REPORT TO CITY COUNCIL

DATE: OCTOBER 23, 2019

TO: HONORABLE MAYOR AND MEMBERS OF THE CITY COUNCIL
FROM: GREG RAMIREZ, CITY MANAGEW

BY: NATHAN HAMBURGER, ASSISTANT CITY MANAGER ‘\#

JOHN TREICHLER, ADMINISTRATIVE ANALYSTj_/,:

SUBJECT: APPROVAL OF CONTRACTOR AGREEMENT (ADDENDUM TO LEASE
AGREEMENT ISSUED UNDER THE STATE OF CALIFORNIA
PARTICIPATING ADDENDUM NO. 7-15-70-25 COPIERS, PRINTERS
AND RELATED DEVICES, NEVADA NATIONAL ASSOCIATION OF
STATE PROCUREMENT OFFICIALS (NASPO) VALUEPOINT MASTER
AGREEMENT 3091) BETWEEN THE CITY OF AGOURA HILLS AND
RICOH USA, INC.

At the September 12, 2017, City Council meeting, a photocopier contract was awarded
to Xerox leasing two multifunction copiers for approximately $1,033 per month. The
copiers included a mid-volume color copier located at the Recreation & Event Center and
a high-volume color copier located at City Hall.

Since that time the City Hall copier has not been able to produce or meet the expectations
that were promised. Xerox attempted to resolve the issue with a new machine, but has
not been able to correct the situation. Unfortunately, due to the constant issues with the
machine and the lack of quality needed for our operations, staff has reached out to the
next company who bid in 2017, which was Ricoh USA, Inc., who provided us pricing for
a machine that meets our needs, as follows:

Company Proposed Monthly Cost*
Ricoh - City Hall $955.00

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

Xerox has agreed to cancel the City Hall copier lease, due to all the issues that we have
dealt with, but will keep the Recreation & Event Center’s machine for the remaining three
(3) years of the original agreement. The pricing, above, from Ricoh is higher than the
Xerox contract because it is on a shorter lease term of thirty-six (36) month instead of
sixty (60) months. This will match the remaining three (3) years with Xerox for the
Recreation & Event Center machine. Both contracts combined will have a monthly
average of around $1,301.00, an increase of about $268.



If approved, the term of the agreement would begin November 2019, with a not-to-exceed
amount of $38,000 for a 36 (thirty-six) month lease, and would expire October 2022. Staff
felt that a thirty-six month (36) month lease was appropriate, based on the City's current
technological needs and higher usage requirements. In addition, after these contracts
expire, the City will upgrade to the newest technology available at that time.

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 addendum for the lease and
maintenance of one copier with Ricoh USA, Inc., and authorize the City Manager to sign
the agreement.

Attachment: City Addendum (City Addendum to Lease Agreement issued under the State of California
Participating Addendum No. 7-15-70-25 Copiers, Printers and Related Devices, Nevada
NASPO Valuepoint Master Agreement 3091) between the City of Agoura Hills and Ricoh
USA, Inc., for the Lease and Maintenance of Copiers



CITY ADDENDUM TO LEASE AGREEMENT ISSUED UNDER THE STATE OF
CALIFORNIA PARTICIPATINNG ADDENDUM NO. 7-15-70-25 COPIERS, PRINTERS
AND RELATED DEVICES, NEVADA NASPO VALUEPOINT MASTER AGREEMENT

3091 BETWEEN THE CITY OF AGOURA HILLS AND RICOH USA, INC.

NAME OF CONTRACTOR:
RESPONSIBLE PRINCIPAL OF CONTRACTOR:
CONTRACTOR'S ADDRESS:

CITY’'S ADDRESS:

PREPARED BY:
COMMENCEMENT DATE:
TERMINATION DATE:
CONSIDERATION:

Ricoh USA, Inc.
Attn: Daniel Walsh

400 Continental Blvd.
El Segundo, CA 90245

City of Agoura Hills
30001 Ladyface Court
Agoura Hills, CA 91301
Attn: City Manager

John Treichler
November 1, 2019
November 1, 2022

Contract Price
Not to Exceed: $38,000/ 36 mo.
lease



CITY ADDENDUM TO LEASE AGREEMENT ISSUED UNDER THE STATE OF
CALIFORNIA PARTICIPATINNG ADDENDUM NO. 7-15-70-25 COPIERS, PRINTERS
AND RELATED DEVICES, NEVADA NASPO VALUEPOINT MASTER AGREEMENT

3091 BETWEEN THE CITY OF AGOURA HILLS AND RICOH USA, INC.

THIS ADDENDUM (City Addendum”) to that certain State of California
Participating Addendum No. 7-15-70-25 Copiers, Printers and related devices, Nevada
NASPO ValuePoint Master Agreement 3091 is made and entered into this 15t day of
November, 2019, by and between the City of Agoura Hills, a municipal corporation ("City")
and Ricoh USA, Inc. ("Contractor").

RECITALS

A. Contractor entered into a written State of California Participating Addendum
No. 7-15-70-25, (California Addendum”) dated November 1, 2019, 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.

C. 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. 7-15-70-25 (“California Addendum”) to provide for additional terms and
conditions.

NOW, THEREFORE, the parties agree as follows:
1. TERM

This City Addendum shall commence on November 1, 2019, and shall
remain and continue in full force and effect until November 1, 2022, unless extended by
mutual written agreement of the parties or sooner terminated as provided in this City
Addendum.

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. 7-15-70-25 and the
payment rates and schedule of payment are null and void. This amount shall not exceed
($43,000.00) Forty-Three Thousand Dollars and Zero Cents 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. The City Manager may approve additional work up to ten percent
(10%) of the amount of the Agreement. Any additional work in excess of this amount
shall be approved by the City Council.
2



C. 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.

D. Contractor shall 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.

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:

City Addendum;

Payment Schedule (Attached as Exhibit “A”);

State of California Participating Addendum No. 7-15-70-25 (Attached as
Exhibit “B”);

Nevada NASPO ValuePoint Master Agreement 3091 (Attached as
Exhibit “C”);

Ricoh Master Maintenance & Sale Agreement (attached as Exhibit “D”);
Contractor’s Proposal (“Proposal”) (attached as Exhibit “E”);

mmo o ow»

4. APPLICABLE LAW

Section 6 (Applicable Law) of California General Provisions, Information Technology,
GSPD401-IT, effective 11/27/2013, as referenced in Section 4 of the California
Addendum is hereby amended to read as follows:

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.



5. INDEMNIFICATION

Section 28 (Indemnification) of California General Provisions, Information Technology,
GSPD401-IT, effective 11/27/2013, as referenced in Section 4 of the California
Addendum is hereby amended to read as follows:

The Contractor agrees to defend, indemnify, protect and hold harmless the
City, its officials, officers, 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 officials, officers,
employees, and volunteers 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.

6. INSURANCE REQUIREMENTS

Prior to commencement of work, Contractor shall procure, provide, and
maintain, at Contractor's own expense, for the duration of this Agreement, insurance
against claims for injuries to persons or damages to property, which may arise from or in
connection with the performance of the work hereunder by the Contractor, its agents,
representatives, or employees.

A Minimum Scope of Insurance. Coverage shall be at least as broad

as:

1) Insurance Services Office Commercial General Liability form
No. CG 00 01 11 85 or 88, or equivalent.

2) Insurance Services Office Business Auto Coverage form CA
00 01 06 92, or equivalent, covering Automobile Liability, code 1 (any auto). If the
Contractor owns no automobiles, a non-owned auto endorsement to the General Liability
policy described above is acceptable.

3) Worker's Compensation insurance as required by the State of
California and Employer's Liability Insurance. If the Contractor has no employees while
performing under this Agreement, worker's compensation insurance is not required, but
Contractor shall execute a declaration that it has no employees.

B. Minimum Limits of Insurance. Contractor shall maintain limits no less

than:

1) General Liability: $1,000,000 per occurrence for bodily injury,
personal injury and property damage, including without limitation, blanket contractual
liability. If Commercial General Liability Insurance or other form with a general aggregate
limit is used, either the general aggregate limit shall apply separately to this
project/location or the general aggregate limit shall be twice the required occurrence limit.

