BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS f AWARDS / GRANTS

Reqguested Board Meeting Date: 11/17/2015
or Procurement Director Award [

Contractor/Vendor Name (DBA): Hewlett Packard Company

Project Title/Description:
Hewlett Packard Computer Hardware, Peripherals, & Related Services

Purpose:

Amendment of Award:; Master Agreemant No. MA-P(O-16-085. Decrease award amount by $6,890,000.00 to a not-to-
exceed amount of $1,635,000.00, change contractor name from Hewlett Packard Company to HP Inc,

Establish new Master Agreement No. MA-PQO-16-139 to Hewlett Packard Enterprise for a not-to-exceed amount of
$6,890,000.00.

The cumulative award amount of $8,525 000.00 scope of contracts and expiration dates of 11/05/2015 remain
unchanged.

Administering Department: Information Technology.

Procurement Method:
Pursuant to Pima County Procurement Code 11.24.010, Cooperative Procurement Authorized, Solicitation No.

180962 was conducted. On 10/06/2015, the Board of Supervisars approved the award of a confract for the not-to-
exceed amount of $8,525,000.00 for a ane (1) year term with four (4) one-year renewal options.

Subsequent to the initial award The Hewlett Packard Company has separated into two(2) distinct legal companies.
This contract amendment will assign all current contract obligations to the companies as follows:

Current Master Agreement No. 16-085 Hewlett Packard Company is assigned to HP Inc. and the scope limited to
provide Desktops, Laptops and Tablets including related peripherals and services; the contract amount is decreased
by $6,890,000.00 to a not-to-exceed amount of $1,635,000.00 effective 11/01/2015, :

A new Master Agreement No. MA-PO-16-139 with Hewlett Packard Enterprise is created to provide servers, storage,
and software including related peripherals and services in the not-to-exceed amount of $6,890,000.00 effective

11/01/2015.

Attachments; Assignment Agreement, Master Agreement Nas. MA-PO-16-085 and MA-PO-16-139.

Program Goals/Predicted Outcomes:
Allows the County to continue to obtain quotes and purchase Hewlett Packard goods and services.

Public Benefit:
Provide Pima County with reliable and cost effective 1T products and related services to ensure that employees can

efficiently perform their duties.

Metrics Available to Measure Performance:

By standardizing on HP equipment and services we guarantee interoperability and support for the equipment will be
meat within specified guidelines without invalving other venders and third parties.

Retroactive:
Yes. The Hewlett Packard Company separation was effective 11/01/2015.




- Orirg' inal Information
Document Type:
Effactive Date;

"] Expense Amount: 5
Funding Source(s):

Department Code;
Termination Date:

Priar Coniract Number (Synergen/CMS}):
'] Revenue Amount: §

Contract Number (i.e.,15-123):

Cost to Pima County General Fund:

Cantract is fully or partially funded with Federal Funds? []Yes [JNo [ NotApplicable to Grant Awards
Were insurance or indemnity clauses modified? [1Yes [INo [ NotApplicable to Grant Awards
[TTYes [INe [ NotApplicable to Grant Awards

Vendor is using a Social Security Number?

If Yes, attach the required form per Administrative Procedure 22-73.

Amendment Information
Document Type: MA
Amendment No.. One (01)

Department Code: PO

Contract Number (i.e.,15-123); 16-085 and 16-139
AMS Version No.: 16-085 v3 and 16-138 v1

Effactive Date: 11/01/2015

K Expense [ ] Revenue
Funding Source(s): Internal Service Fund

[Jlncrease [ ] Decrease

New Termination Date:

Amount This Amendment: $0.00

Cost to Pima County General Fund:

Contact: Commaodity Contracts Officer, Paul Tumer (i’i“’ga I

2 v/

Department: Procurement vV ., Qe j:ﬁr—\

tt/a{1s Telephone: 724-3723

Depariment Director Signature!D-atg:
Deputy County Administrator Signature/ffate:

sy
73157

County Administrator Signature/Date:
(Required for Board Agenda/Addendum ltems,




ASSIGNMENT AGREEMENT

This Assignment Agreement includes Pima County, Hewlett Packard Company, ("Original Contract Vendor") 3000
Hanover Sireet, Palo Allo, CA 94304, and Hewlett Packard Enterprise, {“Assigned Contract Vendor'} 3000

Hanover Street, Palo Alto, CA 94304,

WHEREAS, Pima County has an agreement with the Original Contract Vendar, Pima Counly Hewlett-Packard
Company Computer Hardware, Peripherals & Related Services #189862, ("Contract”) effective October 6, 2015
through October 5, 2016 with four {4) one-year renewal options; and

WHEREAS, the Original Contract Vendor wishes {0 separate Hewlett Packard Company inio two independent
companies and assign all its interests and obligations in a portion of the Contract to the Assigned Contract

Vendor,
THEREFORE, the parties agree;

1. In connection with the separation of Hewlett Packard Company, the portion of the Contract identified in
Exhibit B is assigned to the Assigned Contract Vendor. The assighment to the Assigned Contract Vendor is

effective immediately (*Assignment Effective Date”).
2. The products have been divided as noted below:

Hewilett Packard Company

New Contract No. (if any). Master Agreement No. MA-PO-16-085

Contract Administrator: Nancy Lenkowski

Hewlett Packard Company will provide: Desktops, Laptops and Tablets including related peripherals and

services as identified in Exhibit B.

Hewlett Packard Enterprise
New Contract No. MA-PO-16-139

Contract Administrator: Jessi Wallace
Hewlett Packard Enterprise will provide Servers, Storage, Software, including related peripherals and

services and other IT services as identified in Exhibit B.

3. Pima County approves the request of the Criginal Contract Vendor to assign to the Assigned Contract
Vendor all its interests, rights, responsibitities, duties, and other provisions for the portion of the Contract, which is
incorporated as Exhibit A, as identified in Exhibit B, and:

{a) Criginal Contract Vendor irrevocably (i) assigns to Assigned Contract Vendor all of its
rights under the Contract as identified in Exhibit B and (i) delegates to Assigned Contract Vendor
all of its obligations under the Contract as identified in Exhibit B; and

{b) Assigned Contract Vendor unconditionally accepts all of Original Contract Vendor's rights
and obligations in the Coniract as identified in Exhibit B, and agrees to be bound by, perform and
discharge all of the liabilities, obligations, duties and covenants under the Contract after the

Assignment Effective Date.

4. The Original Contract Vendor and the Assigned Contract Vendor jointly and severally represent to Pima
County that:

{a) the Original Contract Vendor is not in default of any of its obligations under the Contract;

and

{b) the Original Contract Vendor has assigned to the Assigned Contract Vendar, under
separate agreement, sufficient information, rights to technology, and key personnel sufficient to
enable the Assigned Contract VVendor to properly perform the duties, responsibilities, obligations,
and all other provisions assigned to the Assigned Contract Vendor; in addition, Original Contract
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Vendor assigns all prepaid funds paid under the Contract to the Assigned Contract Vendor; and
{c) the Assigned Contract Vendor is able to perform all of the duties, obligations, and
responsibilities of the Contract.

Any amounts due under the Contract to the Original Contract Vendor for goods or services performed
before the Assignment Effective Date, will be paid to the Original Contract Vendor. Any amounts due under the
Contract after the Assignment Effective Date, will be paid to the Assigned Contract Vender or the Original

Contract Vendor as approptiate based on the division of the Contract as identified in Exhibit B.

B.

in connection with the HP Separation, Hewlett Packard Company will change its name to HP Inc. on or
about November 1, 2015. Any reference to Hewlett-Packard Company in the Contract will be deemed to be a

reference to HP inc. following HP Separation.

7.

The parties intend that this Agreement constitutes a novation, and that:

() Notwithstanding anything to the contrary in the Assigned Confract, Pima County releases
and forever discharges the Original Contract Vendor, as well as its shareholders, directors,
officers, employees, agents and representatives, from all further obligations arising under the
portion of the Assigned Contract identified in Exhibit B, and from all manner of actions, causes of
action, suits, debts, damages, expenses, claims and demands whatscever that Pima County has
or may have against any of the foregoing entities, arising out of or in any way connected to
performance under the portion of the Assigned Contract identified in Exhibit B on and after the
Assignment Effective Date. Nothing affects any rights, liabilities or obligations of Pima County or
Original Contract Vendor due to be performed before the Assignment Effective Date or retained
by the Original Contract Vendor as identified in Exhibit B.

{b) Assigned Contract Vendor and Original Contract Vendor are each released and
discharged from further obligations to each other with respect to the Contract.

Signed:

ORIGINAL CONTRACT VENDOR
HEWLETT PACKARD COMPANY AND
HP INC. (SUCCESSOR-IN-INTEREST)

Title: & onrRacT ADmINISTRATZL

Date: // / 3 /gﬁ/{

PIMA COUNTY ASSIGNED CONTRACT VENDOR

By:
Title:

Date:

}pgp@v&u AS TG FORM ;i[

HEWLETT PACKARD ENTERPRISE
By € Leostin Rdacto

Title: C&N\W—k 7&(\{'\[\ L {\{‘S'J(V’Cikf\(
Date: \ \’ @‘"‘ A

Deputy CETH/ nty Attomﬂ'»
TOBIN ROSEN



Exhibit A

Pima County Hewlett-Packard Company
Computer Hardware, Peripherals & Related Services
Solicitation No. 189962



OFFER AGREEMENT
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1. INTENT:

General Information: Pima County Information Technology Department (PCITD) is seeking to purchase computer
equipment, {Servers, Storage, Desktops, Laptops, and Tablets), management software and related peripherals. The
County has embraced a three year lifecycle replacement strategy for computing equipment (Servers, Desktops, Laptops,
and Tablets) and a four year lifecycle replacement for storage. In order to meet this new strategy the County
standardized on Hewlett Packard equipment and software as it provides full integration and interoperability throughout its
equipment from desktop tc servers and enterprise storage along with a robust software suite to manage the entire

envirecnment.

This agreement is established pursuant to Cooperative Agreement with State of Arizona Contract ADSP0O16-098209
{formerly ADSPQ15-093833) with Hewlett Packard Company and pursuant to Cooperative Procurement Authorized by
Pima County Procurement Gode 11.24.010.

The intent of this document is to establish an “As Required” indefinite delivery/indefinite gquantity (IDIQ) Master
Agreement contract to provide Pima Gounty ("County”) with such quantities of commodities listed in Exhibit C as County
may order from time to fime by issue of Delivery Order (DO} or Delivery Order Maximeo (DOM) pursuant to a resulting

contract.

This Agreement will consist of this Offer Agreement as well as the following attachment and exhibiis, which are
incorperated herein by reference as indicated:

Attachment 1: PCITD Software License and Maintenance Agreement Standard Terms and Conditions

Exhibit A: MNWNGC-115 State of Arizona Participating Addendum
Exhibit B: MNWNC-115 WSCA/NASPO Master Agreement Award
Exhibit C: FPCIiTD Anticipated Commodities to be Purchased List
Exhibit D: HP Customer Terms Portfolio

Exhibit E: Software — HP Enterprise Datasheet

Exhibit F: Software — HP EULA Enterprise

Exhibit G: Software — HP Customer Support Handbook

Exhibit H: Software — HP NenProduction License Guide 2015

Although particular County Departments may be identified in the solicitation, unless otherwise documented by the
executed contract, all County Departments may utilize the resulting agreement.

All Goods and Services offered or provided pursuant to the contract will conform to the requirements defined by or
referred to by the solicitation documents including Solicitation Addenda, instructions to Bidders, Standard Terms and
Conditions and this Offer Agreement, and HP Proposal response to the RFO, all of which are incorporated herein.

This document, including all attachments and documents incorporated by reference, constitutes the entire contract
between the parties pertaining to the subject matter hereof, and all prior or contemporanecus agreements and
understandings, oral or written, are hereby superseded and merged herein. This Contract may be modified, amended,
altered or extended only by a written amendment signed by the parties.

2. CONTRACT TERM EXTENSIONS-RENEWALS & REVISIONS:
The initial term of the contract will be for a one (1) year period, effective the date of the executed award document issued
by Pima Gounty, and will include four (4} one-year renewal options that may be exercised upon the written agreement of

the parties as follows:

Proposed extension or renewals of the contract if included in the contract and revisions to the contract shall be made
through the issuance by County to Contractor of a revised Master Agreement (MA} document sefting forth the requested
changes. Extensions will only be effective upon execution by both parties.

3. CONTRACTOR MINIMUM QUALIFICATIONS:

The Contractor certifies that it is competent, willing and responsibie for performing the services or providing the products
in accordance with all requirements of the solicitation and this contract, as modified herein. Contractor certifies that it
possesses all licenses required by appiicable Agencies to satisfy the requirements of this contract.

s All goods and services provided per this Agreement shall be provided to Pima County directly from Hewlett
Packard Company cr an authorized reselffer of Hewlett Packard equipment, software and services.

Last Revision 04/29/15
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» Hewlett Packard Company and/or its authorized reseller shall have a minimum of five (5) years of documented
experience with pre-sale design, architecture, selling, and post-sale support of enterprise level servers and
storage to state and local governments.

= All technicians providing services per this Agreement shall be currently certified by Hewlett Packard Company
and shall provide proof of certification upon request.

4. PRCDUCT OR SERVICE SPECIFICATIONS & SCOPE:
The contractor shall pravide computer goods and services specified in Arizona State Contract ADSPO16-098209 (link to
contractwebpage at ProcureAZ, the State of Arizona's g-procurement system:
https:/fprocure.az gov/bso/external/purchaseorder/poSummary.sde?docld=ADSPQ 16-
098209&releaseNbr=0&parentUrl=confract ), which shall include, but not be limited to, the following software, hardware,
and services commodities:

+ Deskiops, Lapiops, Tablets, Servers and Siorage including accessories/peripherals and asscciated services,

All equipment and software shall be provided with warranty information and license details.

The County is not limited to those products and services listed in the State of Arizona Contract ADSPO16-098209. Other
available products and services not included in this solicitation or the State of Arizona Contract may be added to this
contract at a price mutually agreed upon by both parties, Hewlett Packard Company and Pima County. However, the
terms and conditions of MNWNC-115 WSCA/NASPO Master Agreement Award {Exhibit B) only apply to those products
and services on the MNWNC-115 WSCA/NASPO Master Agreement Award (Exhikit B) Price List. All other transactions
will be governed by the Pima County Offer Agreement as amended in this Agreement.

5. OFFER ACCEPTANCE AND ORDER RELEASES:

County will accept offers and execute contracts by issue of a Master Agreement (MA) (Recurring requirements} to be
effective on the document's date of issue without further action by either party. Master Agreement (MA) and Contract
documents will document the term of the agreement,

County will order products or services pursuant to an executed Master Agreement by issue of Delivery Order {DO) or
Delivery Order Maximo (DOM} documents which will indicate whether purchase is pursuant to Exhibit B: MNWNC-115
WSCANASPO Master Agreement Award; County will issue separate Delivery Order {(DO) or Delivery Order Maximo
{DOM) documents for products or services which are outside Exhibit B: WSCA/NASFO Master Agreement Award. Order
documents will be furnished to Contractor via facsimile, e-mail or telephone. If the order is given verbally, the County
Department that issued the order will transmit a confirming order document to Contractor within five workdays of
the date the verbal order is given.

Contractor must not supply materials or services pursuant to the contract that are not documented or authorized
by a Delivery Order (DO) or Delivery Order Maximo (DOM)} at the time of provision. County accepts no
responsibility for control of or payment for materials or services not documented by a COUNTY Delivery Order
{DO} or Delivery Order Maximo (DOM), and confirmed by HP.

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance with
all requirements of this contract.

6. ACCEPTANCE OF GOODS AND SERVICES:
The County Department designated on the issued Order will accept goods and services only in accordance with this
contract. Such acceptance is required prior to commencement of Payment terms.

The County will examine all packages at the time of delivery. The quantity of packages delivered must be recorded and
any obvious visible or suspected damage must be noted at the time of delivery using the shipper's delivery document(s)
and appropriate procedures to record the damage. Absent recorded damage, acceptance of deliverables occurs upon
delivery, unless otherwise specified in the SOW.

7. COMPENSATION & PAYMENT:
All pricing will conform to Pirma County's Living Wage ordinance if applicable, including required annual adjustments of the
wage.

Contractor will submit Reqguest(s) for Payment or Invoices to the location and entity defined by County"s Order document.

Ail Invoice documents will reference the County's Purchase Order (FO) Delivery Order (DO) or Delivery Order Maximo
{DOM) or Contract number under which the services or products were ordered. ALL Invoice line items will ufilize the item

Last Revision 04/29/15



OFFER AGREEMENT :
Solicitation #: 189962 Title: Hewlett Packard Computer Hardware, Peripherals, & Related Services Page 3 of 22

description, precise unit price and unit of measure defined by the County’s Order or Contract document. Invoices that
include line items or unit prices that do not match those documented by the County's order or contract may be returned to
Contractor unprocessed for correction. Contractor will not accept orders, or provide services or products that
cumulatively exceed the contract amount.

Standard payment terms are net thirty {30) days from the date of valid invoice document and do not commence until the
later of receipt of goods into payment system by the receiving Department and Contractor's Invoice is received and
verified by County Financial Operations.

The Master Agreement (MA) issued to accept Contractor's offer will define the not {0 exceed amount of the contract.

The parties may negotiate and establish unit pricing in writing under the contract for items included in the scope of the
contract for which unit pricing has not been previously defined.

Unless the parties otherwise agree in writing, all pricing will be F.G.B. Destination & Freight Prepaid Not Billed ("F.O.B.
Destination'}, as provided in County's ship to order location, delivered to and unloaded at the destination(s), if agreed by
HP in writing, defined by the delivery article of this contract or accepted Order for services or products and all freight costs
must be included in the offered Unit Price.

Although State and City sales tax may not be fully or accurately defined on an order, they will be paid when they are
DIRECTLY applicable to Pima County and invoiced as a separate line item. Such taxes should not be inciuded in the item

unit price.

Price Escalation. Pricing of goods and services shall be administered as specified in the MNWNC-115 State of Arizona
Participating Addendum, Scope of Work, 10. Current Product and Pricing Schedules.

Quantities referred to are estimated quantities. COUNTY reserves the right to increase or decrease the quantities and
amounts. No guarantee is made regarding actual orders issued for items or quantities during the term of the agreement.
COUNTY is not respaonsible for Contractor inventory or order commitment.

Unit prices offered must include all incidentals and associated costs required to comply with and satisfy all requirements
referred to or included in this solicitation, which includes the Instructions to Bidders, Standard Terms and Conditions and
Offer Agreement. No payments will be made for items not included in the contract.

Contractor will provide detailed documentation in support of payment requests which will document, be consistent with
and not exceed COUNTY"s order. Contractor will bill COUNTY within one (1) month after the date on which Contractor's
right to payment accrues (“FPayment Accrual Date”), which, unless this contract specifically provides otherwise, is the date
goods are delivered, services are performed, or costs are incurred. Invoices must assign each amount billed to an
appropriate line item of COUNTY"s order and document each Payment Accrual Date. COUNTY may refuse to pay any
amount billed in an untimely manner or which is not conforming to COUNTY"s order. County will refuse to pay any amount
billed mare than six {8) months after the Payment Accrual Date, pursuant to A.R.S. § 11-822(C).

Per State of Arizona Contract # ADSPO16-098203, Hewlett Packard Company goods and/or services listings and pricing
shall be available as follows: See Conifractor website or contact the manufacturer direct.. for information and guote.

8. DELIVERY:

As defined by the Standard Terms, “On-Time” delivery is an essential part of the consideration to be given to COUNTY
under the contract. Delivery will be made in accordance with the Instructions to Bidders, Standard Terms and Conditions
and to the location(s) referenced on the Delivery Order (DO} or Delivery Order Maximo (DOM) or Contract.

Delivery of services is to multiple locations throughout Pima County. The delivery/service requirements shall be specified
and provided on the ordering document issued by the County.

9. TAXES, FEES, EXPENSES:

Articles sofd to COUNTY are exempt from federal excise taxes. COUNTY is subject to State and City sales tax. COUNTY
will pay no separate charges for delivery, drayage, express, parcel post, packing, insurance, license fees, permits, costs
of bonds, surcharges, or bid preparation unless expressly included in the contract and itemized by the solicitation
documents.

Last Revision 04/29/15
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10. OTHER DOCUMENTS:

Contractor and COUNTY in entering into this contract have relied upon information provided ar referenced by Pima
County Solicitation No. 189962 including Attachment 1: PCITD Scftware License and Maintenance Agreement Standard
Terms and Conditions; Exhibit A: MNWNC-115 State of Arizona Participating Addendum; Exhibit B: MNWNC-115
WSCA/NASPO Master Agreement Award; and Exhibit C: PCITD Anticipated Commodities to be Purchased List. These
documents are hereby incorporated into and made a part of this Contract as if set farth in full herein, to the extent not
inconsistent with the provisions of this contract.

Exhibit D: HP Customer Terms Portfolio is incorporated by reference to govern all transactions not based on Exhibit B -
MNWNC-115 WSCA-NASPO Master Agreement Award.

11. INSURANCE:

11.1. Insurance Requirements:

11.1.1.

11.1.2.

Contractor and subcontractors shall maintain, until all of their obligations have been
discharged, including any warranty periods under this Contract, insurance against claims for
injury to persons or damage to property arising from, or in conngction with, the performance
of the work hereunder by the Contractor, its agents, representatives, employees or
subcontractors.

The Insurance Requirements herein are requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. Pima County in no way warrants that the
limits contained herein are sufficient to protect the Contractor from liabilities that arise out of
the performance of the work under this Contract by the Contractor, its agents,
representatives, employees or subcontractars, and the Contractor is free to purchase
additional insurance. :

11.2. Scope and Limits of Insurance:

Contractor shall pravide coverage with limits of liability of those stated below.

11.2.1.

11.2.2.

11.2.3.

Last Revision 04/29/15

Commercial General Liability (CGL) - Occurrence Form. Policy shall include coverage for
bodily injury, property damage, and contractual liability coverage.

General Aggregate $2,000,000
Proaducts — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Damage to Rented Premises $ 50,000
Each QOccurrence $1,000,000

The palicy shall include Pima County, and its departments, agencies, boards, commissions,
officers, officials, agents, and employees as additional insureds with respect to liability arising
out of the activities performed by aor on behalf of the Contractor.

Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of Pima County, and its departments, agencies, boards, commissions,
officers, officials, agents, and employees for Josses arising from work perfermed by or on
behalf of the Cantractor.

Business Automobile Liability — Coverage to include Bodily Injury and Property Damage for
any owned, hired, and/or non-owned automobiles used in the performance of this Contract.
Policy shall be Combined Single Limit (CSL}) of $1,000,000

Policy shall include Pima County, and its departments, agencies, boards, commissions,
officers, officials, agenis, and employees as additional insureds with respect to liability arising
out of the activities performed by, or on behalf of, the Contractor invelving automobiles
owned, hired and/or nan-owned by the Contractor.

Policy shall contain a waiver of subrogation endorsement as required by this written
agreement in favor of Pima County, and its departments, agencies, boards, commissions,
officers, officials, agents, and employees for losses arising from work performed by or on
behalf of the Cantractar.

Workers" Compensation and Employers' Liability

+  Workers' Compensation Statutory
»  Employers' Liability
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Each Accident $1,000,000
Disease — Each Employee $1,000,000
Disease - Policy Limit $1,000,000

a. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of Pima County, and its departments, agencies, boards, commissions,
officers, officials, agents, and employees for losses arising from work performed by or on
behalf of the Contractor,

b. This requirement shall not apply to each Contracter or subcontractor that is exempt under
A R.S. § 23-501, and when such Centractor or subcontractor executes the appropriate waiver
farm (Sole Proprietor or Independent Contractor).

11.2.4 Technology Errors and Omissions (E&QO) Insurance
a. The Technology E&QO coverage shall have limits of:
. $2,000,000 Each Claim
. $2,000,000 Annual Aggregate

b. Insurance E&O Coverage o inciude:
. Systems analysis;, Software design; Systems programming; Data processing;
and Systems integration;
Outsourcing including outsourcing development and desfgn;
Systems design, censulting, development and modification;
Training services relating to computer software or hardware;
Management, repair and mainienance of computer products, networks and

systems;

. Marketing, selling, servicing, distributing, installing and maintaining computer
hardware or software; and

. Data eniry, modification, verification, maintenance, storage, retrieval or

preparation of data output.

c. In the event that the professional liability insurance required by this Contract is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery pericd will be exercised for a period of two (2) years
beginning at the time work under this Centract is completed.

d. The policy shall cover professicnal misconduct or negligent acts of anyone perferming any
services under this contract policy.

11.3. Additional Insurance Requirements:
The policies shall include, or be endorsed to include, as required by this written agreement, the following
provisions:
11.3.1. The Contractor's policies shall stipulate that the insurance afforded the Contractor shall be
primary and that any insurance carried by the Department, its agents, officials, employees or
Pima County shall be excess and not contributory insurance.

11.4. Acceptability of Insurers:
Contractor's insurance shall be placed with companies licensed in the State of Arizena or hold approved
non- admitted status on the Arizona Department of Insurance List of Qualified Unauthorized Insurers.
Insurers shall have an “A.M. Best” rating of not fess than A- VII. Pima County in no way warrants that the
above-required minimum insurer rating is sufficient to protect the Contractor from potential insurer
insolvency.

