSUED UNDER THE STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-15-70-27 COPIERS, PRINTERS
AND RELATED DEVICES, NEVADA NATIONAL ASSOCIATION OF
STATE PROCUREMENT OFFICIALS (NASPO) VALUEPOINT MASTER
AGREEMENT 3091) BETWEEN THE CITY OF AGOURA HILLS AND
XEROX CORPORATION

In May of this year staff solicited proposals for the lease of multifunction copiers. For the
past five years, the City has leased two Xerox multifunction copiers for approximately
$1,300 per month. The copiers include a mid-volume color copier located at the
Recreation Center and a high-volume color copier located at City Hall. With the term of
these lease agreements expiring in September 2017, staff requested proposals from
three separate vendors through the Nevada National Association of State Procurement
Officials (NASPO) Government Contract, in order to ensure the City is getting the best
quality, functionality, and prices the industry has to offer.

Staff received proposals from three vendors who provided information regarding features,
performance, service requirements, and pricing of a mid-volume color copier and a high-
volume color copier. Out of these three, one proposal’s features and performance did not
meet the requirements of the City. Listed below are the two remaining companies and
their proposed combined monthly cost for a mid-volume color copier and a high-volume
color copier.

Company Proposed monthly
cost*
Xerox Corporation $947
Ricoh $1,516

*Proposed monthly costs include both lease, volume, and per copy usage rates.

After evaluating the remaining two proposals, Xerox Corporation (Xerox) was determined
to be the lowest, most responsive bidder for this project. Staff contacted the listed
references for Xerox. The responses were positive, each indicating that they have leased



from Xerox for more than 10 (ten) years and have been happy with their products and
service.

If approval is received, the term of the agreement would begin October 2017, with a not-
to-exceed amount of $70,000 for a 60 (sixty) month lease, and would expire October
2022. Staff felt that a 5 (five) year lease was appropriate, based on the City’s current
technological needs and lower usage requirements, which translates to slower equipment
deterioration. This amount has been budgeted for in the adopted FY 2017-2018 budget.

The proposed agreement incorporates the NASPO governmental pricing, terms, and
conditions, and has been reviewed by the City Attorney and approved as to form.

RECOMMENDATION

Staff respectfully recommends the City Council approve the City Addendum for the lease
and maintenance of two copiers with Xerox Corporation.

Attachment: City Addendum (City Addendum to Lease Agreement issued under the State of California
Participating Addendum No. 7-15-70-27 Copiers, Printers and Related Devices, Nevada
NASPO Valuepoint Master Agreement 3091) between the City of Agoura Hills and Xerox
Corporation for the Lease and Maintenance of Copiers



CITY ADDENDUM TO LEASE AGREEMENT ISSUED UNDER THE
STATE OF CALIFORNIA PARTICIPATING ADDENDUM NO. 7-15-70-27
COPIERS, PRINTERS AND RELATED DEVICES, NEVADA NASPO
VALUEPOINT MASTER AGREEMENT 3091 BETWEEN
THE CITY OF AGOURA HILLS AND XEROX CORPORATION

NAME OF CONTRACTOR:

RESPONSIBLE PRINCIPAL OF CONTRACTOR:

CONTRACTOR'S ADDRESS:

CITY'S ADDRESS:

PREPARED BY:

COMMENCEMENT DATE:

TERMINATION DATE:

CONSIDERATION:

Xerox Corporation
Attn: Steve Hana, Reg. Sales Mgr.

700 S. Flower Street, Ste. 700
Los Angeles, CA 90017

City of Agoura Hills

30001 Ladyface Court

Agoura Hills, CA 91301

Attn: Greg Ramirez, City Manager
Celeste Bird, Admin Analyst
September 13, 2017

September 12, 2022

Contract Price

Not to Exceed: $70,000/60 mo.
lease

CITY ADDENDUM TO LEASE AGREEMENT ISSUED UNDER THE



CITY ADDENDUM TO LEASE AGREEMENT ISSUED UNDER THE
STATE OF CALIFORNIA PARTICIPATING ADDENDUM NO. 7-15-70-27
COPIERS, PRINTERS AND RELATED DEVICES, NEVADA NASPO
VALUEPOINT MASTER AGREEMENT 3091 BETWEEN THE CITY OF
AGOURA HILLS AND XEROX CORPORATION

This Addendum (“City Addendum”) to that certain State of California Participating
Addendum No. 70-15-70-27, Copiers, Printers and related devices, Nevada NASPO
ValuePoint Master Agreement 3091 is made and entered into this 12th day of September,
2017, by and between the City of Agoura Hills, a municipal corporation (“City”) and Xerox
Corporation. (“Contractor”).

RECITALS

A. Contractor entered into a written State of California Participating Addendum
No 7-15-70-27, (“California Addendum”) dated September 2, 2015, for copiers, printers
and related devices, which is an addendum to the Nevada NASPO Valuepoint Master
Agreement 3091 (“Master Agreement”).

B. Contractor submitted a proposal (the “Proposal”) to the City pursuant to the
terms set forth in the California Addendum.

E. City and Contractor desire to enter into an Addendum (“City Addendum”) to
the Lease terms and conditions issued under the State of California Participating
Addendum No. 7-15-70-27 (“California Addendum”) to provide for additional terms and
conditions.

NOW, THEREFORE, the parties agree as follows:

Section 1. Term. This City Addendum shall commence on October 13,
2017 and shall continue in full force and effect until 11:59 p.m. on October 12, 2022 unless
extended by mutual written agreement of the parties or sooner terminated as provided in
this City Addendum.

Section 2. Payment.

(a)  The City agrees to pay Contractor monthly, in accordance with the
payment rates and terms and the schedule of payment as set forth in Exhibit “A”, Payment
Rates and Schedule, attached hereto and incorporated herein by this reference as though
set forth in full, based upon actual time spent on the above tasks. Any terms in Exhibit
“A”, other than the ones included in the Participating Addendum No. 7-15-70-27 and the
payment rates and schedule of payment, are null and void. This amount shall not exceed
Seventy Thousand Dollars and Zero Cents ($70,000.00) unless additional payment is
approved as provided in this City Addendum. Contractor shall honor the payment rates
and terms provided in Exhibit “A” for the entire term of this City Addendum.

(b)  Contractor shall not be compensated for any additional services
rendered in connection with its performance of this City Addendum other than the ones



set forth herein, unless such additional services are authorized in advance and in writing
by the City Manager. Contractor shall be compensated for any additional services in the
amounts and in the manner as agreed to by the City Manager and Contractor at the time
City's written authorization is given to Contractor for the performance of said services.

(c) The City Manager may approve additional work up to ten percent
(10%) of the amount of the City Addendum as approved by the City Council. Any
additional work in excess of this amount shall be approved by the City Council.

(d)  Contractor will submit invoices monthly for actual services
performed. Invoices shall be submitted between the first and fifteenth business day of
each month, for services provided in the previous month. Payment shall be made within
thirty (30) days of receipt of each invoice as to all non-disputed fees where receipt is
deemed to be within four days of the date of the invoice. If the City disputes any of
Contractor's fees, it shall give written notice to Contractor within thirty (30) days of receipt
of an invoice of any disputed fees set forth on the invoice. For all reimbursements
authorized by this City Addendum, Contractor shall provide receipts on all reimbursable
expenses in excess of fifty dollars ($50) in such form as approved by the Director of
Finance.

Section 3.  Incorporated Documents. This City Addendum hereby
incorporates and expressly makes as a part of this City Addendum the following
documents listed in Exhibits A-D (collectively “Incorporated Documents”), below, attached
hereto and incorporated herein by this reference as though set forth in full. In the event
of any conflict among these documents, the following descending order of precedence
shall apply:

A. City Addendum;

B. Payment Schedule (Attached as Exhibit “A”);

C. State of California Participating Addendum No. 7-15-70-27 (Attached
as Exhibit “B”);

D. Nevada NASPO Valuepoint Master Agreement 3091 (Attached as
Exhibit “C");

E.

Contractor’s Proposal (“Proposal”) (attached as Exhibit “D");

Section 4.  Section 6 (Applicable Law) of California General Provisions,
Information Technology, GSPD401IT, effective 11/27/2013, as referenced in Section 4 of
the California Addendum is hereby amended to read as follows:

“6. APPLICABLE LAW: This Contract shall be governed
by and shall be interpreted in accordance with the laws of the State of California; venue
of any action brought with regard to this Contract shall be in Los Angeles County. The
United Nations Convention on Contracts for the International Sale of Goods shall not
apply to this Contract.”