2) Automobile Liability: $1,000,000 per accident for bodily injury
and property damage for all activities of the Contractor arising out of or in connection with
4



work to be performed under this Agreement, including coverage for any owned, hired,
non-owned or rental vehicles.

3) Worker's Compensation as required by the State of California;
Employer's Liability: One million dollars ($1,000,000) per accident for bodily injury or
disease.

C. Requirements Not Limiting. Requirements of specific coverage
features or limits contained in this Section are not intended as a limitation on coverage,
limits or other requirements, or a waiver of any coverage normally provided by any
insurance. Specific reference to a given coverage feature is for purposes of clarification
only as it pertains to a given issue and is not intended by any party or insured to be all
inclusive, or to the exclusion of other coverage, or a waiver of any type. If the Vendor
maintains higher limits than the minimums shown above, the Agency requires and shall
be entitled to coverage for the higher limits maintained by the Vendor. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage
shall be available to the Agency.

D. Other Insurance Provisions. The general liability and automobile
liability policies are to contain, or be endorsed to contain, the following provisions:

1) The City, its officers, officials, employees and volunteers are
to be covered and named as additional insureds in respect to: liability arising out of
activities performed by or on behalf of the Contractor; products and completed operations
of the Contractor; premises owned, occupied or used by the Contractor; or automobiles
owned, leased, hired or borrowed by the Contractor.

2) For any claims related to this project, the Contractor's
insurance coverage shall be primary insurance as respects the City, its officers, officials,
employees and volunteers. Any insurance or self-insured maintained by the City, its
officers, officials, employees or volunteers shall be excess of the Contractor's insurance
and shall not contribute with it.

3) Any failure to comply with reporting or other provisions of the
policies including breaches of warranties shall not affect coverage provided to the City,
its officers, officials, employees or volunteers.

4) The Contractor's insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits of
the insurer's liability.

5) Each insurance policy required by this clause shall be
endorsed to state that coverage shall not be canceled except after thirty (30) days' prior
written notice has been given to the City. Contractor agrees to oblige its insurance agent
or broker and insurers to provide City with a thirty (30) day notice of cancellation (except
for nonpayment for which a ten (10) day notice is required) or nonrenewal of coverage for
each required coverage.



E. Acceptability of Insurers. Insurance is to be placed with insurers with
a current A.M. Best's rating of no less than A:VIl, unless otherwise acceptable to the City.
Self insurance shall not be considered to comply with these insurance requirements.

F. Verification of Coverage. Contractor shall furnish the City with
original endorsements, specifically naming the City of Agoura Hills, its officers,
officials, employees and volunteers as additional insured, effecting coverage
required by this clause. The endorsements are to be signed by a person authorized by
that insurer to bind coverage on its behalf. The endorsements are to be on forms
reasonably acceptable to the City. Insurance certificates and endorsements must be
received and approved by City’s Risk Manager prior to commencement of performance.
Current insurance certificates and endorsements shall be kept on file with the City at all
times during the term of this agreement. City reserves the right to require complete,
certified copies of all required insurance policies, at any time.

G. Mailing Instructions. Insurance documents shall be mailed with the
signed Agreement to the attention of the staff person indicated on the cover sheet of this
Agreement, to the City of Agoura Hills, 30001 Ladyface Court, Agoura Hills, CA 91301.
Executed Agreement(s) cannot be released nor may any work commence on a project
until the signed Agreement and appropriate insurance documents are on file with the City
Clerk.

7. 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,
(i) 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: City Manager

To Contractor: Ricoh USA, Inc.
400 Continental Bivd.
El Segundo, CA 90245
Attention: Daniel Walsh



- This space intentionally left blank —

[Signatures begin on the next age]



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

CITY OF AGOURA HILLS

Linda L. Northrup,
Mayor

ATTEST:

Kimberly M. Rodrigues, MMC
City Clerk
Date Approved by City Council:

APPROVED AS TO FORM:

Candice K. Lee,
City Attorney

CONTRACTOR

Ricoh USA, Inc.

400 Continental Blvd.
El Segundo, CA 90245
Attn: Daniel Walsh
Office: 310-796-6591
Fax: 619-725-8399

By:
Name: Daniel Walsh
Title: Managing Dir. VP U.S. Direct Sales

By:
Name: Karin Noon
Title: Director of Finance West Region

[Signatures of Two Corporate Officers Required]



EXHIBIT A

Payment rates and schedules

Product Description
ltem  Lease Term Trade Information Requested
| Install Date

 Ricoh Pro C5200s
Booklet Finisher

Punch Unit Lease Term: 36 months Xerox 8070 11/1/2019
Output Jogger - Purchase Option: FMV Return to Xerox
65ppm B/W and Color *
Network Scanning
Monthly Pricing
ltem Lease ' Print Charges k - Maintenance Plan Features
Ricoh Pro C5200s : 557.76 BW All Prints  $0.005 Break/fix senices included

Color All Prints  $0.0500 Pricing fixed for term



EXHIBIT B
State of California Participating Addendum No. 7-15-70-25
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STATE OF CALIFORNIA |
PARTICIPATING ADDENDUM NO. 7-15-70-25
Copiers, Printers and Related Devices

Nevada NASPO ValuePoint Master Agreement 3091
Ricoh USA, Inc.

This Participating Addendum Number 7-15-70-25 is entered into between the State of
California, Department of General Services (hereafter referred to as “State” or "DGS”) and
Ricoh USA, Inc. (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.

B. 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.

C. Each political subdivision/local govemment is to make its own determination whether this
Participating Addendum and the NASPO ValuePoint Master Price Agreement are
consistent with its procurement policies and regulations.

Term

A. The term of this Participating Addendum shall begin upon signature approval by the

State and wm end December 31, 2018, or upon termination by the State, whichever
occurs first. .

B. Lead State amendments to extend the Master Price 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.

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/lacal governments.
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Participating Addendum No. 7-15-70-25

4. 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 include:

A. General Provisions — Information Technology, GSPD401IT, effective 11/27/2013. The
twelve page document can be viewed at:

http./Awww.documents.dgs.ca.gov/pd/poliproc/aspd4011T13 1 127.pdf

5. 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 7-15-70-25
B. Nevada NASPO ValuePoint Master Price Agreement Number 3091

C. Ricoh Master Maintenance & Sale Agreement (Exhibit A) and Service Level Agreement
_(ExhibitB) :

6. Available Products and Services

This Participating Addendum includes the following Groups:
Group A - Convenience Copiers
Group B - Production Copiers

Group C — Wide Format
Group D ~ Printers

7. Leasing and Rental Agreements
A. State Agencies

Contractor supplied leasing agreements and rental options ‘are not allowed.

B. Non-State Agencies

The restriction above is not applicable to political subdivisions/local governments
who may enter into separate lease agreements. For purposes of interpreting the
CA General Provisions, referred to above, the parties agree that a lease
agreement signed pursuant to this PA shall be considered a statement of work.

8. 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 following:

Page2of 8



Participating Addendum No. 7-15-70-25

1) Manufacturer Part Number or ltem 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.

D. Contractor shall submit a written notice of price increases/decreases and a revised PSSV
for the State’s approval prior to updating the Contractor’s dedicated website for this
Participating Addendum.

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

9. 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 Price 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.

B. .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.

C. 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 Price Agreement.

10. 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 obhgahons 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 mdlrec’dy 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.

B. 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.
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Participating Addendum No. 7-15-70-25

A. 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.

B. 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.

C. State-approved authorized dealers will be posted on the State’s eProcurement website.

3

12. Ordering Agency Responsibilities

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

B. A User Instructions guide will be prepared and administered by the State Contract
Administrator.
process outlined within the User Instructions guide prior to executing orders against this

Participating Addendum.

13. Contractor Responsibilities

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

14. 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.

Unless otherwise agreed upon by botfx parties in writing, signing the delivery and
acceptance certificate constitutes Acceptance of the Product(s) and allows Contractor to
invoice for the Product(s).

15. 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. '

B. The report is due even when there is no activity. -

C. The report shall be an Excel spreadshest transmitted electronically to the DGS mailbox
at PDWSCA@dgs.ca.gov.
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16.

