BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

Requested Board Meeting Date: 12/01/2015
or Procurement Director Award [

Contractor/Vendor Name (DBA): International Business Machines (IBM); Headquarters: San Diego, CA

Project Title/Description:
Computer Hardware, Peripherals and Associated Services

Purpose:

Award of Contract: Master Agreement No. MA-PO-16-102. Contract's initial term expires 3/31/2017 and is a not-to-
exceed award of $2,400,000.00 and includes three (3) one-year renewal options in an annual not-to-exceed award of
$1,800,000.00.

Administering Department: Information Technology Department.

Procurement Method:

Pursuant to Pima County Procurement Code 11.24.010, Cooperative Procurement Authorized, the Procurement
Director authorized the use of State of Arizona Contract No. ADSPO16-098793 which was awarded through
competitive procedures reasonably similar to those set forth in the Pima County Procurement Code.

Attachment: Cooperative Procurement Agreement.

Program Goals/Predicted Outcomes:
Support information technology solutions for various departments using IBM equipment.

Public Benefit:
Use of existing equipment and programs provides the ability to restore network data in the event of a disaster.

Metrics Available to Measure Performance:
Reduction of downtime through use of exiting equipment.

Retroactive:
No
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Original Information
Document Type: MA Department Code: PO Contract Number (i.e.,15-123):16-102

Effective Date: Termination Date: Prior Contract Number (Synergen/CMS):

Expense Amount: § 2,400,000.00 [ Revenue Amount: $
Funding Source(s): internal Service Fund

Cost to Pima County General Fund: $2,400,000.00

{]VvYes Mo [] NotApplicable to Grant Awards
[] Not Applicable to Grant Awards
[J Not Applicable to Grant Awards

Caontract is fully or parially funded with Federal Funds?
Were insurance or indemnily clauses modified? X Yes [JNo
Vendor is using a Social Security Numbier? ]Yes [KNo
If Yes, attach the required form per Administrative Procedure 22-73.

Amendment Information

Dacument Type: Department Code; Contract Number (i.e.,15-123):

Amendment No.: AMS Version No.:
Effective Date: New Termination Date:
[Expense [|Revenue [}Increase [ |Decrease Amount This Amendment: §

Funding Source(s).

Cost to Pima County General Fund:

o atin P T
Contact: Commodity Contracts Officar, F’aulTumer@ u\‘q’\w ‘ﬁ( “h E'I H

Depariment: Procurement ™YY\ 1,00 Qe = wlifis Telephone: 724-3723

Depariment Director Signature/Dat\e: i e w Ll Y

Deputy County Administrator Signature/Date: /7 ~—— s /r D i
- 7

County Administrator Signature/Date;

/27 S

o~y
{Reguirad for Board Agenda/Addendum llems) T /




PIMA COUNTY DEPARTMENT OF INFORMATION TECHNOLOGY
PROJECT: COMPUTER HARDWARE, PERIPHERALS AND ASSOCIATED SERVICES

CONTRACTOR: IBM CORPORATION
4660 La Jolla Village Drive, Suite 300

San Diego, CA 82122

CONTRACT NQ.: MA-PO-16-102

COOPERATIVE PROCUREMENT AGREEMENT

Pursuant o Pima County Code section 11.24.010, purchase order documents are authorized to be written against the
following state or NASPO contract:

IBM Corporation State of Arizona Contract No. ADSP016-098 793, (the "Contract”) a copy of which is attached to this
Authorization as Exhibit A and the terms and conditions of which are incorporated herein by this reference.

The dollar amount of purchases authorized under the Coniract will not exceed ene million eight hundred thousand dollars
{$1,800,000.00} annually.

The specific commodities or servicesthat are authorized to be ordered under the Contract ara specified in Exhibit B — Pima
County Master Agreement No. MA-P0-18-102

Additional terms under this contract:

Professional Errors and Omisslons {E&O) Insurance Note: I1BM does not carry Technical E&Q, ondy PE&O.
Furthermore, under NASPQO, IBM will not be providing systems analysis software design and the other types of

activities listed below.
The Professional E&Q coverage shall have minimum limits of:

+  $1,000,000 Each Claim
= 32,000,000 Annual Aggregate

nsurance Coverage to nclude actuzl or alleged breach of duty, neglect, error, misstatement, misleading statements
or amissions committed in the conduct of IMB's Professional Services.

Additional Requirements for the E&O Coverage:
1. In the event that the professional liabllity 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 continucus coverage will be maintained or an extended discovery period will be exercised for a period of
two {2) years beginning at the time work under this Contract 5 completed.

2. See coverages above.

This Agreement is sublect to the praviions of A RS. Section 38-511.

{THE REMAINDER OF THIS PAGE ISINTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREOQOF, the parties have approved this Authorization for Cooperative Procurement and agree to be bound
by the terms and conditions of the Contract on the dates written below.

APPROVE/@J\S TO FORM: CONTRACTOR:
Tobin Rosen, Deputy Geunty Altorney-.—_ Sighature
P K /
wlde Y ,ﬁlﬂ/} -i hpaiolr —/1//459&//197'“ Dgat /Qﬁ/y‘-
Date Name and Title (Please Prinf) / 4
"
tins 17 Jo1%
T [
Date

Page 2 of 2



EXHIBIT A - STATE OF AZ
CONTRACT # ADSPO16-098793

Contract Amendment

AZ DEPT. OF ADMINISTRATION
STATE PROCUREMENT OFFICE

CONTRACT NO.: ADSPO16-0808793

Camputer Hardware and Suppart

NASPQO ValuePuint Paricipating Addendum

PAGE H
1 100 N. 15'7 AVE,, STE. 201

AMENDMENT NO.: One (1)

OF Phoenix, AZ 85007

CONTRACTOR:

IBM

4660 LaJolla Village Drive
Suite 300

San Diego, CA 82122

CONTACT: Karen Schneider
PHONE: 720-3597-5563
EMAIL: kasch{@us.ibm.com

STATE AGENCY:

Arizona Department of Administration
State Procurement Office

100 N. 15" Ave. Suite 201

Phoenix, AZ 85007

CONTACT: TerriJohnson
PHONE: 602- 5429122
EMAIL: terri.johnson@azdoa.gov

Pursuant to the Uniform Terms and Conditions, Paragraph Five (8) Contract Changes,
Subparagraph 5.1 Amendments, the above referenced Contract shail be amended as foilows:

141 The initial Contract Number of this Participating Addendum (ADSP0O15-093835) has been
changed to ADSPQ16-088793 to accommodate a State system medification;

1.2 Therefore, all references to Coniract Number ADSPO15-083835, in this Arizona
Participating Addendum shall be changed to read: ADSPO16-098793.

ALL OTHER PROVISIONS OF THE CONTRACT SHALL REMAIN IN THE!IR ENTIRETY.

CONTRACTOR HEREBY ACKNOWLEDGES RECEIPT AND
UNDERSTANDING OF THE ABOVE AMENDMENT.

THE ABOVE REFERENCED CONTRACT AMENDMENT 13
HEREBY EXECUTED THIS DATE BY THE STATE.

SIGNATURE DATE

PRINTED/TYPED NAME AND TITLE

SIGNATURE DATE
Terri Johnsan,
Procurement Manager

TYPED NAME AND TITLE
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NASPO Value Point Computer Hardware Including sta teséifczi :r;i:::fgﬁice

Peripherals and Associated Services 100 North 15" Avenue. Suite 201

Arizona Participating Addendum Phoenix, AZ 85007

Contract No. ADSP0O15-093835
Contractor: IBM Corporation

In aceordance with A.R.S. §41-2632, AAC R2-7-1002, Cooperative Purchasing, the following document shall relay 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 shall resutt in the nullification of this contract.



State of Arizona
State Procurement Office
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P
ibELs

Btate of Arizona
State Frocuremernt Office
! 100 Norih 15" Avenue, Suite 201
i Phoanix, AZ 85007

TG THE STATE OF ARIZONA:

OFFER

The Under signed hereby offers and agrees to furnish the material, service or construction in compliance with all terms,
conditions, spacifications and amendments in the Solicitation and any wrilien exceptions in the offer,

Arizona Transaction {Sales) Privilege Tax License No.:

07-008443-K

Federal Employer Identification No.: 13-0871885

nternational Business Machines, Inc

Company MName

1660 La Jolla Viltage Drive, Suite 300

Address

jan Disgo CA 92122

City State

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

Zip

1. The submissicnofthe Offerdidnotinvolvecollusionorotheranticempetitivepractices.
2. The OfferarshalinotdisciminateagainstenyemployeeorapplicantioremploymentinviolaticnefFederalExecutiveOrder 11246, StateExecutiveOrder2009-

090rA.R.5.§§4 1~ 146 1through1465.

E-mail kasch@us.ibm.com

Phone: 720-387-5563

Fax: N/A

1

Signature of Person Avthorized to Sign Offer

Karen A. Schneider

Frinted Name

NASPO ValuePoint Program Manager

Title

3. TheOfferarhasnotgiven,offeredtegive, norintendstogiveatanytimehereafteranyecenomicopponunity futureemployment, gif, loan gratuity, special

discount,trip,faver orservicetoapublicservantinconinectionwiththesubmittedofier, Failuretoprovideavalidsignatureatffirmingthestipulationsrequiradbythisclausesha
lresultinrejectionoftheofier. Signingtheofferwithafalsesiaternenishallvoidtheoffer,anyrasuliingcontractandmaybesubjectiolegal remedies provided by law.

4. Tha Offeror ceriifies that the above referencad organization____ISf X__ 1S NOT a small business with less than100 empioyees or has gross revenues of 54
million or less.