11.5. Verification of Coverage:
Contractor shall furnish Pima County with certificates of insurance (valid ACORD form or equivalent
approved by Pima County) as required by this Contract. An authorized representative of the insurer shall
sign the certificates.
11.5.1. All certificates as required by this written agreement are to be received and approved by
Pima County before work commences. Each insurance policy required by this Contract must
be in effect at, or prior to, commencement of work under this Contract. Failure to maintain the

Lasi Revision 04/29/15



OFFER AGREEMENT
Solicitation #: 180962 Title: Hewlett Packard Computer Hardware, Peripherals, & Related Services Page 6 of 22

insurance policies as required by this Contract, or to provide evidence of renewal, is a
material breach of contract.

11.5.2. All certificates required by this Contract shall be sent directly to the Depariment. Pima County
project/contract number and project description shall be noted on the certificate of insurance.
Pima County reserves the right to require complete copies of all insurance policies required
by this Contract at any time.

11.6 Approval and Modifications
Pima County Risk Management reserves the right to review or make modifications to the insurance limits,
required coverages, or endorsements throughout the life of this contract, as deemed necessary. Such
action will not require a formal Contract amendment but may be made by administrative action.

12. PERFORMANCE BOND: (Not Applicable)

13. ACKNOWLEDGEMENT of SOLICITATION ADDENDA: (Not Applicable)

14. SMALL BUSINESS ENTERPRISE {SBE) CERTIFICATION: {Not Applicable)

The Remainder of This Page Intentionally Left Blank

Lasi Revision 04/29/15
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15. BID/OFFER CERTIFICATION:

GONTRACTOR LEGAL NAME: ___Hewlett-Packard Company

BUSINESS ALSO KNOWN AS:

MAILING ADDRESS: _ 3000 Hanpver Street

CITY/STATE/ZIP: Palo Alto, CA 94304

REMIT TO ADDRESS: __PO Box 13207

CITY/STATE/ZIP: __ Chicago, IL 60693

CONTACT PERSON NAMEITITLE:  Fernando Castillo
PHONE; _ 52-332-282-2385 FAX: _{800) 825-2329

CONTACT PERSON EMAIL ADDRESS:  castillo fernandof@hp.com

EMAIL ADDRESS TO WHICH ORDERS & CONTRACTS SHALL BE TRANSMITTED:
PSOrderprocessing@hp.com

CORPORATE HEADQUARTERS LOCATION:

STREET ADDRESS CITY, STATE, ZIP: 3000 Hanover Street, CA 94304

By signing and submitting these Offer Agreement documenits, the undersigned ceirtifies that they are legally autherized to
represent and bind Contractor to legal agreements, that all information submitted is accurate and complete, that
Contracter has reviewed the Pima Ceounty Procurement website for solicitation addenda and has incorporated all such
addenda to its offer, that Contractor is qualified and willing to provide the items requested, and that Contractor will comply
with all requirements of the sclicitation. The Unit Pricing includes all costs incidental to the provision of the items in
compliance with the above documents; no additional payment will be made. Conditional offers that medify the solicitation
requirements may be deemed not ‘responsive’ and may not be evaluated. Contractor's submission of a signed offer
agreement shall constitute a firm offer and upon the issuance of a Master Agreement (MA) or Purchase Order (PQO)
document signed by the Pima County Procurement Director or authorized designate a binding contract is formed that will
require Contractor to provide the services and materials described in this solicitation. The undersigned hereby offers to
furnish the material or service in compliance with all terms, conditions, specifications, defined or referenced by the
solicitation, which includes Pima County Standard Terms & Conditions, this Offer Agreement and other documents listed

in this OHerAgWeEFher ogu ents article.
SIGNATURE: DATE: 9/16/15

Matthew C. Keck, Senior Counsel
PRINTED NAME & TITLE OF AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER

PHONE AND E-MAIL: _ {972) 605-3475; matthew.c.keck@hpe.com

County Attorney Contract Approval *As to Form”:

Approved as to form

j/“‘j\\' /;

Tobin Rosen, DepufyCounty Attorney
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PIMA COUNTY STANDARD TERMS AND CONDITIONS (03/18/15)

1. OPENING:

Responses will be publicly opened and each respondents name, and if a Bid the amount, will be read on the date and at
the location defined in the Invitation for Bid (IFB) or Request For Proposals (RFP). Proposals shall be opened so as to
avoid disclosure of the contents of any proposal to competing offerors during the process of negotiation. All interested
parties are invited to attend.

2. EVALUATION:
Responses shall be evaluated to determine which are most advantageous to Pima County (COUNTY} considering
evaluation criteria, conformity to the specifications and other factors.

If an award is made, COUNTY will enter into an agreement with the one or multiple respondent(s) that submitted the
lowest responsive bid(s) that were determined responsible for supplying the required goods or services. Unless otherwise
specified an the Bid/Offer document determination of the low/lowest bids will be made considering the total bid amount.

COUNTY, at its sole discretion, reserves the following rights; 1) to waive informalities in the bid or bid procedure; 2) to
reject the response of any persons or corporations that have previously defaulted on any contract with COUNTY or who
have engaged in conduct that constitutes a cause for debarment or suspension as set forth in COUNTY Code section
11.32; 3} to reject any and all responses; 4) to re-advertise for bids previously rejected; 5} to otherwise provide for the
purchase of such equipment, supplies materials and services as may be required herein; 6} to award on the basis of price
and other factors, including but not limited to such factars as delivery time, guality, uniformity of product, suitability for the
intended task, and bidder"s ability to supply; 7} to increase or decrease the item quantity or eliminate any item of this
solicitation prior to the award. Pricing evaluations will be based on pre tax pricing offered by Contractor.

3. AWARD NOTICE:
A Notice of Recormmendation for Award for IFB or RFP will be posted on the Procurement website and available for
review by interested parties. A tabulation of responses will be maintained at the Procurement Department.

4, AWARD:

Awards will be made by either the Procurement Director or the Board of Supervisors in accordance with the Pima County
Procurement Code. COUNTY reserves the right to reject any or all offers, bids or proposals or to waive irregularities and
informalities if it is deemed in the best interest of COUNTY. Unless expressly agreed otherwise, resulting contracts are not
exclusive, are for the sole convenience of COUNTY, and COUNTY reserves the right to obtain like goods or services from
other sources.

5. WAIVER:
Each offeror, by submission of an offer, bid or proposal waives any and all claims for damages against COUNTY or its
officers or employees when COUNTY exercises any of its reserved rights.

6. ACKNOWLEDGEMENT AND ACCEPTANCE:
(See Exhibit B — MNWNC-115 WSCA-NASPO Master Agreement Award, Section 28, page 13.)

7. INTERPRETATION and APPLICABLE LAW:

The contract will be interpreted, construed and given effect in all respects according to the laws of the State of Arizopa. If
any of Contractors" terms or conditions is not in agreement with County's terms and conditions as set forth herein,
COUNTY's shall govern. This contract incorporates the complete agreement of the parties with respect to the subject
matter of this contract. No oral agreement or other understanding will in any way modify the terms and conditions of this
contract.

8. WARRANTY:

Contractor warrants goods or services to be satisfactory and free from defects, as more particularly described in the
MNWNC-115 WSCA/NASPO Master Agreement. (See Exhibit B - MNWNC-115 WSCA-NASPQ Master Agreement
Award, Section 32, page 14)

9. QUANTITY:

Contractor will not exceed of reduce the quantity of goods ordered without written permission from COUNTY in the form of
a properly executed Master Agreement (MA), Purchase Crder (PO) Delivery Qrder {DO) or Delivery Grder Maximo {DOM)
revision or amendment as required by COUNTY Procurement Code. All quantities are estimates and COUNTY provides
no guarantee regarding actual usage.
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10. PACKING:
Contractor will make no extra charges for packaging or packing material. Contractor is responsible for safe packaging

conforming to carrier’s requirements.

11. DELIVERY:
On-time delivery of goods and services is an essential part of the consideration to be received by COUNTY.

A delivery date, or interval period from order release date to delivery, must be given if requested by the Price offer
document. Upon receipt of notification of delivery delay, COUNTY at its sole option and at no cost to COUNTY may
cancel the order or extend delivery times. Such extension of delivery times will not be valid unless extended in writing by
an authorized representative of COUNTY.

To mitigate or prevent damages caused by delayed delivery, COUNTY may require Contractor to deliver additional
quantity utilizing express modes of transpart, and or cvertime, all costs to be COUNTY responsibility unless delay is_solely
caused by the Contractor. COUNTY reserves the right to cancel any delinquent order, procure from alternate source, or
refuse receipt of or return delayed deliveries. COUNTY reserves the right to cancel any order or refuse delivery upon
defauli by Contractor concerning time, cost, or manner of delivery.

Contractor will not be held responsible for unforeseen delays caused by fires, strikes, acts of God, or other causes beyond
Contractor's control, provided that Contractor provides COUNTY immediate notice of delay.

12. SPECIFICATION CHANGES:

COUNTY has the right to make changes in the specifications, services, or terms and conditions of an order. If such
changes cause an increase or decrease in the amount due under an order or in time required for performance, an
acceptable adjustment will be made and the order modified in writing. Any agreement for adjustment must be made in
writing. ‘

Nothing in this clause reduces Contractor's” responsibiiity to proceed without delay in the delivery or performance of an
order.

13. INSPECTION:

All goods and services may be subject to inspection as_more particularly described in the Statement of Work at
destination by COUNTY. Goods failing to meet specifications of the order or contract will be held at Contractor's risk and
may be returned to Contractor with costs for transportation, unpacking, inspection, repacking, reshipping, restocking or
other like expenses to be the responsibility of the County unless Contractor is solely at fault fer the failure. In lieu of return
of nonconforming supplies, COUNTY, at its sole discretion and without prejudice to COUNTY"s rights, may waive any
nonconformity, receive the delivery, and treat the defect(s) as a warranty item, but waiver of any condition will not be
considered a waiver of that condition for subsequent shipments or deliveries. |nspection will be deemed to occur on the
third business day after delivery.

14. SHIPPING TERMS:
Unless stated otherwise by the contract, delivery terms are to be F.Q.B. Destination & Freight Prepaid Not Billed ("F.0.B.
Destination") and are to be included in the Unit Price offered by Contractor and accepted by COUNTY.

15. PAYMENT TERMS:
Payment terms are net thirty {30) days, unless otherwise specified by the contract.

16. ACCEPTANCE OF MATERIALS AND SERVICES:
{See Exhibit B - MNWNC-115 WSCA-NASPO Master Agreement Award, Section 28, page 13)

17. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT:
(See Exhibit B - MNWNC-115 WSCA-NASPO Master Agreement Award, Section 9, page 10}

18. FRAUD AND COLLUSION:

Each Contractor, by submission of a bid, certifies that no officer or employee of COUNTY or of any subdivisicn thereof: 1)
has aided or assisted Contractor in securing or attempting io secure a contract to furnish labor, materials or supplies at a
higher price than that proposed by any other Contractor; 2} has favored one Contractor over ancther by giving or
withholding information or by willfully misleading the bidder in regard to the character of the material or supplies called for
or the conditions under which the proposed work is to be done; 3) will knowingly accept materials or supplies of a quality
inferior to those called for by any contract; 4) has any direct or indirect financial interest in the offer or resulting contract.
Additionally, during the conduct of business with COUNTY, Contractor will not knowingly certify, or induce others to
certify, to a greater amount of labor performed than has been actually performed, or to the receipt of a greater amount or
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different kind of material or supplies that has been actually received. If at any time it shall be found that Contractor has in
presenting any offer{s} colluded with any other party or parties for the purpose of preventing any other offer being made,
then any contract so awarded shall be terminated and that person or entity shall be liable for all damages sustained by
COUNTY. :

19. COOPERATIVE USE OF RESULTING CONTRACT:

As allowed by law, COUNTY has entered into coaperative procurement agreements that enable other Pubfic Agencies to
utilize procurement agreements developed by COUNTY. Contractor may be contacted by participating agencies and
requested to provide services and products pursuant to the pricing, terms and conditions defined by the COUNTY Master
Agreement, or Purchase Order. Minor adjustments are allowed subject to agreement by both Contractor and Requesting
Party to accommeodate additional cost or other factors not present in the COUNTY"s agreement and required to satisfy
particular Public Agency cade or functional reguirements and are within the intended scope of the solicitation and resulting
contract. Any such usage shall be in accordance with State, COUNTY and other Public Agency procurement rules,
regulations and requirements and shall be transacted between the requesting party and Contractor. Contractor shall hold
harmiess COUNTY, its officers, employees, and agents from and against all liability, including without limitation payment
and performance associated with such use. A list of agencies that are authorized to use COUNTY contracts can be
viewed at the Procurement Department Internet home page: http://www.pima.gov/procure by selecting the link titled
Authorized Use of COUNTY Contracts.

20. PATENT INDEMNITY:
{See Exhibit B - MNWNC-115 WSCA/NASPC Master Agreement Award, [Exhibit C] Section 18, page 19)

21. INDEMNIFICATION:
(See Exhibit B — MNWNC-115 WSCA/NASPO Master Agreement Award, Section 17, page 198)

22. UNFAIR COMPETITION AND OTHER LAWS:
Responses must be in accordance with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applicable
COUNTY, State, and Federal laws and regulations.

23. COMPLIANCE WITH LAWS:

Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, without
limitation. In the event any services provided under this contract require a license issued by the Arizona Registrar of
Contractors (ROC), Contractor certifies that those services will be provided by a contractor licensed by ROC to perform
those services in Arizona. The laws and regulations of the State of Arizona govern the rights, performance and disputes of
and hetween the parties. Any action relating to this Contract must be brought in a court of the State of Arizona in Pima
County. Any changes in the governing laws, rules, and regulations during an agreement apply, but do not require an
amendment or revisions.

24, ASSIGNMENT:

Contractor may not assign its rights to the contract, in whole or in part, without prior written approval of COUNTY.
COUNTY may withhold approval at its sole discretion, provided that COUNTY will not unreasonably withhold such
approval. Except that County shall not withhold its consent fo any assignment gr novation by HP in connection with the

HP Separation,

25. CONFLICT OF INTEREST:
This contract is subject to the provisions of A.R.S. § 38 511, the pertinent provisions of which are incorporated intc and
made part of all COUNTY Master Agreements or Purchase Orders as if set forth in full therein.

26. NON DISCRIMINATION:

CONTRACTOR agrees to comply with all provisions and requirements of Arizona Executive Order 2008-09 which is
hereby incorporated into this contract as if set forth in full herein including flow down of all provisions and requirements to
any subcontractors. During the performance of this contract, CONTRACTOR must not discriminate against any employee,
client or any other individual in any way because of that person’s age, race, creed, color, religion, sex, disability or
national origin.

27. NON APPROPRIATICN OF FUNDS:
COUNTY may cancel this contract pursuant to A.R.S. § 11 251{42) if for any reason the GOUNTY Board of Supervisors

does not appropriate funds for the stated purpose of maintaining the contract. in the event of such cancellation, COUNTY
has no further obligation, other than payment for services or goods that COUNTY has already received. Except that the
County will pay for equipment ordered and services rendered io the date of termination.

Last Revision 04/29/15



OFFER AGREEMENT
Solicitation #: 189962 Title: Hewlett Packard Computer Hardware, Peripherals, & Related Services Page 11 of 22

28. PUBLIC INFORMATION:

Pursuant to A.R.S. § 39 121 et seq., and A.R.S. § 34-603(H) in the case of construction or Architectural and Engineering
services procured under A.R.S. Title 34, Chapter 6, all information submitted in response to this solicitation, including, but
not limited to, pricing, product specifications, work plans, and any supporting data becomes public information and upon
request, is subject to release or review by the general public including competitors.

Any records submitted in response to this solicitation that Contractor reascnably believes constitute proprietary, frade
secret or otherwise confidential information must be appropriately and prominently marked as CONFIDENTIAL by
Contractor prior to the close of the solicitation.

Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for public release
pursuant to A.R.S. § 38-121 et seq., COUNTY will release records marked CONFIDENTIAL ten (10} business days after
the date of notice to Contractor of the request for release, unless Contractor has, within the ten (10} day period, secured a
protective order, injunctive relief or other appropriate order from a court of competent jurisdiction, enjoining the release of
the records. For the purposes of this paragraph, the day of the request for release is not counted in the time calculation.
Contractor will be notified of any request for such release on the same day of the request for public release or as soon

thereafter as practicable.

COUNTY will not, under any circumstances, be responsible for securing a protective order or other relief enjoining the
release of records marked CONFIDENTIAL, nor is COUNTY in any way financially responsible for any costs associated
with securing such an order,

29, CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT: {Intentionally Omitted)

30. AMERICANS WITH DISABILITIES ACT:
Contractor will comply with ali applicable provisions of the Americans with Disabilities Act (public law 101 336, 42 USC
12101 12213) and all applicable federal regulations under the act, including 28 CFR parts 35 and 36.

31. NON-EXCLUSIVE:
Confracts resulting from this solicitation are non-exclusive and are for the sole convenience of COUNTY, which reserves

the right to abtain like goods and services from other sources for any reason.

32. PROTESTS:
An interested party may file a protest regarding any aspect of a solicitation, evaluation, or recommendation for award.

Protests must be filed in accordance with the Pima County Procurement Code, Section 11.20.0H0.

33. TERMINATION:
{See Exhibit A -MNWNC-115 State of Arizona Participating Addendum at Section 8. Contract Termination, page 27)

34, ORDER OF PRECEDENCE-CONFLICTING DOCUMENTS:

in the event of inconsistencies between contract documents, the following is the order of precedence, superior io
subordinate, that will apply to resolve the inconsistency: Master Agreement, Delivery Grder or Delivery Order Maximo,
Offer Agreement with included Pima County Standard Terms and Conditions {03/18/15), Attachment 1, and Exhibits A

through H.

35. INDEPENDENT CONTRACTOR:

The status of Contractor is that of an independent Contractor. Contractor and Contractor officer’s agents or employees
are not considered employees of COUNTY and are not entitled to receive any employment-related fringe benefits under
the COUNTY Merit System. Contractor is responsible for payment of all federal, state and local taxes associated with the
compensation received pursuant to this Contract and will indemnify and hold COUNTY harmless from any and all liability
which COUNTY may incur because of Contractor's failure to pay such taxes. Contracior is solely responsible for its
program development and operation.

36. BOOKS AND RECORDS: :
Coniractor will keep and maintain proper and complete books, records and accounts pursuant to this Agreement and
fimited to invoices and purchase orders to determine actual payments pursuant to this Agreement, which will be open at
all reasonable times for inspection and audit by duly authorized representatives of COUNTY. In addition, Contractor will
retain all records relating to this contract at least five (5) years after its termination or cancellation or, if later, uniil any
related pending proceeding or litigation has been closed.
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37. COUNTERPARTS:

The Master Agreement or Purchase Order awarded pursuant to this solicitation may be executed in any number of
counterparts and each counterpart is considered an original, and together such counterparts constitute one and the same
instrument. For the purposes of the Master Agreement and Purchase Order, the signed offer of Contractor and the signed
acceptance of COUNTY are each considered an original and together constitute a binding Master Agreement, if all other
requirements for execution have been met.

38. AUTHORITY TO CONTRACGT:

Contractor confirms its right and power to enter into the Master Agreement or Purchase Order. if any court or
administrative agency determines that COUNTY does not have authority ta enter into the Master Agreement or Purchase
Order, COUNTY is not liable to Contractor or any third party by reason of such determination or by reason of the Master
Agreement or Purchase order.

39. FULL AND COMPLETE PERFORMANCE:

The failure of either party to insist on one or more instances upon the full and complete performance with any of the terms
or conditions of the Master Agreement, Purchase Order, Delivery Order or Delivery Order Maximo to be performed on the
part of the other, or to take any action permitted as a result thereof, is not a waiver or relinquishment of the right to insist
upon fuli and complete performance of the same, or any other covenant or condition, either in the past or in the future.
The acceptance by either party of sums less than may be due and owing it at any time is not an accord and satisfaction.

40. SUBCONTRACTORS:
CONTRACTOR is fully responsible for all acts and omissions of any subcontractor and of persens directly or indirectly
employed by any subcontractor, and of persons for whose acts CONTRACTOR may be liable to the same extent that
CONTRACTOR is responsible for the acts and omissions of persons directly employed by it. Nothing in this contract
creates any obligation on the part of COUNTY to pay or see to the payment of any money due any subcontractor, except
as may be required by law.

41. SEVERABILITY:
Each praovision of this Contract stands alone, and any provision of this Contract found to be prohibited by law is ineffective
to the extent of such prohibition without invalidating the remainder of this Contract.

42. LEGAL ARIZONA WORKERS ACT COMPLIANCE:

CONTRACTOR hereby warrants that it will at all times during the term of this Contract comply with all federal immigration
laws applicable to CONTRACTORs employment of its employees, and with the requirements of AR.S. § 23-214 (A)
(together the "State and Federal Immigration Laws"). CONTRACTOR will further ensure that each subcontractor who
performs any wark for CONTRACTOR under this confract likewise complies with the State and Federal Immigration Laws.

COUNTY has the right at any time to inspect the books and records of CONTRACTOR and any subcontractor in order to
verify such party's compliance with the State and Federal immigration Laws.

Any breach of CONTRACTOR"s or any subcontractor’s warranty of compliance with the State and Federal Immigration
Laws, or of any other provision of this section, is a material breach of this Contract subjecting CONTRACTOR to penalties
up to and including suspension or termination of this Contract. If the breach is by a subcontractor, and the subcontract is
suspended or terminated as a result, CONTRACTOR will take such steps as may be necessary to either self-perform the
services that would have been provided under the subcontract or retain a replacement subcontractor as soon as possible
so as not to delay project completion.

CONTRACTOR will advise each subcontractor of COUNTY's rights, and the subcontractor's obligations, under this Article
by including a provision in each subcontract substantially in the following form:

"SUBCONTRACTCR hereby warrants that it will at all times during the term of this contract comply with all federal
immigration laws applicable to SUBCONTRACTOR's employees, and with the requirements of A R.S. § 23-214 (A).
SUBCONTRACTOR further agrees that COUNTY may inspect the SUBCONTRACTOR's bocks and records to insure
that SUBCONTRACTOR is in compliance with these requirements. Any breach of this paragraph by SUBCONTRACTOR
is a material breach of this contract subjecting SUBCONTRACTOR to penalties up to and inciluding suspension or
termination of this contract.”

Any additional costs attributable directly or indirectly to remedial action under this Article is the responsibility of
CONTRACTOR. In the event that remedial action under this Article results in delay to one or more tasks on the critical
path of CONTRACTOR"s appraved construction or critical milestones schedule, such period of delay will be excusable
delay for which CONTRACTOR is entitled to an extension of time, but not costs.
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43. CONTROL OF DATA PROVIDED BY COUNTY:

For those projects and contracts where COUNTY has provided data to enabie the Contractor to provide contracted
services or products, unless otherwise specified and agreed to in writing by COUNTY, Contractor will treat, control and
limit access to said information as confidential and will under no circumstances release any data provided by COUNTY
during the term of this contract and thereafter, including but not limited to personal identifying information as defined by
AR.S. § 441373, and Contractor is further prohibited from selling such data directly or through a third party. Upon
termination or completion of the contract, Contractor will either return all such data to COUNTY or will destroy such data
and confirm destruction in writing in a timely manner not to exceed sixty (60) calendar days.

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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1.0 Software License and Maintenance Agreement Standard
Terms and Conditions

Vendor shall additionally inciude the following terms and conditions within its License and Annual
Support Agreement proposals.

1.1 DEFINITIONS

Per Processor means that in the event the vendor licenses its software on a Per processor basis and the
Licensee requires a single ,per processor” license for each processar on which the relevant Software module is
run by the Licensee. Software modules licensed on a Per Processor basis may be accessed by users
(including employees, agents, contractors and customers of the Licensee) and/or by other software programs.
Under this licensing model, there is no Emit placed upon the number of users or other software programs
accessing the relevant Software module. Per Processor means physical processor or populated socket. Pricing
is not charged "per core” on multi-core systems;

Per Seat means that the Licensee requires a single .per seat" license for each instance of the relevant
Software module installed on a physical device (including, desktop and laptop personal computers (PCs),
personal digital assistants or other wireless devices (PDAs)), or web enabled device that is used to access the
server software. If the software is deployed on multiple physical devices used solely by one USER in a non-
current fashion than this is designated as one seat only. The Per Seat license can be used to install the
relevant Software module on (i) any machine with access to the network (including machines of employees
working at offsite locations, such as home workers), (i} the machines of employees of pariner organizations
provided by Licensee to Vendor and (i) the machines of employees of tenant organizations provided by
Licensee to Vendor, in the case of an outsourcing arrangement;

Employee is any employee, agent, contractor, business third party provider or other governmental agency(s}
serviced by Licensee

Named User is an employee of Licensee authorized to access, directly or indirectly, the licensed software and
perform operational roles within the software and across multiple operational modules/functions.

Limited Named User is a Named User who performs limited operational roles supported by the Software
limited in specific functional/modules areas (e.g., Finance, Human Resources)

Self Service User is a Named User who performs employee self-service related (non jeb specific) roles
supported by the Software. Each Self Service User shall access the Software solely for such individual's own
purpose and not far or on behalf of other individuals.

Site means the Licensees address at where the Software shall be installed, it being understood that the
Software may be deployed at multiple sites, but only operationally installed at the Production Site unless
otherwise noted in Supperting Materials.