Participating Addendum No. 7-15-70-25

Any 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 quarter as follows:

Reporting Period Due Date
JAN 1 to MARCH 30 APR 30
APR1 to JUNE 30 JUL 31
JULY 1 to SEPT 30 OCT 31
OCT1 to DEC30 JAN 31

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

~-Amendments for term-extensions may be approved only-if all due reports have been -

submitted to the State.

Administrative Fee

A.

Contractor shall submit a check, payable to the State of California, remitted to the WSCA
Payment Processing Unit for the calculated amount equal to one percent (0.01) of the
sales for the quarterly period.

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.

. Administrative fee checks shall be submitted to:

State of California .

Department of General Services, Procurement Division
Atftention: WSCA Payment Processing

707 3" Street, 2™ Floor, MS 2-202

West Sacramento, CA 95605

. The administrative fee shall not be included as an adjustment to Contractor's NASPQ

ValuePoint Master Price Agreement pricing.
The administrative fee shall not be invoiced or charged to the ordering agency.

Payment of the administrative fee is due irrespective of payment status on orders or
service contracts from a purchasing entity.
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Participating Addendum No. 7-15-70-25

G. Administrative fee checks are due for each quarter as fc;ﬂows‘:

Reporting Period Due Date
JAN1 to MARCH 30 APR 30
APR1 to JUNE 30 JUL 31
JULY 1to SEPT 30 OCT 31
OCT1 to DEC30 JAN 31

H. Failure to meet administrative fee requirements and submit fees on a timely basis shall
constitute grounds for suspension of this contract.

17. Contract Management

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

follows:

Contractor:
;- : Name;
Phone:
Fax:
E-Mail:

Address:

Ricoh USA, Inc.

‘Bart Lemmon._... .- semmomem e = ._:~. .-

(425) 255-0730
(425) 228-2115
Bart.lemmon@ricoh-use.com

70 Valley Stream Parkway
Malvern, PA 91355

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:
Phone:
Fax:
E-Mail:
Address:

Bonnie Bahnsen

(916) 375-4383

(916) 375-4663
Bonnie.Bahnsen@dgs.ca.gov

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.
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Participating Addendum No. 7-15-70-25

418. Meter Collection Methods:

As part of its Services, Contractor may, at its discretion and dependent upon device
capabilities, provide electronic remote meter reading and equipment monitoring services
using technology such as its @Remote solution. This may allow for automated meter
reading and submission, automatic placement of low toner alerts, automatic placement of
service calls in the event of a critical Product failure and may enable firmware upgrades.

19. Software Products:

Customers that acquire Software are exclusively subject to the license agreement
distributed with such Software

20. Ricoh/WSCA Master Maintenance & Sale Agreement & SLA

Notwithstanding anything to the contrary in the Master Agreement, Buyers are subject to
*Ricoh WSCA Maintenance and Sale Agreement” attached and incorporated herein as
Exhibit A._The Service Level Agreement (SLA) set forth as Exhibit B provides additional
service level goals.

21. Termination of Agreement ,
The State may terminate this Participating Addenduim 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.

22. Arﬁendment‘

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. )

23. Agreement

A. This Participating Addendum and the Master Price 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 Price Agreement, together with its exhibits and/or
amendments, shall not be added to or incorporated into this Participating Addendum or
the Master Price 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 unless accepted by signature of both Buyer and
Contractor . The terms and conditions of this Participating Addendum and the Master
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Participating Addendum No. 7-15-70-25

Price Agreement and rts exhibits and/or amendments shall prevail and govern in the
case of any such inconsistent or additional terms.

. By signing below Contractor agrees to offer the same products/and or services as on the

Nevada NASPO ValuePoint Master Price Agreement Number 3091, at prices equal to or

- lower than the prices on that contract. :

. INWITNESS WHEREOF, the parties have executed this Partncapatmg Addendum as of

the date of execution by both parties below.

STATE OF CALIFORNIA Ricoh USA, Inc.

By:

@‘Name:

Title:
Date:

%&C: Zcé\j\\_ | By: %m L KZ',//

Jim Butler Name: Tom Brown

Deputy Director Title: VP, Government & Higher Education

. g 2015 Date:  07/07/15
=0 _ )
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(¥
WSCA-NASPO.

COOVERATIVE PURCHASING
ORGOMIZAYION

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 o Fax: (775) 684-0188

Ematl: sberry@admin.nv.gov
and
Ricoh USA, Inc.
70 Valley Stream Parkway
Malvern PA 91355
Contact: Bart Lemmon, WSCA/NASPO National Contract Manager
Phone: (425)255-0730 e Fax: (425) 228-2115

Email: bartlemmon@ricoh-usa.com

1. Master Agreement Order of Precedence

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

(I) 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 (Altachment 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, B,C,Dand E
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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 Aftachment.

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
secrels, 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 hereafier 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 cxecuted 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 inlo 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 exccution of
the Participating Addendum, a Participating State becomes a Participating Entity.

WSCA-NASPO Master Agreement Ts and Cs Page2 of 20



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, schaol districts, counties, cities,
some nonprofif 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. Contractar 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-NASPQ 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.

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,
rights 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.

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 acquirc
information that is confidential to Purchasing Eatity'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 sofiware) that result
from the use of the Confideatial 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 fumished 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 capy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third partics 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 efferts to assist Purchasing Entity in identifying and preventing any
unauthorized use or disclosure of any Confidential Information. Without limiting the
generality of the foregaing, Contractor shall advise Purchasing Entity, applicable
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10.

d.

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 injunclive 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 afier 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 seck and obtain injunctive relicf 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 hercin 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 unirue 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 accurrence of an event of default, Lead State shall issue a written notice of
default, identifying the nature of the default, and providing a periad of S 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,

3 If Contractor is afforded an opportunity to cure and fails to cure the default within the
period specified in the written notice of default, Contractor shall be in breach of its
obligations under this Master Agreement and Lead State 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 liquidaled 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
Agrecment 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 canstruction, good
condition, properly labeled and suitable in every respect for storage and handling of
contents. Each shipping carton shall be marked with the commaodity, 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 Conuractor’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 afler 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 attomeys® 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 produet, 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.
Howuever, 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 Propetty 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
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 medified 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 8 Participating Addendum, Coniractor 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 cartier or carriers
licensed to conduct business in each Participating Entity’s state and having a rating of A-,
Class V1I 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, indépendent contractors,
products and completed operations, blanket contractual liability, personal injury
(including death), advertising lability, 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 Stale 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 lability insurance of any Participating State
s 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 afler execution of a Participating Addendum authorizing it, the
Contractor shall pravide 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, ihe
Purchasing Entity coples 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,

21.

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 endotsements); and an ackhowledgment of the requirement for
notice of cancellation. Copies of renewal certificates of all required insurance shall be
furnished within thirty (30) days afler any renewal date. These certificates of insurance
must expressly indicate compliance with each and every insirance requirement specified
in this section. Failure to provide evidence of coverage may, at sole option of the Lead
State, or any Participating Entily, 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, perpetual, royaity-free, irrevocable,
unlimited license to publish, translate, reproduce, modify, deliver, perform, display, and dispose
of the Intellectual Property, and its derivatives, used or delivered under this Master Agreement,
but not created under it (“Pre-existing Intellectual Property™). The license shall be subject to any
third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own
expense, on behalf of the Purchasing Entity, written consent of the owner for the licensed Pre-
existing Intellectual Property.

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 courl. 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.

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,
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b. 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 1o 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 quate 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.

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

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

f. 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 clements 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,

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

h. Orders must be placed pursuant to this Master Agreement prior o the fermination 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. Confractor is reminded that financial
obligations of Purchasing Entities payable after the current applicable fiscal year are
contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available.

WSCA-NASPO Master Agreement Ts and Cs Page 11 of 20



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

b.

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 requircments
relating to availability of funds may require specific language in some Participating
Addenda in order to comply with applicable law. The expectation is that thesc
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.

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 stale conlracts 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.

Obligations under this Master Agreement ar¢ limited to those Participating Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda, Financial obligations of Parficipating States are limited to the
orders placed by the depariments or other state agencies and institutions having available
funds. Panicipating States incur no financial obligations on behalf of political
subdivisions,

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
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24,

25.

districts, counties, cities, etc.) for all S0 states, the District of Columbia and the territories
of the United States.

e 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.

f. 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 subject 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 ordets 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, Patticipating Entity, or Purchasing Entity far
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.