Section 5.  Section 28 (Indemnification) of California General Provisions,
Information Technology, GSPD401IT, effective 11/27/2013, as referenced in Section 4 of
the California Addendum is hereby amended to read as follows:

“28. INDEMNIFICATION: The Contractor agrees to defend,
indemnify, protect and hold harmless the City, its officers, officials, employees and
volunteers from and against any and all claims, actions, demands, losses, defense costs
or expenses, including attorney fees and expert witness fees, or liability of any kind or
nature which the City, its officers, agents and employees may sustain or incur or which
may be imposed upon them for injury to or death of persons, or damage to property arising
out of Contractor's negligent or wrongful acts or omissions arising out of or in any way
related to the performance or non-performance of this City Addendum, excepting only
liability arising out of the negligence or wrongful acts or omissions of the City.”

Section 6.  Notices. Any notices which either party may desire to give to
the other party under this City Addendum must be in writing and may be given either by:
(i) personal service; (ii) delivery by a reputable document delivery service, such as but
not limited to, Federal Express, that provides a receipt showing date and time of delivery;
or (iii) mailing in the United States Mail, certified mail, postage prepaid, return receipt
requested, addressed to the address of the party as set forth below or at any other
address as that party may later designate by Notice. Notice shall be effective upon
delivery to the addresses specified below or on the third business day following deposit
with the document delivery service or United States Mail as provided above.

To City: ' City of Agoura Hills
30001 Ladyface Court
Agoura Hills, California 91301
Attention: Greg Ramirez, City Manager

To Contractor: Xerox Corporation
700 S. Flower Street, Ste. 700

Los Angeles, CA 90017
Attention: Steve Hana, Regional Sales Manager

— This space intentionally left blank —

[Signatures begin on next page]



EXECUTED the day and year first above stated.

IN WITNESS WHEREOF, the parties hereto have caused this City Addendum to
be executed the day and year first above written.

CITY OF AGOURA HILLS

Denis Weber
Mayor

ATTEST:

Kimberly Rodrigues, MMC
City Clerk

APPROVED AS TO FORM:

Candice K. Lee

City Attorney

CONTRACTOR

XEROX CORPORATION

By:

Name: Steve Hana

Title: Regional Sales Manager
By:

Name: Armond Madirossians
Title Regional Sales Manager

[Signatures of Two Corporate Officers Required]



EXHIBIT A

Payment Rates and Schedule

Product Description

ltem Lease Term Trade Information Requested
Install Date

1. Xerox C8070iPT21

o  TOppm B/W and Color l.ease Term: 60 months Xerox WC7775MFD 10/12/2017
o  Copy/Print/Scan/4 Tray Purchase Option: FMV Return to Xerox
«  Network Scanning
o  Customer Ed
e 2/3 hole punch, Booklet
finisher

2. Xerox C8055PT21

e  55ppm B/W and Color 10/12/2017
¢  Copy/Print/Scan/4 Tray Lease Term: 60 months Xerox WC7556P

° Convenience Stapler Purchase Option: FMV Return to Xerox

e  Customer Ed

s 2/3 Hole Punch Finisher

Monthiy Pricing
Item Lease Print Charges Maintenance Plan Features
Meter  Volume Per print
Band rate
BW Al prints $0.0050 - Consumabile supplies included for all prints

C8070iPT21 $222.78 Color All prints $0.0500 - Pricing fixed for term

- Consumable supplies included for all prints

BW All prints $0.0050 - Pricing fixed for term

C8055PT21 $181.11 Color All prints $0.0500

Total $403.89 | Minimum Payment (excluding applicable taxes)




EXHIBIT B

State of California Participating Addendum No. 7-15-70-27



STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-15-70-27
Copiers, Printers and Related Devices

Nevada NASPO VALUEPOINT Master Agreement 3091
Xerox Corporation

This Participating Addendum Number 7-15-70-27 is entered into between the State of
California, Department of General Services (hereatter referred to as “State” or “DGS”) and
Xerox Corporation (hereafter referred to as “Contractor”) under the lead State of Nevada
NASPO ValuePoint Cooperative Purchasing Organization (NASPO ValuePoint) Master
Agreement No. 3091.

1. Scope

A

This Participating Addendum covers the purchase of Copiers, Printers and Related
Devices under the Nevada NASPO ValuePoint Master Agreement Number 3091. The
NASPO ValuePoint Master Agreement is hereby incorporated by reference and shall
apply to the purchase of goods and services made under this Participating Addendum.

This Participating Addendum is available for use by all State Departments, and California
political subdivisions/local governments. A political subdivision/local government is
defined as any city, county, city and county, district, or other local governmental body or
corporation, including the California State Universities (CSU) and University of California
(UC) systems, K-12 schools and community colleges empowered to expend public funds.

. Each political subdivision/local government is to make its own determination whether this

Participating Addendum and the NASPO ValuePoint Master Agreement are consistent
with its procurement policies and regulations.

2. Term .

A.

The term of this Particfpating Addendum shall begin upon signature approval by the
State and will end May 31, 2019, or upon termination by the State, whichever occurs
first. .

Lead State amendments to extend the Master Agreement term date are not
automatically incorporated into this Participating Addendum. Extension(s) to the
term of this Participating Addendum will be through a written amendment upon
mutual agreement between the State and the Contractor. .

3. Mandatory Statewide Contracts

Product and service categories that are available on mandatory California statewide
contracts for information technology (IT) hardware cannot be purchased from this
Participating Addendum by State Departments without an exemption. State Departments
are responsible for obtaining an exemption from DGS prior to issuing a purchase order.

This restriction is not applicable to political subdivisions/local governments.

Page 1 of 7



Participating Addendum No. 7-15-70-27

. Terms and Conditions

Terms and conditions listed below are hereby incorporated by reference and made a part of
this Participating Addendum as if attached herein and shall apply to the purchase of goods or
services made under this Participating Addendum.

These General Terms and Conditions include:
(i) General Provisions — Information Technology, GSPD401IT, effective 11/27/2013

The twelve page document can be viewed at:
http://imww.documents.dgs.ca.gov/pd/poliproc/aspd401I1T13  1127.pdf

(i) Provisions 38 and 40 of the General Conditions ~ Information Technology,
GSPD401IT will not apply to this PA; and - ‘

iii) The software provisions included in Attachment BB (Negotiated ltems) fo the
Master Agreement # 3091 will apply to this PA.

. Order of Precedence

In the event of any inconsistency between the articles, attachments, or provisions which
constitute this agreement, the following descending order of precedence shall apply:

A. California Participating Addendum Number 7-15-70-27
-B. Nevada NASPO ValuePoint Master Agreement Number 3091

. Available Products and Services

This Participating Addendum includes the following Groups

Group A — Convenience Copiers
Group B — Production Copiers
Group D - Printers

Disallowed Products and Services

Contractor supplied leasing agreements and rental options are not allowed. This restriction
is not applicable to political subdivisions/local governments.

Price List

A. Contractor shall submit a Product and Service Schedule (PSS) identifying all products
and services offered under this Participating Addendum for the State’s approval.

B. The PSS shall include the foliowing:

1) Manufacturer Part Number or [tem Number
2) List Price

3) Minimum Discount off List Price

4) Contract Price

C. Contractor shall maintain a website dedicated to this Participating Addendum which
contains the State-approved PSS.
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10.

Participating Addendum No. 7-15-70-27

D. Contractor shall submit a written notice of price increases/decreases and a revised PSS

E.

for the State’s approval prior to updating the Contractor’s dedicated website for this
Participating Addendum.,

State-approved PSS will be posted on the State’s eProcurement website.

Equipment Additions/Deletions

A.

Contractor may add or delete equipment introduced or removed from the market by the
manufacturer under the following conditions:

1) Equipment is within existing awarded categories under the NASPO ValuePoint
Master Agreement; ' ’

2) Contractor has obtained prior approval from the Nevada NASPO ValuePoint
Contract Administrator; and

3) Contractor receives written approval from the California State Contract
Administrator.

Contractor shall submit a written notice of equipment additions/deletions and a revised
PSS for the State’s approval prior to updating the Contractor's dedicated website for this
Participating Addendum.