Solution means the solution presented required by Licensee defined within Licensee RFP to include all
interfaces/data conversions vendor is obligated to supply through this Agreement; Vendor solution means the
Solution excluding interfaces/data conversions.

Supporting Materials means the accepted order including any supporting material which the parties identify
as incorporated either by attachment or reference (*Supporting Material”). Supporting Material may include (as
examples) product lists, hardware or software specifications, standard or negotiated service descriptions, data
sheets and their supplements, and statements of work (SOWSs), published warranties and service level
agreements, and may be available to Customer in hard copy or by accessing a designated HP website.
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Update means any maintenance release of the Vendor Software or new version of the Vendor Software which
enhances existing functionality and which is supplied to the Licensee through their enrcllment in an annual
maintenance & support agreement.

Warranty Period shall mean 90-day Limited Warranty for HP Software pursuant to a negotiated Statement of
Woark between the parties

- HP-branded software materially conforms to its specifications, if any, and is free of malware at the time of
delivery; if you notify HP within 90 days of delivery of non-conformance to this warranty, HP will replace your
copy. This Agreement states all remedies for warranty claims.

— HP does not warrant that the operation of software will be uninterrupted or error free, or that software will
operate in hardware and software combinations other than as authorized by HP in Supporting Material, Ta the
extent permitied by law, HP disclaims all other warranties.

1.2 RIGHT TO USE

Vendor grants to the Licensee a perpetual, non-exclusive and non-transferable license to Use the Scftware
and any Updates, patches or workarounds supplied by Vendor to the Licensee in the performance of its
obligations under this Agreement, within the Authorized Licensing Parameters for the Licensee’s internal
business purposes only and to possess and refer to the Documentation. Software is transferable, with
Licensor's approval and execution of a Software License Transfer signed by Licensar and Licensee, to any
other entity that Licensee provides services to or receives services from based on Board of Supervisor
decisions to outsource Licensee business areas or provide similar services to other governmental entities due
to governmental consolidation/services agreements, provided however that Licensee shall not exceed the
Authorized Licensing Parameters in this event. A 15% Transfer fee applies to all transfers.

County shall have the right to upgrade or replace any equipment in the network and continue to use the
Systemn on the network, in accordance with Licensor's terms and conditions. County may be required to pay
the Licensor any additional licensing fee or other fees as a resuit of using the System in conjunction with the
upgraded or replacement equipment on the network.

The Licensee may make one back-up copy per license of the Software and the Documentation as are strictly
necessary for its lawful use. The Licensee shall maintain records of the number and location of all such copies
of the Software and the Documentation.

Non-preduction use of software will be addressed at the time of software purchase in a negotiated_Statement
of Work {SOW) agreed to by both parties. SOW will define licenses for development, testing, training, back-up
and production systems at Pima County.

1.3  ANNUAL MAINTENANCE & SUPPORT
Annual Maintenance & Support fees are payable 30 days following receipt of invoice.
Annual maintenance and support will be defined at the time of software purchase in a pegotiated Statement of

Wark (SOW) agreed to by both parties. SOW will include Support options including. but not limited to End of
Support, Committed Suppoert. and Discontinuation of Support.
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1.3A KEY ACTIONS
The key actions of the parties to be performed in relation to the Vendor Support Services are as follows:

incident analysis and determination.
Incident resolution where possible (excluding changes to
the Software); otherwise, escalation to 1st Line by means

lslg‘;::gi:i?czrftahcri%ﬁh a Licensee of completing and forwarding a PROBLEM ANALYSIS
FORM to Vendor.

Help Desk - either at

* Incident resolution — Resolve the incident where
possible (excluding changes to the Software) using
documentation/Known error database etc,

» Incident Analysis — rule out User Error by replication,
Configuration issue etc.

¢ Determination Analysis — Determine where the issue
lies i.e. Hardware, Application, Network etc. and act

Vendor accordingly.

¢« Configuration Analysis - Resolve Standard
configuration incidents within Vendor configurable
components,

e Escalation - In the event of not being able replicate/fix
an issue attach relevant logs and escalate to 2nd line
support,

e Priority Determination - Call back Licensee and
validate Software incident and resolve the incident if
possible; otherwise, agree incident Priority Code with
Licensee.

¢ Logging Activation — Activate the logging to capture
Exceptions/ Errors etc.

¢« Replication - Replication of embedded issue using all

Vendor information provided from 1st Level Support in Test
Suite.

= Component Analysis - Establish in which component

" the error lies and any dependencies.

o Defect/ Wish / Enhancement - Establish if this issue
is a Enhancement Request, Defect, Wish, Change or
Amendment and report to 3rd Level accordingly.

¢« Validation — Validate PROBLEM ANALYSIS FORM or

1st Line - Incident
Analysis & Resolution

2nd Line — Incident
Analysis

o Vendor request further information.
grd L_lne Maintenance ¢+ Schedule Fix - Schedule Fault resolution based on
ervice o
Pricrity Code.

e QA - Test and implement resolution.

Licensee shall use commercially reasonable efforis to resolve all Faults through the application of the Vendor
Support Services and the skills that the Licensee has been taught during the support training provided* to it by
Vendor. Licensee shall ensure that appropriately trained personnel are engaged at all times in providing the
Vendor Support Services described above. Licensee has the right to request escalation of the incident for
Priority A or B incidents. *Software Training is provided for a separate charge from the license fee.
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1.3B PRIORITY CODES

A Licensee's business is stopped due to a Fault that is preventing Licensee's operational
use of the Software (or significant functionality within the Software).

B Licensee's business is significantly impaired or restricted due to a Fauit that, while not
preventing, is severely degrading Licensee's operational use of the Software.

c Licensee's business is impaired or restricted due to a Fault that either occurs rarely or
for which a viable workaround is available.

D Fault causing little or no impact upon the Licensee's business.

1.3C MAINTENANCE SERVICE

Subject to agreement on the Priority Code of the Fault, Vendor will use ail reasonable endeavors to respond to
and fix (including by means of workaround, temporary fix or emergency bypass pracedures) Faults {excluding
those which have been resolved by the Licensee) within the target timescales set out in the table below:

Within 1 Support Hour

Within 4 Support Hours

Within 4 Support Hours

Within 8 Support Hours

Within 72 hours

120 Support Hours

O ioolm| >

To be addressed in a future release of the
Software only

To be addressed in future release of the
Software

1.3D SERVICE LEVELS

The target timescales specified above shall commence upon either the validation by Vendor of a PROBLEM
-ANALYSIS FORM or receipt by Vender of ali further information requested to validate a PROBLEM ANALYSIS
FORM {whichever is the later) and shall continue during the Support Hours. The timescales stipulated by these
service levels will not include the time needed by the Licensee to test and implement the resclution in the
Licensee's production instance.

1.3E REMOTE INCIDENT ANALYSIS

In the case of a serious non-reproducible Fault, the Licensee will allow, with prior written agreement, on-line
remote diagnosis. This method allows Vendor, via secure methods (such as password control at the user site),
to electronically gain access to the equipment being used to run the Software. It is the responsibility of the
Licensee to ensure that the correct hardware, communications and remote control applications are in place
and that such remote diagnostic service is feasible and complies with any data protection requirements or

legislation.

1.3F ON-SITE VENDOR SUPPORT SERVICES

The Licensee may request (subject to availability of personnel) on-site Vendor Support Services for Priority
Code A Faults, which cannat be reseclved in the normal manner or for implementation support for significant
PROBLEM ANALYSIS FORMs. These services shall be provided by Vendor pursuant to a negotiated
Statement of Work between the parties.

Last Revision 04/29/15




OFFER AGREEMENT

Solicitation #: 189962 Title: Hewlett Packard Computer Hardware, Peripherals, & Related Services Page 19 of 22

1.4 VENDOR REQUIRED CLIENT PLATFORM STANDARDS

Client Application platform defines the operating system supported and the standard office applications that
can be leveraged to accomplish business activities. Client hardware devices that support this application
platform include Perscnal Desk Compufers (Thin and Thick), Laptop computers, and smart phones. The
software programs and applications that are hosted on these hardware devices have a direct correlation to and
dependence on the operating systems. Having a standard client platform promotes common development and
presentation standards, provides standardized access to shared infrastructure resources and environments
(servers, storage and related tools, and data).

T

Desitop/Laptop | Project Microsoft Project Professional 2010

Management
Desktop/Laptop | Graphics Microsoft Visio Professional 2010
Desltop/Laptop | Antivirus Sophos AntiVirus {latest release) for Workstations and Servers
Desktop/Laptop | Software See Appendix A

Deployment
Desktop/Laptop | Mainframe Terminal | Hosaka TN3270 (Enterprise License}

Emulation
Smart Phone Operating System iPhone i0S (no more than 2 releases behind current}
Smart Phone Operating System Android {(no more than 3 releases behind current}
Smart Phone Operating System Windows Mobile {no more than 2 releases behind current)
Other Other Must be approved for Business Unit standard

image/requirements

Having fewer component types drives down operational costs. Note: A current component of the County's
client application platform is the mainframe emulator used to access legacy ERP applications. An ITD strategic
initiative is currently underway to retire this environment. :

1.5 VENDOR REQUIRED MIDDLEWARE PLATFORM STANDARDS

The County’s ultimate goal is to employ service-oriented architecture {(SOA) for all enterprise applications. An
SOA architecture leverages emerging technologies such as Web Services and XML to expose core business
functionality for integration, consistent standard reporting for systern of record information. Encapsulating both
existing and new business logic into “Web services” provide the ability fo expose business processes across
organizational and application boundaries, within the County, other local jurisdictions, the state, the federal
government, as well as business partners. XML provides the common “glue” to hold together and provide
consistent information across beundaries to facilitate data sharing among disparate piatforms and systems.

Employing a SOA environment will position the County to take advantage of emerging opportunities coffered by
these technologies. As the County transitions from doing more software engineering and in-house
development to being strategic implementers of Commercial-Off-The-Shelf (COTS) business systems
platforms software integration will use this new SOA framework. New applications will have to support an open
architecture where these platforms and application architecture framework are based on the SOA industry best

practices.
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Database Software

SQL Server (latest
release) no more
than 2 releases
behind current

N/A

SQL Server {latest
release}no more
than 2 releases
behind current

Page 20 of 22

Application Development Framework

.NET Framewaork
{latest release}no
more than 2
releases behind
current

.NET Framework
(latest release)

.NET Framework
(latest release)
ESRI no more
than 2 releases
behind current

Virtualization See Appendix A See Appendix A* Zones/Containers
Reporting Portal rePortal N/A N/A
Report Writing Microsoft SQL Microsoft SQL Microsoft SQL
Reporting Services | Reporting Services Reporting
Services

LDAP/Directory/Authentication

See Appendix A

See Appendix A

See Appendix A

Data And Process Modeling

Microsoft Visio
Professional —
{Latest Release}

Microsoft Visio
Professional — {Latest
Release}

Microsoft Visio
Professional —
{Latest Release)

Middleware Microsoft 1S Microsoft IIS Server Microsoft 115
Server Server
Workstation Requirements See Appendix A See Appendix A See Appendix A

1.7 OTHER VENDOR REQUIRED ITEMS
ALL OF THE FOLLOWING ITEMS ARE AVAILABLE IF IDENTIFIED IN SUPPORTING MATERIALS

The statements below are required unless otherwise addressed in a negotiated Statement of Work agreed to

by both parties.

1.7A SYSTEM LOGGING OF BEFORE AND AFTER IMAGES

Software must be capable of logging any before and after images at the field level for audit purposes. This
function must allow control over logging of Add, Madify, Delete and view at the field level, This feature is
available for a separate charge from the software sale

1.7B  DATA ARCHIVING & ASSOCIATED RECORD RETENTION PURGING

Vendor Software must provide the capability for system administrators to perform complete archiving and

record retention purging of the system data and settings.

1.7C DATA DICTIONARY

Vendors must supply a full description of all database objects including tables, fields, keys triggers, views,
metadata, functions and stored procedures unless the data is proprietary and unavailable for the specific

product.
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1.70 APPLICATION PROGRAM INTERFACES (API"S)

The Vendor Software must have Application Program Interface (APl) available for purpose of data
import/export interfaces. (Copy of Spec Sheet may suffice as documentation that substantiates meeting this

specification).

1.7E REQUIREMENTS FOR PRODUCTS IN WHICH A DATA WAREHOUSE EXISTS

The Vendor must have a data warehousing option that has the capability of automatically extracting data from
the transactional data base into a data warehouse for the purposes of creating/developing custom reports. This
requirement reduces the need to run complex and long queries against the transaction data base that could
potentially cause reduced throughput and slow the transaction system down. '

1.7F GENERAL REQUIREMENTS
The Vendor Software must support Single-Sign-On via Microseft Active Directory.

The Vendor Software must use MS SQL Server for the underlying database, and must be a MS Windows hased
application. (Copy of Spec Sheet may suffice as docurmentation that substantiates meeting this specification.)

The database underlying the Sysiem shall not be proprietary.

The Vendor Software will provide a method of restricting access to defined users, with the ability to specify levels of
access individually and by group.

The Vendor Software will provide a full and complete audit trail of users who have accessed the system and what actions
were performed.

The Vendor Software shall be browser based, meaning the only software installation and maintenance will be on Pima
County servers, and that there will be no installation or maintenance required on the PCs, laptops, or mobile devices of
the users. The UFT is loaded on the workstation for regression testing.

The Vendor Software will operate correctly on standard browsers, if supported, used by any organization inside or outside
of Pima County: MS Internet Explorer, Mozilla Firefox, Opera, Apple Safari and associated mobility browser platforms.

The Vendor Software will operate correctly without requiring IT Administrator users o adjust commen security settings
(e.g. requiring pop-up blockers to be disabled).

The Vendor Software shall be able to perform at this same level even if the load is at 50% more than the maximum
projected capacity for Pima County, to allow for unexpected needs or future growth.

The Vendor Software shall allow for future performance scalability, upgrades to Pima County hardware and/or updates to
system software, to incorporate any new features and to allow for growth in size and number agencies within Pima

County.

The Vendor Software shall provide a vanety of useful reports that can be generated both in real time and at the end of an
incident to address operational reports to allow user community to validaie successful process completion status, e.g. a
snapshot of resource availability status.

The Vendor Software shall provide a robust query environment with drill down capability leveraging a single integrated
data warehouse environment.

The Vendor Software shall provide the capability for all users to define their own custom reports as provisioned by the IT
Administrator.

The Vendor Software shall support Pima County Information Technology Environment Specifications as shown in
Appendix A.
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1.8 Appendix A — Pima County Information Technology Infrastructure Environment Specifications
The statements below are required unless otherwise addressed in a negotiated Statement of Work agreed to by both parties.

Server Environment
VMware ESXi 4.1 or better
Active Directory 2008 Domain 64bit
Exchange 2010
SharePoint 2010

Infrastructure Software
Windows 7 Enterprise 32bit
Windows 2008r2 Enterprise/Standard 64bit

Internet Explorer 8

Network Requirements

Shall be compatible with Cisco Layer 2 and Layer 3 switches

Shall be compatible with ShoreTel VolP system as applicable

Support VLANs on a public and NATed environment

Software Deployment Methods

Microsoft System Center Configuration Manager

Security Requirements
Application, Database and file systems must be supported on

separate and distinct servers

Vendor shall provide system and security architectural diagrams
for any externally facing applications

Administration portal must be a separate interface from the
user portal

Storage Environment and Protocols

NetApp Network Attached Storage with RAID DP

NFS, FCoE, CIFS

GIS Requirements

GIS data will be delivered in ESRI's Shapefile or File Geodatabase formats and include pre-defined fields describing the data (metadata)

Support ESRI ArcGIS software version 10.x for both desktop and server implementations

Web mapping applications will use ESRI's JavaScript or Silverlight API's on the client side and ArcGIS REST api’'s on the server side

Client/Workstation Operating Systems and Office Productivity — Moving to Windows 8.1 and Office 2013

Migrating from Windows XP to Windows 7/8.1 (95% migration
completed}

Migrating to Office 2013/2010 from Office 2003 (greater than
95% migrated)

Application Security — Windows 2008 Enterprise Acfive Directory
- to be confirmed per suite by HP

Application must support the ability authenticate using Active
Directory Security groups for Role-Based Access Control for all
Pima County Applications

Applications must support the ability to read and authenticate
from nested groups containing:

1. Auniversal group inside a Global group

2. Universal group inside a Universal group

3. Global group inside 3 Domain Local Group
Applications must be Active Directory aware with the ability to
authenticate users across multiple forests.

Application must have the ability to distinguish accounts in
separate domains and have solution for username collisions — For
Example: PCAO\ISmith and TO\JSmith

Other

Desktop firewalls are not active
Network does not allow remote dial-in support

No thick client installs
Remote access to Pima County environment via Citrix
Client side applications run without Local Administrator rights

Strong password authentication is enabled and used across the
entire network
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EXHIBIT A

NASPO Yatue Point Computer Hardware Including Statesﬁfcﬂtfr::::ngmce

Peripherals and Associated Services 100 North 15™ Avenue, Suite 201
Phoenix, AZ 85007

Arizona Participating Addendum

Contract No. ADSPO15-093B833
Contractor: Hewlett Packard Company

in accordance with A.R.S. §41-2632, AAC R2-7-1002, Cooperative Purchasing, the following document shall refay all
additional requirements for the State of Arizona in its use and participation in the NASPO Value Point contract for
Computer Hardware, Peripherals and Associated Services, as awarded by the State of Minnesota, Lead State, for this

competitively procured contract.

Contractors are strongly encouraged to read this document in its entirety. All requirements stated within this document
are allowable under any respective Master contract, and shall be viewed as such. Any attempt to modify or change this
document without consent from the State of Arizona shalt result in the nuflification of this contract.



State of Arizona
State Procurement Office

Table of Contents 100 North 15" Avenus, Suits 201
Phoenix, AZ B5007

OFFER AND ACCEPTANCE FORM ... cesierarsnsar s s s arss seeme s atan s e s pa s e sea e e eeae beR e s bema s b m bt e

SCOPE OF WORK v vrerieieerrnrneiarimeens "

SPECIAL TERMS AND CONDITIONS....oiiirmiciiiiiciiiiias rranan s ssaeanisn s nase e vt e 9

UNIFORM TERMS AND CONDITIONS....covurriisniinnnrirmnsir i mssssisssiasisstnusieesniannssssennensnansressarsscssrsnnssenes ressss 18




State of Arizona
State Procurement Qffice

Offer and Acceptance 100 North 151 Avenue, Suite 201
Phoenix, AZ 85007

OFFER

f:TO THE_ST ,TEKOF_ _R!ZONA : : -
' d <hereby d: agrees to-furmsh the matenal 'service or constructson in compliance. with afl 1erms _
_condltsons specn“ . _ilons and amendmenﬁs rn the Solicltatron and any wntten EXG&ptiOns rn the offer ST

Arlzona Transactlon (Sales) antlege Tax License No.:

07 096512-A
Federal Employer ldentification No.: E-mail: matthew.c.keck@hp.com
94-1081436
Phone: 972-605-3475
Fax:
Iy
At Cle
Hewiett Packard Company
Company Name Signaiure of Person Authorized to Sign Offer
3000 Hanover Matthew C. Keck
Address i Printed Narne
Palo Alto CA 94034 Senior Counsel
City State Zip Title

By signature in the Offer section above, the Offeror certifies:

1. The submission of the Offer did not involve collusion or other anticompetitive practices.

2, The Oferor shall not discriminate against any employee or applicant for emplayment in violation of Federal Executive Order 11246, Siate Executive Order 2009-
09 or A.R.S. §§ 41-14G1 through 1465.

3. The Offeror has not given, offered to give, nor intends to give at any lime hereafier any economic opportunity, future employment, gifi, loan, gratuity, special
discount, trip, favor, orservice {o a public servant in connection with the submitied offer. Failure to provide a vahd signature affirming the stipulatiens required
by this clause shall result in rejection of the offer. Signing the offar with a false statement shall void the offer, any resulting contract and may be subject to legal
remedies provided by law.

4. The Offeror cerlifies thal the above referenced organization ____ 1S/ X 15 NOT a small business with less than 100 employees or has gross revenues of $4
millicn or less.

ACCEPTANCE OF OFFER

T URer 13 Nelevy acceped. :
The Confractor is now bound to sell the materials or services listed by the attached contract and based upon the solicitation,
including all terms, conditions, specifications, amendments, etc., and the Contractor's Offer as accepted by the State,

This Contract shall henceforth be referred to as Contract No
ADSPO15-093833

The Contractor has been cautioned not to commence any billable work or to provide any material or service under this
contract until Contractor receives purchase order, contact release document or written notice tg proceed

State of Arizona ZZﬁ é - f/g/e ngl?{ <

Awarded thi ay of

‘Procurement Office




Scope of Work

State of Arizona
State Procurement Office
100 Narth 15" Avenue, Suite 201
Phaoenix, AZ 85007

Contract No.
Description;

Computer Hardware including Peripherals and Associated Services




State of Arizona
State Procurement Office
Scope of Work 100 North 159 Avenus, Suite 201
Phoenix, AZ 85007

Contract No; ADSP0O15-093B33
Description: Computer Hardware including Peripherals and Associated Services

1. Intreduction

The State of Arizona, its Agencies, Boards and Commissions (State), as well as authorized Cooperative
Members, have an ongoing reguirement for the products and services as described herein, This NASPO Value
Point Participating Addendum (PA) is developed by and for the State of Arizona. This PA is based on the award
of a competitively solicited procurement, performed in concert with NASPC Value Peint and the State of

Minnesota.

2. Background

in 2014, the Siate of Minnesota competitively solicited offers from national and regienal Contractors for the
provision of computer hardware and associated services. Specifically, the categories of equipment are;
Deskiops, Laptops, Tablets, Servers and Storage. The result of this procurement was the award of thirty-two (32)
Master contracts that became effective on April 1, 2015, Per the procedure outlined on the NASPO Vaiue Point
website and other materials, an interested participating state, must develop a Participating Addendum (PA} with
the Contractors of their choosing.

The Participating Addendum {PA) must adhere to the requirements of the Master Contract as awarded and
negotiated by the State of Minnesoia. However, each individual PA may stipulate specific requirements, such as
terms and conditions and other contract features are mandated or desired by each participating State.

3. State of Arizona Requirements

The State of Arizona shall engage various Contraciors through the PA process and award. For this particular PA,
the Contractor shall be; Hewleit Packard Company. As per award, the Contractor shall provide the following
equipment as specified in the Master Contract MNWNC-115: Desidops, Laptops, Tablets, Servers and Storage
including accessories/peripherals and associated services.

For clarity, the definitions as used in the Master Contract shall be used, but have been modified for this PA. The
definitions are as follows:

Desktop — A personal computer intended for regular use at a single location. Typically comes in several units
connected together during instalfation: (1} processor, (2) display monitor, (3) input devices, ie., keyboard and
mouse. Desktop virtualization endpoints such as zero and thin clients shall also be included if available

from this Contractor.

Laptop — Is a personal computer for mobife use. A laptop includes a display, keyboard, point device such as a
touchpad and speakers into a single unit. A laptop can be used away from an outlet using a rechargeable battery.
This Band may include notebooks, ulirabooks, and netbooks. Computers with mabile operating systems wili also
be included under this Band.

Peripherals — A peripheral means any hardware product that can be attached o or added within or networked
with computers, servers and storage. Peripherals extend the functionality of a computer without modifying the
core components of the system. Peripherals are defined as including accessories. Peripherals may be
manufactured by a third party, however, Contractor shali not offer any peripherals manufactured by another
Contracted Supplier holding a Master Agreement. The Contractor shall provide the warranty service and
maintenance for all peripherals.

Accessory — Accessories do not extend the functionality of the computer, but enhances the user experience ie.
mouse pad, monitor stand. For the purposes of this proposal accessories are considered peripherals.

Tablet — A tablet is a mobile computer that provides a touchscreen which acts as the primary means of control.
Tablet band shalf inciude notebooks, ultrabeooks, and netbooks that are touchscreen capable.

Fogoaleg AT moy
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State Procurement Office
Scope of Work 100 North 15" Avenue, Suite 201

Phoenix, AZ 85007

Contract No; ADSPOQ15-093833
Description: Computer Hardware including Peripherals and Associated Services

Services — Broadly classed as installation/de-instaliation, maintenance support, minimal operation ftraining,
migration, and optimization of products offered or supplied. These types of services shall include the following:

Warranty Services;
Equipment Maintenance;
instatiation, and De-installation;

Factory Integration {software or equipment components);

m o o @ >

Asset Management;
Imaging

Pre-implementation Design;

T ® m

Disaster Recovery Planning and Support;

3 Equipment Operation Training

4, Participating Addendum Allowances and Restrictions
This PA shall allow and restrict the following:
A. Any network equipment that may include, routers, switches, security components, telephony, cabling
other networking devices is not allowed as a separate purchase. The network component must be a part

of the total equipment solution,

B. The only allowable software is operating system software and is subject to equipment configuration limits.
Commercial off-the shelf (COTS) application software is not allowed;

C. Software must be pre-loaded or provided as an electronic link with the initial purchase, exception is noted
immediately below;

C1. Software such as middleware which is not installed on the equipment but is related to storage and
server equipment purchased, is allowed and may be procured after the initial purchase of the
equiptment,

D. Services must be related to the equipment. No additional professional services, such as consulting,

regardiess of iength of engagement, is allowed;

E. Wireless phone and internet service is not allowed;

E. Cellular equipment and accessories are not allowed;

G. Cloud services including acquisitions structured as managed on-site services are not allowed;
H. Managed Print Services is not allowed

Hosting Services are not allowed,;




State of Arizona
State Procurament Office
SCODE of Work 100 North 1581 Avenue, Suite 201
Phoenix, AZ 85007

Contract No; ADSP0O15-093833

Description: ~ Computer Hardware including Peripherals and Associated Services
J. Soflware training, or any other training other than equipment operation training, is not allowed;
K. Employee Purchase Programs are not allowed in this PA; and
L. Trade-In and Recycle Programs or offerings are not allowed in this PA.
5. Lreasing and Rental Options

Leasing and rental options are allowable for the acquisition of the awarded equipment, if the Contractor provides
this option. A Master Lease or Master Rental Agreement will not be negotiated by the State. Each Eligible
Agency or Ordering Entity who chooses to pursue either method, shall be responsible for the review, possibie
negotiations, and signature on any leasing or rental documents. Additionally, it shall be clear that the Eligible
Agency or Ordering Entity has the final financial responsibility. The following shall apply to all Siate agencies,
hoards and commissions. All cooperative members shall seek guidance from their internal Finance Department

for applicability:

A. Capital and operating lease agreemenis, as well as siraight rental agreements, between the Contracior and
any Eligible Agency or Ordering Entity are allowable under this Contract,

1. Capital leases are those agreements which transfer title or ownership of the leased property at the end of
the lease or contain a provision for a bargain purchase option; and

2. Operating leases are those agreements where agencies do not obtain title to or ownership of, only the
temporary possession and use of, the leased property.