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.
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27,

Administrative Fees

a,

The Contractor shall pay to the WSCA-NASPO Cooperative Purchasing Organization, or
its assignee, 2 WSCA-NASPO Administrative Fee of one-quatter 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 repoits.

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 hitp://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
repoiting 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 billto and shipdo locations; (4)
Purchasing Entity and Contractor Purchase Order identifiernumber(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
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.
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29,

c. Reportable sales for the summary sales data repert 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 persona! 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 Cortractor aRter 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 1o be in
breach and terminate the Order; (b) demand replacement Product from Contractor at no additional
cost to Purchasing Entity; or, (¢) continue the cure period for an additional time period agreed
upon by the Purchasing Entity and the Contractor. Contractor shall pay all costs related to the
preparation and shipping of Product returned pursuant to the section. No Product shall be
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 () the Product is free of defects.
Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing
Entity) the Product whose nonconformance is discovered and made known to the Contractor. If
the repaired andfor 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
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31.

32.

33.

34.

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 Enlity, 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 Entily 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 Jaws (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
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 Agreerent. If the
Contractor cannot certify this statement, attach a writien explanation for review by the Lead State.
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35. 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
afler 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 conceming 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.

36. WSCA-NASPO eMarket Center

4.

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-NASFO 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 & 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 cnablement 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
total of Ninety (90) days to deliver cither a (1) hosted catalog or (2) punch-out
catalog, from date of receipt of written request.
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(2) WSCA-NASPQ 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 eatslog must be
strictly limited to the Contractor's awarded confract offering (e.g. products
and/or services not authorized through the resulting cooperative coniract 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 clectronic 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 incrcase 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 mare frequent basis than
once per month. The following conditions apply with respect to hosted catalogs:

(1) Updated pricing files are required by the Ist of the month and shall go into effect in
the eMarket Center on the Ist 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 Ist of the month may be delayed up to a month (i.e. file received on |1/06/09
watild 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 cafalog spend and
product/pricing freshness. The Contractor can receive orders through electronic delivery
(eXML) or through low-tech options such as fax. More information about the SQSN can
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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 cooperalive contract between the Contractor and the Contract
Administrator; and

(3) The Catalog must include a Lead State contract identitication 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.

2 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 afler 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:
hup://www.unspsc.com and hitp://www.unspsc.com/FAQs.asp#howdoesunspsework.

i. Applicability: Contractor agrees that WSCA-NASPO controls which contracts appear in
the eMarket Center and that WSCA-NASPQO may clect at any time to remove any
supplier’s offering from the eMarket Center.
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js 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
cMarketplaces, these Participating Entities do cnable 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 1o enable such separate SciQuest catalogs.

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

Independent Contractor Approval:

\r‘ab(,». ru}*}s'“g Torm  Byowr

Independent Contractor’s Sighdture ate Independent’s Contractor's Title

State of Nevada (Lead State) Approval:

’
M CPO, NV State Purchasing Administrator

jreg Smit Date
Approved as to form by: ’

L ,)fz IR on_/ . o/
Nevada Deputy Attorney General for Attorney General (Date)
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Attachment BB
Negotiated Items

L. 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. The State and WSCA-NASPO do not agree to Ricoh’s 30 day notice requirement,
language in Section 3.3.11 of the RFP remains.

3. The State and WSCA-NASPO do not agree to a fleet average calculation language in
Section 3.4.10 of RFP and amendment | remains.

6. The State and WSCA-NASPO do not agrec to limit the cost of an audit, language in
Section 3.5.6.3 of RFP remains.

7. Excessive Service and Downtime standard is benchmarked at 96% per Amendment | to
the RFP. Satisfaction of device performance is determined by the Customer not WSCA-
NASPO; reference Section 3.5 - Uptime Guarantee.

8. Contraclor may assign, solely for financing purposes, their rights to payment to the
equipment. Any such assignment however, does not excuse Contractor from bearing any
obligation, term and condition as autlined under the WSCA-NASPO term/conditions.

9. Attachment CC - Contractors Response:

a. Exception EI noted on Attachment B was not accepted by The State and WSCA-
NASPO.
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally
bound thereby.

Independent Contractor Approval:

e L, /2/——— 514 P hivernment fH\ahM B catary

Independent Comrac&or's’Signamrc Date Independent's Contractor's Title

State of Nevada (Lead State) Approval:

CPO, NV State Purchasing Administrator
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RICOH ...

WSCA MASTER MAINTENANCE & SALE AGREEMENT
CUSTOMER INFORMATION
gegax Name AG{O)%E{A RLLLS CTTYOF TY Hrf-i’LLk ,
ill To Address BrE o T
c;ty LA O LS [ State  [CA [ ZipCode |[A[321-UTIS |

This Master Maintenance & Sale Agreement (“Agreement™) sets forth the specific terms and conditions under which Ricoh USA, Ine. (“Ricoh™)
agrees to sell the specific equipment, sofiware, and/or hardware (“Products™) identified on an Order (defined below) entered into pursuant to WSCA
Contract #3091 hereunder and/or provide the services identified on an Order (“Services”) entered into hereunder to Customer (defined above) from
time to time. Either party may terminste the “master” arrangement contemplated by this Agreement at any time upon prior written notice to the other.
Termination of this Agreement shall not, however, alter of otherwise modify the rights or obligations of the parties with respect to emy Order Form
(each an “Order”) placed and accepted prior to such termination. Each Order is separately enforceable as a complete and independent binding
agreement, independent of all other Orders, if any.

The following terms shall apply to all Service transactions:

L Services. (a) In order to obtain Services from Ricoh hereunder, Customer will either (i) execute an Order (in a form to be provided and
executed by Ricoh) referencing WSCA. Contract #3091, Applicable State Participating Amendment, and this Agreement, or (ii) issue a valid and
signed purchase order to Ricoh (each referred to in this Agreement as an “Order”), Each Order must identify the specific equipment to be serviced,
the term of the Service engagement, the location at which Services shall be performed and the applicable Service charges for such Order. Ricoh will
not be responsible to provide Services for equipment, in the event the term or locations are not identified on the Order accepted by Ricoh. .
(b) Ricoh will repair or replace in accordance with the terms and conditions of this Agreement and the manufacturer’s specifications any part of the
Serviced Products that becomes unserviceable due to normal usage (other than consumable supplies). Failure to permit Ricoh to repair or replace the
Serviced Products shall result in a material breach of this Agreement and excuse Ricoh from any and all future performance hereunder. Replacement

“parts will be furnished on an exchange basis and will be'new, reconditioned or used:"Except for hard drives on’ Customer-owned equipment, all parts
removed due to replacement will become the property of Ricoh.

(c) The Services provided by Ricoh under an Order will not include the following: (i) repairs resulting from misuse (including without
limitation improper voltage or the use of supplies that do not conform to the manufacturer’s specifications) or the failure to provide, or the failure of,
adequate electrical power, air conditioning or humidity control; (if) repairs made necessary by service performed by persons other than Ricoh
representatives; (iii) service calls or work which Customer requests to be performed outside of Normal Business Hours (defined below) (unless
covered under an extended hour service contract) and Service calls or work which Customer requests to be performed on Ricoh Holidays (defined
below); (iv) removable cassette, copy cabinet, exit trays, or eny item not related to the mechanical or electrical operation of the Serviced Products; (v)
consurmable supplies such es paper or staples, unless expressly provided for in this Order; (vi) repairs and/or service calls resulting from attachments
not purchased from Ricoh; (vif) any software, system support or related connectivity unless specified in writing by Ricoh; (viii) parts no longer
available from the applicable manufacturer; (ix) electrical work external to the Serviced Products, including problems resulting from overloaded or
improper circuits; (x) installation or de-installation and/or movement of the Serviced Products from one location to another unless specified in
writing by Ricoh; and (xi) repairs of damage or increase in service time caused by force majeure events. Damage to Serviced Products or parts

arising from causes beyond the control of Ricoh are not covered by this Agreement. Ricoh may terminate its Service obligations under any Order for
" Serviced Products that have been modified, damaged, altered or serviced by personnel other then those employed by Ricoh.