Contractor shall not add new categories or groups of equipment or services under this
Participating Addendum that were not originally included in the NASPO ValuePoint

Master Agreement.

Authorized Dealers

A.

Nothing contained in this Agreement or otherwise, shall create any contractual relation
between the State and any authorized dealers, and no authorized dealer shall relieve
Contractor of its responsibilities and obligations hereunder. Contractor agrees to be fully
responsible to the State for the acts and omissions of its authorized dealers and of
persons either directly or indirectly employed by the Contractor. Contractor's obligation
to pay its authorized dealers is an independent obligation from the State's obligation to
make payments to the Contractor.

As the prime contractor, contractor is responsible for reports and fees required by the
terms and conditions of the NASPO ValuePoint Master Agreement and State
Participating Addendum,

Subject to the approval of the State, authorized dealers may be added on a quarterly
basis during the term of the contract. Contractors shall notify the State of any deleted
authorized dealers or changes to current authorized dealers contact information at any
time during the contract term.

Contractor shall submit an authorized dealer list identifying the company name, address,
contact name, phone number and email of authorized dealers to the State's Contract
Administrator for the State’s approval prior to updating its California specific contract
website.

State-approved authorized dealers will be posted on the State’s eProcurement website.
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Participating Addendum No. 7-15-70-27

11. Ordering Agency Responsibilities

12,

13.

14,

A.

State department and political subdivision/local government use of this Participating
Addendum is optional.

A User Instructions guide will be prepared and administered by the State Contract
Administrator.

Ordering agencies must follow the Contractor Selection and Request for Offer (RFO)
process outlined within the User Instructions guide prior to executing orders against this
Participating Addendum.

Contractor Responsibilities

Contractor must respond to the ordering agency’s RFO to be eligible to receive a Purchase
Order under this Participating Addendum.

Invoicing

The State Participating Addendum Number and Ordering Agency Purchase Order Number
shall appear on each purchase order and invoice for all purchases placed under this
Participating Addendum.

Usage Reporting

A.

Contractor shall submit usage reports on a monthly basis to the State Contract
Administrator for all California entity purchases using the report template attached hereto
as Attachment A. .

The report is due even when there is no activity.

The report shall be an Excel spreadsheet transmitted electronically to the DGS maitbox
at PDWSCA@dgs.ca.gov.

Ahy report that does not follow the required format or that excludes information will be
deemed incomplete. Contractor will be responsible for submitting corrected reports
within five business days of the date of written notification from the State.

Tax must not be included in the report, even if it is on the purchase order.

Reports are due each month as follows:

JAN 1 to MARCH 30 APR 30
APR 1 to JUNE 30 JUL 31
JULY 1to SEPT 30 OCT 31
OCT1 to DEC 30 JAN 31
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Participating Addendum No. 7-15-70-27

G. Failure to meet reporting requirements and submit the reports on a timely basis shall
constitute grounds for suspension of this contract.

- H. Amendments for term extensions may be approved only if all due reports have been
submitted to the State.

15. Administrative Fee

A. Contractor shall submit a check, payable to the State of California, remitted to the
Department of General, Procurement Division for the calculated amount equal to one
percent (0.01) of the sales for the quarterly period.

B. Contractor must include the Participating Addendum Number on the check. Those
checks submitted to the State without the Participating Addendum Number will be
returned to Contractor for additional identifying information.

C. Administrative fee checks shall be submitted to:
State of California
Department of General Services, Procurement Division
Attention: Masters Unit 2
707 3" Street, 2™ Floor, MS 2-202
West Sacramento, CA 95605

D. The administrative fee shall not be included as an adjustment to Contractor's NASPO
ValuePoint Master Agreement pricing.

E. The administrative fee shall not be invoiced or charged to the ordering agency.

F. Payment of the administrative fee is due irrespective of payment status on orders or
service contracts from a purchasing entity.

G. Administrative fee checks are due for each quarter as follows:

R T S Pty R R e
% RéperfingPeriod 2

MARCH 30 | APR 30

JAN1 to
APR 1 to JUNE 30 JUL 31
JULY 1to SEPT 30 OCT 31
OCT 1 to DEC 30 JAN 31

H. Failure to meet administrative fee requirements and submit fees on a timely basis shall
constitute grounds for suspension of this contract.
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Participating Addendum No. 7-15-70-27

16. Contract Management

17.

18.

A. The primary Contractor Contract Manager for this Participating Addendum shall be as
follows:

Contractor:  Xerox Corporation

Name: Annie Van Gilder

Phone: (408) 588-8313

Fax: (877) 518-4579

E-Mail: Annie.vangilder@xerox.com
Address: 45 Glover Avenue

Norwalk, CAT 06856-4505
B. Should Contractor Contract Manager information change, the Contractor will provide
written notice with the updated information to the State Contract Administrator no later
than ten business days after the change.

C. The State Contract Administrator for this Participating Addendum shall be as follows:

Name: Cynthia Okoroike

Phone: (916) 375-4389

Fax: (916) 375-4663

E-Mail: cynthia.okoroike@dgs.ca.gov
Address: State of California

Department of General Services
Procurement Division

707 Third Street, 2nd Floor, MS 2-202
West Sacramento, CA 95605

D. Should State Contract Administrator information change, the State will provide written
notice with the updated information to the Contractor Contract Manager no later than ten
business days after the change.

Termination of Agreement

The State may terminate this Participating Addendum at any time upon 30 days prior written
notice to the Contractor. Upon termination or other expiration of this Participating
Addendum, each party will assist the other party in orderly termination of the Participating
Addendum and the transfer of all assets, tangible and intangible, as may facilitate the
orderly, nondisrupted business continuation of each party. This provision shall not relieve
the Contractor of the obligation to perform under any purchase order or other similar
ordering document executed prior to the termination becoming effective.

Amendment
No amendment or variation of the terms of this Participating Addendum shall be valid unless

made in writing, signed by the parties and approved as required. No oral understanding or
agreement not incorporated in the Participating Addendum is binding on any of the parties.
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Participating Addendum No. 7-15-70-27

19. Agreement

A. This Participating Addendum and the Master Agreement together with its exhibits and/or
amendments, set forth the entire agreement between the parties with respect to the
subject matter of all previous communications, representations or agreements, whether
oral or written, with respect to the subject matter hereof. Terms and conditions
inconsistent with, contrary or in addition to the terms and conditions of this Participating

Addendum and the Master Agreement, together with its exhibits and/or amendments, shall not
be added fo or incorporated into this Participating Addendum or the Master Agreement and its
exhibits and/or amendments, by any subsequent purchase order or otherwise, and any such
attempts to add or incorporate such terms and conditions are hereby rejected. The terms and
conditions of this Participating Addendum and the Master Agreement and its exhibits and/or
amendments shall prevail and govern in the case of any such inconsistent or additional terms.

B. By signing below Contractor agrees to offer the same products/and or services as on the
Nevada NASPO ValuePoint Master Agreement Number 3091, at prices equal to or lower
than the prices on that contract.

C. INWITNESS WHEREOF, the parties have executed this Participating Addendum as of
the date of execution by both parties below.

STATE OF CALIFORNIA Xerox Corporation
By: M By: %&M
) w-Name: Jim Butler Name: Ja ve Larrer/

Title:  Deputy Director Title: Frnance. Q /}34;4;1/
Date: S@WJJ«N 1 205 Date: PR -1
: }
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EXHIBIT C

Nevada NASPO Valuepoint Master Agreement 3091



WSCA-NASPO

_ COOPERATIVE PURCHASI
) ORGANIZATION

WSCA-NASPO Master Agreement Terms and Conditions

A Contract for the WSCA-NASPO Cooperative Purchasing Program (WSCA-NASPO)

Acting by and through the State of Nevada (Lead State)

Department of Administration, Purchasing Division
515 E Musser Street, Room 300
Carson City NV 89701
Contact: Shannon Berry, Assistant Chief Procurement Officer
Phone: (775) 684-0171 e Fax: (775) 684-0188
Email: shberry@admin.ny.gov

and
Xerox Corporation
45 Glover Avenue
Norwalk CT 06856-4505
Contact: Annie Van Gilder, National Consultant/Contract Manager
Phone: (480) 588-8313 e Fax: (877) 518-4579

Email: annie,vangilder@xerox.com

1. Master Agreement Order of Precedence

a.