B. In the event of a conflict between the provisions of a lease agreement and Contract terms and conditions, the
Contract terms and conditions shall prevail.

C. Any State entity entering infc a lease agreement as allowed herein shall follow the policies outlined in the -
State of Arizona Accounting Manual. Any guestions as fo the State’s policy should be directed to the ADOA
General Accounting Office. Inguiries can be sent via email to gaopolicy(@azdoa.qov.

D. To ensure compliance with Article 9, Section 5 of the State of Arizona Constitution, installment purchase
agreements, or those agreements where title to the property is transferred to the lessee at the inception of the
agreement, shall be prohibited under this contract.

6. Configuration Limits

The doliar limits helow are based on a single computer configuration. This is not a restriction on the purchase of
muitiple configurations. Example — an entity may purchase 10 [aptops at $10K each for a tofal purchase price of
3$100K. Configuration is defined as the combination of hardware and software components that make up the total
functioning system. Software purchases are considered a part of the configuration #imit on the equipment.

Servers $750,000
Storage $1,000,000
Desktops $10,000
Laptops $10,000
Tahlets $5,000
Peripherals $25,000
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Conjract No; ADSPO15-093833
Description: Computer Hardware including Peripherals and Associated Services

7. Reporting

At a minimum the Contractor shall provide sales reports as outlined in the Master contract and sample
Participating Addendum, as provided by NASPO Value Paint. Sales reports will only be requested as needed by
either the State or any Ordering Entity. More importantly for this PA, is Contractor's compliance to ltem 8,
Administrative Fee and Usage Reports as stated in the Special Terms and Conditions of this dacument.

8. ePEAT
The State of Arizona has not waived this regquirement. At a minimum the Contractor shall he ePEAT Bronze
compliant.

9. Utilization of Partners

The Contractor may offer panners to provide additional services in support of this contract. The partners may
provide the following;

A, Marketing and Sales;
B. Product Fulfiliment;
Customer Service;

Expediting Services; and

m o o

Administrative Services,
E1i. Purchase Order Acceptance, and
EZ. Accounts Receivable

if the Contractor chooses to allow partners to provide administrative services as noted above, Contractor has the
respansibility to vet or ensure the pariners capabilities including their financial systems and business processes o
accep! and process contract obligation and financial documents timely and accurately. The ultimate responsibifity
for the performance of these partners, rests with the Contractar, The State or any Ordering Entity shall not be
obligated or forced to utilize a partner or partners.

Contractor may provide up to ten {10) pariners. Contractor may remove and add partners within the contract
term, as long as the State receives timely notification of these changes. All natifications shall be in writing. At a
minimum, the notification shall include:

A, The name of the Partner;

B. Address;

c. Contact Name(s),

D. Phone and Email Contact Information; and
E. Description of the Services they will provide.
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Coniract No; ADSPO15-093833
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10.

11.

12

Curent Product and Pricing Schedules

The Contractor is responsible to ensure that any changes made {o the Product and Pricing Schedules are current
and are accurate. It is required that the Contracior provide a Product and Pricing Schedule update to the State
for each update provided to the NASPC Value Point Lead State. Notification regarding any changes shall be
made in writing within thirty {30) days of when notification was provided to the NASPO Value Point Lead State.

Website Ordering or Punch-Out Capabilities

The State reserves the right to work with the Contractor at a later date, to initiate and implement 2 web enabied
ordering mechanism, including a punch-out feature into the State's e-procurement system, ProcureAZ.

Ordering Instruments

Any order for equipment, or services, shall be placed with the Contractor or their approved Partner by either a
valid purchase order or a government/commercially sponsored procurement card (P Card). Private and or
individual credit may not be accepted.

Any credit card processing fees that may be imposed by the Contractor shall be listed as a separate line item on
any invoice. The imposition of processing fees should be carefully considered by the Contractor and should not

exceed the following:

A. For transactions of $25,000.00 or less, the Coniractor may not charge a credit card fee; and

B. For transactions greater than $25,000.00, the Contractor may charge a credit card fee that shall not
exceed 2.5%.
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1.

Purpose

Pursuant to provisions of the Arizona Procurement Code, A.R.S. 41-2501 Et Seq., the State of Arizona
intends to establish a Contract for the materials or services as listed herein.

Term of Contract

The term of the resultant Contract shall be effective the date specified on the Offer and Award or Signature page
and shall remain in effect unless terminated, cancelled, or extended as otherwise provided herein. The initial first
year term shall be July 1, 2015 to March 31, 2017 in order to coincide with the NASPO ValuePoint Master
Confract.

Contract Extensions

The Contract term is for the stated period subject to additional successive periods of twelve (12) months per
extension with a maximum aggregate including all extensions not to exceed five (5) years.

Master Contract and Participating Addendum Order of Precedence

As stated in the Participating Addendum of record, as posted on the NASPO Value Point website, the contract
order of precedence for this PA is as follows:

4.1 State of Arizona Participating Addendum;
42 Minnesota NASPO ValuePoint Master Agreement;
4.3 The Solicitation including all Addendums; and

4.4 Contract Vendors response to the Solicitation

Non-Exclusive Contract

This contract has been awarded with the understanding and agreement that it is for the sole convenience of the
State of Arizona. The State reserves the right to obtain like goods or services from another source when
necessary. Off-contract purchase authorization{s) may be approved by the State Procurement Office. Approvals
shall be at the exclusive discretion of the State and shall be final. Off-contract procurement shall be consistent
with the Arizona Procurement Code.

Eligible Agencies

This Contract shall be for the use of all State of Arizona departments, agencies, commissions and boards. in
addition, eligible State Purchasing Cooperative members may participate at their discretion. In order to participate
in this contract, a cooperative member shall have entered into a Cooperative Purchasing Agreement with the
Department of Administration, State Procurement Office as required by Arizona Revised Siatues § 41-2632.

Membership in the State Purchasing Cooperative is available to all Arizona political subdivisions including cities,
counties, school districts, and special districts. Membership is also available to all non-profit arganizations, as
well as State governments, the US Federal Government and Tribal Nations. Non-profit organizations are defined
in AR.S. § 41-2631(4) as any nonprofit corporation as designated by the internal revenue service under section
501(c)(3) through 501(c)(6).
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7. Estimated Quantities

The State anticipates considerable activity resuiting from contract(s) that will be awarded as a resuit of this
solicitation; however, no commitment of any kind is made concerning quantities actually acquired and that fact
should be taken into consideration by each potential Contractor.

8. Administrative Fee and Usage Reports

Method of Assessment. At the campletion of each quarter, the Contractor reviews all sales under their contract in
preparation for submission of their Usage Report. The Contractor identifies all sales receipts transacted by
members of the State Purchasing Cooperative and assesses one percent (1.0%) of this amount in their Usage
Report. An updated list of State Purchasing Cooperative members may be found at: htips:/spo.az.qov/state-
purchasing-cooperaiive. At its aption, the State may expand or narrow the applicability of this fee. The State shall
provide thirty {30) written notice prior to exercising or changing this option. The Contractor shall summarize all
sales, along with all assessed Administrative Fee amounts within their Usage Report, including total amounts for

the following:

a.1 Total sales receipts from State agencies, boards and commissions;
8.2 Total sales receipis from members of the State Purchasing Cooperative; and

8.3 Total Administrative Fee amount based on one percent (1.0%) of the sales receipis from members of the
State Purchasing Cooperative.

Submission of Reports and Fees, Within thirty {30) days following the end of the quarter, the Contractor submits
their Usage Report and if applicable, a check in the amount of one percent {1%) of their sales receipts from
members of the State Purchasing Cooperative, to the Department of Administration, State Procurement Office,
Contractors are required to use the State’s current report templates unfess you have authorization from your
contract officer to use a different format. You need to complete Form 799, which is a cover letter that gives the
totals of your transactions; and Form 801, which is an Excel spreadsheet that details your {ransactions. Sales to
state agencies and the cooperative members are to be fotaled separately. The most current forms can be
downloaded at hitps://spo.az.gov/statewide-contracts-administrative-fee.

The submission schedule for Administrative Fees and Usage reports shall be as follows:

FY Q1, July through September Due Qctober 31
FY Q2, October through December Due January 31
FY @3, January through March Due by April 30
FY @4, April through June Due by July 31

Usage Reports and any questions are to be submitted by email to the state's designated usage report email address:
usage@azdoa.gov

Administrative Fees shall be made out to the “State Procurement Office” and mailed to:

Department of Administration

General Services Division

ATTN: “Statewide Contracts Administrative Fee"
100 N. 15th Avenue, Suite 202

Pheoenix, AZ 85007
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10.

1.

12.

The Administrative Fee shall be a part of the Contractor's unit prices and is not to be charged directly to the
customer in the form of a separate line item. Statewide contracts shall not have separaie prices for State Agency
customers and State Purchasing Cooperative customers,

Contractor's failure to remit administrative fees in a timely manner consistent with the contract's requirements may
resulf in the State exercising any recourse available under the contract or as provided for by law.

Licenses

The Contractor shall maintain in current status, all federa!, state and local licenses and permits required
for the operation of the business conducted by the Contractor,

Authorization to Purchase

Authorization for the purchase of equipment or services shali be made only upon the issvance of a Purchase
Order or a government/commercial procurement card/credit card, The Purchase Order will indicate the contract
number and the dalfar amount of funds authorized. The Contractor shall only be authorized to perform up to the
amount on the Purchase Order or the accepted quotation document. The State shall not have any legal
cbligation to pay for goods or services in excess of the amount indicated on the Purchase Order or accepted
quotation document. Mo further obligation for payment shall exist unless:

10.1  The Purchase Order is changed or modified with an official Change Order, and/or

10.2  An additional Purchase Order is issued for the purchase of good and services under this Contract.

Envoicing

All billing notices or invoices shall be sent to the agency whose address appears on the contract release
order/purchase order as the 'bill to address' and should contain, at a minimum, the information listed below.

10.1  The contract number, as applicable, the Task Order number, and the contract release/purchase order
number;

10.2 Name and address of the contractor;

10.3 The Contractor's remittance address;

10.4  Contractor's representative to contact conceming billing questions;

10.5  Contractuat payment terms;

106  Applicable taxes; and

10.7  Description of work products delivered.

Compliance with Applicahle Laws

The Materials and services supplied under this Coniract shall comply with all applicable Federal, state and local
laws, and the Contractor shall maintain all applicable licenses and permit requirements. Contractor represents
and warrants to the State that Contractor has the skill and knowledge possessed by members of ifs trade or
profession and Contractor will apply that skill and knowledge with care and diligence so Contactor and

Contractor's employees and any authorized subconiracters shall perform the Services described in this
Contract.
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13.

14.

13.

16.

17.

Contractor represents and warrants that the Materials provided through this Contract shall be free of viruses,
backdoors, worms, spyware, malware and other malicious code that will hamper performance of the Materials,
collect unlawiul personally identifiable information on users or prevent the Materials from performing as reguired
under the terms and conditions of this Contract.

Price Adjustment

Contracior prices accepted and subseguently awarded by a Contract shali remain in efiect for a minimum of
one {1) term. The Contractor may reguest a price adjustment, but the Stale will not review or approve an
increase untit the Contract has been in effect for the initial term. Contractor shall provide written justification
for any price adjustment requested. Any price increase adjustment, if approved, will be effective upon
execution of a written Contract amendment. In the advent of a price increase authorization allowed by the Lead
State of Minnesota, this PA will be modified accordingly

Payment Procedures

The State will not make payments to any Entity, Group or individual other than the Contractor with the Federal
Employer Identification (FEI) Number identified in the Contract. Contractor invoices requesting payment to
any Eniity, Group or individual other than the contractually specified Contractor shall be retummed to the
Contractor for correction.

The Contractor shall review and insure that the invoices for services provided show the correct Contracior name
prior to sending them for payment.

If the Contractor Name and FEI Number change, the Contractor shall complete an “Assignment and Agreement”
form transferring contract rights and responsikilities to the new Contractor. The State shall indicate consent on
the form. A written Coniract Amendment shall be signed by both parties and a new W-8 form shall be submitted
by the new Contractor and entered info the system prior o any payments being made to the new Contractor.

Order Process

The award of a Contract shall be in accordance with the Arnzona Procurement Code. Any attempt to
represent any material andfor service not specifically awarded as being under coniract with the State is a
violation of the Contract and the Arizona Procurement Code. Any such action is subject to the legal and
contractual remedies availabie to the Slate inclusive of, but not limited to, contract cancellation, suspension
and/or debarment of the Contractor.

Offshore Performance of Work Prohibited

Due to security and idenlity protection concerns, direct services under this contract shall be performed
within the borders of the United States. Any services that are described in the specifications or scope of work
that directly serve the State of Arizona or its clients and may involve access to secure or sensitive data or
personai client data or development or modification of software for the State shall be performed within the
borders of the United States. Unless specifically stated otherwise in the specifications, this definition does not
apply to indirect or "overhead” services, redundant back-up services or services that are incidental to the
performance of the contract. This provision applies o work performed by subcontractors at alf tiers.

First Party Limitation of Liability - NEGOTIATED
Contractor's liability for first party damages to the State arising from this Contract shati be limited to two (2) time{s)

the maximum-not-to-exceed amount of this Contract. The foregoing limitation of liability shall not apply to: (i)
liability, including indemnification obligations, including but not limited o, infringement of third party intellectual

ia
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19.

20.

property rights; {ii) claims covered by any specific provision of the Contract calling for liquidated damages or other
amounts, including but not limited to, perfermance requirements; or (i} costs or attorneys' fees that the State is
entitled to recover as a prevailing party in any action. Neither the Siate nor HP will be liable for lost revenues or
profits, downtime costs, foss or damage to data or indirect, special or consequential costs or damages, This
provision does not limit either party's liability for: unauthorized use of intellectual property, death or bodily injury
caused by their negligence; acts of fraud; willful repudiation of the Agreement; nor any liability which may not be
excluded or limited by applicable law.

Access Constraints and Requirements

Contractor access to State facilities and resources shall be properly authorized by State personnel, based on
business need and will be restricted to least possible privilege. Upon approval of access privileges, the
Contractor shall maintain strict adherence to all policies, standards, and procedures. Policies / Standards,
ADOA / ASET Policies / Procedures, and Arizona Revised Statues (ARS) 28447, 28-449, 28-450, 38-421, 13-
2408, 13-2318, 41-770).

Failure of the Cantractor, its agents or subcontractors to comply with policies, standards, and procedures
including any person who commits an unlawful breach or harmful access (physical or virual) will be subject to
prosecution under all applicable state and / or federal laws.

Any and all recovery or reconstruction costs or other liabilities associated with an unlawful breach or harmful
access shall be paid by the Contractor.

Section 508 Compliance

Unless specifically authorized in the Contract, any electronic or information fechnology offered to the State of
Arizona under this Contract shali comply with AR.S. § 41-2531 and § 41-2532 and Section 508 of the
Rehabilitation Act of 1873, which requires that employees and members of the public shall have access to and
use of information technology that is comparable toe the access and use by employees and members of the
public who are not individuals with disabilities.

Health insurance Portability and Accountability Act of 1996 - NEGOTIATED

The Contractor agrees that it is familiar with the requirements of HIPAA, as amended by the Health Information
Technalogy for Economic and Clinical Health Act (HITECH Act) of 2008, and accompanying regulations and will
comply with all applicable HIPAA requirements in the course of this Coniract. Contractor agrees that it will
cooperate with the State in the course of performance of the Contract so that both the State and the Contractor
will be in compiiance with HIPAA, including cooperation and coordination with the ADOA-ASET Office, the
Statewide Information Securnty and Privacy Office (SISPO) Chief Privacy Officer and HIPAA Coordinator, and
olher compliance officials required by HIFPAA and its regulations provided such coordination does not conflict with
Contractor's internal HIPAA processes. Contractor will sign any documents that are required under HIPAA to
keep the State and Contractor in compliance with HIPAA, including but not limited to, business associate
agreements.

If requested, and after review to determine ability to comply the Contractor agrees to sign a "Pledge to Protect
Confidential Information” and to abide by the statements addressing the creation, use and disclosure of
confidential information, including information designated as protected health information and all other confidential
or sensitive information as defined in policy. In addition, Contractor agrees to attend or participate in job related
HIPAA training that is intended to make the Contractor proficient in HIPAA for purposes of performing the services
required.
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Indemnification

To the extent allowed by law, Contractor shall defend, indemnify, and hold harmless the State of Arizona, and its
departments, agencies, boards, commissions, universities, officers, officials, agents, and employees (hereinafter
referred to as “Indemnitee”) from and against any and ali claims, actions, liabilities, damages, losses, or expenses
{including court costs, atforneys’ fees, and costs of claim processing, investigation and litigation) (hereinafter
referred to as "Claims™) for bodily injury or personat injury (including death), or loss or damage to tangible or
intangible property caused, or alleged to be caused, in whole or in part, by the negligent or willful acts or
omissions of Contractor or any of its owners, officers, directors, agents, employees or subcontractors. This
indemnity includes any claim or amount arising out of, or recovered under, the Workers' Compensation Law or
arising out of the faifure of such contractor to conform to any federal, state or local law, statute, ordinance, rule,
regulation or court decree. It is the specific intention of the parties that the Indemnitee shall, in all instances,
except for Claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be indemnified by
Contractor from and against any and all claims. It is agreed that Contractor will be responsible for primary loss

- investigation, defense and judgment costs where this indemnification is applicable. In consideration of the award

22,

of this contract, the Contractor agrees to waive all rights of subrogation against the State of Arizona, its officers,
officiais, agents and employees for losses arising from the work performed by the Contractor for the State of

Arizona,

This indemnily shall not apply if the contracfor or sub-confractor(s) is/are an agency, board, commission or
university of the Stafe of Arizona. _

Intellectual Property Indemnification - NEGOTIATED

indemnification - Patent and Copyright. With respect solely to Contractor-Branded Materials provided or
proposed by Contractor or Contraclor's agents, employees, or subcontractors (each a "Confractor Party”) for
performance of this Contract, Contractor shall indemnify, defend and hold harmiess the State, its departments,
agencies, boards, commissions, universities, officers, agents and employees (collectively, the "Indemnitee"),
against any third-party claims for liability, including, but not limited to, reasonabile costs and expenses, including
attormeys' fees, for infringement or viclation of any patent, trademark, copyright or trade secret, by such
Materials or the State's use thereof.

In addition, with respect to claims arising from computer hardware or software manufactured or developed solely
by a third party, Contractor shall pass through to the State such indemnity rights as it receives from such third
party (the "Third Party Obligation") and will cooperate in enforcing them.

The State shall reasonably notify the Contractor of any ciaim for which Contractor may be liable under this
section. f the Contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shail not apply.
Contractor shall have control, subject to the reasonable approval of the State, of the defense of any action on
such claim and all negotiations for its settlement or compromise, provided, however, that when substantial
principles of government or public law are involved or when involvemnent of the State is otherwise mandated by
law, the State may elect, in its sole and absolute discretion, to participate in such action at its own expense with
respect to attorneys' fees and costs, but not liability, and the State shall have the right to approve or disapprove
any settlement, which approval shall not be unreasonably withheld or delayed. The State shall reasonably
cooperate in the defense and any related settlement negotiations.

if Contractor believes at any time that any Contractor-Branded Materials provided or in use pursuant to this
Contract infringe a third party's intellectual property rights, Contractor shafl, at Contractor's sole cost and
expense, and upon receipt of the State’s prior written consent, which shall not be unreasonably withheld, (i)
replace an infringing Material with a non-infringing Contractor-Branded Materiat, {ii) obtain for the State the right

- to continue to use the infringing Material; or (jii} medify the infringing Material to be non-infringing, provided that

following any replacement or modification made pursuani to the foregeing, the Material continues to function in
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accordance with the Caniract. Contractor's failure or inability to accomplish any of the foregeoing shall be
deemed a material breach of this Contract.

Notwithstanding the foregoing, Contractor shall not be liable for any claim for infringement based solely on any
Indemnitee’s;

{i) madification of Materials provided by Contractor other than as contemplated by the Coniract or the
specifications of such Materials or as otherwise authorized or proposed in any way by Contractor or a
Contractor Party;

{ii} use of the Materals in a manner other than as contemplated by this Contract or the specifications of such
Materials, or as otherwise authorized or proposed in any way by Contractor or a Contractor Pardy; or

(iif) use of the Materials in combination, operation, or use with other products in a manner not contemplated by
the Contract, or, the specifications of such Materials, or as otherwise authorized or proposed in any way by
Contractor or a Contractor Party.

Insurance - NEGOTIATED

Contractor and subcontractors shall maintain until alt of their obligations have been discharged, including any
warranty pericds under this Contract, are satisfied, insurance against claims for injury to persons or damage to
property which may arise from or in connection with the performance of the work hereunder by the Contracior, its
agents, representatives, employees or subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the indemnity
covenants contained in this Contract. The State of Arizona in no way warrants that the minimum limits contained
herein are sufficient to protect the Cantractor from kabilities that might arise out of the performance of the waork
under this contract by the Contractor, its agents, representatives, employees or subcontractors, and Contractor is
free to purchase additional insurance.

MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage at least as broad and with

limits of liability not less than those stated below.

1, Commercial General Liability — Occurrence Form
Policy shall include bodily injury, property damage, personal and advertising injury and broad form contractual

fiabitity.
+ General Aggregate : $2,000,000
« Products — Completed Operations Aggregate $1,000,000
¢ Personal and Advertising Injury $1,000,660
o Damage to Rented Premises : $ 50,000
= Each Occurrence $1,000,000

a. The policy shall include the following as additional insureds: “The State of Arizona, and its
departments, agencies, boards, commissions, universities, officers, officials, agents, and
employees shall be included as additional insureds with respect to liability arising out of
the activities performed by or on behalf of the Contractor.”

b. Paolicy shall contain a waiver of subrogation endorsement in favor of the “State of Arizona, and
its departments, agencies, boards, commissions, universities, officers, officials, agents,
and employees” for losses arising from work performed by or on behalf of the Contractor.
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2. Business Automobile Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned vehicles used in the performance

of this Contract.
» Combined Single Limit (CSL}) 31,000,000

a. The policy shall he endorsed to include the following as additional insureds: “The State of
Arizona, and ils departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees shall be included as additional insureds with respect to
liability arising cut of the activities performed by or on behalf of the Contractor, involving
automobiles owned, leased, hired or borrowed by the Contractor.”

b. Policy shall contain a waiver of subrogatton endorsement in favor of the “State of Arizona, and
its departments, agencies, boards, commissions, universities, officers, officials, agents,
and employees® for losses arising from work performed by or on behalf of the Contractor.

¢. Policy shall contain a severability of interest provision.

3. Worker's Compensation and Employers' Liability

»  Workers' Compensation Statutory

s Employers' Liability
Each Accident $1,000,000
Disease —~ Each Employee $1,000,000
Disease — Policy Limit %1,000,000

a. Policy shall contain a waiver of subrogation endorsement in favor of the “State of Arizena, and
its departments, agencies, boards, commissions, universities, officers, officials, agents,
and employees” for losses arising from work performed by or on behalf of the Contractar.

b. This requirement shall not apply to: Separately, EACH contractor or subcontractor exempt under
AR.S. § 23-901, AND when such coniractor or subcontractor executes the appropriate waiver
(Sole Proprigtor/independent Contractor) form.

B. ADDITIONAL INSURANCE REQUIREMENTS: The policies are to contain, or be endorsed to contain, the
following provisions:
1. The Contractor's policies shall stipulaie that the insurance afforded the Contractor shall be primary insurance
and that any insurance camed by the Department, its agents, officials, employees or the State of Arizona
shall be excess and not contributory insurance, as provided by A.R.S, § 41-621 {E).
2. Coverage provided by the Contractor shall not be limited to the fiability assumed under the indemnification
provisions of this Contract.