ACCEPTANCE OF OFFER

“THe URTET IS e By BeeEpEy.
The Contractor is now bound to sell the materials or services listed by the altached contract and based upon the solicitation,
including all terms, conditions, specifications, amendments, etc., and the Contractor's Offer as accepted by the Stale.

This Contract shall hence forth be referred to as Contract
No.
ADSPOT5-083815

The Contractor has been cautioned not to cammence any billable work or to provide any materizal or service under this
contract until Contracior receives purchase order, contact release documnent or written notice lo proceed.

State of Arizona /(4% ( : p
Awzrded this "~ a3y ot 7% ek AL

i ST

T T

4]




State of Arizona

State Procurement Office
Scope of Work 100 North 15™ Avenue, Suite 201

Phoenix, AZ 85007

Contract No; ADSPO15-093835
Description: Computer Hardware including Peripherals and Associated Services

1. Introduction

The State of Arizona, its Agencies, Beards and Commissions (Staie), as well as authorized Cooperative
Members, have an ongoing requirement for the products and services as described herein. This NASPO Value
Point Participating Addendum (PA) is developed by and for the State of Arizana. This PA is based on the award
of a compstitively solicited procurement, performed in concert with NASPO Value Point and the Siate of
Minnesota.

2. Background

In 2014, the State of Minnesota competitively solicited offers from national and regional Contractors for the
provision of computer hardware and associated services. Specifically, the categories of equipment are;
Desktops, Laptops, Tablets, Servers and Storage. The resull of this procurement was the award of thirty-two (32)
Master coniracts that became effective on April 1, 2015. Per the procedure outlined on the NASPO Value Point
website and other materials, an interested participating state, must develop a Participating Addendum (FPA) with
the Contractors of their choosing.

The Pariicipating Addendum {PA) must adhere to the requirements of the Masier Contract as awarded and
negotiated by the Siate of Minnesota. 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 Contractors through the PA process and award. For this particular PA,
the Contractor shall be: IBM Corporation. As per award, the Contracter shall provide the following equipment as
specified in the Masier Contract MNWNC-116: 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:

Deskiop — A personal computer intended for regular use at a single location. Typically comes in several units
connected together during installation: (1) processor, {2) display menitor, (3) input devices, ie., keybeard and
mouse. Desktop virtualization endpoints such as zere and thin clients shall also be included if available
from this Contractor.

Laptop ~ Is a personal computer for mobile use. A laplop includes a display, keyboard, point device such as a
louchpad and speakers into a single unit. A laptop can be used away from an outlet using a rechargeable battery,
This Band may inciude notebooks, ultrabooks, and neibooks. Computers with mobile operating systems will alse
be included under this Band.

Peripherals — A peripheral means any hardware product that can be aliached o or added within or networked
with computers, servers and storage. Peripherals extend the funclionality of a computer without modifying the
core components of the system. Peripherals are defined as including accessories. Peripherals may be
manulaciured by a third parly, however, Contractor shall not offer any peripherals manufactured by another
Contracted Supplier holding a2 Master Agreement. The Contractor shall provide the warranty service and
maintenance for all peripherals.

Accessory — Accessories do not exiend the funclionality of the computer, but enhances the user experience i.e.
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 acis as the primary means of contral.
Tablet band shall include notebooks, ultrabooks, and nethooks that are touchscrean capable.

B
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State of Arizona
State Procurement Office
Scope of Work 100 North 15™ Avenue, Suite 201
Phoenix, AZ 85007

Contract No; ADSPO15-093835
Descripticn: Computer Hardware including Peripherals and Associated Services

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

A Warranty Services;
B. Equipment Maintenance;
C. Installation, and De-instaliation,
B, Factory Integration (software or equipment components);
E. Asset Management;
F Pre-implementation Design;
G. Disaster Recovery Planning and Support; and
H. 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 tolal 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
immadiately below;

Ct. Software such as middieware which is not installed on the equipment but is relaled to storage and
server equipment purchased, is allowed and may be procured after the initial purchase of the
equipment,

b, Services must be related to the equipment. No additional professional services, such as consulting,
regardless of length of engagement, is allowed;

=3 Wireless phone and internet service is not allowed,;

F. 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;

J. Software training, or any other training other than eguipment operation training, is not allowed,;



State of Arizona

State Procurement Office
Scope of Work 100 North 15 Avenue, Suite 201

Phoenix, AZ 85007

Contracl No; ADSPO15-093835

Description: Computer Hardware including Peripherals and Assoclated Services
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. Leasing and Rental Options

Leasing and rental options are allowable for the acquisition of the awarded equipment, if the Contracior 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, possible
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 State agencies,
boards and commissions. All cooperative members shall seek guidance from their internal Finance Department
for applicability:

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

1. Capital leases are those agreements which transfer litle 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 lifle to or ownership of, only the
tempaorary possession and use of, the leased property.

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

C. Any State entity entering into a lease agreement as allowed herein shall follow the policies outlined in the
State of Arizona Accounting Manual. Any guestions as to 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 8, Secticn 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 dollar imits below are based on a single computer configuration. This is not a restriction on the purchase of
multipie configurations. Example — an entity may purchase 10 laptops at $10K each for a total purchase price of
$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
Lapteps $10,000
Tahlets $5,000
Peripherals $25,000
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State of Arizona
State Procurement Office
Scope of Work 100 North 15™ Avenue, Suite 201

Phoenix, AZ 85007

Contract No; ADSPO15-093835
Description: Computer Hardware inciuding Peripherals and Associated Services

7. Reporting
At a minimum the Contractor shall provide szles reports as oullined in the Master contract and sample
Participating Addendum, as provided by NASPO Value Point. 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 Iltem 8,
Administrative Fee and Usage Reporis as stated in the Special Terms and Conditions of this document.

8. ePEAT

The State of Arizona has not waived this requirement. At & minimum the Contractor shall be ePEAT Bronze
compliant, IBM maintains ePEAT Bronze for those products that are ePEAT eligible.

9. Utilization of Partners

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

A. Marketing and Sales;
B Praduct Fulfillment;

C. Customer Service;
D

Expediting Services; and

m

Administrative Services;
E1. Purchase Order Acceptance, and
E2. Accounts Receivable

If the Contractor chooses to allow pariners to provide administrative services as noted above, Contractor has the
responsihility to vet or ensure the partners capabilities including their financial systems and business processes to
accept and process contract obligation and financial documents timely and accurately. The ultimate responsibility
for the perormance of these partners, rests with the Contractor. 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) partners. The list of approved and the services each Pariner may provides
will be ciearly noted on the Contractor's web page for this contract.  Contraclor may remove and add partners
within the contract term, as long as the State receives timely notification of these changes. All notifications 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 Emait Contact Information; and

m

Description of the Services they will provide.



State of Arizona

State Procurement Office
Scope of Work 100 Narih 15" Avenue, Suite 201

Phoenix, AZ 85007

Contract No; ADSPQO15-093835
Description: Computer Hardware including Peripherals and Associated Services

10.

11.

12,

Current Product and Pricing Schedules

The Contractor is responsible to ensure that any changes made to the Product and Pricing Schedules are current
and are accurate. It is required that the Contractor provide a Product and Pricing Schedule update to the State
for each update provided to the NASPC Value Point Lead State. NMotification 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-Qut Capabilities

The State reserves the right to work with the Contractor at a later date, to initiate and implement a web enabled
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 Conlractor or their approved Partner by either a
valid purchase order or 2 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 Contractor may not charge a credit card fee; and

B. For fransactions greater than $25,000.00, the Contractor may charge a credit card fee that shall not
exceed 2.5%.
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State of Arizona
s ‘o State Procurement Office
Special Terms and Conditions 100 North 15" Avenue, Suile 201
Phaenix, AZ 85007

Contract No: ADSPO15-083835
Description: Computer Hardware Including Peripherals and Associated Services

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 herain.

2. Term of Contract

The term of the resultant Contract shail 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 fo March 31, 2017 in order to coincide with the NASPQO ValuePoint Master

Contraci.

3. 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.

4. 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,
4.2 Minnesota NASPOQ ValuePoint Master Agreement;
4.3 The Solicitation including all Addendums; and

4.4 Contract Vendors response to the Solicitation

5. 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.

6. Eligible Agencies

This Contract shall be for the use of all Siate 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 shzll have enlered into a Cooperative Purchasing Agreement with the
Depariment of Administration, State Procurement Office as required by Arizona Revised Statues § 41-2632.

Membership in the State Purchasing Cooperative is availahle to all Arizona political subdivisions including cities,
counties, school districts, and special districts. Membership is also available to all non-profit organizations, as
well as State governments, the US Federal Government and Tribal Nations. Non-profit organizations are defined
in A.RS. § 41-2631(4) as any nonprofit corporation as designated by the internal revenue service under section

501(c){3) through 501{c){6).




State of Arizona

. ey State Procurement Office
Special Terms and Conditions 100 North 15% Avenue, Suite 201

Phoenix, AZ 85007

Coniract No: ADSPO15-093835
Description: Computer Hardware Including Peripherals and Associated Services

7. Estimated Quantities

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

8. Administrative Fee and Usage Reporis

Methed of Assessment. At the completion 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: hitps://spo.az.qov/state-
purchasing-cooperative. At its option, the State may expand or narrow the applicability of this fee, The State shall
provide thirty {30) written notice prior o exercising or changing this option. The Coniractor shall summarize all
sales, along with all assessed Administrative Fee amounts within their Usage Report, including total amounts for
the following:

8.1 Total sales receipts from State agencies, boards and commissions;
8.2 Total sales receipts from members of the State Purchasing Cooperative; and

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

Submission of Reporis and Fees. Within thirty (30) days following the end of the quarier, 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 unless you have authorization from your
contract oificer io 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 thal details your transactions. Sales to
state agencies and the cooperative members are to be totaled separately. The mast current forms can be
downloaded at hitps://spo.az.gov/siatewide-coniracis-administrative-fae.