Any Order placed under this Master Agreement shall consist of the following documents:
(1) A Participating Entity’s Participating Addendum (“PA”);

(2) These WSCA-NASPO Master Agreement Terms & Conditions;

(3) A Purchase Order issued against the Master Agreement;

(4) The Statement of Work specific to Participating Entity;

(5) The Solicitation, RFP 3091 Copiers, Printers and Related Devices (Attachment AA);
(6) Negotiated Items (Attachment BB); and

(7) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the
Lead State (Attachment CC).

e Awarded: Groups A, Band D
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b. These documents shall be read to be consistent and complementary. 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 must be in writing and
attached to this Master Agreement as an Exhibit or Attachment.

Definitions

Acceptance means 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 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 means the process for ascertaining that the Product meets the standards set
forth in the section titled Standard of Performance and Acceptance, prior to Acceptance by the
Purchasing Entity,

Contractor means the person or entity delivering Products or performing services under the terms
and conditions set forth in this Master Agreement,

Embedded Software means one or more software applications which permanently reside on a
computing device.

Intellectual Property means 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.

Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead State,
acting on behalf of WSCA-NASPO, and the Contractor, as now or hereafter amended.

Order or Purchase Order means any purchase order, sales order, contract or other document
used by a Purchasing Entity to order the Products.

Participating Addendum means a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional Participating
Entity specific language or other requirements, e.g. ordering procedures specific to the
Participating Entity, other terms and conditions.

Participating Entity means a state, or other legal entity, properly authorized to enter into a
Participating Addendum,

Participating State means a state, the District of Columbia, or one of the territories of the United
States that is listed in the Request for Proposal as intending to participate. A Participating State is
not required to participate through execution of a Participating Addendum. Upon execution of
the Participating Addendum, a Participating State becomes a Participating Entity.
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Product means any equipment, software (including embedded software), documentation, service
or other deliverable supplied or created by the Contractor pursuant to this Master Agreement.
The term Products, supplies and services, and products and services are used interchangeably in
these terms and conditions.

Purchasing Entity means a state, city, county, district, other political subdivision of a State, and
a nonprofit organization under the laws of some states if authorized by a Participating Addendum,
who issues a Purchase Order against the Master Agreement and becomes financially committed
to the purchase.

WSCA-NASPO is the WSCA-NASPO Cooperative Purchasing Program, facilitated by the
WSCA-NASPO Cooperative Purchasing Organization LLC, a 501(c)(3) limited liability company
that is a subsidiary organization the National Association of State Procurement Officials
(NASPO), the sole member of WSCA-NASPO. The WSCA-NASPO Cooperative Purchasing
Organization facilitates administration of the cooperative group contracting consortium of state
chief procurement officials for the benefit of state departments, institutions, agencies, and
political subdivisions and other eligible entities (i.e., colleges, school districts, counties, cities,
some nonprofit organizations, etc.) for all states and the District of Columbia. The WSCA-
NASPO Cooperative Development Team is identified in the Master Agreement as the recipient of
reports and may be performing contract administration functions as assigned by the Lead State.

Term of the Master Agreement

The initial term of this Master Agreement is for five (5) years; effective upon execution through
December 31, 2019. Placements made using the authority provided by this Contract will survive
the Contract itself, per terms stated in Section 3.3.10 Survivability of the RFP #3091.

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.

Assignment/Subcontracts

a. 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,

b. The Lead State reserves the right to assign any rights or duties, including written
assignment of contract administration duties to the WSCA-NASPO Cooperative
Purchasing Organization LLC.

Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial term of the Master Agreement. Following
the initial Master Agreement period, any request for price or rate adjustment must be for an equal
guarantee period, and must be made at least ninety (90) days prior to the effective date. Requests
for price or rate adjustment must include sufficient documentation supporting the request. Any
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adjustment or amendment to the Master Agreement shall not be effective unless approved by the
Lead State. No retroactive adjustments to prices or rates will be allowed.

7. Cancellation

Unless otherwise stated, this Master Agreement may be canceled by either party upon 60 days
written notice prior to the effective date of the cancellation. Further, any Participating Entity may
cancel its participation upon 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 and Purchasing Entity to indemnification by the Contractor,
rigflts of payment for Products delivered and accepted, and rights attending any warranty or
default in performance in association with any Order. Cancellation of the Master Agreement due
to Contractor default may be immediate.

8. Confidentiality, Non-Disclosure, and Injunctive Relief

a. Confidentiality. Contractor acknowledges that it and its employees or agents 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 agents in the
performance of this Master Agreement, including, but not necessarily limited to (1) any
Purchasing Entity’s records, (2) personnel records, and (3) information concerning
individuals, is confidential information of Purchasing Entity (“Confidential
Information™). 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 (1)is or becomes (other than by disclosure by Contractor) publicly
known; (2) is furnished by Purchasing Entity to others without restrictions similar to
those imposed by this Master Agreement; (3) is rightfully in Contractor’s possession
without the obligation of nondisclosure prior to the time of its disclosure under this
Master Agreement; (4) is obtained from a source other than Purchasing Entity without the
obligation of confidentiality, (5) is disclosed with the written consent of Purchasing
Entity or; (6) is independently developed by employees, agents or subcontractors of
Contractor who can be shown to have had no access to the Confidential Information.

b. 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 agents 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
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10.

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.

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

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.

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 that pertains to the potential work or activities
covered by the Master Agreement. The Contractor shall not make any representations of WSCA-
NASPO’s opinion or position as to the quality or effectiveness of the services that are the subject of
this Master Agreement without prior written consent. Failure to adhere to this requirement may
result in termination of the Master Agreement for cause.

Defaults and Remedies

a.

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

(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement; or

(3) Any certification, representation or warranty by Contractor in response to the
solicitation or in this Master Agreement that proves to be untrue or materially
misleading; or

(4) Institution of proceedings under any bankruptcy, insolvency, reorganization or
similar law, by or against Contractor, or the appointment of a receiver or similar
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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

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

b. 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 15 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. Time allowed for cure shall not diminish or eliminate
Contractor’s liability for damages, including liquidated damages to the extent provided
for under this Master Agreement.

c. 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:

(1) Exercise any remedy provided by law; and

(2) Terminate this Master Agreement and any related Contracts or portions thereof; and
(3) Impose liquidated damages as provided in this Master Agreement; and

(4) Suspend Contractor from being able to respond to future bid solicitations; and

(5) Suspend Contractor’s performance; and

(6) Withhold payment until the default is remedied.

d. Unless other 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 the Master Agreement, in addition to those set forth in its
Participating Addendum. Unless otherwise specified in a Purchase 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.

11.  Shipping and Delivery

a. The prices are the delivered price to any Purchasing Entity. All deliveries shall be F.O.B.
destination, freight pre-paid, with all transportation and handling charges paid by the
Contractor. Responsibility and liability for loss or damage shall remain the Contractor’s
until final inspection and acceptance when responsibility shall pass to the Buyer except as
to latent defects, fraud and Contractor’s warranty obligations. 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
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item on the invoice. Any portion of an order to be shipped without transportation charges
that is back ordered shall be shipped without charge.

b. All deliveries will be “Inside Deliveries” as designated by a representative of the
Purchasing Entity placing the Order. Inside Delivery refers to a delivery to other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted
on the order form or Purchase Order. Any damage to the building interior, scratched
walls, damage to the freight elevator, etc., will be the responsibility of the Offeror, If
damage does occur, it is the responsibility of the Offeror to immediately notify the
Purchasing Entity placing the Order.

c. All products must be delivered in the manufacturer’s standard package. Costs shall
include all packing and/or crating charges. Cases shall be of durable construction, good
condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commodity, brand, quantity, item
code number and the Ordering Entity’s Purchase Order number.

12. Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key administrative
personnel, in writing within 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 and evaluated in the Contractor’s proposal.