C. ACCEPTABILITY OF INSURERS: Contractors insurance shall be placed with companies licensed in the State
of Arizana or hold approved non-admitted status on the Arizona Department of insurance List of Qualified
Unauthorized Insurers. Insurers shall have an “A.M. Best" rating of not less than A- Vii. The State of Arizona in no
way wafrants that the above-required minimum insurer rating is sufficient to protect the Contractor from potential
insurer insolvency.

D. VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of insurance
(ACORD form or equivalent approved by the State of Arizona) as required by this Contract. The certificates for
each insurance policy are to be signed by an authorized representative.

All certificates and endorsements are to be received and approved by the State of Arizona before work
commences, Each insurance policy required by this Coniract must be in effect at or prior to commencement of
work under this Contract and remain in effect for the duration of the project. Failure to maintain the insurance
policies as required by this Contract, or to provide evidence of renewal, is a material breach of contract.

s TUPE AL mov

17 28



State of Arizona

. o State P t Offi
Special Terms and Conditions 100 Notth 15h Avenue, Suite 201

Phoenix, AZ 85007

Contract No: ADSPO15-093833
Description: Computer Hardware including Peripherals and Associated Services

All certificates required by this Contract shall be sent directly to the Department. The State of Arizona
project/contract number and project description are to be noted on the certificate of insurance.

E. APPROVAL: Any modification or variation from the insurance requirements in this Contract shall be made by the
contracting agency in consultation with the Department of Administration, Risk Management Division. Such action
will not require a formal Contract amendment, but may be made by administrative action.

F. EXCEPTIONS: Inthe event the Contractor or sub-contractor{s) isfare a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a Certificate of Self-Insurance. If the contractor or
sub-contractor(s) is/are a State of Arizona agency, board, commission, or university then none of the above shall
apply.

24, Compliance Requirements for A.R.S. § 41-4401, Government Procurement: e-Verify Requirement

The Contractor warrants compliance with afl Federal immigration laws and regulations relating to employees and
warrants its compliance with Section A.R.S. § 23-214, Subsection A, (That subsection  reads: "After December
31, 2007, every employer, after hiring an employee, shall verify the employment efigibility of the employee
through the E-Verify program.)

A breach of a warranty regarding compliance with immigration laws and regulations shall be deemed a  material
breach of the Contract and the Contractor may be subject to penalties up to and including termination of the
Contract.

Failure to comply with a State audit process to randomly verify the employment records of Contractors and
subcontractors shall be deemed a material breach of the Confract and the Contractor may be subject to penalties
up to and including termination of the Coniract.

The State Agency retains the legal right to inspect the papers of any employee who works on the Contract to
ensure that the Contractor or subcontractor is complying with the warranty under paragraph One (1).

26. Negotiated Uniform Terms and Conditions

The following terms and conditions have been negotiated, and based on contract order of precedence shall be
placed in the Special Terms and Conditions for greater clarity and position.

26.1 Property of the State

Any reports, computer programs, studies, photographs, negatives, databases, computer programs, or
other documents ("Created Materials') first created by Contractor in the performance of its obligations
under this Contract and paid for by the State are the sole property of the State. Created Materials shall not
include the preexisting intellectual property or modifications thereto of the Contractor. The Contractor is not
entitled to a patent or copyright on those Created Materials and may not transfer the patent or copyright to
anyone else, The Contractor shall not use or release these materials without the prior written consent of
the State, Motwithstanding the foregoing, Contractor shall be entitled to a worldwide, irrevocable, royalty-
free license to use and modify any Created Materials that directly pertain to information technology
infrastructure.,
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28.2 Ownership of Intellectual Property

26.3

26.4

28.5

25.8

26.7

26.8

The State will own any document or report that Contractor prepares for and delivers to the State under this
Contract, and any product manuals purchased under this Contract, shail belong to the State unless
ctherwise agreed by the Parties in writing. No other transfer of Intellectual Property is intended under this

Contract.
Assignment and Delegation

The Contractor shall not assign any nght nor defegate any duty under this Contract without the prior written
approval of the Procurement Officer. The State shall not unreasonably withhold approval. The State shall

not withhold its consent to any assianment or novation by HP in connection with the HP Separation.

Contractor/Vendor indemnification {Not Public Agency)

The parties to this coniract agree that the State of Arizona, its depariments, agencies, boards and
commissions shall be indemnified and held harmless by the contractor for the liability of the State for third
party claims as a result of entering into this contract to the exient the damaae is attributable to Contractor's
neqligent performance or willful misconduct. However, the parties further agree that the State of Arizona,
its departments, agencies, boards and commissions shalf be responsible for its own negligence. Each
party to this contract is responsible for its own negligence.

Indemnification — Patent and Copyright

Subject to and in accordance with Section 22 of the Special Terms and Cenditions, The Contractor shall
indemnify and hold harmiess the State against any third-party claims for lability, including costs and
expenses, for infringement of any patent, trademark or copyright arising out of Contract performance or
use by the Stale of Contractor-branded materiails furnished er work performed under this Coniract. The
State shall reasonably notify the Contractor of any claim for which it may be liable under this paragraph. If
the contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shall not apply.

Third Party Antitrust Violations

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to the
extent that those viclations concern materials or services supplied by third parties to the Contractor, toward
fuifillment of this Contracl_and to the extent the assianment is necessary for the State or purchasing entity

fo overcome the Federal or State's bar on indirect purchaser actions under Federal or State anti-trusl laws.

Warranty — Liens

The Contractor confirms that the materials supplied under this Contract are free of liens.

Warranty — Quality

Unless otherwise modified elsewhere in these terms and conditions, the Contractor warrants that, for one
year after acceptance by the State of the eguipment shall be:

Of a quality to pass without objection in the trade under the Contract description;

Within the vanations permitted by the Contract and are of even kind, quantity, and quality within each unit
and among all units;

Adequately contained, packaged and marked as the Contract may require; and
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Conform to the written promises or affirmations of fact made by the Contractor.
26.9 Warranty — Fiiness

The Contractor confirms that any material supplied to the State shall fully conform to all requirements of
the Contract and ali written manufacturer specifications,

26.10 Inspection/Testing

Except as modified, The warranties as set forth above this paragraph are not affected by inspection or
testing of or payment for the materials by the State.

26.11 Purchase Orders

The Contractor shall, in accordance with all terms and conditions of this Contract, fully perform and

shall be obligated to comply with all purchase orders received and accepted by the Contractor prior to the
expiration or termination hereof, unjess otherwise directed in writing by the Procurement Cfficer,

inciuding, without limitation, all purchase orders received prior to but not fully performed and satisfied at
the expiration or termination of this Contract.

26.12 Right of Offset — Deleted in its Entirety
26.13 Contract Termination

in addition to the rights reserved in the contract, the State may terminate the Contract in whole or in part
due to the failure of the Contractor to comply with any materal term or condition of the Contract, to
acquire and maintain all required insurance policies, bonds, licenses and permits, or to make satisfactory
progress in performing the Contract. The Procurement Officer shall provide written notice of the
termination and the reasons for it to the Contractor,_along with an opportunity to cure for twenty (20)

business days.

26.14 Upon termination under this paragraph, all goods, materials, documents, non-HP_proprietary data and
reports prepared by the Contractor under the Contract, and paid for by the State. shall become the
property of and be delive_red 1o the State on demand.

26.15 85.2 Upon termination under this paragraph, ali goods, materials, documents, non-HP proprietary data
and reporis prepared by the Contractor under the Contract, and_paid for by the State, shall
become the property of and be delivered to the State on demand.

26.16 9.6 The Contractor shall continue to perform,_the undisputed portion of the Contract or Statement of
Work, in accordance with the requirements of the Contract, up to the date of termination, as

directed in the termination notice.
268.17 Arbitration
The parties to this Contract agree to resolve all disputes arising out of or relating to this contract through

non-binding arbitration, after exhausting applicable adminisirative review, to the extent required by A.R.S.
§ 12-1518, except as may be required by other applicable statutes (Title 41),
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Definition of Terms
As used in this Solicitation and any resulting Contract, the terms listed below are defined as follows:

1.1,

1.2,

1.3

1.4.
1.5
1.6.

1.7.

1.8.

1.9.

1.12.
1.13.

“Attachment” means any item the Solicitation requires the Giferor to submit as part of the Offer.

*Contract” means the combination of the Solicitation, including the Uniform and Special Instructions to Cfferors,
the Uniform and Special Terms and Conditions, and the Specifications and Statement or Scope of Work; the Offer
and any Best and Final Offers; and any Solicitation Amendments or Contract Amendments.

"Contract Amendment” means a wnitten document signed by the Procurement Cfficer that is issued for the
purpose of making changes in the Coniract.

“Contracior” means any person who has a Contract with the State.
“Days” means calendar days uniess otherwise specified.

*Exhibit’ means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the
Solicitation.

*Gratuify” means a payment, loan, subscription, advance, deposit of money, services, or anything of more than
nominal value, present or promised, unless consideration of substantially equal or greater vaiue is received.

“Malerials” means all property, including equipment, supplies, pnnting, insurance and leases of property but does
not include land, a permanent interest in land or real property or leasing space.

*Procurement Officer” means the person, or his or her designee, duly authorized by the State to enter into and
administer Contracts and make written determinations with respect to the Contract.

“Services” means the furnishing of labor, time or effort by a contractor or subcontractor which does not invelve the
delivery of a specific end product other than required reports and performance, but does nof include employment
agreements or collective bargaining agreements.

"Subcontract” means any Contract, express or implied, between the Contractor and another party or between a
subcontractor and another party delegating or assigning, in whole or in part, the making or fumishing of any
material or any service required for the performance of the Contract.

“State” means the State of Arizona and Department or Agency of the State that executes the Contract.

“Stafe Fiscal Year” means the peried beginning with July 1 and ending June 30.

Contract Interpretation

2.1

2.2,

23.

Arizona Law. The Arizona law applies {o this Contract including, where applicable, the Uniform Commercial Code
as adopied by the State of Arizona and the Arizona Procurement Code, Arizona Revised Statutes (A.R.S.) Title
41, Chapter 23, and its implementing rules, Arizona Administrative Code (A.A.C.) Title 2, Chapter 7.

Implied Contract Terms. Each provision of law and any terms required by law to be in this Contract are a part of
this Contract as if fully stated in it.

Contract Crder of Precedence. In the event of a conflict in the provisions of the Contract, as accepied by the
State and as they may be amended, the following shall prevail in the order set forth below:

2.3.1. Special Terms and Conditions;
2.3.2. Uniform Terms and Conditions;
2.3.3. Statement or Scope of Work;
2.3.4.  Specifications;

23.5. Aftachments;

21 28
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2.3.6. Exhibits;

24,

2.5

26.

2.7,

2.3.7. Documents referenced or included in the Solicitation,

Relationship of Parties. The Contractor under this Contract is an independent Contractor. Neither party to this
Contract shaill be deemed to be the employee or agent of the other party to the Contract.

Severability. The provisions of this Contract are severable. Any term or condition deemed illegal or invalid shall
not affect any other term or condition of the Contract.

No Parole Evidence. This Contract is intended by the parties as a final and complete expression of their
agreement. No course of prior dealings between the parties and no usage of the trade shall supplement or
explain any terms used in this document and no other understanding either oral or in writing shall be binding.

No Waiver. Either party's failure to insist on strict performance of any term or condition of the Contract shall not
be deemed a waiver of that term or condition even if the party accepting or acquiescing in the nenconforming
performance knows of the nature of the performance and fails fo object to it.

Contract Administration and Operation

3.1.

3.2.

3.3.

34

3.5.

3.8.

3.7.

Recards. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require each
subcontractor to retain all data and other “records” relating to the acquisition and performance of the Contract for
a period of five years aiter the completion of the Confract. All records shall be subject to inspection and audit by
the State at reasonable times. Upan request, the Contractor shall produce a legible copy of any or ail such
records.

Non-Discrimination. The Contractor shall comply with State Executive Order No. 2008-09 and all other applicable
Federal and State laws, rules and regulations, including the Americans with Disabilities Act.

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years thereafter, the
Contractor's or any subcontractor's books and records shall be subject to audit by the State and, where
applicable, the Federal Gavernment, to the extent that the books and records relate to the performance of the
Contract or Subcontract.

Facilities Inspection and Materials Testing. The Caniractor agrees to permit access o its facilities, subcontractor
facilities and the Contractor's processes or services, at reasonable times for inspection of the facilities or
materials covered under this Contract. The State shall also have the right to test, at its own cost, the materfals to
be supplied under this Contract. Neither inspection of the Contractor's facilities nor materials testing shail
constitute final acceptance of the materials ar services. If the State determines non-compliance of the materials,
the Contractor shall be responsible for the payment of all costs incurred by the State for testing and inspection.

Notices. Notices to the Contractor required by this Contract shall be made by the State to the person indicated on
the Offer and Acceptance form submitted by the Contractor unless otherwise stated in the Contract. Notices to
the State required by the Contract shall be made by the Contractor to the Solicitation Contact Person indicated on
the Solicitation cover sheet, unless otherwise stated in the Contract. An authorized Procurement Qfficer and an
authorized Cantractor representative may change their respective person to whom notice shall be given by written
notice to the other and an amendment to the Contract shall not be necessary.

Advedising, Publishing and Promotion of Contract. The Contractor shall not use, advertise or promote
information for commercial benefit concerning this Contract without the prior written approval of the Procurement
Officer.

Property of the State. Any materials, including reports, computer programs and other deliverables, created under
this Contract are the sole property of the State. The Contractor is not entitied to a patent or copyright on those
materials and may not transfer the patent or copyright to anyone else. The Contractor shall not use or release
thesa materials without the prior written consent of the State.
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3.8 Ownership of Intelfectual Property. Any and alf intellectual property, including but not limited to copyright,
invention, trademark, trade name, service mark, and/or trade secrets created or conceived pursuani to or as a
result of this contract and any related subcontract {“Intellectual Property”), shaif be work made for hire and the
State shall be considered the creator of such Intellectual Property. The agency, department, division, board or
commission of the State of Arizona requesting the issuance of this contract shall own {for and on behaif of the
State) the entire right, title and interest to the Intellectual Property throughout the world. Condractor shail notify
the State, within thirty (30} days, of the creation of any Intellectual Property by it or its subcontractor(s).
Contractor, on behalf of itself and any subcontractor(s), agrees to execute ary and all document(s} necessary to
assure ownership of the Intellectual Property vests in the State and shall take no affimative actions that might

" have the effect of vesting all or part of the Intellectual Properly in any entity other than the State. The intellectual
Froperty shall not be disciosed by contractor or its subcontractor{s) to any entity not the State without the express
written authorization of the agency, department, division, board or commission of the State of Arizona requesting
the issuance of this contract.

3.8 Federal Immigration and Nationality Act. The contractor shall comply with all federal, state and local
immigration laws and regulations relating to the immigration status of their employees during the term of the
contract, Further, the contractor shall flow down this requirement to all subcontractors utilized during the term
of the contract. The State shall retain the right o perform random audits of coniractor and subcontractor
records or {o inspect papers of any employee thereof {o ensure compliance. Should the State determine that
the confractor and/or any subcontractors be found noncompliant, the State may pursue ail remedies allowed
by law, incfuding, but not limited to; suspension of work, termination of the contract for default and suspension

and/or debarment of the contractor.

3.10  E-Verify Reguirements. In accordance with A.R.S. § 414401, Contractor warrants compiiance with alt Federal
immigration laws and regulations relating to employees and warrants its compliance with Section A.R.S. § 23-
214, Subsection A. :

311  Qffshore Performance of Work Prohibited.
Any services that are described in the specifications or scope of work that directly serve the State of Arizona
or its clients and involve access to secure or sensitive data or personal client data shall be performed within
the defined territories of the United States. Unless specifically stated otherwise in the specifications, this
paragraph does not apply to indirect or 'overhead' services, redundant back-up services or services that are
incidental to the performance of the contract. This provision applies to work performed by subcontractors at

all tiers.

4, Costs and Payments
4.1 Payments. Payments shalt comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon
receipt and acceptance of goods or services, the Contractor shall submit a complete and accurate invoice for
payment from the State within thirty {30} days.
42, Delivery. Unless stated otherwise in the Contract, all prices shall be F.Q.B. Destination and shall include all
freight delivery and unloading at the destination.

43.  Applicable Taxes.
4.3.1. Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.

4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to all applicable state and
‘ local iransaction privilege taxes. Transaction priviege taxes apply to the sale and are the
responsibility of the seller to remit. Failure to collect such taxes from the buyer does not relieve the

seller from jts obligalion to remit {axes.
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44,

4.5

4.3.3. Tax_Indemnification. Coniractor and ali subcontractors shall pay all Federal, state and local taxes
applicabile to its operation and any persons empioyed by the Contractor. Contractor shall, and require
ail subcontractors to hold the State hammiless from any responsibility for taxes, damages and interest, if
applicable, contribulions required under Federal, and/or state and local laws and regulations and any
other costs including transacfion privilege taxes, unemployment compensation insurance, Social
Security and Worker's Compensation.

43.4. IRS W3S Fom. in order to receive payment the Contractor shall have a current |.R.S. W9 Form on file
with the State of Arizona, unless not required by law.

Availability of Funds_for the Next State fiscal vear. Funds may not presently be available for performance
under this Contract beyond the current state fiscal year, No legal liability on the part of the State for any
payment may arise under this Contract beyond the current state fiscal year untit funds are made available for
performance of this Contract.

Avaitability of Funds for the current State fiscal year. Should the State Legislature enter back into session and
reduce the appropriations or for any reason and these goods or services are not funded, the Siate may take
any of the following actions:

4.5.1.  Accept a decrease in price offered by the contractor;
4,5.2. Cancel the Contract; or

4.5.3. Cancel the contract and re-solicit the requirements.

Contract Changes

5.1,

5.2

5.3.

Amendments. This Contract is issued under the authority of the Procurement Officer who signed this Contraci.
The Contract may be maodified only through a Contract Amendment within the scope of the Contract. Changes
to the Contract, including the addition of work or materials, the revision of payment terms, or the substitution of
work or materials, directed by a person who is not specifically authorized by the procurement officer in writing
or made unilaterally by the Contractor are viclations of the Contract and of applicabie law. Such changes,
including unauthorized written Contract Amendments shall be void and without effect, and the Contractor shall
not be entitied to any claim under this Contract based on those changes.

Subconiracts. The Contractor shall not enter into any Subconiract under this Contract for the performance of
this contract without the advance written approval of the Procurement Officer, The Contractor shall clearly list
any proposed subcontractors and the subcontractor's proposed responsibilities. The Subcontract shall
incorporate by reference the terms and conditions of this Contract.

Assignment and Delegation. The Contractor shall not assign any right nor delegate any duty under this
Contract without the prior written approval of the Procurement Officer. The State shall not unreasonably
withhold approval.

Risk and Liability

6.1.

6.2.

Risk of Loss: The Conitractor shall bear all loss of conforming material covered under this Contract until
received by authorized personnet at the location designated in the purchase order or Contract. Mere receipt
does not constitute final acceptance. The risk of loss for nonconforming materials shall remain with the
Contractor regardiess of receipt,

Indemnification

6.2.1. Contractor/Vendor Indempification (Not Public Agency) The parties to this contract agree that the
State of Arizona, its departments, agencies, boards and commissions shall be indemnified and held
harmless by the contractor for the vicarious liability of the State as a result of entering into this
contract, However, the parties further agree that the State of Arizona, its departments, agencies,
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boards and commissions shall be responsible for its own negligence. Each party to this contract is
responsible for its own negligence.

6.2.2. Public Agency Language Qnly Each party (as 'indemnitor’) agrees to indemnify, defend, and hold harmiess the
other party {as 'indemnitee’) from and against any and a!l claims, losses, liability, costs, or expenses (including
reasonable attorney's fees) {hereinafter collectively referred to as 'claims') arising

6.3.

6.4,

6.5.

out of bodily injury of any person (including death) or property damage but only to the extent that such
claims which result in vicarious/derivative liability 1o the indemnitee, are caused by the act, omission,
negligence, misconduct, or other fault of the indemnitor, its officers, officials, agents, employees, or
volunieers.”

Indemnification - Patent and Copyright. The Contractor shalt indemnify and hold harmless the State against any

liability, including costs and expenses, for infringement of any patent, trademark or copyright arsing out of
Contract performance or use by the State of materials furnished or work performed under this Confracl. The
State shall reasonably notify the Contracior of any claim for which it may be liable under this paragraph. If the
“contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section shall not apply.

Farce Majeure.

6.4.1

64.2,

6.4.3.

6.4.4.

Except for payment of sums due, neither parly shall be liable to the other nor deemed in default under
this Contract if and to the extent that such party's performance of this Centract is prevented by reason of
force majeure. The term “force majeure” means an occurrence that is beyond the control of the party
affected and occurs without its fault or negligence. Without limiting the foregoing, force majeure includes
acts of God; acts of the public enemy; war; nots; sirikes; mohilization; labor dispules; civil disorders; fire;
flood; lockouts; injunctions-intervention-acts; or failures or refusals to act by government authocrity; and
other similar occurrences beyond the confrol of the party declaring force majeure which such pany is
unable to prevent by exercising reasonable diligence.

Force Majeure shall not include the following occurrences:

6.4.2.1. Late delivery of equipment or materials caused by congestion at a manufacturer’s plant or
elsewhere, or an oversold condition of the market;

6.4.2 2. Late performance by a subcontractor unless the delay arises out of a force majeure occurrence in
accordance with this force majeure term and condition;, or

6.4.2.3. Inability of either the Contractor or any subcontractor o acquire or maintain any required
insurance, bonds, lcenses or permits.

i either party is delayed at any time in the progress of the work by force majeure, the delayed party shail
netify the other party in writing of such delay, as soon as is practicable and no later than the following
working day, of the commencement thereof and shall specify the causes of such delay in such notice.
Such notice shall be delivered or mailed certified-return receipt and shall make a specific reference fo this
article, thereby invoking its provisions. The delayed party shall cause such delay to cease as soon as
practicable and shall notify the other party in writing when it has done so. The time of completion shall be
extended by Confract Amendment for a pericd of time equat to the time that resulis or effects of such
delay prevent the delayed party from perferming in accordance with this Contract.

Any delay or failure in performance by either party hereto shall not constitute default hereunder or give
rise to any claim for damages or loss of anticipated profits if, and to the extent that such delay or failure is

causad by force majeure.

Third Party Anfitrust Viclations. The Contractor assigns o the State any claim for overcharges resulting from

antitrust violations to the extent that those violations concern materials or services supplied by third parties to the
Cantractor, toward fulfiliment of this Contract.
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7. Warranties

7.1. Liens. The Contractor warrants that the materials supplied under this Contract are free of fiens and shall remain
free of liens.

7.2. Quality. Unless otherwise modified elsewhere in these terms and conditions, the Contractor warrants that, for
one year after acceptance by the State of the materials, they shall be:

7.2.1. Of a quality to pass without objection in the trade under the Contract descripticn;

7.2.2. Fit for the intended purposes for which the materials are used;

7.2.3.  Within the variations permitied by the Contract and are of even kind, guantity, and quality within each unit
and among all units;

7.2.4. Adequately contained, packaged and marked as the Contract may require; and

7.2.5. Conform to the writien promises or affirmations of fact made by the Contractor.

7.3. Fitness. The Contractor warrants that any material supplied to the State shall fully conform to all requirements of
the Contract and all representations of the Contractor, and shall be fit for all purposes and uses required by the
Contract.

7.4. Inspection/Testing. The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not affected
by inspection or testing of or payment for the materials by the State.

7.5. Compliance With Applicable Laws. The materials and services supplied under this Confract shall comply with all
applicable Federatl, state and local laws, and the Contractor shall maintain alt applicable license and permnit
requirements.

7.6. Survival of Rights and Obligations after Contract Expiration or Termination.

7.6.1. Confractor's Representations and Warranties. All representations and warranties made by the Contractor
under this Contract shall survive the expiration or termination hereof. In addition, the parties hereto
acknowledge that pursuant to A.R.S. § 12-510, except as provided in A R.S. § 12-529, the State is not
subject to or barred by any limitations of actions prescribed in A.R.S., Title 12, Chapter 5.

7.6.2. Purchase Qrders. The Contractor shall, in accordance with all terms and conditions of the Coniract, fully
perfarm and shall be obligated to comply with ail purchase orders received hy the Contracter prior to the
‘expiration or termination hereof, unless otherwise directed in writing by the Procurement Officer,
including, without limitation, all purchase orders received prior to but not fully performed and satisfied at
the expiration or termination of this Contract.

8. State's Contractual Remedies

8.1.

8.2.

Right to Assurance. if the State in good faith has reason to believe that the Contractor does not intend to, or is
unable to perform or continue performing under this Contract, the Procurement Officer may dermand in writing ihat
the Contractor give a written assurance of intent to perform. Failure by the Contractor to provide written
assurance within the number of Days specified in the demand may, at the State’s option, be the basis for
terminating the Contract under the Uniform Terms and Canditions or other righis and remedies available by law or
provided by the contract.

Stop Work Order.

8.2.1. The Stale may, at any time, by written order to the Contractor, require the Contractor to stop all or any
part, of the work called for by this Coniract far period(s) of days indicated by the Siate after the order is
delivered to the Contractor. The order shall be specifically identified as a stop work order issued under
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B.3.
8.4.

8.5.

this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take all
reasonable steps to minimize the incurrence of costs allocable {o the work covered by the order during

the period of work stoppage.
8.2.2. If a stop work order issued under this clause is canceled or the pericd of the order or any extension

expires, the Coniractor shall resume work. The Procurement Officer shail make an equitable adjustment
in the delivery schedule or Contract price, or both, and the Contract shall be amended in writing

accordingly.
Non-exclusive Remedies. The rights and the remedies of the State under this Contract are not exclusive.