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

FY Q1, July through September Due October 31
FY 2, October through December Due January 31
EY Q3, January through March Due by April 30
FY Q4, April through June Due by July 31

Usage Reports and any questions are {o 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 mailad to:

Department of Administration

General Services Division

ATTN: “Statewide Contracts Administrative Fee”
160 N. 15th Avenue, Suite 202

Phoenix, AZ 85007


u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615


State of Arizona
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Contract No: ADSPO15-093835
Descriplion: Computer Hardware including Peripherals and Associated Services

10.

11.

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 separate prices for State Agency
customers and State Purchasing Cooperative customers,

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

Licenses

The Confractor shall maintain in current status, all federal, 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 shall be made only upon the issuance of a Purchase
Order or a government/commercial procurement card/credit card. The Purchase Order will indicate the contract
number and the doflar amount of funds authorized. The Contractor shall only be authorized to perform up to the
amount on the Purchase Order or the accepied guotation document. The Siate shall not have any legal

obligation to pay for goods or services in excess of the amount indicated on the Purchase Order or accepted
guotation document. No further obligation for payment shall exist unless:

10.1  The Purchase Order is changed or maodified 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.
invoicing

All billing notices or invoices shaill be sent io 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 fsted below.

10.1  The contract number, as applicable, the Task Order number, and the coniract 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 concerning billing questions;

10.5  Contractual payment terms;

10.6  Applicable taxes; and

10.7  Description of work products delivered.

Compliance with Applicable Laws

The Materials and services supplied under this Cantract 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 thal Contractor has the skill and knowledge possessed by members of ils trade or
profession and Contractor will apply that skill and knowledge with care and diligence so Contactor and

Contractor's employees and any authorized subcontractors shait perform the Services described in this
Caontract.

" 6
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Contract Mo: ADSPO15-093835
Description: Computer Hardware including Peripherals and Associated Services

13.

14,

15.

16.

llicit Code is defined as any harmful or hidden programs or data intentionally incorporated therein that destroys
or impairs the Software, thereby inhibiting or preventing the State from using the Licensed Sofiware as
warranted. Contraclor uses commercially available software to detect existence of lllicit Code prior to
distributing such Licensed Software; however, Contractor cannot guarantee that any Licensed Software is free
of illicit codes and other defects. During the term of a Licensed Software warranty period, or during the term of
any Software defect, if it is determined that lllicit Code is present, then Contractor will use commercially
reasonable efforts to correct the affected Software and if it cannot do so in a reasonabie period of time, replace
the affected Software as Contractors sole and exclusive remedy.

Price Adjustment

Price Adjustments will be provided in accordance with NASPQ ValuePoint Contract MNWNC-116 Exhibit B-
Pricing, Paragraphs 2 Price Structure and Paragraph 3 Price Guaraniee.

Payment Procedures

The Siate will make payments only to the entity to whom the purchase order was issued. The entities to whom
a purchase order may be issued are 1)} IBM Corporation or 2) only those IBM Business Partners who have
been approved io receive and fulfill such orders. IBM Business Partners will be listed on the IBM NASPO web
page in accordance with Scope of Work Paragraph 9 above.

Order Process

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

Offshore Performance of Work Prohibited

Untess otherwise provided in a Statement of Work, and due to security and ideniity protection concerns,
direct services under this contract shall be performed within the borders of the United States and its
territories. Any servicas that are described in the Statement of Work or scope of work that directly serve the
Siate of Arizona or its clients and may involve access to secure or sensitive data or personal client data for the
State shall be performed within lhe borders of the United States. Unless specifically stated otherwise in the
Statement of Work, this definition does not apply to indirect or "overhead” services, redundant back-up services
or technical services that are provided in the performance of the services contemplated in the contract. This
provision applies to work performed by subcontraciors at all tiers. Unless otherwise provided in a Transaction
Document, and due to security and identity protection concerns, direct services provided under & Transaction
Document against this contract shall be performed within the borders of the United States and its territories.
Any services that are described in the Transaction document that directly serve the State of Arizona or its
clients and may involve access to secure or sensitive or personal client dala for the Siate shall be performed
with the borders of the United States. Unless specifically stated otherwise in the Transaction Document, this
requirement does not apply to indirect or "overhead” services, redundant backup services or technical services
that are provided in the performance of the services contemplated under the Transaction Documnent. This
provision applies to work performed by subcontractors at all tiers.
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State of Arizona
. xga State Procurement Office
Special Terms and Conditions 100 North 15" Avenue, Suite 201
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Coniract No: ADSPO15-093835
Description: Computer Hardware including Peripherals and Assoclated Services

17. First Party Limitation of Liability — See Master Agreement MNWNC-1186, Section C, Paragraph 17

18. Access Constraints and Requirements

Confractor access fo Stale 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 {o all policles, standards, and procedures. Policies / Standards,
ADOA / ASET Policies / Procedures, and Arizona Revised Slatues (ARS) 28-447 Public Records, 28-448
Information Requests for Public Records, 38421 Stealing, Destroying, Altering or Secreting a Public Record;
Classification, 13-2408 Securing the Proceeds of an Offense, Classification, 13-2316 Computer Tampering,

Venue; Forfeiture: Classification,

Contractor or, its subcontraclors agree to comply with policies, standards, and procedures listed above.
Contractor or subcontractor who intentionally commits an unlawful breach or harmful access (physical or virtual)
will be subject to prosecution under all applicable state and / or federal laws.

19. Section 508 Compliance

Where applicable, Contractor wilt comply with Section C, Paragraph 2, Accessibility Standards of NASPQ
ValuePoint Contract MNWNC-116.

20. Health insurance Portability and Accountability Act of 1986

The Contractor warrants thal it is familiar with the requirements of HIPAA, as amended by the Health Information
Technology for Economic and Clinical Health Act (HITECH Act) of 2009, and accompanying reguiations. In the
event that the Contractor will act as a Business Assaciate as defined in the regulations, Contractor will discuss the
requirement to enter info a Business Asscciate Agreement (BAA) for that specific transaction. Such BAA will be in
effact for the term of the transaction and will not apply to the PA as a whole.

21, Indemnification

Indemnification will be pravided in accordance withh NASPO ValuePoint Contract MNWNC-116 Section C,
Paragraph 17.

22, Intellectual Property Indemnification

Intellectual Property Indemnification will be provided in accordance with NASPO ValuePoint Contract MNWNC-
116 Section C, Paragraph 17.

23. Insurance

Contractor and subcontractors shall procure and maintain until 2ll of their obligations have been discharged,
including any warranty periods 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
Contractor, its agents, representatives, employees or subconiractors.

The insurance requirements herein are minimum requirements for this Contract and in no way timit 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 Contractor from liabilities that might arise out of the performance of the work
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under this contract by the Contractor, its agents, representatives, employses or subconiractors, and Contractor is
free to purchase additional insurance.

A. 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 coniractual

liability.
o General Aggregate $2,000,000
» Producis — Completed Operations Aggregate $1,000,000
e Personal and Advertising Injury $1,000,000
= Damage to Rented Premises % 50,000
o Each Occurrence $1,000,000

a. The policy shall be endorsed (Blanket Endorsements are not accepiable) to include the

following additional insured language; “The State of Arizona, and its departments, agencies,
boards, commissions, universities, officers, officials, agents, and employees shall be
named as additional insureds with respect fo liability arising out of the activities
performed by or on behalf of the Contractor.” Such additional insured shall be covered to the
full limits of liability purchased by the Contractor, even if those kmils of Hability are in excess of
those required by this Contract.

Policy shail contain a waiver of subrogation endorsement (Blanket Endorsements are not
acceptable) in favor of the "State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees” for losses arising from
waork performed by or an behalf of the Coniractor.

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} $1,000,000

a. The policy shall be endorsed {Blanket Endorsements are not acceptabie) to include the

C.

following additional insured language: “The State of Arizona, and ils departments, agencies,
boards, commissions, universities, officers, officials, agents, and employees shall be
named as additional insureds with respect to liability arising out of the activities
performed by or on behalf of the Contractor, involving automobiles owned, leased, hired
or borrowed by the Confractor.” Such additional insured shall be covered to the full limits of
liability purchased by the Contractor, even if those limits of liability are in excess of those required
by this Contract,

Policy shall contain a waiver of subrogation endorsement (Blanket Endorsements are not
acceptable) 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
Ernployers’ Liability

Each Accident %1,000,000
Disease ~ Each Employes $1,000,000
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Contract No: ADSPO15-003835
Description: Computer Hardware including Peripherals and Associated Services

Disease — Policy Limit $1,000,000

a. Policy shall contain a waiver of subrogation endorsement {Blanket Endorsements are not
acceptable) in favor of the “State of Arizona, and its departments, agencies, beards,
commissions, universities, officers, officials, agents, and employees” for losses arising from
work performed ty or on behalf of the Contractor. However, the waiver of subrogation for
Workers Compensation does not apply in instances of gross negligence en the part of the
customer, where gross negligence is defined to mean carelessness that is reckless disregard for
the safety of others and/or a failure to use the slightest degree of care.

b. This requirement shall not apply to: Separately, EACH contractor or subcentractor exempt under
AR.S. § 23-001, AND when such contractor or subcontractor executes the appropriate waiver
(Sole Proprietor/independent Contractor) form.