13.  Force Majeure

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

14. Indemnification

a. The Contractor shall defend, indemnify and hold harmless WSCA-NASPO, the Lead
State, Participating Entities, and Purchasing Entities, along with their officers, agents, and
employees as well as any person or entity for which they may be liable, from and against
claims, damages or causes of action including reasonable attorneys’ fees and related costs
for any death, injury, or damage to property arising from act(s), error(s), or omission(s) of
the Contractor, its employees or subcontractors or volunteers, at any tier, relating to the
performance under the Master Agreement.

b. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and hold
harmless WSCA-NASPO, 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").
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(1) 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; or

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

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

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

15. Independent Contractor

The Contractor shall be an independent contractor. Contractor shall have no authorization,
express or implied, to bind the Lead State, Participating States, other Participating Entities, or
Purchasing Entities to any agreements, settlements, liability or understanding whatsoever, and
agrees not to hold itself out as agent except as expressly set forth herein or as expressly agreed in
any Participating Addendum, ~

16. Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow
the terms and conditions of the Master Agreement and applicable Participating Addendum and
will have the same rights and responsibilities for their purchases as the Lead State has in the
Master Agreement, including but not limited to, any indemnity or right to recover any costs as
such right is defined in the Master Agreement and applicable Participating Addendum for their
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purchases. 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.

17. Insurance

a. 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.

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

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

c. 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.

d. 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 (1) names the Participating States
identified in the Request for Proposal as additional insured’s, (2) provides that no
material alteration, cancellation, non-renewal, or expiration of the coverage contained in
such policy shall have effect unless the named Participating State has been given at least
thirty (30) days prior written notice, and (3) 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.

e. Contractor shall furnish to the Lead State, Participating Entity, and, on request, the
Purchasing Entity copies of certificates of all required insurance within thirty (30)
calendar days of the execution of this Master Agreement, the execution of a Participating
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18.

19.

20.

Addendum, or the Purchase Order’s effective date and prior to performing any work.
The insurance certificate shall provide the following information: the name and address
of the insured; name, address, telephone number and signature of the authorized agent;
name of the insurance company (authorized to operate in all states); a description of
coverage in detailed standard terminology (including policy period, policy number, limits
of liability, exclusions and endorsements); and an acknowledgment of the requirement for
notice of cancellation. Copies of renewal certificates of all required insurance shall be
furnished within thirty (30) 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,

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

Laws and Regulations

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

License of Pre-Existing Intellectual Property

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

No Waiver of Sovereign Immunity

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

This section applies to a claim brought against the Participating State only to the extent Congress
has appropriately abrogated the Participating State’s sovereign immunity and is not consent by
the Participating State to be sued in federal court. This section is also not a waiver by the
Participating 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.
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21.

Ordering

a.

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

The resulting Master Agreements permit Purchasing Entities to define project-specific
requirements and informally compete the requirement among companies having a 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
Agency 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 supplies and/or services
contemplated by this Master Agreement,

Contractor shall not begin work without a valid Purchase Order or other appropriate
commitment document compliance with the law of the Purchasing Entity.

Orders may be placed consistent with the terms of this Master Agreement during the term
of the Master Agreement.

All Orders pursuant to this Master Agreement, at a minimum, shall include:

(1) The services or supplies being delivered;

(2) The place and requested time of delivery;

(3) A billing address;

(4) The name, phone number, and address of the Purchasing Entity representative;

(5) The price per hour or other pricing elements consistent with this Master Agreement
and the contractor’s proposal;

(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.

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

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
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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.

L. 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. Placements made using the
authority provided by this Contract will survive the Contract itself, per terms stated in
Section 3.3.10 Survivability of the RFP #3091.

22,  Participants

a. Contractor may not deliver Products under this Master Agreement until a Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The
WSCA-NASPO Master Agreement Terms and Conditions are applicable to any Order by
a Participating 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 Entity,
indemnification, and insurance requirements. Statutory or constitutional requirements
relating to availability of funds may require specific language in some Participating
Addenda in order to comply with applicable law. The expectation is that these
alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor,
may be included in the ordering document (e.g. purchase order or contract) used by the
Purchasing Entity to place the Order.

b. Use of specific WSCA-NASPO cooperative Master Agreements by state agencies,
political subdivisions and other Participating Entities (including cooperatives) authorized
by individual state’s statutes to use state contracts are subject to the approval of the
respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief Procurement
Official.

c. Obligations under this Master Agreement are limited to those Participating Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda. Financial obligations of Participating States 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.
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23.

24,

25.

WSCA-NASPO Cooperative Purchasing Organization LLC is not a party to the Master
Agreement. It is a nonprofit cooperative purchasing organization assisting states in
administering the WSCA/NASPO 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.

State Participating Addenda or other Participating Addenda shall not be construed to
amend the terms of this Master Agreement between the Lead State and Contractor.

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 Official of the state where the Participating Entity is located.

Payment

Payment for completion of a contract order is normally made within 30 days following the date
the entire order is delivered or the date a correct invoice is received, whichever is later. After 45
days the Contractor may assess overdue account charges up to a maximum rate of one percent per
month on the outstanding balance. Payments will be remitted by mail. Payments may be made
via a State or political subdivision “Purchasing Card” with no additional charge.

Public Information

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

Records Administration and Audit

a.

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 the Master Agreement or orders or
underpayment of fees found as a result of the examination of the Contractor’s records.
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26.

27.

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

Administrative Fees

a.

The Contractor shall pay to the WSCA-NASPO Cooperative Purchasing Organization, or
its assignee, a WSCA-NASPO Administrative Fee of one-quarter of one percent (0.25%
or 0.0025) no later than 60 days following the end of each calendar quarter. The WSCA-
NASPO Administrative Fee shall be submitted quarterly and is based on all sales of
products and services under the Master Agreement (less any charges for taxes or
shipping). The WSCA-NASPO Administrative Fee is not negotiable. This fee is to be
included as part of the pricing submitted with proposal.

Additionally, some states may require an additional fee be paid directly to the state only
on purchases 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 that is made a part of the Master Agreement. The
Contractor may adjust the Master Agreement pricing accordingly for purchases made by
Purchasing Entities within the jurisdiction of the state. All such agreements shall not
affect the WSCA-NASPO Administrative Fee or the prices paid by the Purchasing
Entities outside the jurisdiction of the state requesting the additional fee.

WSCA-NASPO Summary and Detailed Usage Reports

In addition to other reports that may be required by this solicitation, the Contractor shall provide
the following WSCA-NASPO reports.

a.

Summary Sales Data. The Contractor shall submit quarterly sales reports directly to
WSCA-NASPO using the WSCA-NASPO 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. Even if Contractor
experiences zero sales during a calendar quarter, a report is still required. Reports shall be
due no later than 30 day following the end of the calendar quarter (as specified in the
reporting tool).

Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local government, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4)
Purchasing Entity and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices);
(6) Purchase Order date; (7) Ship Date; (8) and line item description, including product
number if used. The report shall be submitted in any form required by the solicitation.
Reports are due on a quarterly basis and must be received by the Lead State and WSCA-
NASPO 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 WSCA-
NASPO Cooperative Development Team electronically through a designated portal,
email, CD-Rom, flash drive or other method as determined by the Lead State. Detailed
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28.

29.

sales data 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 in
shown in Attachment P,

c, Reportable sales for the summary sales data report and detailed sales data report includes
sales to employees for personal use where authorized by the solicitation and 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.

d. Timely submission of these reports is a material requirement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
reports. The Lead State and WSCA-NASPO 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.

Standard of Performance and Acceptance.

Any standard of performance under this Master Agreement applies to all Products purchased
under this Master Agreement, including any additional, replacement, or substitute Product(s) and
any Product(s) which are modified by or with the written approval of Contractor after Acceptance
by the Purchasing Entity. The Acceptance Testing period shall be thirty (30) calendar days or
other time period identified in the solicitation or the Participating Addendum, starting from the
day after the Product is delivered or, if installed, the day after the Product is installed and
Contractor certifies that the Product is ready for Acceptance Testing. 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
accepted and no charges shall be paid until the standard of performance is met. The warranty
period will begin upon Acceptance.

Warranty

The Contractor warrants for a period of a minimum of 90 days from the date of Acceptance that:
(a) the Product performs according to all specific claims that the Contractor made in its response
to the solicitation, (b) the Product is suitable for the ordinary purposes for which such Product is
used, (c) the Product is suitable for any special purposes identified in the solicitation or for which
the Purchasing Entity has relied on the Contractor’s skill or judgment, (d) the Product is designed
and manufactured in a commercially reasonable manner, and (e) the Product is free of defects,
Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
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30.

31.

32.

33.

34.