Noncenforming Tender, Materials or services supplied under this Contract shall fully comply with the Contract.
The delivery of materials or services or a portion of the materials or services that do not fully comply constitutes a
breach of contract. On delivery of nonconforming materials or services, the State may terminate the Contract for
default under appiicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniforrn Commercial Code, or pursue any other right or remedy available to it.

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any expenses or costs

incurred by the State, or damages assessed by the State concerning the Contractor’'s non-conforming
performance or failure to perform the Contract, including expenses, costs and darmages described in the Uniform

Terms and Conditions.

Contract Termination

8.1,

9.2.

9.3.

94,

Canceliation for Conflict of interest Pursuant to A.R.S. § 38-511, the State may cancel this Contract within three
{3) years after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of the State is or becomes al any time
while the Contract or an extension of the Contract is in effect an employee of or a consuitant to any other party to
this Contract with respect to the subject matter of the Contract. The cancellation shall be effective when the
Contractor receives written notice of the cancellation unless the notice specifies a later time. if the Contractor is a
poiitical subdivision of the State, it may also cancel this Contract as provided in A.R.S. § 38-511.

Gratuities. The State may, by written notice, terminate this Contract, in whole or in part, if the State determines
that employment or a Gratuity was offered or made by the Contractor or a representative of the Contractor to any
officer or employee of the State for the purpose of influencing the outcome of the procurement or securing the
Contract, an amendment io the Coniract, or favorable treatment concerning the Contract, including the making of
any determination or decision about contract performance. The State, in addition to any other rights or remedies,
shall be entitled to recover exemplary darnages in the amount of three times the value of the Gratuity offered by

the Contractor.

Suspension or Debarment. The State may, by written notice to the Contractor, immediately terminate this
Contract if the State determines that the Contractor has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity, including but not limited to, being disapproved as
a subcontractor of any public procurement unit or other governmental body. Submittal of an offer or execution of
a contract shall attest that the contractor is not currently suspended or debarred. [f the contractor becomes
suspended or debarred, the contractor shall immediately notify the State.

Termination for Convenience, The State reserves the right to terminate the Confraci, in whole or in part at any
time when in the best interest of the State, without penalty or recourse. Upon receipt of the written notice, the
Contractor shall stop ali work, as directed in the notice, notify all subcontractors of the efiective date of the
termination and minimize all further costs to the State. In the event of termination under this paragraph, ali
documents, data and reports prepared by the Contractor under the Contract shall become the property of and be
delivered 1o the State upon demand. The Contractor shali be entitied fo receive just and equitable compensation
for work in progress, work completed and materials accepted before the effective date of the termination. The
cost principles and procedures provided in A.A.C. R2-7-701 shall apply.
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10.

11.

12.

9.5.

9.6.

Termination for Default.

9.51.

9.5.2.

9.53.

In addition to the righis reserved in the contract, the State may terminate the Contract in whole or in part
due to the failure of the Contractor to comply with any term or condition of the Contract, to acquire and
maintain all required insurance policies, bonds, licenses and permits, or {o make satisfactory progress in
performing the Contract. The Procurement Officer shall provide written notice of the termination and the
reasons for it to the Contractor.

Upon termination under this paragraph, all goods, materals, documents, data and reports prepared by
the Contractor under the Contract shall become the property of and be delivered to the State on demand.

The State may, upon termination of this Contract, procure, on terms and in the manner that it deems
appropriate, materials or services to replace those under this Contract. The Contractor shall be liable to
the Siate for any excess costs incurred by the State in procuring materials or services in substitution for
those due from the Contractor.

Continuation of Performance Through Termination. The Contractor shall continue to perform, in accordance with

the requirements of the Contract, up to the date of termination, as directed in the termination notice.

Contract Claims

All contract claims or controversies under this Contract shall be resolved according to A.R.5. Title 41, Chapter 23, Aricle
9, and rules adopted thereunder.

Arbitration

The parties to this Contract agree to resolve afl disputes arising out of or relating to this contract through arbitration, after
exhausting applicable administrative review, fo the extent required by A.R.S. § 12-1518, except as may be required by
other applicable statutes (Title 41).

Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and welcomes any comments you
may have. Please submit your comments to; State Procurement Administrator, State Procurement Office, 100 North {15
Avenue, Suite 201, Phoenix, Arizona, 85007.




EXHTIBIT B

STATE OF MINNESOTA
Materials Management Division
112 Administration Building

innesoia) o0 Sherburme Avenue

DEFA]

PARTMENT-OF ADMINISTRATION Volce: 651.296.2600
" Fax: 651.297.3996

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

- WITH _
Hewlett Packard Company

. _ FOR :
COMPUTER EQUIPMENT: (Desktops, Laptops, Tablets, Servers, and Storage
including Related Peripherals & Services) |

To:  Hewlett-Packard Company CONTRACT NO: MNWNC-115
3000 Hanover Strest :
Palo Alto, CA 94304 : . :
. CONTRACT PERIOD: - . April 1, 2015, or upon final
.Contract Vendor Administrator; ‘ - executed signatures,
‘ gebrfla ]c-ieg ee@h whichever is later
: . .C0
Phone: 547 5370344 Through March 31, 2017

EXTENSION OPTION: UP TO 36 MONTHS

You are hereby notified that your response to our solicitation, which opened January 31, 2014, is accepted. The following
documents, in order of precedence, are incorporated herein by reference and constitute the entire Contract between you
and the State; 1. A Participating Entity’s Participating Addendum (*PA") A Participating Entity's Participating Addendum
shalt not diminish, change, or impact the rights of the Lead State with regard to the Lead State’s contractual relationship
with the Contract Vendor under the Terms of Minnesota WSCA-NASPO Master Agreement.; 2. Minnesota WSCA-NASPOQ
Master Agreement (includes negoliated Terms and Conditions); 3. The Solicitation; and 4. the Contract Vendor's :
response to the Solicitation. These documents shall be read to be consistent and complementary. Any conflict among
these documents shall be resolved by giving pricrity to these documents in the order listed above. ‘

IN WITNESS WHEREOF, the parties have caused this Agreement to be‘duly executed intending to be bound thereby.

1. HEWLETT-PACKARD CORMPANY 2. MINNESOTA MATERIALS MANAGEMENT DJVISICN
The Gontraclor certilies that the appropriate persons) have In accomdance with Minn. Stal § 168103, subd. 3. .
;xecut;ati lli:lls Aqrgemﬁaoﬂsbehalrl :; the cu?'nu"r:id:r a6 reguired GJ

y 2ppiizable es, bylaws, msolulions, nances,
By: ﬁt{ f / /(jLQL/ By: Cﬁ.ﬁg—‘ ; M

ﬂ\qH‘qu d" KEC/{ Tille:  Master Agreement Administralos
Tite: - g@!\;@?‘ CQU!W'?-‘ Date: l;"/ / 7’; ,j g
Date: ‘}*/,DL/ Lr

By: E 3. MINNESOTA COMMISSIONER OF ADMINISTRATION

Or deleqaled representative.

Lty
. By

Title:

Original signed

FEB 26 2015

Dala:

Date:

By Lucas J. Janneft
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COMPUTER EQUIPMENT
2014-2019

B

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
SUMMARY

.

BACKGROUND. The State of Minnesota, Depaiment of Administration, Materials Management Division publicly
posted a Request for Proposal on behalf of the State of Minnesota and WSCA-NASP O Cooperative Procurement
Program {("WSCA-NASPO") resulting in a Master Agreement Award. Afler evaiuation by a multi-state sourcing team
the solicitation resulted in this Minnesota WSCA-NASPO Master Agreements with qualified manufacturers for
Computer Equipment {Desktops, Laptops, Tablets, Servers, and Storage including refated Peripherals &

Services).

The original solicitation contains the requirements and definitions establishing the foliowing F'rodﬁct Bands allowed on
the Master Agreement. The configuration limits and restrictions for this Master Agreement are provided below,
Participating Enfities may revise these in their Participating Addendum. Bands awarded are identified below:

Band 1: Deskiop Band 3: Tablet Band 5: Storage
‘Band 2; Laptop Band 4: Server \

The original solicitation included Band 6: Ruggedized'. This band has been removed and ruggedized equipment will
be allowed in Bands 1-5. The original solicitation and responses may be found on the WSCA-NASPO Website.

EFFECTIVE DATE. The Master Agreement contract term will begin on Aprit 1, 2015, or upon final executed
signatures, whichever is later, through March 31, 2017, with the option to extend up to 36 months, upon agreement by
both' parties. Contract Sales may not begin until 1he Website, Product and Service Schedule and third party products.
have been approved by the Master Agreement Admlmstrator

PARTICIPATION. All authorized governmental entiies in any State are walcoma to use the resulting Master
Agreements through WSCA-NASPO with the approval of the State Chief Procurement Official. Contract Vendors are
able to sign Parlicipating Addendums (PA) at ithe option of Participating States. Participating States reserve the right
o add State specific terms and conditions and medify the scope of-the contract in iheir Participating Addendum as
allowed by the Masler Agreement.

.CONFIGURATION DOLLAR LIMITS. The following configuration limils apply to the Master Agreement. Paricipating
States may define their configuration limits in their participating addendurn. The Participating State’s Chief
Procurement Official may increase or decrease the configuration limits, as defined in their Participating Addendum,
The Participating-State will determine with the Contract Vendor how to approve these modifications to the State's
Product and Service Schedule.

The doliar limits identified below are based on a SINGLE computer configuration. This is NOT a restriction on the
purchase of multiple configurations (e.g. an entity could purchase 10 laptops @ $10,000 for a total purchase price of
$100,000).

ITEM CONFIGURATION"

Server $500,000

Storage $500,000

Desktops $ 10,000

Laptops $ 10,000

Tablets . $ 5,000

Peripherals $ 5,000

Services Addressed by each State in participating addendum

* Configuration is defined as the combination of hardware and software components thal make up the total functioning
system. Software purchases are considered a part of the configuration fimit of the equipment.
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5. RESTRICTIONS, The following restrictions apply to the Master Agreement. A Parlicipating Siate may sel further
restrictions of products in'their Padicipating Addendum. The Participating State will determine with the Contract
Vendor how to approve these modifications to the State's Product and Service Schedule.

a. Software

1. Software is restricted to operating systems and commercial off-the-shelf (COTS) software and is subject to
equipment configuration limiis.

2. Software is an option which must be related to the procurement of equipment.

3. Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment.

4. Software such as middieware which is not always installed on the equipment, but is related to storage and
server equipment (Band 4&5) purchased, is allowed and may be procured after the initial purchase of
equipment.

b. Services

Services must be related to the procurement of equipment.

Service limits will be addressed by each State.

Wireless phone and intemet service is not aliowed.

Cloud Services including acguisitions structured as managed on-site services are not aiinwed
Managed Print Services are not allowed.

mbhwm

¢. Third Party Products.
" 1. . Contract VVendors can only offer Third Pariy Products in the bands they have been awarded.
2. Contract Vendor cannot offer products manufactured by another Contract Vendor holding a Minnesota
WESCA- NASPO Master Agreement unless approved by the Lead State. .

d, Additigpal ProducUSerwces
1. Hardware and software required to solely support wide area network (WAN) operation and management are
not allowed.
2. Lease/Rentals of equipment may be allowed and will be addressed by each State.
3. Cellular Phone Equipment is not aliowed.
4. EPEAT Bronze requirement may be waived, on a State case by case bas;s if approved by the State's Chief
Procurement Officer.

6. PARTNER UTILIZATION: Each state represented by WSCA-NASPO that chooses to participate in this Master
Agreement independently has the option of utilizing partners, Only partners. approved by the Paricipating State may
be deployed. The participating State will define the process to add and remove partners in their participating:

addendum.
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COMPUTER EQUIPMENT
2014-2019

DEPAR‘TMENT DF ADM?MSTRATI’UN

MINNESOTA WSCA NASPO MASTER AGREEMENT AWARD
EXHIBIT A - TERMS & CONDITIONS

MASTER AGREEMENT TERMS AND CONDITIONS

A. GENERAL TERMS, CONDITIONS & INSTRUCTIONS

ACCEPTANCE OF TERMS AND CONDITIONS. The contents of the RFP and the response of the successful
responder will become Master Agreement contractual obligations, afong with the final Master Agreement, if acquisition
action ensues. A stalement of acceptance of the proposed Contract Terms and Conditions, unless taken exception to,
as specified in the RFP must be included in the response. Any suggestions for alternate language shall be presented.
The Lead State is under no obligation to accept wording changes submitted by the responder. The Lead State is
solely responsibie for rendering decisions in mallers of inlerpretation on all terms and conditions. Any response which
fails to comply with this requirement may be disqualified as nonresponsive

All general proposal terms, specifications and WSCA-NASPO Terms & Conditions form a part of this RFP and wull
appty to any Master Agreerments entered into as a resuit thereof.

‘ CONFLICT OF TERMS/ORDER OF PRECEDENCE:

a. A Participating Entity’s Participating Addendum ("PA");

b. Minnesota WSCA-NASPO Master Agreement (mc]udas negofiated Terms & Condilions)

c. The Solicitation including all Addendums; and

d. Contract Vendor's response to the Solicitation

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. Contract Vendor terms and conditions that
apply 1o this Master Agreement are only those that are expressly accepted by the Lead State and must be in writing
and attached to the Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor’s response to the Solicitation, or terms listed or
referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales.order or in similar documents
subsequently provided by the Contract Vendor. The solicitation language prevails unless a mutually agreed exception
has been negotlated

ADDENDA TO THE RFP. Any addendum issued will become a part of the RFP. The Lead State may modiiy or clarity
the RFP by issuing one or more addenda to all parties who have received the RFP. Each responder must follow the
directions onh the addendum. Addenda will be numbered consecutively in the order they are issued.

. AWARD. The award of this solicitation will be based upen the total accumuiated points as established in the RFP, for
separate ilerns, by grouping items, or by total iot, and where at its sole discretion the Lead State believes it will
receive the best value. The Lead State reserves the right fo award this solicitation to a single responder, or to multiple
responders, whichever is in the best interest of the Lead State. It is the State’s intent to award to multiple responders.
The Lead State reserves the right to accept all or part of an offer, to reject all offers, to cancel the solicitation, or to re-
issue the solicitation, whichever is in the best interest of the Lead State.

The Sourcing Team will make a recommendation on the award of this RFP. The commissioner of Administration or
designee may accept or reject the recommendation of the Sourcing Team. The final award decision will be made by
the Commissioner of Administration and the WSCA-NASPO Management Board.

CLARIFICATION. Iif a responder discovers any significant ambiguity, errar, conflict, discrepancy, omission, or other
deficiency in the RFP, the responder shall immediately notify the Acquisition Management Specialist in writing, as
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1.

specified in the introduction, of such error and request modification or clarification of the document. This notification is
due no Jater than seven calendar days prior to the proposal due date and time.

Responders are cautioned that any activity or communication with a State employee or officer, or a member of the
Evaluation Team, regarding this Solicitation’s contents or process, is sirictly prohibited and may, as a result, have its
response fejected. Any communication regarcllng this Solicitation, its content or process must be directed to the -
Acquisition Management Specialist fisted in the Sollc:]tation documents

COMPLETION OF RESPONSES. A response may be rejected if it is conditional or incomplete. Responses that
contain conflicting, false, or misleading statements or that provide references that contradict or do not support an
attribute or condition stated by the responder, may be rejecled.

MASTER AGREEMENT ADMINISTRATOR. The Master Agreement Administrator designated by WSCA-NASPQ and
the State of Minnesota, Department of Administration Is: Susan Kahle. Direct all correspondence and inquiries, legal
questions, general i issues, or technical issues regarding this RFP to:

Susan Kahle

Acquisition Management Specialist Fax: 651.297.3096

Department of Administration E-mail: susan.kable@state.mn.us
Materials Management Division ;

50 Sherbume Avenue

112 Administration Building
St. Paul, MN 55155

DISPOSITION OF DATA SUBMITTED BY CONTRACT VENDOR . All materials submitted in response to this RFP
will become property of the Lead State and wili become public record after the evaluation process is completed. The
evaluation process is complete when negotiations with the selected vendors are final.

By exeéullng this Contract, the Contract Vendor cerlifies and agrees that all information provided in the Contract and
in response to the solicitation will be made public in accordance with the solicitation and that no information has been
designated Trade Secret pursuant to the Minnesota Government Data Practices Act.

if the Contract Vendor subnits information after execution of this Contract that it betleves to be trade secret

materials, as defined by the Minnesota Government Data Practices Act, Minn. Stat. § 13.37, the Confract Vendor

must:

a. clearly mark all trade secret materials at the time the information is submltled

b. include a statement with regard to the information justifying the trade secret designation for each item; and,

c. defend any action seeking release of the materials it believes to be trade secret, and indemnify and hold harmless
the Lead State, its agents and employees, from any judgments awarded against the Lead State in favor of the
party requesting the materials, and any and all costs connected with that defense. This indemnification survives
the Lead State's award of a Master Agreement. In submitting a response to the RFP, the responder agrees that
this indemnification survives as long as the trade secret materials are in possession of the Lead State. The Lead
State will not consider the prices submitted by the responder to be trade secret materials.

DISPUTE RESOLUTION PROCEDURES. Any issue a responder has with the RFP document, which includes, but is
not limited to, the terms, conditions, and specifications, must be submitted in writing to and received by the Master
Agreement Administrator prior to the opening due date and time. Any issue a responder has with the Master
Agreement award must be submitted in writing to the Master Agreement Administrator within five working days from
the time the notice of the intent to award is issued. This notice may be made by any of the following methods:
notification by lelter, fax or email, or posted on the Materials Management website, www.mmd.admin.state.mn.us. The
Lead State will respond to any protest received that follows the above procedure. For those protests that meet the
above submission requirements, the appeal process I8, in sequence: The responsible Master Agreement
Administrator, the Materials Management Division {MMD) Assistant Director, and the MMD Director

ELECTRONIC FILES TO DOWNLOAD, COMPLETE, AND RETURN. Responders must download aWord/Excel
document.

ENTIRE AGREEMENT. A written Master Agreement (including the contents of this RFP and selected portions of
Contract Vendor's response incorporated therein by reference) and any written addenda thereto constitute the entire
agreement of the parties to the Master Agreement. .
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12. IRREVOCABLE OFFER. in accordance with this Request for Proposal, and subject to all conditions thereof, the
undersigned agrees that its response to this RFP, or any part thereof, is an irrevocable offer for 180 days following the
" submission deadiine date unless stated otherwise in the RFP. It is understood and agreed that the response, or any
parl thereof, when accepted by the appropriale department and State officials in writing, may become part of a legal
and binding Master Agreement between the undersigned vendor and the State of Minnesota.

13. MATERIAL DEVIATION. A responder shall be presumed to be in agreement with these ferms and conditions unless it

takes specific exception to one or more of the conditions. Submission by the responder of its proposed language shall
not be viewed as an exception unless the responder specifically states in the response that its proposed changes are

intended to supersede the terms and conditions.
RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXCEPT!ON THEY MAY BE MATERIALLY
DEVIATING FROM THE REQUEST FOR PROPOSAL. IF A RESPONDER MATERIALLY DEVIATES FROM THE
GENERAL TERMS, CONDITIONS AND INSTRUCTIONS OR THE WSCA-NASPO TERMS AND CONDITIONS

AND/OR SPECIFiCAT!ONS ITS RESPONSE MAY BE REJECTED.

A matenal deviation is an exception to the Request for Pioposal generai or WSCA-NASPO terms and conditions
and/or specifications that:
~a. gives the responder taking the exception a competitive advantage over cther vendors; or,
b. gives the Lead State something significantly different from that which the Lead State requested.

. 14. NONRESPONSIVE RESPONSES. Responses that do not comply with ihe provisions in the RFP may be considered
nonresponsive and may be rejected.

15. NOTICES. lf one parly is required to g‘we notice to the other under the Master Agreement, such notice shal! bein
writing and shall be effective upon receipt. Delivery may be by certified United States mail or by hand, in which case a
signed receipt shall be obtained. A facsimile transmission shall consfitute sufficient notice, provided the receipt of the
transmission is confirmed by the receiving party. Either party must notify the other of a change i in address for
notification purposes. All notices to the Lead State shall be addressed as follows:

STATE OF MINNESOTA:
.. MN'WSCA-NASPO COMPUTER EQUIPMENT CONTRACT ADMINISTRATOR
.. 112 Administration Bldg:
" 50 Sherburne Avenue
- 5t Paul, MN 55155
651-296-2600
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MASTER AGREEMENT TERMS AND CONDITIONS
B. WSCA-NASPO TERMS AND CONDITIONS

1. ADMINISTRATIVE FEES. The Contract Vendor shall pay a WSCA-NASPO Administrative Fee of one-tenth of one

percent (0.1% or 0.001) in accordance with the Terms and Conditions of the Master Agreement no |ater than 60 days

following the end of each calendar quarter. The WSCA-NASPO Administrative Fee shall be submitted quarterly and is
based on sales of products and services {less any charges for taxes or shipping). The WSCA-NASPC 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 siate on purchases made by Purchasing
Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and
paymenis will be incorporated into the Participating Addendum that is made a part of the Master Agreement. The
Contract Vendor may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities
within the jurisdiction of the state.. All such agreements may not affect the WSCA-NASPO Administrative Fee or the
prices paid by the Purchasing Entities outside 1he jurisdiction of the state requesting the addiiional fee.

AGREEMENT ORDER OF PRECEDENCE. The Master Agreement shall consist of the following documents:

a. A Participating Entity’s Participating Addendum ("PA");

b. Minnesota WSCA-NASPO Master Agreement (includes negot!ated Terms and Condmons)

c. The Solicitation including all addendums; and

d. Contract Vendor's response to the Solicitation

These documents shali 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. Contract Vendor terms and conditions that
apply to this Master Agreement are only those that are expressly accepted by the Lead State and must be in writing
and attached to this Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,

- including terms and conditions fisted in the Contract Vendor's response {o the Solicitation, or tesms listed or
referenced on the Gontract Vendor's website, in the Contract Vendor quotation/sales order or in similar documents
subsequently provided by the Contract Vendor. The solicitation language prevails unless a mutually agreed exception
has been negotiated.

. 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 WSCA-NASFO MasterAgreement
Adminisirator.

ASSIGNMENT OF ANTITRUST RIGHTS. NEGOTIATED. Contract Vendor irrevocably assigns to a Participating
Entity any claim for relief or cause of action which the Contract Vendor now has or which may accrue o the Confract
Vendor in the future by reason of any violation of state or federal antitrust laws (15 U.5.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
gonds or services provided to the Contract Vendor for the purpose of carrying out the Contract Vendor's cbligations
under this Master Agreement or Participating Addendum, including, at a Participating Entity's option, the right 1o
control any such litigation on such claim for relief or cause of action to the extent the assignment is necessary for the
Participating Entity to overcome Federal or State’s bar on indirect purchases.

ASSIGNMENT/SUBCONTRACT. NEGOTIATED Contract Vender 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 WSCA-NASPO-Master Agreement Administrator.

Lead State, or Participating Entity, shall not assign, delegate or otherwise transfer alt or any part of this Agreement
without prior written consent from Contractor, except for assignment or delegation toa Partu:tpating Entity State
agency or eligible Purchasing Entity. :

. CANCELLATION. Unless othen:vise stated in the terms and conditions, any Master Agreement may be canceled by
either party upen B0 days' notice, in writing, prior to the effective date of the cancellation. Further, any Participating
Ertity may cance! its participation upon 30 days written notice, unless otherwise limited or stated in the special terms
and conditions of this solicitation or in the applicable Participating Addendum. Cancellation may be in whole or in
part. Any cancellation under this provision shall not affect the righis and obligations attending orders outstanding at
the time of cancellation, including any right of a Participating Entity to indemnification by the Contract Vendor, rights of
payment for goods/services delivered and accepted, and rights attending any warranty or default in performance in
association with any order. Cancellation of the Master Agreemeni due o Contract Vendor default may be immediate
if defaults cannct be reasonably cured as allowed per Default and Remedies term.
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CONFIDENTIALETY, NON- DISCLOSURE AND INJUNCTIVE RELIEF. NEGOTIATED

7.1 Confidentiality. Contract Vendor acknowledges that it and its employees or agents may, in the course of
providing the Product under this Master Agreement, be exposed to or acquire information that is confidential to
Parlicipating Entity or Participating Entity’s clients. Any and all infformation of any form that is marked as confidential
or would by its nature be deemed confidential obtained by Contract Vendor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited o (a) any Participating Entity records,

{b} personnel records, and {c) information concerning individuals, is confidential information of Participating Entity

(“Confidential Information”). Any reporis or other documents or items (including software) that result from the use of

the Confidential Information by Contract Vendor shall be treated in the same manner as the Confidential Information,

Confidential Information does net include information that {a) is or becomes (other than by disclosure by Contract

Vendor) publicly known; {b) is furnished by Participating Entity to others without restrictions similar fo those imposed

by this Mastar Agreement; (c) is rightfully in Contract Vendor's possession without the obligation of nondisclosure

prior to the time of its disclosure under this Master Agreement; {d)is obtained from a source other than Participating

Entity without the obligation of confidentiality, (e) is disclosed with the written consent of Participating Entity or; () is

‘independently developed by employees, agents or subcontractor of Contract Vendor who can be shown to have had

no access to the Confideptial Information

7.2 Non-Disclosure. Contract Vendor shall hold Confidertial Infarmation in confidence, using at least the industry

standard of confidentiality, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of,

give, or disclose Confidential Information to third parties or use Confidential information for any purposes whatsoever
other than the performance of this Master Agreement o Participating Entity hereunder, and to advise each of its
employees and agents of their obligations to keep Confidential Information confidential. Contract Vendor shall use
commercially reasonable efforis to assist Participating Entity in identifying and preventing any unauthorized use or
disclosure of any Confidenttal Information. Without iimiting the generality of the foregoing, Contract Vendor shall
advise Participating Entity immediately if Contract Vendor learns or has reason {o believe that any person who has
had access 1o Confidential Information has violated or intends to violale the terms of this Master Agreement and

Contract Vendor shall atits expense cooperate with Participating Entity in seeking injunctive or other eguitable relief in

- the name of Participating Entity or Contract Vendor against any such person. Except as directed by Parlicipating

Entity, Contract Vendor will not at any time during or after the term of this Master Agreement disclose, directly or

indirectly, any Confidential Information to any person, except in accordance with this Master Agreement, and that

- upon termination of this Master Agreement or at Participating Entity's request, Contract Vendor shali turn over 1o

.. ‘Participating Entity all documents, papers, and other matter in Contract Vendor's possession that embody Confidential

Information. Notwithstanding the foregomg, Contract Vendor may keep one copy of such Confidential Information

necessary for quality assurance, audits and evidence of the performance of this Master Agreement. :

- 7.3 Injunctive Relief. Contract Vendor acknowledges that breach of this Section, including disclosure of any
Confidential Information, will cause irreparable injury to Paricipating Entity that is inadequataly compensable in
damages. Accordingly, Participating Entity may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contract Vendor
acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate
business interests of Participating Entity and are reasonable in scope and content.