B. ADDITIONAL INSURANCE REQUIREMENTS: The policies are to comtain, or be endorsed (Blanket
Endorsements are not acceptablg) to contain, the following provisions:

1. The Contractor's policies shall stipulate that the insurance afforded the Contractor shall be primary insurance
and that any insurance carried by the Department, its agents, officials, employees or the Stale of Arizona
shall be excess and not contributory insurance, as provided by AR.S. § 41-621 (E).

2. Coverage provided by the Contractor shall not be limited to the liability assumed under the indemnification
provisions of this Contract.

C. NOTICE OF CANCELLATION: With the exception of {10) day notice of cancellation for non-payment of premium,
any changes material to compliance with this contract in the insurance policies above shall require {30) days
written notice to the Stale of Arizona. Such notice shall be sent directly to the Department and shall be sent by

certified mail, return receipt requested.

D. ACCEPTABILITY OF INSURERS: Contractors insurance shall be placed with companies licensed in the Staie
of Arizona or hold approved non-admitted siatus on the Arizona Department of Insurance List of Qualified
Unauthorized Insurers. Insurers shall have an "A_M. Best” rating of not less than A- Vil. The State of Arizona in no
way warranis that the above-required minimum insurer rating is sufficient io protect the Confraclor from potential
insurer Insolvency.

E£. VERIFICATION OF COVERAGE: Confracior shall furnish the State of Arizona with certificates of insurance
{ACORD form or equivalent approved by the State of Arizona) as required by this Confract. The certificates for
each insurance policy are to be signed by an authorized represeniative.

All certificates and endorsements {Blanket Endorsements are not acceptable) are to be received and approved
by the State of Arizona before work commences. Each insurance policy required by this Contract 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 {o provide evidence of renewal, is a
material breach of contract.

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

F. 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.

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

apply.

15 20
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Contract No: ADSPO15-093835
Description: Computer Hardware including Peripherals and Associated Services

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

The Contractor warranis compliance with all Federal immigration laws and regulations relating to empioyees and
warranis 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 &ligibility of the employee
through the E-Verify program.)

A breach of a warranty regarding compliance with immigration laws and regulfations shall be deemed a  material
breach of the Coniract 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
subcontraclors shall be deemed a material breach of the Contract and the Contraclor may be subject to penalties
up to and including termination of the Contract.
The Stale Agency refains the legal right to inspect the papers of any employee who works on the Contract to
ensure that the Contractor or subcontractor is camplying with the warranty under paragraph One (1).
24. 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.

241 Property of the State ~ See Master Agreement MNWNC-116, Section B, Paragraph 30

242 Ownership of Intellectual Property ~ See Master Agreement MNWNC-1186, Section B, Paragraph 30

243 Payments — Payments shall be made in accordance with Master Agreement MNWNC-116, Exhibit B,

Paragraph 24. Acceptance of products and services will be in accordance with Master Agreement

MNWNC-116, Section B, Paragraph 28.

24.4 Delivery — Delivery of products and services will be in accordance with Master Agreement MNWNC-116
Exhibit B, Pricing, Paragraph 13.

245 Risk and Liability — See Master Agreement MNWNC-118, Section C, Paragraph 30.

246 Warranties ~ See Master Agreement MNWNC-116, Section B, Paragraph 32.

24.7  Nonconforming Tender - Materials or services supplied under this Contract shall fully comply with the
Contract in accordance with Section B, Paragraph 9. On delivery of nonconforming materials ar services,
the State may terminate the Contract for default under applicable termination ¢lauses in the Contract,
after providing the Caontracior a thirty (30} day period to cure such nonconforming materials or services
and the State may then exercise any of its rights and remedies under the Uniform Commercial Code, or
pursue any other right or remedy available to it.
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248

24.9

Right of Offsel. The parties agree the State shall not be entilled to offset against any sums due the
Contractar, any expenses or costs incurred by the State, or damages assessed by the Stale concerning
the Centractor’s nen-conforming performance or failure to perform the Contract, including expenses,
costs and damages described in the Uniform Terms and Conditions.

Arbifration - The parties to this Conlract agree to resolve all disputes arising out of or relating to this
contract through arbitration, after exhausting applicable administrative review, to the extent required by
AR.S. § 12-1518, except as may be required by cother applicable statutes (Title 41). Each party will allow
the other reasonable opportunity to comply before it claims that the other has not met its obligations
under this Agreement. The parties will attempt in good faith to resolve alt disputes, disagreements, or
claims between the parties relating o this Agreement, If such disputes, disagreements or claims between
the parties cannot be resolved at the executive level, the parties may agree to address the issue by way
of a non binding arhitration panel. Unless otherwise required by applicable law without the possibility of
contractual waiver or limitation, i) neither pariy will bring a legal action, regardless of form, arising out of or
related to this Agreement or any transaction under it more than two years after the cause of action arose;
and ii} after such time limit, any legal action arising out of this Agreement or any iransaction under it and
all respective rights related to any such action lapse.
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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.
1.8.

1.7.

1.8.

1.8.

1.12.
1.13.

"Atlachment” means any item the Solicitation requires the Offeror to submit as part of the Offer.

“Contract” means the combination of the Solicitation, including the Uniform and Special Instructions to Offerors,
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 writien document signed by the Procurement Officer that is issued for the
purpose of making changes in the Confract.

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

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

“Graluity” 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 value is received.

“Materials” means all property, including equipment, supplies, printing, 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 involve the
delivery of a specific end product ather than required reports and performance, but does not include employment
agreements or collective hargaining 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 furnishing 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 period beginning with July 1 and ending June 30.

Contract Interpretation

2.1.

2.2.

2.3

Arizona Law. The Arizona law applies to this Cantract including, where applicable, the Uniform Commercial Code
as adopted by the State of Arizona and the Arizona Procurement Code, Arizona Revised Statutes (A.R.S.) Title
41, Chapter 23, and its implemanting rules, Arizona Administrative Code {A.A.C.} Tille 2, Chapter 7.

Implied Contract Terms. Each pravision 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 Order of Precedence. In the event of a conflict in the provisions of the Contract, as accepted 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;



u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615


State of Arizona
State Procurement Office

Uniform Terms and Conditions 100 North 15" Avenue, Suite 201
Phoenix, AZ 85007

Contract No. ADSPO15-083661
Description:: Computer Hardware including Peripherals and Associated Services

2.4.

2.5.

2.6.

2.7.

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

Severability. The provisions of this Confract 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 parlies and no usage of the frade shall supplement or
expiain any terms used in this document and no other understanding either oral ar 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 accepiing ar acquiescing in the nenconforming
performance knows of the nature of the performance and fails to object to it.

Contract Administration and Operation

3.1,

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

Records. 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 after the completion of the Contract. All records shall be subject to inspection and audit by
the State at reasonable times. Upon request, the Contractor shall produce a legible copy of any or all such
records.

Non-Discrimination. The Contractor shall comply with State Executive Order No. 2009-09 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 shali be subject fo audit by the State and, where
applicable, the Federal Government, to the extent that the books and records relate to the performance of the

Contract or Subcontract.

Facitities Inspection and Materials Testing. The Contractor agrees to permit access to its facilities, subcontractor
facilities and the Contractor's processes or services, at reasonable times for inspection of the facifities or
materials covered under this Contract. The State shall also have the right to test, at its own cost, the materials to

be supplied under this Contract.

Notices. Motices to the Contractor required by this Contract shalt 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 Contracl. An authorized Procurement Officer and an
authorized Contractor 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.

Advertising, Publishing and Promotion of Contract. The Conltractor 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
ihis Contract are the sole property of the State. The Contractor is not entitled to a patent or copyright on those
materials and may not transfer the patent or copyright lo anyone else. The Contractor shall not use or release
these materials without the prior written consent of the State.
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Description:: Computer Hardware including Peripherals and Associated Services

3.8. Ownership of Intellectual Property. Any and all intellectual property, including but not limited to copyright,
invention, trademark, trade name, service mark, and/or trade secrets created or conceived pursuantto oras a
result of this contract and any related subcontract (“Inteliectual Property™), shall 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 shail own (for and on behalf of the
State) the entire right, title and interest to the Intellectual Property throughout the world. Contractor shall 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 any and all document(s) necessary to
assure ownership of the Intellectual Property vests in the State and shall take no affirmative actions that might
have the effect of vesting all or part of the Intellectual Property in any entily other than the State, The Intellectual
Property shall not be disclosed 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.

3.9 Federal Immigration and Nationality Act. The coniractor 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 to perdorm random audits of contractor and subcontractor
recards or to inspect papers of any employee thereof (o ensure compliance. Should the State determine that
the contractor andfor any subcontractors be found noncompliant, the State may pursue alf remedies allowed
by taw, including, 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 Requirements. In accordance with A.R.5. § 41-4401, Contractor warrants compliance with all Federal
immigration laws and regulations refating to employees and warrants its compliance with Section A.R.S. § 23-
214, Subsection A.

3.1 Offshore Performance of Wark Prohibited.
Any services that are described in the specificalions 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 staled 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 fo work performed by subcontractors at
all tiers.

4. Costs and Payments

4.1, Payments. Payments shall 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.

4.2, Delivery. Unless stated otherwise in the Centract, all prices shall be F.O.B. Destination and shall include ali
freight delivery and unloading at the destination.