Entity) the Product whose nonconformance is discovered and made known to the Contractor. If
the repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made. The rights and
remedies of the parties under this warranty are in addition to any other rights and remedies of the
parties provided by law or equity, including, without limitation, actual damages, and, as
applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

System Failure or Damage

In the event of system failure or damage caused by the Contractor or its Product, the Contractor
agrees to use its best efforts to restore or assist in restoring the system to operational capacity.

Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to
the Product free and clear of all liens, encumbrances, or other security interests. 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,

Waiver of Breach

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

Assignment of Antitrust Rights

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

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
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35.

36.

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.

Governing Law and Venue

a.

The procurement, evaluation, and award of the Master Agreement shall be governed by
and construed in accordance with the laws of the Lead State sponsoring and
administering the procurement. The construction and effect of the Master Agreement
after award shall be governed by the law of the state serving as Lead State (in most cases
also the Lead State). The construction and effect of any Participating Addendum or
Order against the Master Agreement shall be governed by and construed in accordance
with the laws of the Participating Entity’s or Purchasing Entity’s State.

Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action
relating to the procurement, evaluation, and award is in the Lead State. Venue for any
claim, dispute or action concerning the terms of the Master Agreement shall be in the
state serving as Lead State. Venue for any claim, dispute, or action concerning any Order
placed against the Master Agreement or the effect of a Participating Addendum shall be
in the Purchasing Entity’s State.

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.

WSCA-NASPO eMarket Center

a.

In July 2011, WSCA-NASPO entered into a multi-year agreement with SciQuest, Inc,
whereby SciQuest will provide certain electronic catalog hosting and management
services to enable eligible WSCA-NASPO entity’s customers to access a central online
website to view and/or shop the goods and services available from existing WSCA-
NASPO Cooperative Contracts. The central online website is referred to as the WSCA-
NASPO eMarket Center Contractor shall either upload a hosted catalog into the eMarket
Center or integrate a punchout site with the eMarket Center.

Supplier’s Interface with the eMarket Center. There is no cost charged by SciQuest to
the Contractor for loading a hosted catalog or integrating a punchout site.

At a minimum, the Contractor agrees to the following:

(1) Implementation Timeline: WSCA-NASPO eMarket Center Site Admin shall provide
a written request to the Contractor to begin enablement process. The Contractor shall
have fifteen (15) days from receipt of written request to work with WSCA-NASPO
and SciQuest to set up an enablement schedule, at which time SciQuest’s technical
documentation shall be provided to the Contractor. The schedule will include future
calls and milestone dates related to test and go live dates. The contractor shall have a
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total of Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out
catalog, from date of receipt of written request.

(2) WSCA-NASPO and SciQuest will work with the Contractor, to decide which of the
catalog structures (either hosted or punch-out as further described below) shall be
provided by the Contractor. Whether hosted or punch-out, the catalog must be
strictly limited to the Contractor’s awarded contract offering (e.g. products
and/or services not anthorized through the resulting cooperative contract should
not be viewable by WSCA-NASPO Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor is providing a list
of its awarded products/services and pricing in an electronic data file in a format
acceptable to SciQuest, such as Tab Delimited Text files. In this scenario, the
Contractor must submit updated electronic data within five days of approval from
the Lead State of product updates to the eMarket Center for the Lead State’s
approval to maintain the most up-to-date version of its product/service offering
under the cooperative contract in the eMarket Center,

(b) Punch-Out Catalog. By providing a punch-out catalog, the Contractor is
providing its own online catalog, which must be capable of being integrated with
the eMarket Center as a. Standard punch-in via Commerce eXtensible Markup
Language (¢cXML). In this scenario, the Contractor shall validate that its online
catalog is up-to-date by providing a written update as needed, to the Lead State
stating they have audited the offered products/services and pricing listed on its
online catalog. The site must also return detailed UNSPSC codes (as outlined in
line 3) for each line item. Contractor also agrees to provide e-Quote functionality
to facilitate volume discounts.

d. Revising Pricing and Product Offerings: Any revisions (whether an increase or decrease)
to pricing or product/service offerings (new products, altered SKUs, etc.) must be pre-
approved by the Lead State and shall be subject to any other applicable restrictions with
respect to the frequency or amount of such revisions. However, no cooperative contract
enabled in the eMarket Center may include price changes on a more frequent basis than
once per month., The following conditions apply with respect to hosted catalogs:

(1) Updated pricing files are required by the 1st of the month and shall go into effect in
the eMarket Center on the 1st day of the following month (i.e. file received on
1/01/13 would be effective in the eMarket Center on 2/01/13). Files received after
the 1st of the month may be delayed up to a month (i.e. file received on 11/06/09
would be effect in the eMarket Center on 1/01/10).

(2) Lead State-approved price changes are not effective until implemented within the
eMarket Center. Errors in the Contractor’s submitted pricing files will delay the
implementation of the price changes in eMarket Center.

e. Supplier Network Requirements: Contractor shall join the SciQuest Supplier Network
(SQSN) and shall use the SciQuest’s Supplier Portal to import the Contractor’s catalog
and pricing, into the SciQuest system, and view reports on catalog spend and
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product/pricing freshness. The 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 call the SciQuest Supplier Network Services team at
800-233-1121.

f. Minimum Requirements: Whether the Contractor is providing a hosted catalog or a
punch-out catalog, the Contractor agrees to meet the following requirements:

(1) Catalog must contain the most current pricing, including all applicable administrative
fees and/or discounts, as well as the most up-to-date product/service offering the
Contractor is authorized to provide in accordance with the cooperative contract; and

(2) The accuracy of the catalog must be maintained by Contractor throughout the
duration of the cooperative contract between the Contractor and the Contract
Administrator; and

(3) The Catalog must include a Lead State contract identification number; and
(4) The Catalog must include detailed product line item descriptions; and
(5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional WSCA-NASPO and Participating
Addendum requirements. Although suppliers in the SQSN normally submit one (1)
catalog, it is possible to have multiple contracts applicable to different WSCA-
NASPO Participating Entities. For example, a supplier may have different pricing
for state government agencies and Board of Regents institutions. Suppliers have the
ability and responsibility to submit separate contract pricing for the same catalog if
applicable. ~ The system will deliver the appropriate contract pricing to the user
viewing the catalog.

g Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via
fax or cXML. The Contractor shall provide positive confirmation via phone or email
within 24 hours of the Contractor’s receipt of the Purchase Order. If the Purchasing
Order is received after 3pm EST on the day before a weekend or holiday, the Contractor
must provide positive confirmation via phone or email on the next business day.

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard
Product and Services Code (UNSPSC). UNSPSC versions that must be adhered to are
driven by SciQuest for the suppliers and are upgraded every year, WSCA-NASPO
reserves the right to migrate to future versions of the UNSPSC and the Contractor shall
be required to support the migration effort. All line items, goods or services provided
under the resulting statewide contract must be associated to a UNSPSC code. All line
items must be identified at the most detailed UNSPSC level indicated by segment,
family, class and commodity. More information about the UNSPSC is available at:
http://www.unspsc.com and http://www.unspsc.com/FAQs.asp#howdoesunspscwork.
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i, Applicability: Contractor agrees that WSCA-NASPO controls which contracts appear in
the eMarket Center and that WSCA-NASPO may elect at any time to remove any
supplier’s offering from the eMarket Center.

j. The Lead State reserves the right to approve the pricing on the eMarket Center. This
catalog review right is solely for the benefit of the Lead State and Participating Entities,
and the review and approval shall not waive the requirement that products and services be
offered at prices (and approved fees) required by the Master Agreement.

k. Several WSCA-NASPO Participating Entities currently maintain separate SciQuest
eMarketplaces, these Participating Entities do enable certain WSCA-NASPO
Cooperative Contracts. In the event one of these entities elects to use this WSCA-
NASPO Cooperative Contract (available through the eMarket Center) but publish to their
own eMarketplace, the Contractor agrees to work in good faith with the entity and
WSCA-NASPO to implement the catalog. WSCA-NASPO does not anticipate that this
will require substantial additional efforts by the Contractor; however, the supplier agrees
to take commercially reasonable efforts to enable such separate SciQuest catalogs.

IN WITNESS WHEREOQF, the parties hereto have caused this Contract to be signed and intend to be legally
bound thereby.