2, Service Calls. Service calls will be made during 9:00am — 5:00pm local service time, Monday through Friday (“Normal Business Hours™)
at the installation address shown on the applicable Order. Service does not include coverage on Ricoh holidays, which include New Year's Day,
Memorial Day, 4 of July, Labor Day, Thanksgiving, the day after Thanksgiving and Christmas Day (collectively, “Ricoh Holidays"). Travel and
labor-time for the service calls after Normal Business Hours, on weekends and on Ricoh Holidays, if and when available and only in the event and to
the extent that Ricoh agrees to provide such non-standard coverage, will be charged at overtime rates in effect at the time the service call is made.
Customer is responsible for disconnecting, repairing and re-connecting unauthorized attachments or components.

3. Engineering Changes. Engineering changes, determined applicable by Ricoh, will be controlled and installed by Ricoh. Engineering
changes which provide additional capabilities to the Ricoh Equipment (defined below) covered herein will be made at Customer's request at Ricoh's .
applicable time and material rates then in effect.

4. Term, Each Order shall become effective on the effective date of the Order and shall continue for the term identified in the Order, _
s. Earlv Termination. Customer may terminate any Order under this Agreement prior to its maturity so long as Customer is not then in

defanlt and provides Ricoh at least thirty (30) days prior written notice. As set forth in the WSCA Contract 3091, Section 54.2.3, termination
charges of the Service contract will not exceed 4 times the monthly base or 25% of the remaining term whichever is less. For the purposes herein,
the “Monthly Service Charge” shall equat (i) the base monthly Service Charge set forth in this Order; or (i) jn the event this Order does not contain &
base monthly Service Charge, the average monthly Order charges for the six (6) month period prior to the date of Customer’s termination. If such
termination date occurs less than six (6) months after the effective date of the Order; the Monthly Service Charge will be equal to the average
mionthly Order charges for the munber of months the Order was in effect.
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RICOH EXHIBIT A

Service Charges. (8} Service charges (*Service Charges™) will be st forth on an Order and will be payable by the Customer in advance.
Service Charges will not include any charges for repairs or Service that are otherwise covered by the applicable manufacturer’s limited warranty
during the period covered by any such warranty, to the extent Ricoh has.agreed with such manufacturer not to charge a customer for any such
charges. Customer acknowledges and agrees that: (i) alterations, attachments, specification changes, or use by Customer of sub-standard supplies that
cause excessive service calls may require an increase in Service Charges; (i) the transfer of the Serviced Products from the location indicated on the
applicable Order may result in an increase of Service Charges or the termination of the Order; and (iii) the Toner Inclusive Program (if applicable) is
based on manufacturer supply consumption rates. Delivery of supplies will not exceed agreed upon usage. Consumption of covered supply products
varying significantly from expected usage may result in additional charges for supplies. Customer agrees to pay when due, all taxes, where
applicable, related to an Order, excluding taxes on the income of Ricoh. Customer shall be responsible for any costs related to freight (including fsel
surcharges, which may be imposed from time to time), postage/mailing expense (meter rentals) and/or administrative and processing fees and, to the
extent Ricoh pays such costs, Customer shall immediately reimburse Ricoh :

8. Use Of Recommended Supplies; Meter Readings. (a) It is not a condition of this Agreement that Customer use only Ricoh-provided
supplies. If Customer uses other than manufacturer-recommended supplies, including paper, developer, toner, and fuser oil, and if such supplies are
defective or not acceptable for use on the Serviced Product or cause abnormally frequent service calls or service problems, then Ricoh may, at its
option, assess a surcharge or terminate the applicable Order with respect to such Serviced Product. If so terminated, Customer will be offered Service
on a “Per Call” basis at Ricoh’s then-prevailing time and material rates.

(b) If Ricoh determines that Customer has used more supplies than the manufacturer’s recommended specifications as provided by Ricoh,
Customer will pay reasonable charges for those excess supplies and/or Ricoh may refuse Customer additional supply shipments. Customer agrees to
provide Ricoh true and accurate meter readings monthly and in any reasonsble ranner requested by Ricoh, whether via telephone, email or
otherwise. If accurate meter readings are not provided on & timely basis, Ricoh reserves the right to estimate the meter readings from previous meter
readings and Customer agrees to pay Service Charges based on such estimated meter reads. Appropriate adjustments will be made to subsequent
billing cycles following receipt of actual and accurate meter readings. :

() As part of its Services, Ricoh may, at its discretion and dependent upon device capabilities, provide remote meter reading and
equipment monitoring services using its @Remote solution. This may allow for automated meter reading and submission, automatic placement of

--low toner alerts, automatic placement of service calls-in the event of a eritical Product failure and may enable firmwareupgrades. The meter count™"~"~

and other information collected by @Remote (*Data™) is sent via the internet to remote servers some of which may be located outside the U.S.
‘@Remote cannot and does not collect Customer document content or user information. Ricoh uses reasonably available technology to maintain
the security of the Data; however, Customer acknowledges that no one can guaranty security of information maintained on computers and on the
internet. Ricoh retains full rights to the Data (but not Customer documents or information), which it or its authorized third parties may use to service
the Serviced Products. Ricoh may also use the Data for its normal business purposes including product development and marketing research,
bowever, the Data will not be provided to market research consultants in a form that personally identifies the Customer. Ricoh may dispose of the
Data at any time and without notice. The @Remote technology is the confidential and proprietary information of Ricoh and/or its licensors protected
by copyright, trade secret and other laws and treaties. Ricoh retains full title, ownership and all intellectual property rights in and to @Remote. In the
event Customer does not rely on automatic meter reading devices or equipment monitoring services; Ricoh reserves the right to assess a surcharge for
inanual meter reads in addition to the Service Charges. '

9. Basic Connectivity Services. If any software, system support or related connectivity Services are specifically set forth on an Order end
accepted by Ricoh, Ricoh shall provide any such Services at the Customer’s location set forth in the Order, as applicable, or on a remots basis.
Customer shall provide Ricoh with such access to its facilities, networks and systems as may be reasonably necessary for Ricoh to perform such
Services. Customer acknowledges that Ricoh’s performance of any such Services is dependent upon Customer’s timely and effective performance of
its responsibilities as set forth in the Order, as appliceble. Unless connectivity Services are specifically identified in the Order as part of the Services
to be performed by Ricoh, Ricoh shall have no obligation to perform and no responsibility for the connection of any hardware or software to any
Customer network or system.

10. Customer Obligations. Customer agrees to provide a proper place for the use of the Serviced Products, inchuding but not limited to,
electric service, as specified by the manufacturer. Customer will provide adequate facilities (at no charge) for use by Ricoh representativés in
connection with the Service of the Serviced Products hereunder within a reasonable distance of the Serviced Products. Customer agrees to provide
such access to its facilities, networks and systems as may be reasonably necessary for Ricoh to perform its Services, including but not limited to “360
degree” service access to the Serviced Products. Customer will provide a key operator for the Serviced Products and will make operators available
for instruction in use and care of the Serviced Products. Unless otherwise agreed upon by Ricoh in writing or designated in the applicable Order, all
supplies for use with the Serviced Products will be provided by Customer and will be svailable “on site” for servicing, Customer egrees that any
systems utilizing similar supplies must be covered under similar inclusive service programs.