4.3. Applicahle Taxes.
4.31. Payment of Taxes. The Contractor shall be responsible for paving all applicable taxes,

4.3.2. State and Local Transaction Priviiege Taxes. The State of Arizona is subject to all applicable state and
local transaction privilege taxes. Transaction privilege taxes apply io 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 ils obligation to remit taxes.
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Description:: Computer Hardware including Peripherals and Associaled Services

4.4

4.5,

4.3.3. Tax Indemnification. Coeniractor and all subcontracters shall pay all Federal, state and local iaxes
applicable to its operation and any persons employed by the Contractor.

4.34. IRS W9 Form. In order to receive payment the Contractor shall have a current 1LR.S. W3 Form on file
with the Siate of Arizona, unless not required by law.

Availability of Funds for the Next Siate fiscal year. 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 Siate for any
payment may arise under this Contract beyond the current state fiscal year until funds are made available for

performance of this Contract.

Availability 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 State 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 requirsments.

Contract Changes

51.

5.2.

5.3.

Amendments. This Contract is issued under the authority of the Procurement Officer who signed this Condract.
The Contract may be modified only through 2 Contract Amendment within the scope of the Contract. Changes
to the Contract, inctuding the addition of work or materials, the revision of payment terms, or the substitution of
wark or materials, directed by a person who is not specifically authorized by the procurement officer in wriling
or made unilaterally by the Contractor are violations of the Contract and of applicable law. Such changes,
including unauthorized written Contract Amendments shall be void and without effect, and the Contraclor shall
not be entitied to any claim under this Contract based on those changes.

Subcontracts. 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 responsibilites. The Subcontract shall
incorporate by reference the termis and conditions of this Contract as applicable to the Subcontractor.

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

withhold approval,

Risk and Liability

8.1,

6.2,

Risk of Loss: The Contracior shall bear all loss of conforming material covered under this Contract untit

received by authorized personnei at the focation designated in the purchase corder or Contract. Mere receipt
does not consiitute final acceptance. The risk of loss for nonconforming materials shall remain with the
Contractor regardless of receipt.

Indemnification

6.21. Confractor/Vender indemnification (Not Public Agency) The parties to this contract agree that the

State of Arizonag, its departments, agencies, boards and commissions shall be indemnified and held
harmless by the contractor for the vicarious liability of the State as 2 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 Only Each party (as 'indemnitor'} agrees to indemnify, defend, and hold harmiess the
other party (as ‘indemnitee’) from and against any and all claims, losses, fiability, costs, or expenses (including
reasonable attorney's fees) {(hereinafter collectively referred to as 'claims’) arising

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

6.3 Indemnification - Patent and Copyright. The Contractor shall indemnify and held harmiess the State against any
liability, including costs and expenses, for infringement of any patent, trademark or copyright arising out of
Contract performance or use by the State of materials furnished or work performed under this Contract. 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 AR.S. § 41-621 and § 35-154, this section shall not apply.

6.4. Force Majeure.

6.4.1 Except for payment of sums due, neither party shall be liable to the other nor deemed in defauit under
this Contract if and to the extent that such party's performance of this Contract 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; acls of the public enemy; war,; riots; strikes; mobilization; labor disputes; civil disorders; fire;
flood; lockouts; injunctions-intervention-acts; or failures or refusals to act by government authority; and
other similar occurrences beyond the control of the party declaring force majeure which such party is
unable to prevent by exercising reasonable diligence.

6.4.2. 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 to acquire ar maintain any required
insurance, bonds, licenses or permits.

8.4.3. If either party is delayed at any time In the progress of the work by force majeure, the delayed party shall
notify the other party In writing of such delay, as soon as Is practicable and no |ater 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 to this
arlicle, thereby invoking its provisions. The delayed party shall cause such delay {0 cease as soon as
practicable and shall notify the other party in writing when it has done soc. The time of completion shall be
extended by Contract Amendment for a period of time equal to the time that results or effects of such
delay prevent the delayed party from performing in accordance with this Contract.

6.4.4. 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
caused by force majeure.

G.5. Third Party Antitrust Violations. The Contractor assigns to the State any claim for overcharges resulting from
antitrust violations to the extent that those violations concern materials or services supplied by third pariies to the
Contractor, toward fuifillment 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 liens and shalt remain
free of liens. _

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

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

7.2.2. Fit{or the iniended purposes for which the materials are used;

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

7.2.4. Adeguately contained, packaged and marked as the Contract may requirg; and

7.2.5. Conform to the written promises or affirmations of fact made by the Contractar.

7.3. Fitness. The Contractor warrants that any material supplied to the State shall fully conform lo 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 {orth 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 Contract shall comply with all
applicable Federal, state and local laws, and the Contractor shall maintain all applicable license and permit
reguirements.

7.6. Survival of Rights and Obligations afler Contract Fxpiration or Termination.

7.6.1. Contracior's Representations and Warranties. All representations and warranties made by the Contractor
under this Contract shall survive the expiration or termination herecof. In addition, the parties hereto acknowledge
that pursuant to A.R.S. § 12-510, except as provided in A.R.S. § 12-528, 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 Contract, fully
perform and shall be obligated to comply with all purchase orders received by the Contractor prior {o 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 demand in writing that
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 Stale’s option, be the basis for
terminating the Contract under the Uniform Terms and Conditions or other rights and remedies available by law or

provided by the contract.

Stop Work Order.

8.2.1. The State may, at any lime, by written order to the Contractor, reguire the Coniractor to stop ail or any
part, of the work called for by this Contract for period(s) of days indicated [ up to a maximum of 10
business daysl by the State after the order is delivered to the Contractor. The order shall be specifically
identified as a stop work order issued under

: 23 26
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8.3.
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 to 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 period of the order or any extension
expires, the Contractor shall resume work. The Procurement Officer shail make an equitable adjustiment
in the delivery schedule or Contract price, or both, and the Contract shall he amended in writing
accordingly.

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

Nonconforming 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 confraclt. On delivery of nonconforming materials or services, the State may terminate the Contract for
default under applicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniform Commercial Code, or pursue any other right or remedy available to it.

Right of Offset. The State shall be entitied to offset against any sums due the Contractor, any expenses or cosls
incurred by the State, or damages assessed by the State concerning the Contractor's nan-conforming
performance or failure to perform the Contract, including expenses, cosls and damages described in the Uniform
Terms and Conditions.

Contract Termination

8.1.

9.2,

9.3.

84

Cancellation 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 Coniract on behalf of the State is or becomes at any time
while the Contract or an extension of the Contract is in effect an employee of or a consultant 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 Conlractor is a
political 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 empioyment 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 oulcome of the procurement or securing the
Conlract, an amendment to the Cantract, 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 damages 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 terminaie this
Contract if the Stale determines that the Caontracior has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity. Submittal of an offer or execution of a contract
shall attest that the contractor Is not currently suspended or debarred. If the contractor becomes suspended or
debarred, the contractor shall immediately notify the State.

Termination for Convenience. The State reserves the right to terminate the Contract, 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 all work, as directed in the notice, notify all subcontractars of the effective date of the
termination and minimize all further costs to the State. In the event of termination under this paragraph, all
dacuments, data and reports prepared by the Contractor under the Contract shall become the property of and be
delivered to the State upon demand. The Coniractor shall be entitted to receive just and equitable compensation
for work in progress, work completed and materials defivered befare the effective date of the termination.
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10.

11,

12,

g.5. Termination for Default.

9.51. In addition o the rights reserved in the confract, the State may terminate the Contract in whole or in part
due to the failure of lhe Contractor to comply with any material 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 writien notice of the termination and the
reasons for it to ihe Contractor.

8.5.2

9.5.3. 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 iiable to
the Stale for any excess costs incurred by the State in procuring materials or services in substitution for
those due from the Contractor.

9.6. 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

Al coniract claims or controversies under this Contract shall be resolved according to AR.S. Title 41, Chapter 23, Article
9, and rules adopted thereunder.

Arbitration

The parties to this Coniract agree to resolve all disputes arising out of or relating to this contract through arbitration, after
exhausting applicable administrative review, to 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 welcames any commenis you
may have. Please submit your comments to: State Procurement Administrator, State Procurement Office, 100 North 15"
Avenue, Suite 201, Phoenix, Arizona, 85007.
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STATE OF MINNESOTA
Materials Management Division
A1117 112 Administration Building
. 50 Sherburne Avenue
’””Esﬂta St. Paul, MN 55155
Voice: 651.256.2600

DEPARTMENT OF ADMINISTRATION Fax: 651.297.3996

MN WSCA-NASPO SOLICITATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

WITH

' IBM CORPORATION

FOR
COMPUTER EQUIPMENT: Servers and Storage including related
Peripherals & Services

TO:  1BM Corporation CONTRACT NO: MNWNC-116
Suite 300
4660 La Jolla Village Drive
San Diego, CA 92122 CONTRACT PERIOD: April 1, 2015, or upon final executed

Contract Vendor Administrator: signatures, whichever is later
Karen A. Schneider THROUGH March 31, 2017

Email: Kasch@us.lbm.com .
Phone: 720.397 5563 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 Particlpating Entity’s Participating Addendum
shall not diminish, change, or impact the rights of the Lead Stats with regard to the Lead State’s contractual relatienship
with the Contract Vendor under the Terms of Minnesota WSCA-NASPO Master Agreement.; 2. Minnesota WSCA-NASPO
Master Agreement (includes negotiated 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 resclved by giving pricrity to these documents In the order listed above.

IN WITNESS WHEREQF, the parties have caused thls Agreement to be duly executed infending to be bound thereby.

1.

By.