7.4. Contractor Information. Contractor information exchanged under this Agreement will be treated as confidential
if identified and labeled as such at disclosure and if the circumstances of disclosure would reasonabiy indicate such
treatment {o the extent is is prolected from disclosure under governing faw, Confidential information may only be
used for the purpose’of fulfilling obligations or exercising rights under this Agreement, and.shared with employees,

_agenis (inciuding WSCA-NASPO Cooperative Purchasing Organization LLC) or contractors with a need to know such
information to support that purpose. Confidentiat information will be protected using a reasonable degree of care o
prevent unauthorized use or disclosure for three (3) years from the date of receipt or (if longer) for such period as the
information remains confidential. These obligations do not cover information that: 7 was known or becomes known to:
the receiving party without obligation of confidentiality; ii) is independently developed by the receiving parly; or i)
where disclosure is required by law or a govemmenta) agency. Contractor acknowledges that pricing, reported usage,
and other provisions of this Agreement that describe the products and services available under the master agreement
may be made publicly available by WSCA-NASPO to promote use of the Agreemenl and shall not be considered
Confidential information.

7.5. Personal Information, Each party shall comply with their respective obligations under applicable data protection
legislation. Contractor does not intend to have access to personally identifiable information (“PH") of Paricipating
Entity in providing services. To the extent Contractor has access to Parlicipating Entity Pll stored on a system or
device of Parlicipating Entity, such access will likely be incidental and Participating Entity will remain the data
controller of Pamc;pahng Entity Pl at all times. Contractor will use any Pil to which it has access stncﬂy for purposes
of delivering the services odered.
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10.

1.

7.6 Participating Entity is agreeing to the above Ianguage to the extent is not in conflict with Parhcapatmg Entities
public disclosure laws.

DEBARMENT. The Contract Vendor certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntary excluded from participation in this transaction (Master
Agreement) by any governmental depariment or agency. If the Contract Vendor cannot certify this statement, attach a
written explanahon for revtew by WSCA-NASPO. :

In any order against this Master Agreement for a requirement established by a Purchasing Entity that discloses the
use of federal funding, to the extent another form of cerification is not required by a Parlicipating Addendum or the
order of the Purchasing Entity, the Contractor's gquote represents a recertification consistent with the terms of
paragraph 8, Section 2D Minnesota Terms and Conditions

DEFAl.LLTS - REMED!ES NEGOTIATED.

"a. The occurrence of any any of the following events sttall be an event of default under this Master Agreement:

i Nenperormance of contractual requirements; or

ii. A material breach of any term or condition of this Master Agreement; or

jii. - Any representation or wananty by Contract Vendor in response fo the solicitation or in this Master Agreement

" proves to be untrue or materially misleading; or

iv. Institution of proceedings under any bankruptey, insolvency, reorganization or Slmllal' law, by.or against
Contract Vendor, or the appointment of a receiver or similar officer for Contract Vendor or any of its property,
which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurence thereof
or

v.. Any default specified in another section of this Master Agreement.

b. Upon the occurrence of an event of default, Lead State shali issue a written notice of default, sdenttfytng the
nature of the default, and providing a period of 30 calendar days in which Cantract Vendor shall bave an
opportunity to cure the default. The Lead State shall not be requ1red 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 praserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Contract Vendor's liahility for damages, mcludmg liquidated
damages to the extent provided for under this Master Agreement.

c. I Contract Vendor is afforded an opportunity to cure and fails to cure the default within the period specified in the
written notice of default, Contract Vendor shall be in breach of its obligations under this Master Agreement and
Lead State shall have the right fo exercise any or all of the following remedies:

i. Exercise any remedy provided by law; and

ii. Terminate this Master Agreement and any related Master Agreements or portions thereof; and
“iil.  Impose liqguidated damages as prowded in this Master Agreement; and

jv. Suspend Contract Vendor from receiving future bid SOI!CItatlonS and

v. Suspend Confract Vendor's performance; and

vi: Withhold payment until the default is remedied.

d. Inthe event of a default under a Participating Addendum, a Participating Entity shall provide a writien notice of
default as described in this seclion 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 wntten notice of defaull as described in
this section and have al! of the nghts and remedies under this paragrapb and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Enfity. Nothing in these Master Agreement Terms
"and Conditions shall be construed to limit the rights and remedies available to a Purchasing Entity under the
applicable commercial code.

e. Confractor may discontinue performance with any Purchasing Entity if Purchasing Enfity fails to pay any
undisputed sum due, or with any Participating Entity if after thirty (30) days wntten notice Participating Entity has
not cured any other material failure to perforrn under this Agreement.

DELIVERY. Unless otherwise indicated in the Master Agreement, the prices are the delivered price to any
Purchasing Entity. All deliveries shall be F.O.B. destination with all transportation and handling charges patd by the
Contract Vendor. Additional delivery charges will not be allowed for back orders.

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 contro). The WSCA-NASPO Master
Agreement Administrator may terminate this Master Agreement after determining such delay or-default will reasonably
prevent successful performance of the Master Agreement.
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i2.

13

14.

15.

16.

17.

GOVERNING LAW. This procurement and the resulting agreement shall be governed by and construed in
accordance with the laws of the Lead Stale sponsoring and administering the procurement. The construction and
effect of any Participating Addendum or order against the Master Agreements shall be governed by and construed in
accordance with the laws of the Participating Entity’s State. Venue for any claim, dispute or action conceming an
order placed against the Master Agreements or the effect of a Participating Addendum shall be in the Purchasing
Enth Slate.

INDEMNIFICATION. DELETED SEE SECTION 2C17

INDEMNIFICATION —INTELL ECTUAL PROPERTY. DELETED SEE SECTION 2C17

INDEPENDENT CONTRACT VENDOR. The Contract Vendor shall be an independent Contract Vendor, and as such
shall have no authorization, express or implied to bind WSCA-NASFO or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agrees not to perform any acts as agent for WSCA-NASPO or
the states, except as expressly set forth herein.

INDIVIDUAL CUSTOMER. Except to the extent modified by a Participating Addendum, each Participating Entity shail
follow the terms and conditions of the Master Agreement and applicable Pamc:pahng Addendum and will have the
same nghts and responsibilities for their purchases as the Lead State has in the Master Agreement, including but not
limited fo, any indemnity or to recover any costs allowed in the Master Agreement and applicable Participating
Addendum for their purchases. Each Purc:hasmg Entity will be responsible for its own charges, fees, and habilrhes

The Contract Vendor will apply the charges and invoice each Purchasing Entity individually.

INSURANCE. NEGOTIATED. Except o the extent modified by a Parlicipating Addendum, Contract Vendor shall,
during the ferm of this Master Agreement, maintain it fuli force and effect, the insurance described in this section.
Contract Vendor shall acquire such insurance from an insurance carrier or carriers licensed to conduct business in the
Parlicipating Entity's state and having a rating of A-, Class VIl 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 Parlicipating Entity's option, result in termination of its Participating Addendum.

Coverage shall be written on'an occurrence basis. The minimum ac'c'eptable limits shall be as indicated below, for

.each of the following categories:

a. Commercial General Liability covering the risks of bodily i injury {including death), propery damage and personai
injury, including coverage for contractual liability, with a limit of not less than $1 mittion per occurrencel$2 millign

genera!l aggregate;
b. Contract Vendor must comply with any applicable State Workers Compensation or Employers Liability Insurance

requirements.

- The Contract Vendor is respon5|ble for payment of Contact related premiums on all insurance policies, and

18. L

deductibles.

Prior to commencement of the work, Confract Vendor shall provide to the Pardicipating Entity a written endorsement to
the Contract Vendor's general liability insurance policy that {i) includes the Parlicipating Entity as an additionai
insured, which endorsement may bé met through the use of what is referred to as a “blanket” additional insured
endorsement, and (ii} provides that the Contract Vendor’s iiabiiity insurance policy shali be primary, with any liability
insurance of the Participating Entity as secondary and noncontributory.

Contract Vendor shall fumish 1o Participating Entity copies of certificates 'of all required insurance within thirty (30)
calendar days of the Participating Addendum’s effective date and prior fo performing any work. Copies of renewal
cerlificates of all required insurance shall be furnished, upon request. These cedificates of insurance must expressly
indicate compliance with each and every insurance requirement specified in this section. Failure fo provide evidence
of coverage may, at the Lead State Master Agreement Administrator's sole option, result in this Master Agreement's
termination.

Coverage and limits shall not limit Contract Vendor's fability and obligations under this Master Agreement,

LAWS AND REGULATIONS. NEGOTIATED. Any and ail supplies, services and equipment offered and furmshed
shall comply fully with ali applicable Federal and State laws and regulations.
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19.

20.

21

22,

If software is licensed to Participating Entity for use in the performance of a US Government prime contract or
subcantract, Participating Entity agrees that consistent with FAR 12.211 and 12.212, commercial computer software,
documentation and technical data for commercial items are licensed under publisher's standard commercial license.”

Products and services provided under these terms are for Participating Entity's internal use and not for further
commercialization. Participating Entity is responsible for complying with applicable laws and reguiations, including but
nat limited o, obtaining any required export or import authorizations if Purchasing Entity exports, imports or otherwuse
tfransfers products and/or dehverables prov:ded under this Agreement.

LIGENSE OF PRE-EXISTING INTELLECTUAL PROPERTY. DELETED — SEE SECTION 2B30 FOR REVISED
TERM ADDRESSING TITLE OF PRODUCT.

NO WAIVER OF SOVEREIGN |MMUN|TY The Lead State, Participating Entity or Purchasing Entily to the extent it
applies does not waive its sovereign immunity by entering into this Contract and fully retains all |mmun|ttes and
defenses provided by law with regard to any action based on this Contract.

If a claim must be brought in a federal forum, then it must be brought and adjudicated solely and
exclusively within the United States District Count of the Participaling Entity's Slate.

QORDER NUMBERS NEGOTIATED Contract order and purchase order numbers shall be clearly shown on all
acknowledgments, shipping labels (if possible), packing slips, invoices, and on all correspondence.

*Order” means the accepted order including any supporting materials which the parties identify as incorporated either
hy attachment or reference {"Supporting Materials®). Supporling Materials may include {as examples) product lists,
hardware or soffware specifications, standard or negotiated service descriptions, data sheets and their supplements,
and statements of work (SOWs), published wamanties and service level agreements, and may be avallable to
Participating Entity in hard copy or by accessmg a designated Contractor website.

PARTICIPANTS. WSCA-NASPO Cooperative Purchasing Organization LLC is not a party to the Master Agreement.
It is a nonprofit cooperative purchasing oranization assisting states in adminisiering the WSCA/NASPO cooperative
purchasing program for state government depariments, institutions, agencies and political subdivisions (e.g., colleges,

- school districts, counties, cities, etc.,) for all 50 states and the District of Columbia, Obligations under this Master

23.

24,

25.

26,

Agreement are limited to those Parlicipating States who have signed a Participating Addendum where contemplated
by the solicitaticn. Financial obligations of Participating States are limited to the orders placed by the departments or
other state agencies and instiiutions having available funds. Parlicipating States incur no financial obligations on
behalf of political subdivisions. Unless otherwise specified in the solicitation, the resulting award will be parmissive.

PARTICIPATION OF ENTITIES. Use of specific WSCA-NASPO cooperative Master Agreements by state agencies,
political subdivisions and other entities {including cooperatives) authorized by individual state’s statutes fo use state

contracts are subject to the approval of the respective State Chief Procurement Official, issues of intempretation and
eligibility for participation are solely within the authority of the respective State Chief Procurement Official.

PAYMENT. NEGOTIATED. Payment for completion of an order under this Master Agreement is nomailly made
within 30 days following the date the entire order is delivered or the date a comrect invoice is received, whichever is
later. After 45 days the Contract Vendor may assess overdue account charges up to a maximurmn rate of one percent
per month on the outstanding balance. Payments will be remitled by mail. Payments may be made via a State or
political subdivision "Purchasing Card” with no additional charge.

Prices are exclusive of taxes-, duties, and fees, unless otherwise quoted. If a withholding tax is required by law, the
tax will be added and identified on the applicable invoice. Prices include the fee as specified in section 1,

PUBLIC INFORMATION. The Master Agreement and all related documents are subject to disclosure pursuant to the
Parhcrpatmg Entity's public information laws.

RECORDS ADMINISTRATION AND AUDIT. NEGOTIATED. The disclosure of records in Participaling States
relating to Participating addenda and orders placed against the Master Agreement shall be governed by the laws of
the Participating Siate and entity who placed the order.

The Contractor shall maintain bocks, records, documents, and other evidence pertaining to this Master Agreerﬁent

- and orders placed by Purchasing Entities under it to the extent and in such detail as shall adeguately reflect

performance and administration of payments and fees, Coniractor shall permit the Lead State, a Participating Entity,
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_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 pertirient to this Master Agreement or orders placed bya
Purchasmg 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 comphance with the terms hereof or to
evaluate performance hereunder.

Without limiting any other remedy available 10 any governmental entity; the Contractor shall reimburse the applicable
Lead State, Participating Entily, or Purchasing Enlity for an 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 nghts and obligations herein right exist in addition to any quality assurance obligation in ihe Master Agreement
requiring the Contractor to self-audit contract obligations and that permits the Lead State Master Agreement
Administrator to review comp!lance with those obligations.

Records will be retained longer if required by Participating Entity's law.

[

Contractor will be advised with reasonable prior written notice of each audit. The pariies will work together in good
faith to establish an audit process that does not interfere with Contractor's ability to perform its obligations under this.
Agreement or any other agreement, or compromise any reasonable security processes or procedures. Contractor will
provide the auditor with information reascnably required to effect the audit, provided however that Contractor reserves
the right to impose limitation or require additional assurances from Customer and its auditor as may be necessary to
.protect the Confidential information of Contractor to the extent such limitations and assurances are not in confiict with
Participating Entity'’s goveming laws. In no event will Contracter he required 1o provide Customer or its auditor with
access to Contractor's internal costs and resource utilization data, or data related to employees or nther customers of
Contractor to the extent it's not in confiict with Parhcxpahng Entity's governing law.

27. REPORTS - SUMMARY AND DETAILED USAGE. In addition to other reports that may be required by this
sohcttatlon the Coniract Vendor shall provide the followmg WSCA-NASPO reports.

.'-,_-;'a.

Torat

Summary Sales Data. The Contractor shall submit quaner!y sales reporis directly to WSCA-NASPO using the
WSCA-NASFO Quarterly Sales/Administrative Fee Reporting Too! found at

http://www.naspo.ora/MWNCPO/Calculator.aspx. Any/all sales made under the contract shall be reporled as

cumulative totals by stale. Even if Conltractor experiences zero sales during a calendar quarter, a report is still

required. Repons shall be due no later than the last day of the month following the end of the calendar quarter (as

specified in the reporting tool).

Detailed Sales Data. Contract Vendor shall also report detailed sales data by: state; enfity/customer type, e.g.,
local govemnment, higher education, K12, non-profit; Purchasing Entity name; Purchasing Entity bill-to and ship-lo
locations; Purchasing Entity and Contract Vendor Purchase Order |dentsrerfnumber(s) Furchase Order Type
{e.g., sales order, credit, return, upgrade, determined by industry practices); Purchase Order date; Ship Date; and
line itemn description, including product number if used. The report shall be submiited in any-form required by the
solicitation. Reports are due on a quarterly basis and must be received by the Lead State no later than the last
day of the menth following the end of the reporting period. Reports shall be delivered to the Lead State and to the
WSCA-NASPO Cooperative Development Team electronically lhrough email; CD Rom, jump drive or other

electronic matier as determined by the Lead State.

Detailed sales data reports shall include sales infarmation for all sales under Participating Addenda executed
under this Master Agreement. The format for the detailed sales data report is in Section B, Attachment H.

Reportable sales for the summary sales data report and detailed sales data repont includes sales to employees
for personal use where authorized by the Participating Addendum. Specific data in refation o sales to employees
for personal use to be defined in the final contract award to ensure only public information is reporied.

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

28. ACCEPTANCE AND ACCEPTANCE TESTING. NEGOTIATED.

a.

13

Acceptance. Purchasing Entity (the entity authorized under the terms of any Participating Addendum to place
orders upder this Master Agreement) shall determine whether all Products and Services delivered meet the
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Contractor's published specifications (a.k.a. "Specifications”). No payment shall be made for any Producls or
Services uniil the Purchasing Enity has accepted the Products or Services. The Purchasing Entity will make
every effort to notify the Contractor within thirty {30) calendar days following delivery of non-acceptance of a
Product of completion of Service. In the event that the Contractor has not besn notified within 30 calendar days :
from delivery of Product or completion of Service, the Product and Services will be deemed accepted on the 31
day after delivery of Product or completion of Services. This clause shall not be applicable, 1f acceptance testlng
and corresponding tefms have been mutually agreed to by both paries in writing. .

b. Acceptance Testing. The Purchasing Entity (lhe entity authorized under the terms of any Partlclpatmg
Addendum to place orders under this Master Agreement) and the Contract Vendor shall determine if Acceptance
Testing Is applicable and/or required for the purchase. The terms in regards to acceptance testing will be
negotiated, in writing, as mutually agreed. If Acceptance Testing is NOT applicable, the terms regarding
Acceptance in the Contract shall prevai. '

c. Installation. If Contractor is providing installation with the product purchase, Contractor’s site guidelines
‘(available upon request) will describe the facilities Participating Entity is required to provide. Contracior will
conduct its standard installation and test procedures to confirm completion. ‘

29. SYSTEM FAILURE OR DAMAGE. In the event of system failure or damage caused by the Coniract Vendor or its
Product, the Contract Vendor agrees-to use its commercially reasonable efforts to restore or assist in restoring the
system to operational capacity. The Contract Vendor shall be responsible under this provision to the extent a 'system’
is defined at the time of the Order; otherwise the rights of the Purchasing Entity shail be governed by the Warranty.

30. TITLE OF PRODUCT. NEGOTIATED

OWNERSHIP

a. Intellectual Property Rights. No transfer of ownership of any intetlectual property will occur under this Agreement. _

Purchasing Entity grants Contractor a non-exclusive, worldwide, royaity-free right and license to any intellectual
property that is necessary for Contractor and its designees to perform the ordered services. If deliverables are
created by Contractor specifically for Purchasing Entity and identified as such in Supporting Material, Contractor
hereby grants Purchasing Entity a worldwide, non-exelusive, fully paid, royaliy-free license to reproduce and use
copies of the deliverables internally.

b. Title. Tile for hardware products will pass upon delivery to Customer or its designee. Where permitted by law
HP retains a security interest in products sold until full payment is received. ‘

31. WAIVER OF BREACH. Failure of Lead State Master Agreement Administrator, 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 or Participating Entity must be in writing.
Waiver by the Lead Stale Master Agreement Administrator, Participating Entity, or Purchasing Entity of any default,
right or remedy under this Master Agreement or Participating Addendum, or breach of any terms or requirements 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, a Participating Addendum, or order.

32. WARRANTY. NEGOTIATED. The warranty provided must be the manufacturers written warranty tied to the product
at the time of purchase and must include the following:: (a) the Product performs according to the Specifications (b)
the Product is suitable-for the ordinary purposes for which such Product is used, and, (c) the Product is designed and
manufactured in a commerciaily reasonable manner.. Products and services are provided with the standard
manufacturer's published warranty, support, and software licensing terms ("Specilications™). Services are performed
using generally recognized commercial practices and standards, Customer agrees io provide prompt notice of any
service concerns.

For third party products sofd by the Contract Vendor that are ot Contractor-branded, the Contract Vendor sells the
third party products with the manufacturer or publisher's standard warranty, license, and maintenance “AS 1S". The
Contract Vendor will provide warranly and maintenance call numbers and assist the customer in engaging the
manufacturer on warranty and maintenance issues. .

Upon breach of the wammanty, the Contract Vendor will repair or replace (at no charge to the Purchasing Entity} the
Product whose nonconformance is discovered and made known to the Contract Vendor. i the repaired and/or
replaced Product proves to be inadeguate, or fails of its essential purpose, the Gontract Vendor will refund the full
amount of any payments that have been made. The rights and remedies of the parties under this warranly are in
addition to any other rights and remedies of the parties provided by law or so ordered by the court.

This Agreement states all remedies for warranty claims, To the extent pemmitted by law, Contractor disclaims all other
warranties. .
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1.

8.

MASTER AGREEMENT TERMS AND CONDITIONS

C. MINNESOTA TERMS AND CONDITIONS

ACCEPTANCE OF PROPOSAL CONTENT. The contenis of this RFP and selected portions of response of the
successful Proposer will become contractual obligations, along with the final Master Agreement, if acquisition action
ensues. The Lead State is solely responsible for rendering the decision in matters of interpretation of all terms and

conditions.

ACCESSIBILITY STANDARDS. The State of Minnesota has developed IT Accessibility Standards effective
September 1, 2010, which entails, in part, the Web Content Accessibilty Guidelines (WCAG) 2.0 (Level AA) and

Section 508 éubpans A-D which can be viewed at hitp:/iwww mmd.admin.state mn.us/pdffaccessibility ' standard.pdf

Responders must complete the WCAG VPAT form included in the FORMS section of the RFP. The completed VPAT
form will be scored based on its compliance with the Accessibility Standards. The requested WCAG VPAT applies io
the responder's website to be offered under the Contract. For producis offered, VPATS are only to be prowded upon

request by the participating entlty

Upon request by the paricipating entity, the.responder must make best efforts to prowde Voluntary Product
Accessibility Templates (VPATS) for all products offered in its response. Click here for link 1o VPATS for both Sectlon
508 VPAT and WCAG 2.0 VPAT hitp://mn.govioet/policies-and-standards/accessibility/#.

ADMINISTRATIVE PERSONNEL CHANGES. The Contract Vendor must notify the Contract Administrator of
changes in the Contract Vendor's key administrative personnel, in advance and in writing. Any employee of the
Contract Vendor who, in the opinion of the State of Minnesota, is unacceptable, shall be removed from the project
upon written notice to the Contract Vendor. In the event that an empldyes is removed pursuant to a writtan request
from the Acquisition Management Specialist, the Contract Vendor shall have 10 working days in whnch to fill the

' vacancy with an acceptable employee.

‘ AMENDMENT(S). Master Agreement amendments shalf be negotiated by the Lead State with the Contract Vendor
" whenever necessary {o address changes in the terms and conditions; costs, timetable, or increased or decreased
scope of work. An approved Master Agreement amendment means one approved by the authorized signatories of the -

Contract Vendor and the Lead State as required by law.
AMERICANS W!TH DISABILITIES ACT (ADA). DELETED.
AWARD OF RELATED CONTRACTS. In the event the Lead State undertakes or awards supplemental Contracts for

_work related to the Master Agreement or any portion thereof, the Contract Vendor shall cooperate fully with all other

Conftract Vendors and the State in all such cases. All Master Agreements between subcontractors and the Contract
Vendor shall include a provision requiring compliance with this section.

AWARD OF SUCCESSOR CONTRACTS. In the event the State undertakes or awards a successor for work related
to the Contract or any portion thereof, the current Contract Vendor shall cooperate fully during the transition with alt
other Contract Vendors and the Siate in all such cases. All Master Agreements between subcontractors and the

-Contract Vendor shall include a provision requiring compliance with this section.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSiON.
a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions.

Instructions for certification:
1. By signing and submitting this proposal the prospective lower 1ier participant [responder] is providing the

certification set out below.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is jater determined that the prospective lower tier participant knowingly
rendered an ermmoneous certification, in addition 1o other remedies available to the federa! govemment, the
department or agency with which this transaction originated may pursue avatlable remedies, inchuding
suspension and/or debarment.
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3. The prospective lower tier participant shall provide immediate written notice to the person to whom this
proposal [response] is submitted if at any time the prospective fower tier participant leamns that its certification
was erroneous when submitted or had become erroneous by reason of changed circumstances.