The following terms shall xpply to all Product sale transactions:

11. Returns; Damaged Products. No Products may be returned without Ricoh’s prior written consent. Only consumable goods invoiced
within sixty (60) days will be considered for return. On authorized returns, Customer agrees to pay a restocking charge equivalent to thirty percent
(30%) of the purchase price. Products returned without written authorization from Ricoh may not be accepted by Ricoh and s the sole responsibility
of Customer. All nonsaleable merchandise (that has been opened or partially used) will be deducted from any credit dus to Customer. All claims for
damaged Products or delay in delivery shall be deemed waived unless made in writing and delivered to Ricoh within five (5) days after receipt of
MMSA 04.12 2
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The following terms shall apply to all transactions:

12, Warranty. Ricoh agrees to perform its Services.in a professional manner, consistent with applicable industry standards. For any Products
manufactured by Ricoh (“Ricoh Equipment”), Ricoh further warrants that, at the time of delivery and for a period of ninety (90) days thereafier the
Ricoh Equipment will be in good working order and will be free from any defects in material and workmanship. Ricoh’s obligations under this
warranty are limited solely to the repair or replacement (at Ricoh’s option) of parts proven to be defective upon inspection. The foregoing warranty
shall not apply (a) if the Ricoh Equipment is installed, wired, modified, altered, moved or serviced by anyone other than Ricoh, or, (b) if the Ricoh
Equipment is installed, stored and utilized and/or maintained in a manmer not consistent with Ricoh specifications or (c) if a defective or improper
non-Ricoh accessory or supply or part is attached to or tised in the Ricoh Equipment, of (d) if the Ricoh Equipment is relocated to any place where
Ricoh services are not available, CUSTOMER ACKNOWLEDGES THAT THE LIMITED WARRANTY CONTAINED HEREIN DOES NOT
ASSURE UNINTERRUPTED OPERATION AND USE OF THE RICOH EQUIPMENT, In connection with any other Product sale, Ricoh shall
transfer to Customer any Product warranties made by the applicable Product manufacturer, to the extent transferable and without recourse, Physical
or electronic copies of any applicable Product warranty will be delivered by Ricoh to Customer only upon Customer’s specific written request.
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, RICOH DISCLAIMS ALL WARRANTIES AND REPRESENT, ATIONS,
EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER, INCLUDING BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR USE, OR FITNESS FOR A PARTICULAR PURPOSE. RICOH SHALL NOT BE RESPONSIBLE AND
SHALL HAVE NO LIABILITY FOR LOST PROFITS, L.OSS OF REVENUE, OR ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL
OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO DAMAGES ARISING OUT OF OR IN ANY MANNER
CONNECTED WITH THIS AGREEMENT, OR THE SUBJECT MATTER HEREOF, OR THE USE OR PERFORMANCE OF THE RICOH
EQUIPMENT OR THE LOSS OF USE OF THE RICOH EQUIPMENT, REGARDLESS OF THE FORM OF ACTION AND WHETHER OR NOT
SUCH PARTY HAS BEEN INFORMED OF, OR OTHERWISE MIGHT HAVE ANTICIPATED THE POSSIBILITY OF SUCH DAMAGES.
RICOH'S TOTAL AGGREGATE LIABILITY TO CUSTOMER, IF ANY, UNDER THIS AGREEMENT, SHALL IN NO EVENT EXCEED THE
TOTAL FEES PAID TO RICOH THEREUNDER DURING THE ONE-YEAR PERIOD PRECEDING THE DATE ON WHICH THE CLAIM
AROSE. IN NO EVENT SHALL RICOH BE LIABLE TO CUSTOMER FOR ANY DAMAGES RESULTING FROM OR RELATED TO ANY

- FAILURE OF ANY -SOFTWARE PROVIDED ‘HEREUNDER, INCLUBING; BUT-NOT-LIMITED TO; LOSS OF DATA, OR DELAY OF- - ----

- DELIVERY OF SERVICES UNDER THIS AGREEMENT. RICOH ASSUMES NO OBLIGATION TO PROVIDE OR INSTALL ANY ANTI-
VIRUS OR SIMILAR SOFTWARE AND THE SCOPE OF SERVICES CONTEMPLATED HEREBY DOES NOT INCLUDE ANY SUCH
SERVICES. Customér must comply with any applicable license agreement or license terms relating to intangible property or associated services
included in any Products, such as periodic software licenses and/or prepaid data base subscription rights (“Software License™), whether pursuant to
written, click-through, shrink-wrap or other agreements for such purpose, with the third party supplier of the software (“Software Supplier”). Ricoh
has no right, title or interest in any third-party software. Customer is solely responsible for entering into Software Licenses with the applicable
Software Supplier,

13. Data Management. The parties acknowledge and agree that Ricoh shall have no obligation to remove, delete, preserve, maintain or
otherwise safeguard any information, images or content retained by or resident in any Serviced Products, whether through a digital storage device,
hard drive or other electronic medium (“Data Management Services”). If desired, Customer may engage Ricoh to perform Data Management
Services at then-prevailing rates. Customer acknowledges that Customer is responsible for ensuring its own compliance with legal requirements in
connection with data retention and protection and that Ricoh does not provide legal advice or represent that the Serviced Products will guarantee
compliance with such requirements. The selection, use and design of any Data Management Services, and any decisions arising with respect to the
deletion or storage of data, as well as the loss of any data resulting therefrom, shall be the sole and exclusive respousibility of Customer:

14, Confidentiglity: Non-Solicitation; Independent Contractors. Except for the purposes set forth n the applicable Order, Ricoh shall not
use or disclose any proprietary or confidential Customer data derived from jts Services hereunder; provided, however, that Ricoh may use general
statistics relating to the Service engagement so long as it does not disclose the identity of Customer or make any reference to any information from
which the identity of Customer may be reasonsbly ascertained. Customer agrees that during the term of the Services and for a period of one (1) yesr
after termination thereof, it shall not directly or indirectly solicit, hire, or otherwise retain as an employes or independent contractor any employee of
Ricoh that is or was involved with or part of the Services, The relationship of the parties is that of independent contractors.

15.  Assienment; Force Maleure. Customer shall neither assign any right or interest arising under this Agreement nor delegate any obligations
hereunder without the prior written consent of Ricoh. Any such attempted assignment or delegation shall be void. Ricoh shall not be liable for failure
to deliver or delays in delivery or Products or Services occasioned by causes beyond Ricoh’s control, including without limitation strikes, lockout,
fires, embargoes, war or other outbreak of hostilitiés, inability to obtain materials or shipping space, receipt of orders in excess of Ricoh’s or its
supplier’s then-scheduled production capacity, machinery breakdowns, delays of carrier or suppliers, governmental acts and regulations,
unavailability of Services, personriel or materials or other causes beyond Ricoh's control.

CUSTOMER - RICOH USA, INC.

By - By:
Kﬁwﬁm Sﬁam Saﬁhﬁm ¢
MMSA 04.12 . 3
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Name:

Title:

Title:

Date:

Date:
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Exhibit B

RICOH MODEL SERVICE LEVEL AGREEMENT (SLA)

The purpose of this model Service Level Agreement (SLA) is to provide the Participating State
(the “State”) and Contractor with an example of either objectives or service level commitments
with penalties for failure to perform. This model SLA utilizes a scorecard method for the Buyer
level SLA and flat rate penalties for the State. '

1. Buyer Level SLA

1.1

12

1.3

Purpose

The purpose of this addendum is to define service levels; penalties for the
performance of the service levels; as well as provide the Buyer with a defined
replacement process for equipment performing below expectations. This SLA
does not implicate or involve lease related invoicing rather it involves eqmpment

oo performance and-maintenance-1ssuess—-- - —=- - =+ < oo

Buyer Service Level Agreement

Contractor agrees to maintain the follovwng service levels defined below as
targets:

Performance Criteria . Target Level
Average Uptime 96% or Better
Average On-Site Response Time 4 Hours or Less
First Time Fix 80% of all service calls or better

These service levels will be measured on a quarterly basis between Contractor and
the State.

Calculation of Service Level Points

Once per quarter, upon written request by the  Buyer, Contractor will produce
reporting to be measured against the Service Level Agreement and points will be
assigned according to the following chart. These points will be added to produce
a total Service Level score. This score will be used to determine the subsequent
penalty according to the following schedule where the penalty can be up to 4% of
the previous quarter’s service and supplies billing (expressed as a negative %).




w N

14 Below Below Below Below
e Target Level | Targetl | Target2 | Target3 | Target4
o . | 979%- | 95.9%- 94.9%- | 93.9% or
Averaf%e Uptime 98% or Higher 96% 94% 94% lower
Possibje Points 4 3 2 2 0
y Below .| Below Below Below
Target Level | Targetl | Target2 | Target3 Target 4
Averake On-Site '
Respofise Time (in 7.1 or
Hours 4 or Less 4.1-5 51-6 6.1-7 more
Possibje Points 4 3 2 2 0
’ Below Below Below Below
Target Level | Targetl | Target2 | Target3 |- Target4
79.9% - 69.9% - | 59.9%- | Lessthan
First Time Fix 80% or Higher | 70% 60% 50% 50%
Possible Points 4 3 2 1 2 0
‘ Below Below Below Below
Target Level | Targetl | Target2 | Target3 Target 4
Total Score 12-10 9-7 6-4 S 3-1 0
Penalty/Award as a
percentage of quarterly 0% 25% | -3.0% | -35% | -40%
service and supplies
billings

The penalty shall be awarded to the Buyer as a credit or by check on the following
period’s service and supplies invoice.