Tite:

Date;

By:

Title:
Date:

IBM CORPORATION 2. MINNESOTA MATERIALS MANAGEMENT DIVISION
Tha Contractor cerlifies that the appropriste persen(s) have in eccordanca with Minn. Stet. § 15C.03, subd. 3.
execuled his Agresment on behalf of the Contractor as reguired /5
by applicable griicies, bylaws, resclutions, or ordinances.
.o, = asied épf;%xfk,g
e’
i(:r.«:z.ﬂ.. Schneider ' Tille: Master Agresment Administrato
WSCA-NASPO Naliops| Program Mansgar Dale: 3/3 3 /{ p,
—
2F %ty 2015 /
= 3. MINNESOTA COMMISSIONER OF ADMINISTRATION
Or dejegated reprasentative.
Frvtwd Harn By:

7 » 2, 1 z 3
JTIgindl signea

Dale:

MAR 03 2015
By Lucas J. Jannett

1 CONTRACT NQ. MNWNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBM CORPORATION
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COMPUTER EQUIPMENT
2014-2019

DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
SUMMARY

BACKGROUND. The State of Minnesota, Department of Administration, Materials Management Division publicly
posted a Request for Proposal on behalf of the State of Minnescta and WSCA-NASPQ Cooperative Frocurement
Program ("WSCA-NASPO") resuiting in a Master Agreement Award. After evaluation by a multi-state sourcing team
the solicitation resulted in this Minnesota WSCA-NASPQO Master Agreements with qualified manufacturers for
Computer Equipment (Desktops, Laptops, Tablets, Servers, and Storage including related Peripherals &
Services).

The original solicitation contains the requirements and definitions establishing the following Product Bands alfowad on
the Master Agreement. The configuration limits and restrictions for this Master Agreement are provided below.
Participating Entities may revise these in their Participating Addendum. Bands awarded are identified below:

Band 4: Server
Band 5: Storage

The original sollcftation included Band &: 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-NASPQ Website.

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

PARTICIPATION,. All authorized governmental entities in any State are welcome to use the resulting Master
Agreements through WSCA-NASPQ with the approval of the State Chief Procurement Cfficial. Contract Vendors are
able 1o sign Participating Addendums (PA) at the oplion of Participating States. Participating States reserve the right
to add State specific terms and conditions and modify the scope of the contract in their Participating Addendum as
allowed by the Master Agreement.

CONFIGURATION DOLLAR LIMITS. The following configuration limits apply to the Master Agreement. Participating
States may define their conflguration limits in their participating addendum. The Participating State's Chief
Procurement Official may increase or decrease the configuration limits, as defined in their Participating Addendum.
The Parlicipating 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

Deskiops $ 10,000

Laplops $ 10,000

Tablets $ 5000

Peripherals $ 5,000

Services Addressed by each State in participating addendum

* Configuration is defined as the combination of hardware and scitware components that make up the fotal functioning
system. Software purchases are considered a part of the configuration limit of the equipment.

3 CONTRACT NO. MNWNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBM CORPORATION



5. RESTRICTIONS. The following restrictions apply to the Master Agreement. A Participating State may set further
restrictions of products 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.

a. Software

1. Software is restricled to operating systems and commercial off-the-shelf (COTS) sofiware and is subject to
equipment configuration limits.

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

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

4, Software such as middleware 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 initlal 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 internet service is not allowed.

Cloud Services Including acquisitions structured as managed on-site services are not allowed.
Managed Print Services are not allowed.

Sl S e

¢. _Third Party Products,
1. Contract Vendors can only offer Third Party Products in the bands they have been awarded.

2. Contract Vendor cannat offer products manufactured by another Contract Vendor holding a Minnesota
WSCA-NASPO Master Agreement unlass approved by the Lead State.

d. Additional Product/Services

1. Hardware and software required to solely support wide area network (WAN)operation and management are
not allowed.
Lease/Rentals of equipment may be allowed and will be addressed by each State.
Cellular Phone Eguipment is not allowed.
EPEAT Bronze requirement may be waived, on a State case by case basis, if approved by the State’s Chief
Procurement Officer,

hon

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

4 CONTRACT NO. MNWHNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBEM CORPORATION
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DEPARTHMENT OF ADMINISTRATION

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, along with the final Master Agreement, if acquisition
action ensues. A statement 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
salely responsible for rendering decisfons in matters of interpretation 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-NASFO Terms & Conditions form a part of this RFP and will
apply to any Master Agreements entered into as a result thereof,

CONFLICT OF TERMS/ORDER OF PRECEDENCE. The Master Agreement shall consist of the following documents:
a. A Participating Entity's Participating Addendum {"FPA”);

b. Minnesaota WSCA-NASPO Master Agreement (includes negotiated Terms and Conditions)

c. The Solicitation including alf 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 fo 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 Exhlbit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor's response fo the Solicitation, or terms listed or
‘referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales order or in similar dacuments
subsequently provided by the Contract Vendor. The solicitation language prevalls unless a mutually agreed exception
has been negotiated.

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

AWARD. The award of this solicitation will be based upon the total accumulated points as established in the RFP, for
separate items, by grouping items, or by total lot, and where at its sole discretion the Lead State believes it will
receive the best value. The Lead Siate reserves the right to award this solicitation to a single responder, or te 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 rejecl alt 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 commissicner of Administration or
designes 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. If a responder discovers any significant ambiguity, error, conflict, discrepancy, omission, or other
deficiency in the RFP, the responder shall immediately notify the Acquisition Management Specialist in writing, as
specified in the introduction, of such error and request modification or clarification of the document. This notification is
due no later than seven calendar days prior to the proposal due date and time.
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11.

12,

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 strictly prohibited and may, as a resuit, have its
response rejected. Any communication regarding this Solicitation, Its content or process, must be directed to the
Acquisition Management Specialist listed in the Solicitation 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 pravide references that contradict or do not support an
attribute or condition stated by the responder, may be rejected.

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

Susan Kahle
Acquisition Management Specialist Fax: 651.297.3996
Department of Administration E-mail; susan.kahle@state.mn.us

Materials Management Division
50 Sharburne Avenue

112 Administration Building

St. Paul, MN 55155

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

By executing this Contract, the Contract Vendor certifies and agrees that all information provided in the Contract and
in response to the soliciiation will be made public in accordance with the sclicitation and that ne information has been
designated Trade Secret pursuant to the Minnesota Government Data Practices Act.

if the Contract Vendor submits information after execution of this Confract that it believes to be trade secret materials,

as defined by the Minnesota Government Data Practices Act, Minn. Stat, § 13,37, the Contract Vendor must:

a. clearly mark all frade secret materials at the time the information is submitted;

b, Include a statement with regard to the information jusfifying the trade secret designation for each item; and,

c. defend any action seeking release of the materials it believes to be frade secret, and indemnify and hold harmless
the Lead State, its agenis and employees, from any judgments awarded against the Lead State in favor of the
party requasting the materials, and any and all costs connected with that defense, This indemnification survives
the Lead State's award of 2 Master Agreement. In submitting a response fo the RFP, the responder agraes that
this indemmification survives as long as the frade secret materials are in possession of the Lead State. The Lead
State wili 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 Administrater 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 letter, 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 is, 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 a Word/Excel
document.

ENTIRE AGREEMENT. A written Master Agreement (including the contents of this RFP and selected portions of
Contract Vendar's response incorporated therein by reference) and any written addenda thereto constitute the entire
agreament of ihe parties to the Master Agreement.

IRREVOCABLE OFFER, In accordance with this Request for Propesal, and subject to all conditions thergof, the

undersigned agrees that its response to this RFP, or any part thereof, is an irevocable offer for 180 days following the
submission deadline date unless stated otherwise in the RFP. Itis understood and agreed that the response, ar any
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13.

14

15

«

by

part thereof, when accepted by the appropriate depariment and State officials in writing, may become part of a legal
and binding Master Agreement batween the undersigned vendor and the State of Minnesota.

MATERIAL DEVIATION. A responder shall be presumed fo be in agreement with these terms 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 specificaily states in the response that its proposed
changes are iniended to supersede the terms and conditions.
RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXCEPTION 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 SPECIFICATIONS, ITS RESPONSE MAY BE REJECTED,

A material deviation is an exception fo the Request for Proposal general ar WSCA-NASPO terms and conditions
and/gr specifications that:

a. gives the responder taking the exception a competitive advantage over other vendors; or,

b. gives the Lead Stale something significantly different from that which the Lead State requested.

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

NOTICES. If one party is required to give notice to the other under the Master Agreement, such notice shall be in
writing and shall be effective upon receipt. Delivery may be by certified United States mall or by hand, in which case a
signed receipt shall be obtained. A facsimile fransmission shall constitute sufficient notice, provided the receipt of the
transmission Is confirmed by the receiving pariy. Either party must notify the other of a change 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 Bidg.

50 Sherburne Avenue

St. Paul, MN 55155

651-296-2600
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MASTER AGREEMENT TERMS AND CONDITIONS
B. WSCA-NASPO TERMS AND CONDITIONS

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 Conditlons of the Master Agreement no later than 60 days
following the end of each calendar quarter. The WSCA-MNASPO Administrative Fes shall be submitted quarterly and is
based on sales of products and services (Jess any charges for {axes or shipping). The WSCA-NASPO Administrative
Fee is not negotiable. This fee is to be inciuded as part of the pricing submitted with proposal.

Additionally, some states may require an additional fee be pald directly to the state on purchases made by Purchasing
Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and
payments wilt 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 the jurisdiction of the state requesting the additional fee.

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

a. A Participating Entity's Padicipating Addendum (*PA”");

b. Minnesota WSCA-NASPO Master Agreement (includes negotiated Terms and Conditions)

¢. 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 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 Exhibi 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 negotiated.