4, The temns covered transaction, debarred, suspanded, inefigible lower tier covered transaction, participant,
persan, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause,
have the meaning set out in the Definitions and Coverages section of rules implementing Executive
Order 12548. You may contact the person to which this proposal is submitled for assistance in obtaining a
copy of those regulations.

5. The prospective lower tier participant agrees by submitting this response that, should the proposed covered
transaction be entered inta, it shall not knowingly enter into any lower tier covered transaclion {subcontract
equal to or exceeding $25,000] with a person who is proposed for debarment under 48 CFR part 9,
subpart 9.4, debarred, suspended, declared ineligible, or voluntarily excluded from pariicipation in this
covered transaction, unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause

- itled, “Certification Regarding Debarment, Suspension Ineligibility, and Voluntary Exclusion — Lower Tier
Covered Transaction,” without mudrflcahon inall !OWer tier covered transactions and in all solicitations for
lower tier covered transactions.

7. A participant in a covered 1ransaction may rely upon a cerlification of a prospective participant in a lower tier
covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred,
suspanded, ineligible, or voluntarily excluded from covered transactions, uniess it knows that the certification
is erroneous. A participant may decide the method and frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to, check the list of parties excluded from federat
procurement and nonprocurement programs.

8. Nothing contained in the foregoing shafl be construed to require establishment of a system of records in order
1o render in good faith the certification required by this clause. The knowledge and information of a participant
is not required to exceed that which is normally possessed by a prudent person in the ordinary course of
business dealings. .

9. Excepl for transactions authorized under paragraph § of these instructions, if a participant in a2 covered
transaction knowingly enters into alower tier covered transaction with a person who is proposed for
debamment under 48 CFR pari 9, subpart 9.4, suspended, debaired, ingligible, or voluntarily exciuded from

_participation in this transaction, in addition to other remedies available to the Federal government, the
department or agency with which this transactlon ungmated may pursue available remedies, lncludlng
suspension and/or debament. . ‘

b. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions.

1. The pmspecti{re lower tier participant certifies, by submission of this proposal, that neither it nor its principals
is presently debarred, suspended, proposed for debarmend, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal department or agency.

2. Where the prospective lower tier participant is unable to certify to any Sf the slatements in this certification,
such prospective participant shall attach an explanation to this proposal.

9. CHANGE REQUESTS. NEGOTIATED. The Lead State reserves the right to request, during the term of the Master
Agreement, changes to the products offered. Products introduced during the term of the Master Agreement shall go
through a formal review process. A formal process of changing the Master Agreement shall be developed during the
negotiation of the Master Agreement. The Contract Vendor shall evaluate and recommend products for which
agencies have an expressed need. The Lead Siate shall require the Contract Vendor to provide a summary of its
research of those products being recommended for inclusion in the Master Agreement as well as defining how adding
the product will enhance the Master Agreement. The Lead State may request that products, other than those
recommended, are added o the Master Agreement. .

In the event that the Lead Slate desires to add new producis and services that are not included in the original Master
Agreement, the Lead State requires that independent manufaciurers and resellers cooperate with the already
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10.

11.

12

13

by

established Conlract Vendor in order to meet the Lead State's requirements. Evidence of the need to add products or
services should be demonsirated fo the Lead State. The Master Agreement shall be modified via supplement or
amendment. The Lead State will negotiate the inclusion of the products and services with the Contract Vendor. No
products or services will be added to the MasterAgreement_without the Lead State’s prior approval.

Requests to change the scope of services or deliverables, on a per~0rder basis, will require a change order signed by
the Purchasing Entity and Contractor.

CONFLICT MINERALS. Contract Vendor must provide mformatlon to the public on its website regarding the use of
conflict minerals, as required by Section 13(p) of the Securities Exchange Act of 1934, as amended, and the rules

promuigated thereunder. See: hitp:./www.sec.gov/rulesAinal/2012/34-67716.pdf.

COPYRIGHTED MATERIAL WAIVER. The Lead State reserves the right to use, reproduce and publish proposals in
any manner necessary for State agencies and local units of government to access the responses and/or to respond to-
request for information pursuant to Minnesola Govemment Data Practices Act, , including but not limited to emailing,
photocopying, State Intranet/Internet postings, broadcast faxing, and direct malling. In the event that the response
contains copyrighted or trademarked materials, it is the responder's responsibility to obtain permission for the Lead

State to reproduce and publish the information, regardless of whether the responder is the manufacturer or reseller of

the products listed in the materials. By signing its response, the responder certifies that it has obtained all necessary
approvals for the reproduction and/or distribution of the contents of its response and agrees to mdemnify protect,
save and hoid the Lead State, its representatives and employees harmless from any and all claims arising from the
violation of this section and agrees to pay all legal fees incurred by the Lead State in the defense of any such action.

EFFECTIVE DATE. Pursuant to Minnesota law, the Master Agreement arising from this RFP shall be effective upon
the date of final execution by the Lead State, unless a later date is specified in the Master Agreement.

FOREIGN QUTSOURCING OF WORK. Upon redﬁest the Contract Vendor is required to provide information

regarding the location of where services, data storage and/or. Iocatlon of data prucessmg under the Master Agreement

. ,w:fl be performed.

14:

GOVERNMENT DATA PRACTICES. The Contract Vendor and the Lead State must comply with the Minnesota

- Government Data Practices Act, Minn. Stat. Ch. 13, (and where applicable, if the Lead State contracting party is part

15.

16.

of the judicial branch, with the Rules of Public Access to Records of the Judicial Branch promulgated by the

“‘Minnesota Supreme Court as the same may be amended from time to time) as it applies to all data provided by the

Lead State to the Contract Vendor and alt data provided to the Lead State by the Contract Vendor. In addition, the

Minnesota Govemment Data Praclices Act applies to all data created, collecled, received, stored, used, maintained,

or disseminated by the Contract Vendor in accordance with the Master Agreement that Is private, nonpublic, protected
nonpublic, or confidential as defined by the Minnescta Govemment Data Practices Act, Ch. 13 (and where appiicable,
that is not accessible to the public under the Rules of Pubfic Access to Records of the Judicial Branch).

In the event the Contract Vendor receives a request to release the data referred to in this article, the Contract Vendor
must immediately notify the Lead State. The Lead State will give the Contract Vendor instructions conceming the -
release of the data to the requesting party before the data is released. The civil remedies of Minn. Stat. § 13.08,

_apply to the retease of the data by either the Contract Vendor or the Lead State.

The Contract Vendor agrees to indemnify, save, and hold the State of Minnesola, its agent and employees, harmless
from all claims arising out of, resulting from, or in any manner atiributable to any violation of any provision of the
Minnescta Government Data Practices Act {and where applicable, the Rules of Public Access to Records of the
Judicial Branch), including legal fees and disbursements paid or incurred to enforce this provision of the Master
Agreement. In the event that the Contract Vendor subcontracts any or all of the work 1o be performed under the

‘Master Agreement, the Contract Vendor shall retain responsibility under the terms of this article for such work.

HAZARDOUS SUBSTANCES. To the extent that the goods to be supplied by the Contract Vendor contain or may
create hazardous substances, harmful physical agents or infectious agents as set forth in applicable State and federal
laws and regulations, the Contract Vendor must provide Material Safely Data Sheets regardmg those substances. A
copy must be included with each delivery.

HUMAN RIGHTS/AFFIRMATIVE ACTION. The Lead State requires affirmative action compliance by its Contract

"Vendors in accordance with Minn. Stat. § 363A.36 and Minn. R. 5000.3400 to 5000.3600.
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a.

Covered contracts and Contract Vendors. One-time acquisitions, or a contract for a predetenﬁined amount of
goods and/or services, where the amount of your response is in excess of $100,000 requires completion of the
Affirmative Action Certification page. If the solicitation is for a contract for an indeterminate amount of goods

and/or services, and the State estimated total value of the contract exceeds $100,000 whether it will be a multiple .

award contract or not, you must complete the Affirmative Action Cerlificalion page. i the contract dollar amount or
the State estimated total contract amount exceeds $100,000 and the Contract Vendor employed more than

40 fulltime employees on a single working day during the previous 12 months in Minnesota or in the slale where
it has its principal place of business, the Contract Vendor must comply with the requirements of Minn. Stat.

§ 363A.36, subd. 1 and Minn. R. 5000,3400 to '5000.3600. A Contract Vendor covered by Minn. Stat. § 363A. 36,
subd. 1 and Minn. R. 5000.3400 1o 5000.3600 that had more than 40 full-ime employees within Minnesota on a
single working day during the pravious 12 months must have a cerlificate of compiiance issued by the :

. commissioner of the Department of Human Rights (certificate of compliance). A Contract Vendor covered by

18

Minn. Stat. § 363A.36, subd. 1 that did not have more than 40 full-time employees on a single working day during
the previous 12 months within Minnesota but that did have more than 40 full4ime employees in the state where it
has its principal place of business and that does not have a certificate of comphance must certify that it is in
compliance with federal affirnalive action requirements.

Minn. Stat. § 363A.36, subd. 1 requires the Contract Vendor to have an affirmative action plan for the employment
of minority persons, women, and qualified disabled individuals approved by the commissioner of the Depariment
of Human Rights {commissioner} as indicated by a certificate of compliance. Minn. Stat. § 363A.36 addresses
suspension or revacation of a cerlificate of compliance and contract conseqguences in that event. A contract
awarded without a certificate of compliance may be voided.

Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and implementation of affitnative action plans; procedures forissuing certificates of
compliance and criteria for determining a Contract Vendor's compliance status; procedures for addressing
deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for compliance review;
and confract consequences for noncomp]iance The specific criteria for approval or rejection of an affirmalive
action plan are contained in various provisions of Minn. R. 5000.3400-5000.3600 mcludlng, but not limited to,

parts 5000.3420-5000.3500 and parts 5000.3552-5000.3558,

Disabled Workers. Minn. R. 5000.3550 provides the Contract Vendor must comply with the following afflrmatwe
action requirements for disabled workers.

AFFIRMAT?VE ACTION FOR DISABLED WORKERS

(a) The Gontract Vendor must not discriminate against any employee or applicant for employment because of
physical or mental disability in regard to any position for which the employee or applicant for employment is
qualified. The Coniract Vendor agrees to take affirmative action o employ, advance in employmeni, and
otherwise treat qualified disabled persons without discrimination based upon their physical or mental disability
in all employment practices such as the following: employment, upgrading, demotion or transfer, recruitment,
advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training,
including apprenticeship.

(b} The Contract Vendor agrees to comply with the rules and relevant orders of the Minnesota Depariment of
Human-Rights issued pursuant to the Minnesota Human Rights Act.

(c} Inthe event of the Contract Vendor's noncompliance with the requirements of this clause, actions for
noncompliance may be taken in accordance with Minn. Stat. § 363A.36 and the rules and reievant orders of
the Minnesota Department of Human Rights issued pursuant to the Minnesota Human Righis Act.

{d) The Contract Vendor agrees to post in conspicuous places, available fo employees and applicants for
employment, notices in a form 1o be prescribed by the commissioner of the Minnesola Department of Human
Rights. Such notices must state the Contract Vendor's obligation under the law to take affimative action to

. employ and advance in employment qualified disabled employees and applicants for employment, and the
rights of applicants and employees.

{e) The Contract Vendor must notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Coniract Vendor is bound by the terms of
Minn, Stat. § 363A.36 of the Minnesota Human Rights Act and is commitied to take affimative action to
employ and advance in employment physically and mentally disabled persons.
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18,

e. Consequences, The consequences of a Contract Vendor's failure to implement its affirmative action plan or make
a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance
by the commissioner, refusal by the commissioner to approve subseguent plans, and termination of all or part of
the Contract by the commissioner or the State.

f.  Cerlification. The Contract Vendor hereby certifies that it is in compliance with the requirements of Minn. Stat.
§ 363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance. It
is agreed between the parties that Minn. Stat..363.38 and Minn. R. 5000.3400 to 5000.3800 are incorporaled into
any confract between these parties based upon this specification or any modification of it. A copy of Minn. Stat.
§ 363A.36 and Minn. R. 5000.3400 to 5000.3600 are available upon request from the contracting agency.

INDEMNIFICATION. NEGOTIATED. The Contract Vendor shall Indemmfy protect, save and hold harmless the Lead
State and the Participating Entity, its representatives and employees, from any and al} third party claims or causes of
action, including all legal fees incurred by the Lead State and the Participating Entity arising from the negligence or
willful misconduct in performance of the Master Agreement by the Contract Vendor or its agents, employees, or
subcontractors. This clause shall not be construed to bar any legal remedies the Contract Vendor may have with the
Lead Siate's and Participating Entity’s failure fo fulfill its obligations pursuant to the Master Agreement.

If the Parlicipating Entity's laws require approval of a third party to defend Participating Entity, Participating Entity wil}
seek such approval and if approval is not recejved, Contract Ven_dor is not reguired to defend that Parlicipating Entity.

INTELLECTUAL PROPERTY INDENMNIFICATION. The Contract Vendor warrants that any Contractor-branded
materials or products provided or produced by the Contract Vendor or utilized by the Contract Vendor in the
performance of this Master Agreement will not infringe upon or violate any patent, copynght, trade secret, or any other
proprietary right of any third party. In the event of any such claim by any third pary against the Participating Entity, the
Participating Entity shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense, shall
indemnify; defend or setile, and hold harmless the Participating Entity against any Ioss, cost, expense, or liability
{inciuding legal fees) arising out of such a claim, whether or not such claim is successful against the Participating

Entity.

~ I such a claim has occurred, or in the Contract Vendor's opinion is likely to oceur, the Contract Vendor shall either

procure for the Participating Entity the right to continue using the materials or products or replacement or medified
matenals or products. If an option satisfactory to the Paricipating Entity is not reasonably available, the Participating

" Entity shall return the materials or products to the Contract Vendor, upon written request of the Contract Vendor and

19.

20.

_ at the Contract Vendor's expense.

The Contractor has no obligation for any claim of infringement arising from:

a. The Contractor's compliance with the Purchasing Entity’ sor by a third party on the F'urchasmg Entity s behalf -
designs, specifications, or instructions; ]

The Contractor's use of technical information ortechnology provided by the Purchasmg Entrty.

Product modifications by the Purchasing Eniity or a third pary;

Product use prohibited by Specifications orrelated application notes; or

Product use with Products that are not the Contractor-branded.

vaor

LIMITATION OF LIABILITY. Contracior wrll be responsible for damages that Purchasing Entity may incur as a result

of purchasing products and services from HFP, up to $10,000,000 (ten million doHars).

Excepl for unauthorized use of Purchasing Entity's or Contractor's intellectuai property, neither Purchasing Entity nor
Contractor will be liable for lost revenues or profits, downtime costs, loss or damage to data or indirect, special or
consequential costs or damages. Contractor does not limits its liability for death or bodily injury caused by its -
negligence, acts of fraud, wiliful repudiation of the agreement, nor any liability- whech may not be excluded or limited by

applicable law.

JURISDICTION AND VENUE. This RFP and any ensuing MasterAgreement its amendments and supplements
thereto, shall be govermed by the laws of the State of Minnesota, USA. Venue for all legal proceedings ansmg out of
the Master Agreement, or breach thereof, shail be in the State or federal court with competent jurisdiction in Ramsey
County, Minnesota. By submitting a response to this Request for Proposal, a Responder voluntarily agrees to be
subject to the jurisdiction of Minnesota for all pmceedlngs arising out of this RFP, any ensuing MasierAgreement or
any breach thereof.
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21. LAWS AND REGULATIONS. Any and all sefvices, articles or equipment offered and furnished must comply fuily
with all local, State and federal laws and regulatlons including Minn. Stat. § 181.59 prohibiting discrimination and
~ business registration requirements of the Office of the Minnesota Secretary of State.

NONVISUAL ACCESS STANDARDS Pursuant to Minn. Stat. § 16C.145, the Coniract Vendor shail comply with ihe
following nonvisual technology access standards :

B

a. Thatthe effective interactive control and use of the technology, including the operating system applications
programs, prompts, and format of the data presented, are readily achievable by nonvisual means;

b. That the nonvisual access technoiogy must be compatible with information technology used by other individuals
with whom the blind or visually impaired individual must interact;

€. Thal nonvisual access technology must bs integrated into neiworks used to share communications among
employees, program participants, and the public; and

d. That the nonvisual access technology must have the capability of providing equivalent access by nonvisual
means o telecommunications or other interconnected network services used by persens who are not blind or
visually impaired. -

These standards do not require the installation of software or peripheral devices used for nonvisual access wh-en the
information technology is being used by individuals who are not blind or visually impaired.

23. NOTICE TO RESPONDERS. Pursuant to Minn. Stat. § 270C.65, subd. 3, Contract Vendors are required to provide
their Federal Employer Identification Number or Social Security Number. This information may be used in the
enforcement of federal and Stale tax laws. Supplying these numbers could result in action to require a Contract-
Vendor to file lax returns and pay delinquent tax liabilities. These numbers will be available to federal and State tax
autherities and State personnel involved in the payment of State obligations,

24. ORGANIZATIONAL CONFLICTS OF INTEREST. The responder warranis that, to the best of its knowledge and
belief, and except as otherwise disclosed, there are no relevant facts or circumstances which could give rise to
organizational conflicts of interest. An organizational conflict of interest exists when, because of existing or planned
.activities or because of relationships with other persons:

~#» aContract Vendor is unable or potenhally unable to render imparfial assistance or advice 1o the State
s the Contract Vendor's ohjectivity in performing the work is or might be otherwise impaired, or
« the Contract Vendor has an unfair competitive advantage.

The Contract Vendor agrees that if an organizational conflict of interest is discovared after award, an immediate and
full disclosure in wiiting shall be made to the Assistant Director of the Department of Administration’s Materials
Management Division that shall include a description of the action the Contract Vendor has 1aken or proposes {o take
to avoid or mitigate such conflicts. If an organizational conflict of interest is determined to exist, the State may, at its
discretion, cancel the Master Agreement. In the event the Contract Vendor was aware of an organizational conflict of
interest prior to the award of the Master Agreement and did not disclose the conflict to the Master Agreement
Administrator, the State may terminate the Master Agreement for default. The provisions of this clause shall be
included in all subcontracts for work {o be performed, and the terms “Contract,” “Contract Vendor,” "Master
Agreement”, "Master Agreement Administraior” and "Contract Administrator” modrl"ed appropriately to preserve the
Slate’s rights.

25. PAYMENT CARD INDUSTRY DATA SECURITY STANDARD AND CARDHOLDER INFORMATIDN SECURITY.
NEGOTIATED. NOT APPLICABLE TO CONTRACT VENDOR.

26. PERFORMANCE WHILE DISPUTE 1S PENDING. Notw;ihstandmg the existence of a dispute, the partigs shall
continue without delay to carry out all of their responsibilities under the Master Agreement that are not affected by the
dispute. If a party fails to continue without delay to perform its responsibilities under the Master Agreement, in the
accomplishment of ail undisputed work, any additional cost incurred by the other parties as a result of such failure to
proceed shall be bome by the responsible party.

27. PREFERENCE.
Targeted/Economically Dlsadvantaged. In accordance with Minn. Stat. § 16C.16, subds. 6 and 7, eligible certified
- fargeted group (TG) businesses and certified economically disadvantaged (ED) businesses will receive a 6 percent
preference on the basis of award for this RFP. The preference is applied only to the first $500,000 of the respense to
the RFP. Eligible TG businesses must be currently certified by the Materials Management Division prior to the bid
opening date and time.
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28.

To verify TG/ED certification, refer to the Materials Management Division's web site at
www.mmd.admin.state.mn.usunder “Vendor Information, Directory of Certified TG/ED Vendors.”

To venfy TG eligibility for preference, refer to the Materials Management Division's web site under "Vendor
Information, Targeted Groups Eligible for Preference in State Purchasing” or call the Division's HelpLine at
651.296.2600.

Reciprocal Preference. In accordance with Minn. Stat. §1BC 06, subd 7, the acqmsmon of goods or services shall be '

allowed a preference over a non-resident vendor from a state that gives or requires a preference fo vendors from that
state, the preference shall be equal to the preference given of required by the state of the non-resident vendor. If you

-wish to be considered a Minnesota Resident vendor you must claim that by filling out the Resident Vendor Form

included in this solicitation and include it in your response.

Veteran. In accordance with Minn. Stat. § 16C.16, subd. 6a, (a) Except when mandated by the federal government as
a condition of receiving federal funds, the commissioner shall award up to a six percent preference in the amount bid
on state procurement to certified small businesses that are majerity-owned and operated by:

(1) recently separated veterans who have served in active military service, at any time on or after September 11,
2001, and who have been discharged under honorable conditions from active service, as indicated by the
person's United States Depariment of Defense form DD-214 or by the commissioner of veterans affairs;

{2) veterans with semce-connected disabilities, as determined at any time by the United States Department of
Veterans Affairs; or

(3) any other veteran-owned small businesses cernf ed under section 160 19, paragraph (d).

In accordance with Minn. Stat. § 16C.19 (d), a veteran-ov.rned small business, the principal p!ace of business of
which is in Minnesota, is certified if it has been verified by the United States Department of Veterans Affairs as
being either a veteran-owned small business or a service disabled veteran-owned small business, in accordance
with Public Law 109-461 and Code of Federal Regulations, fitle 38, part 74. :

To receive a preference the veteran-owned small business must meet the statutory requirements above by the
solicitation opening date and time. The preference is applied only to the first $500,000 of the response.
* if responder is claiming the veteran-owned preference, attach documentation, sign and return form with
* response-to the solicitation. Only eligible veteran-owned small businesses that meet the stalutory requirements
" and provide adequate documentation will be given the preference.

PUBLIC INFORMATION. Once the information contained in the responses is deemed public information, interested

- parties may request to obtain the public information. You may call 651.201.2413 between the hours of 8:00 a.m. to

29,

30.

3.

4:30 p.m. to arrange this.,

'PUBLIC_ITY. Any publicity given o the crcgram, publications or services provided resulting from a Sfate contract for

goods or services, including but not limited to notices, informational pamphlets, press releases, research, reports,
signs and similar public notices prepared by or for the Contract Vendor, or its employees iridividually or jointiy with
others, or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, uniess
such release is a specific part of an approved work plan included in the Master Agreement prior 1o its approval by the
State’s Authorized Representative and the State's Assistant Director or designee of Materials Management Division,
The Contract Vendor shall make no representations of the State’s opinion or position as to the quality or effectiveness
of the products and/or services that are the subject of the Master Agreement without the prior written consent of the
State's Assistant Director or designee of Materials Management Division. Representations inciude any pubiicity,
including but not imited to advertisements, notices, press releases, reports, signs, and similar public notices.

PURCHASE ORDERS. The State requires that there will be no minimum order requirements or charges to process
an individual purchase order. The Master Agreement number and the PO number must appear on all documents
(e.g., invoices, packing siips, etc.). The Ordering Entity's purchase order constitutes a binding contract

RIGHTS RESERVED Notwithstanding anything to the contrary, the Siate reserves the right to:

reject any and all responses received;

select, for Master Agreements or for negotiations, a response other than that with the lowest cost;
waive or modify any informalities, irregularities, or inconsistencies in the responses received;
negotiate any aspect of the proposal with any responder and negotiate with more than one responder;
request 2 BEST and FINAL OFFER, if the State deems it necessary and desirable; and

Panocw
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32.

33.
fllegal, unenforceable, or void, then both the Stale and the Contract Vendor shall be relieved of all obligations arising

34.

35.

36.

f. terminate negotiations and select the next response providing the best value for the State, prepare and release a
new RFP, or take such other action as the State deems appropriate if negotiations fail to result in a successful
Master Agreement. .

RISK OF LOSS OR DAMAGE. The State is relieved of all risks of loss or damage to the goods and/or equipment
during periods of transportation, and instaliation by the Contract Vendor and in ihe possession of the Contract Vendor
or their authorized agent.

SEVERABILITY. If any provision of the Master Agreement, including items incorporated by reference, is found 1o be

under sugh provisions, if the remainder of ithe Master Agreement is capable of performance it shall not be affected by
such declaratlon or finding and shall be fully performed.

STATE AUDITS (Minn. Stat. § 16C.05, subd. 5). The books, records, documents, and accounting procedures and
practices of the Contract Vendor or other party, that are relevant to the Master Agreement or transaction are subject
to examination by the contracting agency and either the Legislative Auditor or the State Auditor as appropriate for a
minimum of six years after the end of the Masier Agreement or transaction. The Siate reserves the right to authorize
delegate(s) to audit this Master Agreement and transactions.

SURVIVABILITY. NEGOTIATED. The following righls and duties of the State and responder will survive the
expiration or cancellation of the resulting Master Agreements. These rights and duties include, but are not limited to
paragraphs: Indemnification, Hold Hamiless and Limitation of Liability, State Audits, Government Data Practices,
Governing Law, Jurisdiction and Venue, Publicity, Intefleciual Property Indemnification, and Admin Fees. Software
licernses, warranty, and service agreement that were entered inio under the terms’and condlhons of the Agreement
shall survive the expiration or termination of this Agreement

TRADE SECRET/CONFIDENTIAL INFORMATION. Any information submitted as Trade Secret must be identified
and submitled per the Trade Secret Form and must meet Minnesota Trade Secret as defined in Minn. Stat. § 13,37
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