Independent Contractor Approval:

@W({, 40%6%/ wf/é//& /Z;Z’f/”(’é’ wé)ﬂ?wc’/?éf}/

Independent Contractor's Slgnature e Independent's Contractor's Title

State of Nevada (Lead State) Approval:

% M % / ﬂ "/ngPO NV State Purchasing Administrator

C&rgg Smith u Date

Approved as to form by:

A fb// P on 2 Fes LT
Nevada Ifeputy At/orney General for Attorney General (Date)
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Attachment BB
Negotiated Items

1. Additional Cost for hard drive removal and surrender must be disclosed to the Customer
prior to the negotiation and signing of a lease or rental agreement.

2. Models added to a segment within an awarded Group must match or exceed the minimum
discount proposed in the awarded Group.

3. Attachment O is meant to be a model Service Level Agreement. Awarded Vendors are
to negotiate their own SLA with each Participating Entity at time of initiating the
Participating Addendum.

4. Attachment CC - Contractors Response:

a. Attachment B — Exceptions E1 and E5: Acceptance is defined in Section 2 of the
RFP 3091. The following language is added regarding Acceptance:

Unless an Order is preceded by a trial order, the equipment will be considered
accepted upon installation of the equipment by Xerox, after the equipment
successfully runs all required diagnostic routines, and the equipment is turned over to
the State for use. For equipment installed by Xerox, Risk of loss will pass to
Customer upon acceptance and for equipment designated as “Customer Installable,”
the equipment delivery date. 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.

b. Attachment B — Exception E2: Xerox warrants equipment performance not just for

- 90 days but for the entire term of a lease agreement or 36 months for equipment that
is purchased. The only time this is not applicable is for special production units
which need at least 180 days to implement unique applications.

c. Attachment B — Exception E3: Xerox agrees to use Original Equipment
Manufacturer (OEM) parts. Such replacement parts may be new or remanufactured.
All replaced parts go through a strict manufacturing quality process.

d. Attachment B — Exception E7: Xerox reserves the right to assign this Agreement to a
parent, subsidiary, or third party for the purpose of securitizing or monetization the
transaction. Xerox will remain 100% responsible for all aspects of the contract after
assignment.

e. Attachment B — Exceptions E4, E6, E8, E9 and E10 was not accepted by the State
and WSCA-NASPO.

f. Attachment B - Exception E11: Negotiated language incorporated into
Section 19 of the Master Agreement. '

Attachment BB - Negotiated Items ~ Pagel Xerox



g Attachment B — Assumptions Al, A2, A3, A5, A6, A7 and A8 was not agreed to by
the State and WSCA-NASPO.

h. Attachment B — Assumption A4: The following is added to Section 3.4.10 Excessive
Service and Downtime:

Xerox agrees to provide a loaner or to measure uptime on an individual unit basis,
with the following accepted remedy: Please note that the vast majority of on-site
equipment repairs will be completed within 12 business hours. However, in the
unlikely event that the repair time exceeds 24 consecutive working hours, Xerox
agrees, as Customer’s remedy, to provide a loaner if available, or at the customers
option, to issue a service credit, equal to 1/30th of the equipment’s monthly
maintenance component for each day the equipment is inoperable and is not available
for Customer’s use, beginning with the day of the Customer’s initial service call.
Such credit may be applied against future meter charges only. Under no circumstance
will any credits reduce the Monthly Minimum Charge.

i. Attachment J - Exceptions E1 and E2 was not accepted by the State and WSCA-
NASPO.

j. AttachmentJ - Assumption Al was not accepted by the State and WSCA-NASPO.

k. Attachment J — Assumption A2 was agreed to by the State and WSCA-NASPO.

5. Xerox Terms and Conditions:
In the event the State determines the terms within Xerox’ “Terms and Conditions”
conflict with the terms of the RFP, Contract or Participating Addendum the order of
precedence within the RFP and Contract shall prevail.

GENERAIL TERMS: The following terms apply to all transactions:

SOFTWARE TERMS: The following additional terms apply only to transactions
covering Application Software and/or Xerox-brand Equipment:

1) Software License. Xerox grants you a non-exclusive, non-transferable license to use in
the U.S.: (a) software and accompanying documentation provided with Xerox-brand
Equipment ("Base Software) only with the Xerox-brand Equipment with which it was
delivered; and (b) software and accompanying documentation identified in this
Agreement as "Application Software" only on any single unit of equipment for as long
as you are current in the payment of all applicable sofiware license fees.” Base
Software" and "Application Software" are referred to collectively as "Software". You
have no other rights and may not: (1) distribute, copy, modify, create derivatives of,
decompile, or reverse engineer Software; (2) activate Software delivered with the
Equipment in an inactivated state; or (3) allow others to engage in same. Title to, and all
intellectual property rights in, Software will reside solely with Xerox and/or its licensors
(who will be considered third-party beneficiaries of this Section). Software may contain
code capable of automatically disabling the Equipment. Disabling code may be activated
if: (x) Xerox is denied access to periodically reset such code; (y) you are notified of a
default under this Agreement; or (z) your license is terminated or expires. The Base
Software license will terminate; (i) if you no longer use or possess the Equipment; (ii)
you are a lessor of the Equipment and your first lessee no longer uses or possesses it; or
(iii) upon the expiration or termination of this Agreement, unless you have exercised
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your option to purchase the equipment. Neither Xerox nor its licensors warrant that
Software will be free from errors or that its operation will be uninterrupted. The
foregoing terms do not apply to Diagnostic Software or to software/documentation
accompanied by a clickwrap or shrinkwrap license agreement or otherwise made subject
to a separate license agreement.

2) SOFTWARE SUPPORT. Xerox (or a designated servicer) will provide the software
support set forth below ("Software Support"). For Base Software, 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 Application Software, 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 Software
problems and answer Software-related questions. Xerox, either directly or with its
vendors, will make reasonable efforts to: (a) assure that 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 (ii) 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 Software
Support if you have modified the Software. New releases of 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 Software that include new content or functionality ("Feature Releases")
will be subject to additional license fees at Xerox’s then-current pricing. Maintenance
Releases, Updates and Feature Releases are collectively referred to as "Releases". Each
Release will be considered Software governed by the Software License and 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.

Intellectual Property Indemnity: Xerox will defend, and pay any settlement agreed to
by Xerox or any final judgment for, any claim that a Xerox-brand Product infringes a
third party’s U.S. intellectual property rights. You will promptly notify Xerox of any
alleged infringement and permit Xerox to direct the defense. Xerox is not responsible for
any non-Xerox litigation expenses or settlements unless it pre-approves them in writing,
To avoid infringement, Xerox may modify or substitute an equivalent Xerox-brand
Product, refund the price paid for the Xerox-brand Product (less the reasonable rental
value for the period it was available to you), or obtain any necessary licenses. Xerox is
not liable for any infringement based upon a Xerox-brand Product being modified to
your specifications or being used or sold with products not provided by Xerox.

3) DIAGNOSTIC SOFTWARE. Software used to maintain the Equipment and/or
diagnose its failures or substandard performance (collectively “Diagnostic Software”)
is embedded in, resides on, or may be loaded onto the Equipment. The Diagnostic
Software and method of entry or access to it constitute valuable trade secrets of
Xerox. Title to the Diagnostic Software shall at all times remain solely with Xerox
and/or Xerox's licensors. You agree that (a) your acquisition of the Equipment does
not grant you a license or right to use the Diagnostic Software in any manner, and (b)
that unless separately licensed by Xerox to do so, you will not use, reproduce,
distribute, or disclose the Diagnostic Software for any purpose (or allow third parties
to do so). You agree at all times (including subsequent to the expiration of this
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Agreement) to allow Xerox to access, monitor, and otherwise take steps to prevent
unauthorized use or reproduction of the Diagnostic Software.

4) 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 to 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 billing, 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.

LEASE TERMS: The following additional terms apply only to lease transactions:

1) NON-CANCELABLE LEASE. SUBJECT TO STATE LAW, LEASE ORDERS
CANNOT BE CANCELED OR TERMINATED EXCEPT FOR FISCAL YEAR
'FUNDS NON-APPROPRIATION OR AN UNCURED XEROX PERFORMANCE
FAILURE AS EXPRESSLY PROVIDED HEREIN, AND YOUR OBLIGATION
TO MAKE ALL PAYMENTS DUE OR TO BECOME DUE SHALL BE
ABSOLUTE AND UNCONDITIONAL AND SHALL NOT BE SUBJECT TO ANY
DELAY, REDUCTION, SET-OFF, DEFENSE, COUNTERCLAIM OR
RECOUPMENT FOR ANY REASON WHATSOEVER.