AMENDMENTS. NEGOTIATED. 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-NASPQ Master
Agreement Administrator and the IBM WSCA-NASPO Master Agreement Administrator.

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

ASSIGNMENT/SUBCONTRACT. NEGOTIATED. Contract Vendor shall not assign, sell, fransfer, 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. The assignment of this Agreement, in whole orin
pari, within the Enterprise of which either party is a part or to & successor organization by merger or acquisition does
not require the consent of the other except to the extent such assignee is debarred by state or federal governments
from contracting with Participating Entily or is barred from contracting with Participating Entity based on state or
federal laws. 1BM is also permitted to assign its rights to payments without obtaining Customer's consent. 1t is not
considered an assignment for IBM to divest a portion of its business in a manner that similarly affects all of its
customers.

CANCELLATION. Unless otherwise stated in the ferms and conditions, any Master Agreement may be canceled by
either party upon 60 days’ notice, in writing, prior to the effective date of the cancellation. Further, any Participating
Entity may cancel its participation upon 30 days written notice, unless otherwise limited or stated In the speclal 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 rights 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
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association with any order. Cancellation of the Master Agreement due to Contract Vendor default may be immediate
if defaults cannot be reasonably cured as allowed per Default and Remedies term.

CONFIDENTIALITY. 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
Participating Entity or Particlpating Entity's cllents. Any and all information 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, inciuding, but not necessarily limited to (a) any Participating
Entity records, (b) personnel records, and (c) information concerning individuals, is confidential information of
Participating Entity ("Confidential Information”). Any reports 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 not include information that (a} is or becomes (other than
by disciosure by Contract Vendor) publicly known; {b) is furnished by Participating Entity to others without
restrictions similar to those imposed by this Master Agreement; {¢) is rightfully in Contract Vendor's possession
without the obligation of nondlsclosure 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; (P is independently developed by employees, agents or
subcontractor of Contract Vendor who can be shown to have had no access to the Confldential Information

7.2 Non-Risclosure. Contract Vendor shall hold Confidential Information in confidence, using at least the industry
standard of confidentiality, and not to copy, repraduce, sell, assign, license, market, transfer or otherwise dispose
of, give, or disclose Confidential Information to third parties or use Confidential Information for any purposes
whatscever other than the performance of this Master Agreement to 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 Confidential Information. Without limiting the generality of the foregeing,
Contract Vendor shall advise Participating Entity immediately If Contract Vendor learns or has reason fo believe
that any person who has had access to Confldential Information has violated or intends to violate the terms of this
Master Agreement and Contract Vendor shall at its expense cooperate with Participating Entity in seeking
injunctive or other equitable relief in the name of Participating Entity or Contract Vendor against any such person.
Except as directed by Participating Entity, Contract Vendor will not at any time during or afier the term of this
Master Agreement disclose, directly or indirectly, any Confidential Information to any person, exceplin.
accordance with this Master Agreement, and that upon termination of this Master Agreement or at Participating
Entity's regquest, Contract Vender shall turn over to Participating Entity all documents, papers, and other matter in
Contract Vendor's possession that embaedy Confidential information. Notwithstanding the foregoing, Contract
Vendor may keep one copy of such Confidential Information necessary for quality assurance, audits and evidence
of the performance of this Master Agreement. Confidential information disclosed by either party shall be subject to
the Agreement for Exchange of Confidential Information between IBM and the State of Minnesota. For the other
Participating Entities IBM proposes that, with respect to ofher confidential information not covered by the above
provision, that the respective parties mutually agree to a separate Agreement for Confidential Information If there
is not one already in place between the parties.

7.3 Injunctive Relief. Contract Vendor acknowledges that breach of this Section, including disclosure of any
Confidential Information, may cause irreparable injury to Participating Entity that is inadequately 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 agraes that the covenants contained herein are necessary for the protection of the
legitimate business Interests of Participating Entlty and are reasonable in scope and content.

7.4 Participating Entity Is agreeing to the above language to the extent is not in confiict with Participating Entities
public disclosure laws.

DEBARMENT. The Contract Viendor cerilfies 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 department or agency. If the Contract Vendor cannot ceriify this statement, attach a
written explanation for review by WSCA-NASPO.

in any order against this Master Agreement for a raquirement established by a Purchasing Entity that discloses the
use of federal funding, to the extent another form of certification is not required by a Participating Addendum or the
order of the Purchasing Entity, the Contractor's quote represents a recertification consistent with the terms of
paragraph 8, Section 2D, Minnesota Terms and Conditions
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DEFAULTS & REMEDIES.NEGOTIATED. ‘
a, The occurrence of any of the following events shall be an event of default under this Master Agreement:
R Nonperformance of material contractual requirements; or
i. A rmaterial breach of any term or condition of this Master Agreement; or
iii.  Any representation or warranty by Contract Vendor in response to the solicitation or In this Master
Agreement proves to be knowingly or intentionally untrue or materially misleading; or

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

v.  Any default specifled in another section of this Master Agreement,

b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, identifying the
nature of the default, and providing a period of 30 calendar days in which Contract Vendor shali have an
opportunity to cure the default. The Lead State shall not be required to provide advance written notice or a cure
period and may immediately terminate this Master Agreement in whole or in part if the Lead State, in its sole
discretion, determines that it is reasonably necessary to prassrve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminata Cantract Vendor's liability for damages, including liquidated
damages as mutually agreed by the parties as to the amount of those damages or determined by a court of law*to
the extent provided for under this Master Agreement.

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

i. Exercise any remedy provided by faw; and

i, Terminate this Master Agreement and any related Master Agreements or portions thereof; and

ii. Impose liquidated damages as mutually agreed by the parties as to the amount of the damages as provided
In this Master Agreement; and

iv.  Suspand Contract Vendor from receiving future bid solicitations; and

v.  Suspend Contract 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 written notice of
default as described in this section and have all of the rights and remedies under this paragraph regarding its
participation in the Master Agreement, in addition to those set forth in its Participating Addendum.Unless
otherwise specified in a Purchase Order, a Purchasing Entity shall provide written notice of default as described in
fhis section and have ali of the rights and remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms
and Conditlons shall be construed to limit the rights and remedles available to a Purchasing Entity under the
applicable commercial code. Notwithstanding any provision to the contrary, any remedies available to a
Purchasing Eniity shall be subject to the Limitation of Liability provision in the Master Agreement.

DELIVERY. Unless otherwise indicated in the Master Agreement, the prices are the deliverad price to any
Purchasing Entity. All deliveries shall be F.O.B. destination with alt transportation and handling charges paid 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/ar war which is beyond that parly's reasonable control. The WSCA-NASPO Master
Agreement Administrator may terminate this Master Agreement after determining such delay or defauit will reasonably
prevent successful performance of the Master Agreement.

GOVERNING LAW. NEGOTIATED. This procurement and the resulting agreement shall be governed by and
construed in accordance with the laws of the Lead State sponsoring and administering the procurement. The
construction and effect of 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
concerning an order placed against the Master Agreements or the effect of a Partlcipating Addendum shall be in the
Purchasing Entity's State. Venue for certain claims or disputes may be in a Federal Court subject to proper jurisdiction
to the extent Parllcipating Enlity is not giving up any rights as its status of a state entity.

INDEMNIFICATION. DEL ETED. SEE SECTION 2C17.

INDEMNIFICATION —~ INTELLECTUAL PROPERTY. DELETER. SEE SECTION 2C17
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16.

17.

18.

19,

20.

21,

22,

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

INDIVIDUAL CUSTOMER. Except fo the extent modified by a Participating Addendum, each Participating Entity shall
follow the terms and conditions of the Master Agreement and applicabie Participating Addendum and will have the
same rights and responsibilities for their purchases as the Lead State has in the Master Agreement, including but not
limited to, any indemnity or to recover any costs allowed In the Master Agreement and applicable Participating
Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges, fees, and labilities. The
Contract Vendor will apply the charges and invoice each Purchasing Entity individually.

INSURANCE. NEGOTIATED. Except to the extent modified by a Participating Addendum, Contract Vendor shall,
during the term of this Master Agreement, maintain in full 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
Particlpating Entity’s state and having a rating of A-, Class VI or better, In the most recently published edition of
Best's Reports. Failure to buy and maintain the required insurance may result in ihis Master Agreement's termination
or at a Participating Entity’s option, resuit in termination of its Particlpating Addendum,

Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as indicated below, with no

deductible for each of the following categones
a. Commercial General Liability covering the risks of bodily mJury (including death), property damage and personal
injury, including coverage for contractual liability, with a limit of not less than $1 million per occurrence/$2 million

general aggregate;
b. Contract Vender must comply with any applicable State Workers Compensation or Employers Liability Insurance

requirements.

Contract Vendor shall pay premiums on all insurance policies.

.Prior to commencement of the work, Contract Vendor shall provide to the Participating Entity a cerlificate with

reference to the Contract Vendor's general liability insurance policy that (i) names the Participating Entity as an
additional insured, (il provides that the Contract Vendor's llability insurance policy shall be primary, with any liability
insurance of the Participating Entity as secondary and noncantributory.

- Contract Vendor shall furnish to Participating Entity coples of certificates of all required insurance within thirty (30)

calendar days of the Participating Addendum's effective date and prior to performing any work. Gopies of ranewal
certificates of all required Insurance shali be furnished within thirty (30) days after renewal date. Failure to 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 liability and obligations under this Master Agreement.

LAWS AND REGULATIONS, Any and all supplies, services and equipment offered and furnished shall comply fully
with alt applicable Federal and State laws and reguiations.