1.5  Equipment Performance

Contractor guarantees that the Buyer’s fleet specified within any maintenance
agreement, for units within the Urban service area, will average the monthly
uptime as measured on a quarterly basis by product segment listed below.

Group _ Devices Segments | Quarterly Uptime
__A | Copiers Black & White Al 95%

B | Copiers Color All 95%

C | Wide Format Devices All - 95%

D | Printers (Color and Black &White) All 95%

E | Digital Duplicators All 95%

If any umit fails to maintain this level of performance for the monthly uptime,
excluding service calls caused by operator error, provided Contractor has been
given a ninety (90) day cure period, that unit will be subject to replacement at the




1.6

Buyer’s discretion on a like-for-like basis with then current technology. Prior to
installing a substitute product, Contractor will be allowed ninety (90) days to
remedy any quality or reliability issues. The 95% uptime requirement shall not
apply to devices whose uptime depends, in large part, on the operator's efficiency
in replacing operator replaceable components.

Should Contractor determine that it cannot maintain a unit of Equipment or an
Accessory in good working order, Contractor shall, at its own expense, replace
such Equipment with another unit of the same product designation as that

- Equipment (a "replacement unit") and Ricoh shall bear all installation,

transportation, removal and rigging charges in connection with the installation of
such replacement unit; provided, however that (a) the replacement unit may be a
reconditioned or otherwise used unit rather than a new unit; and (b) if a
replacement unit of the same product designation as the unit of Equipment it
replaces is not available, the replacement unit may be a product of substantially
similar or greater capabilities.

The replacement unit will be in “as new” condition, both in operation and
appearance. In addition, all warranties and maintenance coverage that applied to

" thie rémoved unit will also apply to thé permatient réplacément equipment.

A designated factory authorized technician must certify each unit’s ability to
produce acceptable impressions with acceptable copies between calls or uptime.
The guarantee will remain in effect for the term of the contract or up to five (5)
years from the date of purchase/lease, provided the equipment has not been
subjected to abuse or neglect and has been continuously covered by The Ricoh
WSCA Master Maintenance & Sale Agreement. This teplacement policy will
remain in effect for the term of the contract and is subject to the Customer
remaining current with supplier’s payment requirements.

Additional Vendor Obligatioqé

1.6.1 Training — On-going training as requested by the Buyer to be performed
within two (2) weeks of requested date for on-site training and two )
hours for phone/technical support, .

To aid Buyer after the training session, Contractor will provide a manual
for every device for reference purposes. In addition, Contractor will offer
Quick Reference Guides and 24-hour toll-free end-user technical support
for everyday minor troubleshooting.

1.6.2 Loaner Unit/Backup Production — If any unit is inoperable due to
equipment malfunction for a period in excess of 72 hours, as determined
solely by Contractor, Contractor shall provide the Buyer with either:

i A loaner unit of similar speed and capabilities until such time as
the unit(s) covered by this agreement are operable, or




ii) Provide the Buyer with off-site manned production capabilities to
accomplish the work of the unit that is inoperable at the sole cost
of the Contractor . Such costs shall be limited to cost of
production (service and supplies), equipment, labor, power,
transportation of jobs to and from the off-site production facility
and faceilities.

1.6.3 Invoicing — Contractor shall maintain timely, accurate invoicing, less
service run impressions, as defined below. The assigned copy machine
operators, back-up personnel, and office personnel shall respond in a
timely manner to the Contractor's e-mails, facsimiles, and phone calls in
providing the readings. Receiving meters from Buyer is a necessary step
in the process of generating a complete and accurate invoice. Invoices
that are generated without receiving the proper meter read information,
due to the Buyer’s failure to provide such meter by the last day of the
month, are not considered inaccurate. Failure on the Contractor’s part to
maintain the Service levels as defined in the table below shall result in a
$50.00 per instance credit on the following invoice, provided Buyer has
provided written notice of any such alleged invoicing problem and
Contractor has been allowed a 30 day cure period after such notice to
address any such issue.

Measurable Service Level :

Timely Invoicing Maintenance invoices will be submitted no later than the
25" of the month immediately following the close of a
billing period. -

Accurate Invoicing Maintenance invoices do not require any credits for miss-
billing '

Service Impréssions | Vendor will credit all service run impressions within the
same billing cycle

2. Reporting and Billing

2.1

22

2.3

Timely Reporting ~ Contractor shall produce reporﬁﬁg for the Participating
State within 30 days of the closing of the reporting period. Failure to do so will

result in a penalty of $5.00 per work day beyond the 30 day period.

Timely Payment of Administrative Fees — Contractor shall produce payment
for any State Specific Administrative Fee within -60days of the closing of the
reporting period. Failure to do so will result in a penalty of $5.00 per work day
beyond the 60 day period.

Accuracy of Reporting — The State may request, at any point, proof of the
reporting accuracy through the data set supporting the reporting. If the State has
reason to believe that multiple and systemic reporting errors exist, that cannot be
corrected to the State’s reasonable satisfaction; the State may require an audit by a
third party whereby the Contractor will provide supporting documentation to
allow such third party to confirm the accuracy of the reporting.. If errors are



24

2.5

2.6

found, the Contractor must reimburse the State for the cost of the auditor as well
as correcting any administrative fee errors provided, however, the Contractor
shall not be required to reimburse the Buyer for any cost of the auditor to the
extent such cost exceeds the amount of the administrative fee error.

Accuracy of Billing — The State may request, at any point, proof of the billing
accuracy through the data set supporting the billing. If the State has reason to
believe that multiple and systemic billing errors exist, that cannot be corrected to
the State’s reasonable satisfaction; the State may require an audit by a third party
whereby the Contractor will provide supporting documentation to allow such
third party to confirm the accuracy of the reporting. If errors are found, the
Contractor must reimburse the State for the cost of the auditor as well as
correcting any billing errors provided, however, the Contractor shall not be
required to reimburse the Buyer for any cost of the auditor to the extent such cost
exceeds the amount of the billing fee error.

Penalties — All penalties under this,- section two (2) of the Service Level
Agreement, shall be payable to the State.

All other Service terms and conditions are_set forth in the WSCA Master
Maintenance & Sale Agreement, as included in Contractor’s bid submission, and
are incorporated by reference into this SLA. The remedies provided in this SLA
are the Buyer’s and State’s sole and exclusive remedies for Contractor’s failure to
fulfill its obligations stated in this SLA. -




DocuSign Envelope 1D: 9FCB8A18-58A8-4DDE-9ESF-986933DA72BD

. , Ricoh USA, Inc.
R; CO H 300 Eagleview Blvd
Suite 200
Exton, PA 19341
P roduct gCh{f‘d ule Product Schedule Number:

Master Lease Agreement Number:

This Product Schedule (this “Schedule™ is between Ricoh USA, Inc. (“we™ or “us”) and AGOURA HILLS, CITY OF, as customer or lessee (“Customer™ or “you™).
This Schedule constitutes a “Schedule,” “Product Schedule,” or “Order Agreement,” as applicable, under the .
(together with any amendments, attachments and addenda thereto, the “Lease Agreement”) identified above, between you and
- All terms and conditions of the Lease Agreemnent are incorporated into this Schedule and made a part hereof. If we
are not the lessor under the Lease Agreement, then, solely for purposes of this Schedule, we shall be deemed to be the lessor under the Lease Agreement. It is the intent
of the parties that this Schedule be separately enforceable as a complete and independent agreement, independent of all other Schedules to the Lease Agreement.