2) LEASE COMMENCEMENT, & CREDIT HISTORY. Xerox reserves the right to
review and approve Customer’s credit prior to acceptance of an Order, and Customer
authorizes Xerox or its agent to obtain credit reports from commercial credit reporting
agencies.

3) DEFAULT & REMEDIES; LATE CHARGES & COLLECTION COSTS. You will
be in default under this Agreement or an Order if (1) Xerox does not receive any
payment within fifteen (15) days after the date it is due or (2) if you breach any other
obligation hereunder. If you default, Xerox, in addition to its other remedies
(including the cessation of Basic Services), may require immediate payment, as
liquidated damages for loss of bargain and not as a penalty, of: (a) all amounts then
due, plus interest on all amounts due from the due date until paid at the rate of one
percent (1%) per month (not to exceed the maximum amount permitted by law); (b)
the Lease Minimum Payments (less the Maintenance Services and Consumable
Supplies components thereof, as reflected on Xerox's books and records) remaining in
the initial Term of an Order, discounted at 4% per annum; and (c) all applicable
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Taxes.. Customer will notify Xerox and make the Equipment available for removal by
Xerox in the same condition as when delivered (reasonable wear and tear excepted)
within 30 days after notice of default.

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally
bound thereby.

Independent Contractor Approval:

Gorryt Hovwdh /i Jopence Diee

v

Independent Contractor's Signature /" Date Independent's Contractor's Title

State of Nevada (Lead State) Approval:

g%@”‘% 7O o3 ste Purchasing Administrator
eg Smit Date
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Formarly WESCA-NASPO

AMENDMENT #1 T0 CONTRACT

NASPO ValuePoint Master Agreement Terms and Conditions
A Contract for the MASPO ValuePoint Cooperative Purchasing Program
Acting by and through the State of Nevada (Lead State)

Department of Administration, Purchasing Division
515 E Musser Street, Boom 300
Carson City NV 89701
Countact: Shannon Berry, Assistant Chief Procurement Officer
Fhone: (775) 684-0171 = Fax: (775) 684-0188
Email: sherrviiadmin,

and
Xerox Corporation
45 Glover Avenue
MNorwalk CT 86856-4505
Contaet: Annie Van Glder, National Consultant/Contract Manuger
Phone: (480) 588-8313 o Fax: (877) 5184579

Emall: ganievangilder@zeroscom

\MENDMENTS. For and in consideration of mulual promises and/or their valuable considerations, sl
provisions of the original contract resulling from Request for Proposal #3091 and dated Februsry 11, 2015, attached
hereto as Exhibit A, remain in full force and effect with the exception of the following:

A. This amendment is to revise language in Seetion 5 ~ Lease Terms 3) of Attachmient BB ~ Negotiated

frerms, as follows:
Cuprent Contract Luinguage:

5. Xerox Terms and Conditions — Lease Terms:

3) DEFAULT & REMEDIES; LATE CHARGES & COLLECTION COSTS. Vou will be in
default under this Agreement or an Order if (1) Xerox does not receive any payment within
fifteen (15) days afier the date it is due or (2) if you breach any other obligation hereunder. If you
defauli, Xerox, in addition to its other remedies (including the cessation of Basic Seyvices), may
require immediate payment, as liquidated damages for loss of bargain and not as & penally, of: (a)
all amounts then due, plus interest on all amounts due from the due date until paid at the rate of
one percent (1%) per month {nol 1o exceed the maximum amount permitted by law)s (b) the
Lease Minimum Payments (less the Maintenance Services and Consumable Supplies components
thereof, as reflected on Xerox's books and records) remaining in the initial Tepm of an Order,
discotinted al 4% per annun; and {¢) all applicable Taxes.. Customer will notify Xerox and
make the Equipment available for removal by Xerox in the same condition as when delivered
{reasonable wear-and tear excepted) within 30 days afier notice of default.

e O
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Amended Coptract Language;
3. Xerox Terms and Conditions ~ Lease Tenms:

3) DEFAULT & REMEDIES; LATE CHARGES & COLLECTION COSTS. You will be in
default under this Agreement or an Order if (1) Xerox does not receive any payment within
Hheen-{15) lorty-five (45) days aRer the date it is due or (2) if you breach any other obligation
hereunder. If you default, Xerox, in addition to its other remedies (including the cessation of
Basic Services), may require immediate payment, as Hquidated damages for {oss of bargain and
not as a penalty, oft (2} all amounts then due, plus interest on sl smounts due from the due date
until pald at the rate of one percent (1%) per month {nol to exceed the maximum amount
permitted by law); (b) the Lease Minimum Payments (less the Maintenance Services and
Consumable Supplies components thereof, as reflected on Xerox's hooks end records) remaining
in the initial Term of an Order, discounted at 4% per annum; and (2} all applicable Taxes,
Except For applicable tites, the charges o be assessed under this provision shall apply ouly 10
operational non-canceluble rentals aml cophal leases, and the towl charpes sholl not exceed the
atnowils allowed under Sectlon 30003 of RFP #3091, hvisrest, tote charges or lease mintrmum
payments sder this subsection shall not be assessedd I terminntion i required due to an svent of
non-approprintion of funds or tewwination of funding to o governmesl entity Customer

Customer will notify Xerox and make the Equipment available for removal by Xerox in the
same condition as when delivered (reasonable wear and tear excepted) within 30 days after
notice of default.

2. INCORPORATED DOCUMENTS. Exhibit A (Original Contract) is attached herelo, incorporated by
reference herein and made & part of this amended contract.

3. REQUIRED Al /AL. This amendment to the original contract shall not become effective wntil and
unless approved by all parties, '

IN WITNESS WHEREOF, the parties hereto have caused this Contiact to be signed and intend to be
legatly bound thereby.

Independent Contractor Approval:

Ahoisdl. Farelr- -ff%@w/f.s”’” &wa@ﬂfmﬁf

Indepenident Contraclor's Signature Auwte  Independent’s Contractov's Title

vie.of Nevada {Le@d/smfe} Approvak
- e, 4
g o R 5 %
s L ALLE e

Approved as to form by:

fig?a// ; Xﬂ}'z’?’fi SR On__ /5 o¥ley 2™
Nevags k\}t_yﬁﬁamayéenmi for Anorney General 7 (Date)
pov B0
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EXHIBIT D

Contractor’s Proposal



AGGURA HILLS City of Agoura Hills - August 2017

Current Situation
1 Xerox WC7775P 75ppm B/W and 50ppm Color City Hall $301.42 Included B/W 0 17,269 $0.0090 $155.33 $899.76
Copy / Print / Scan Color 0 8,266 $0.0707 $443.01
213 Hole Punch Finisher
2 Xerox W7556P 55ppm B/W and 50ppm Color Rec Center $228.85 Included , B/W 0 14,982 $0.0051 $76.41 $374.34
Copy / Print/ Scan Color 0 1,368 $0.0505 $69.08

Bookmaker 2/3 Hole Punch Finisher

Proposed Solution

1 Xerox C8070iPT2I 70ppm B/W and Color New City Hall $222.78 Included B/W 0 17,259 $0.0050 $86.30 $622.38
Copy / Print/ Scan / 4Tray Color 0 6,266 $0.0500 $313.30
2/3 Hole Punch, Booklet Finisher
2 Xerox C8055PT2I 55ppm B/W and Color New Rec Center $181.11 Incuded B/W 0 14,982 $0.0050 $74.91 $324.42
Copy / Print/ Scan / 4 Tray Color 0 1,368 $0.0500 $68.40
2/3 Hole Punch Finisher

Pricing Valid through August, 2017

Immediate Advantages:
Monthly Savings of $327.30!

Clicks are fixed for the term of the lease!
Xerox ConnectKey Technology including McAfee Security, one touch scanning, application defaults and much more!

Includes Staples, all maintenance, supplies, parts, toner, labor, delivery and staff training (excludes paper)!

Xerox Total Satisfaction Guarantee J s S RS
) i i‘ LINE ortue YEAR t

W o =N

transforming business