CUSTOMER INFORMATION

AGOURA HILLS, CITY OF JT (John) Treichler
Customer (Bill To) Billing Contact Name
30001 LADYFACECT 30001 LADYFACECT
Product Location Address Billing Address (if different from location address}
AGOURA HILLS LOS ANGELES CA 91301-4335 AGOURA HILLS LOS CA 91301-4335
ANGELES
City County State Zip City County State Zip
Billing Contact Telephone Number Billing Contact Facsimile Number Billing Contact E-Mail Address
(818) 597-7309 Jjureichler@ci.agoura-hills.ca.us
PRODUCT/EQUIPMENT DESCRIPTION (“Prod uct”)
Qty Product Description: Make & Model Strect Address/City/State/Zip
1 RICOH PROCS5200S CONFIGURABLE PTO MODEL 30001 LADYFACE CT, AGOURA HILLS, CA. 91301-4335, US
PAYMENT SCHEDULE
Minimum Term Minimum Paymeant Minimum Payment Billing Frequency Advance Payment
o fmonths) | e (Without Tax) | Monthly Bl« Payment
[ Quarterly 1% & Last Payment
36 . .
I $557.76 D Other: * ) DOther
Sales Tax Exempt: (JYES (Attach Exemption Certificate) Customer Billing Reference Number (P.O. #, eic.)

Addendum(s) attached: [IYES (check if yes and indicate total number of pages: )

TERMS AND CONDITIONS

1. The first Payment will be due on the Effective Date. If the Lease Agreement uses the terms “Lease Payment” and “Commencement Date” rather than “Payment”
and “Effective Date,” then, for purposes of this Schedule, the term “Payment” shall have the same meaning as “Lease Payment,” and the term “Effective Date”
shall have the same meaning as “Commencement Date.”

2. You, the undersigned Customer, have applied to us to rent the above-described Product for lawful commercial (nou-consumer) purposes. THIS IS AN
UNCONDITIONAL, NON-CANCELABLE AGREEMENT FOR THE MINIMUM TERM INDICATED ABOVE, except as otherwise provided in any
non-appropriation provision of the Lease Agreement, if applicable. If we accept this Schedule, you agree fo rent the above Product from us, and we agree to rent
such Product to you, on all the terms hereof, including the terms and condifions of the Lease Agreement. THIS WILL ACKNOWLEDGE THAT YOU HAVE
READ AND UNDERSTAND THIS SCHEDULE AND THE LEASE AGREEMENT AND HAVE RECEIVED A COPY OF THIS SCHEDULE AND
THE LEASE AGREEMENT.

LSEADD PR 0412 Ricolrd and the Ricol Logo are reghatered trademarks of Riceh Comaany, Ld,
B 2= t B
23012 ITIAATES
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3. Additional Provisions (if any) are; o«
*This Schedule is a FMV lease issued under, and subject to, the terms and conditions of WSCA Contract #3091 and California PA # 7-15-70-25.

THE PERSON SIGNING THIS SCHEDULE ON BEHALF OF THE CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO DO SO.

CUSTOMER Accepted by: RICOH USA, INC.
iy: By:
Authorized Signer Signature Authorized Signer Signature
Printed Name: ) Printed Name:
Title: ) Date: Title: Date:
LESEADD PS 04,12 Ricolr® and the Rivoh Logo are reglviered trademarks of Ricoh Company, Lid.
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ORDER AGREEMENT

Sales Type: LEASE
Master Maintenance and Sale Agreement Date:

EQUIPMENT BILL TO INFORMATION
Customer Legal Name: AGOURA HILLS, CITY OF
Address Line 1: 30001 LADYFACE CT
Address Line 2: CITY HALL
City: AGOURA HILLS
ST/Zip: CA/91301-4335

Contact: JT (John) Treichler

Phone: (818) 597-7309

E-mail: jtreichler@ci.agoura-hills.ca.us
Fax:

County: LOS
ANGELES

Check all that apply:

O PO Included PO# 0 PS Service (Subject to and governed by additional Terms and Conditions)

[ Sales Tax Exempt (Attach Valid Exemption Certificate) O IT Service (Subject to and governed by additional Terms and Conditions)
O Syndication Fixed rate Service

03 Add to Existing Service Contract #

This is an Order made pursuant to the terms and conditions of the above referenced Master Agreement(s) between Customer and Ricoh USA., Inc.
The signature below indicates that the customer accepts all terms and conditions of the applicable Master Agreement(s) for this sale, all of which are
incorporated herein by reference and made part of this Order. This Order is not valid unless and until signed by and Authorized Signatory of Ricoh
USA, Inc.
SERVICE INFORMATION
SERVICE BILL TO INFORMATION
Customer Legal Name: AGOURA HILLS, CITY OF
Address Line 1: 30001 LADYFACE CT Contact: JT (John) Treichler
Address Line 2: CITY HALL Phone: (818) 597-7309
City: AGOURA HILLS . E-mail: jireichler@ci.agoura-hills.ca.us
ST/Zip: CA/91301-4335 County: LOS Fax:
ANGELES
Service Term (Months) Base Billing Frequency Overage Billing Frequency Service Type
36 Months QUARTERLY QUARTERLY GOLD
SHIP TO INFORMATION
Customer Name Address Line 1 City Contact Phone
Address Line 2 STiZip E-mail
County Fax
CITY OF AGOURA HILLS 30001 LADYFAGE CT AGQURA HILLS JT (John) Treichler (818) 597-7309
CITY HALL CA/91301-4335 jireichler@ci.agoura-hills.ca.us
LOS ANGELES
PRODUCT INFORMATION
Total BW Total Color
Product Description Qry Sf;\‘:ze Allowance B/W Ovg Allowance Cg:‘g’f Sm’s ggfe
QUARTERLY QUARTERLY
RICOH PROC5200S 1 GOLD 0 0.005 0 0.048 $0.00
CONFIGURABLE PTO
MODEL
Pagelof2 27026216
9/17/2019
Version#1.1
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BASIC CONNECTIVITY / PS / IT SERVICES INFORMATION

BASIC CONNECTIVITY / PS / IT Services Description Quantity
[OA] PPSE TRAINING - PRO5200 FAMILY W/IGW 1
ORDER TOTALS

Service Type Offerings: Product Total:
Gold: Includes all supplies and staples. Excludes paper. CONNECTIVH%AIS;‘S;
[T Services :

Silver: Includes all supplies. Excludes paper and staples. BuyOut After
Promotions:

Bronze: Parts and labor only. Excludes paper, staples and supplies. Grand Total:
Additional Provisions: Insert ANY additional provisions here (Excludes Tax)

FOcoeC_ Ageerent V5 Sy

e 4o WSCA-NASPO Goflals (250 \1im fon REPR3A! ord stak of
calitqilo PA 2 745&-525 . 05 st

Accepted by Customer

[ Acceptd:Ricoh USA,Ine.

Authorized Signature:

Authorized Signature:

Printed Name: ..

Printed Name:

Title: .. Title:
Date Date
Initials
Page2of2 27026216
9/17/2019
Version#1.1

milE




EXHIBIT E

Contractor’s Proposal

13



Investment Scenario — Color Light office Production

Option for City hall

Monthly Cost Comparison

Current Proposed
Average Service for both
locations combined $397.19 $397.19
Supplies Included Included
Lease for current device VS Pro C5200s | $222.78 $557.77
Total  |$618 955

Included in Monthly Fee

City Hall
Pro 52008 « Cost per impression $0.048 for color
Office Production device + PRINT BUSINESS CARDS AND FLYERS for added cost savings
» Booklet Finisher with Staple and hole punch capabilities
0.005 per b/w impression + Installation
0.048 per color impression » Operator training
» Toner, parts and labor included with service
» 2 hour response time
+ @ remote automated meter reading
NOTES:

+ Break/fix services included in the above program.
» 36 month FMV lease
* NASPO agreement and pricing

Reservation of Rights—This quote is based upon the information provided by you, and the assumptions made by us in preparing the information contained herein. While
care has been taken to ensure the accuracy of this quote, we make no representations or warranties about the accuracy, completeness or adequacy of the information
contained herein, and shall not be liable for any errors or omissions. We recognize your right to negotiate and approve the terms of any resulting contract and we reserve
the same right. We also acknowledge that all contract terms and conditions must be mutually agreed upon by both of us. This quote is subject to credit approval and valid
for a period of 30 days from the date stated on the cover page. THIS QUOTE IS PROVIDED FOR INFORMATIONAL PURPOSES ONLY AND [S NOT, NOR SHOULD IT BE
CONSTRUED AS, AN OFFER TO SELL/LEASE THE GOODS OR SERVICES LISTED HEREIN.

RICOH

imagine. change.