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

NO WAIVER OF SOVEREIGN IMMUNITY. The Lead Siate, Parlicipating Entity or Purchasing Endity to the extent it
applies does not waive its soveraign immunity by entering into this Contract and fully retains all immunities and
defenses pravided by law with regard to any action based on this Contract.

If a claim must be brought in a federal farum, then it must be brought and adjudicated solely and
exclusively within the Unfted States District Court of the Participating Entity's Stata.

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

PARTICIPANTS. WSCA-NASPO Cooperative Purchasing Organization LLC is not a party to the Master Agreement.
itis a nonprofit cooperative purchasing organization assisting states in administering the WSCA/NASPO cogperative
purchasing program for state government deparimenis, institutions, agencles and political subdivisions (e.g., colleges,
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24,

25,

26,

27,

school districts, counties, clties, etc.,) for all 50 states and the District of Columbia. Obligations under this Master
Agreement are limited to those Participating States wha have signed a Participating Addendum where contemplated
by the solicitation. Financial obligations of Participating States are limited fo the orders placed by the departments or
other state agencies and institutions having available funds. Participating States incur no financla! obligations on
behalf of political subdivisions. Unless otherwise specified In the solicitation, the resullting award will be permissive.

PARTICIPATION OF ENTITIES, Use of specific WSCA-NASPCO cooparative Master Agreements by state agencies,
political subdivisions and other entities (including cooperatives) authorized by individual state’s statutes to use state
contracts are subject to the approval of the respective State Chief Procurement Officlal. Issues of interpretation and
eligibility for participation are solely within the authority of the respective State Chief Procurement Cfficial,

PAYMENT. Payment for completion of an order under this Master Agreement is normally made within 30 days
following the date the entire order is delivered or the date a correct invoice is received, whichever is later. After

45 days the Contract Vendor may assess overdue account charges up to a maximum rate of one percent per month
on the outstanding balance. Paymants will be remitted by mall. Payments may be made via a State or political
subdivision “Purchasing Card" with no additional charge.

PUSLIC INFORMATION, The Master Agreement and all related documents are subject o disclosure pursuant to the
Participating Entity's public information laws.

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

The Contractor shall malntain books, records, doguments, and other evidence pertaining fo this Master Agreement
and orders placed by Purchasing Entities under it to the extent and in such detail as shall reasonably and adequately
reflect performance and administration of payments and fees. Contractor shall permit the Lead Slate, a Participating
Entity, a Purchasing Entity, the federal government (including its grant awarding entities and the U.S. Comptroller
General), and any other duly authorized agent of a governmental agency, to audit, Inspect, examine, copy and/or
transcribe Contractor's books, documents, papers and records directly pertinent to this Master Agreement or orders
placed by a Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions.
This right shall survive for a period of five (5) years following lermination of this Agreement or final payment for any
order placed by a Purchasing Entity against this Agreement, whichever is later, to assure compliance with the terms
hereof or to evaluate performance hereunder. Audits are limited to no more than one audit on an annual basis. In no
event shall any audit include the confidential financial information of the Caontractor.

Withaut limiting any other remedy available to any governmental entity, the Contractor shall reimburse the applicable
Lead State, Participating Entity, or Purchasing Entity for an cverpayments inconsistent with the terms of the Master
Agreement or arders or underpayment of fees found as a result of the examination of the Contractor's records,

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

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

REPORTS -SUMMARY AND DETAILED USAGE. In addition to other reports that may be required by this
solicitation, the Contract Vendor shall provide the following WSCA-NASPO reports.

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to WSCA-NASPO using the
WSCA-NASPO Quarerly Sales/Administrative Fee Reporting Tool found at
http://www.naspo.org/VWWNGPQ/Calculator.aspx. Any/all sales made under the contract shall be reported as
cumulative totals by state. Even if Contractor experiences zero sales during a calendar quarter, a report is still
required. Reports shall be due ne later than the last day of the month following the end of the calendar quarter (as
specified in the reporting tool).

b. Detailed Sales Dala. Contract Vendor shall also report detailed sales data by: state; entity/customer type, e.g.,
local government, higher education, K12, non-profit; Purchasing Entity name; Purchasing Entity bill-to and ship-to
locations; Purchasing Entity and Coniract Vendor Purchase Order identifierfnumber(s); Purchase Order Type
{e.g., sales order, credit, return, upgrade, determined by industry practices), Purchase Order date; Ship Date; and
fine itern description, including product number if used. The report shall be submitted in any form required by the
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28.

28,

30.

solicitation. Reports are due on a quarterly hasis and must be received by the Lead State no later than the last
day of the month following the end of the reporting period. Reports shall be delivered to the Lead State and to the
WSCA-NASPO Cooperative Development Team electronically through email; CD-Rom, jump drive or other
elactronic matter as determined by the Lead State.

Detailed sales data reports shall include sales information for all sales under Parlicipating Addenda exacuted
under this Master Agreement. The format for the detailed sales data report is in Section 6, Attachment H.

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

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

ACCEPTANCE AND ACCEPTANCE TESTING. NEGOTIATED.

a. Acceptance. Purchasing Entity (the entity authorized under the terms of any Participating Addendum to place
orders under this Master Agreement) shall determine whether all Products and Senvices delivered meet the
Contractor's published specifications (a k.a, “Specifications”). No payment shall be made for any Produgts or
Services unfll the Purchasing Entily has accepted the Products or Services. The Purchasing Entity will make
every effort to nolify the Contractor within thirty (30) calendar days following delivery of non-acceptance of a
Produet or completion of Seérvice. In the event that the Contractor has hot been notified within 30 calendar days
from delivery of Product or completion of Sarvice, the Product and Services will be deemed accepted on the 315
day after delivery of Product or completion of Services. This clause shall not be applicable, if acceptance testing
and corresponding terms have been mutuaily agreed to by both parties in writing.

b. Acceptance Testing. The Purchaslng Entity (the entity authorized under the terms of any Participating
Addendum to place orders under this Master Agresment) 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 wriling, as mutually agreed. if Acceptance Testing is NOT applicable, the terms regarding
Acceptance in the Contract shall prevail.

c. Eligible software acquired via the IBM International Passport Advantage Program Agreements shall be
accepted according to the software license agreements. .

Purchasing entities who are currently enrolied in the Passport Advantage program wilf continue to acquire
products via their established Passport Advantage agreements.

For new customers, acquisition of efiglble IBM products requires enroliment info the Passport Advantage

program. Additional information can be found on: www.ibm.com/software/passportadvantage. Information on this
website will include the terms of the IBM International Passport Advantage Agreement ("PPA") and the terms of
the IBM International Program License Agreement ("IPLA™)

SYSTEM FAILURE OR DAMAGE. NEGOTIATED. TERM REMOVED. SEE WARRANTY TERM.

TITLE OF PRODUCT. NEGOTIATED.

OWNERSHIP

“Materials — literary works or other works of authorship (such as software programs and code, documentation,
reports, and similar works) that IBM may deliver to Customer as part of a Service. The term “Materials"” does not
include Pragrams, Maching Code, or other items available under their own license terms or agreements.

An Attachment or Transaction Document will specify Materials to be delivered lo Customer and identify them as "Type
| Materials,” “Type il Materials,” or otherwise as both parties agree. If not specified, Materials will be considered Type

H Materials,

Customer will own the copyright in Materials created as part of a Service that are identified as *Typz | Materials” and
each such Material will constitute a "work made for hire” to the extent permissible under U.S. copyright law, If any
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such Materials are not works made for hire under appiicable law, |BM assigns the ownership of copyrights in such
Materials to Customer. Customer grants IBM an irrevocable, nonexclusive, worldwide, paid-up license to use,
execute, reproduce, display, perform, sublicense, distribute, and prepare derivative works based on, Type | Materials.

IBM or its suppliers will own the copyright in Materials created ags part of a Services tfransaction that are identified as
Type I| Materials. |BM grants Customer an irrevocable, nonexclusive, worldwide, paid-up license o use, execute,
reproduce, display, perform, and distribute (within Customer’s Enterprise only) copies of Type il Materials.

IBM or its suppiiers retains ownership of the copyright in any of IBM's or its suppliers’ works that pre-exist or were
developed outside of this Agreement and any modifications or enhancements of such works that may be made under
this Agreement. To the extent they are embedded in any Materials, such works are licensed In accordance with their
separate licenses provided to Customer, if any, or otherwise as Type ] Materials,

The Contract Vendor grants the Purchasing Entity a perpetual, rrevocable, non-exclusive, royalty free the ficense in
Contract Vendor's pre-existing intellectual property that is contained In the products, materials, equipment or services
that are purchased through this Master Agreement.

Any and all iicensing, maintenance, or order specific agreements referenced within the terms and conditions of this
Master agreement are agreed to only to the extent that the terms do not conflict with the terms of the Partlcipating
Addendum or the Master Agreement, and to the extent the terms are not in conflict with the Participating Entities’
applicable laws. In the event of conflict the terms and conditions, the Participating Addendum, and then the Master
Agreement shall take precedence, as detailed in the Grder of Precedence defined herein. Notwithstanding the
foregoing, licensing, maintenance agreements, or order specific agreements may be further negotiated by the
Contract Vendor and the potential Purchasing Entity, provided the contractual documents are duly executed in writing.

WAIVER OF BREACH. Failure of Lead Stale Master Agreement Administrator, Particlpating 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 State 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.

WARRANTY. NEGOTIATED.

Warranty for IBM Machines )

IBM warrants that each IBM Machine is free from defects in materials and workmanship and conforms to its
Specifications.

The warranty period for an IBM Machine is a fixed period commencing on its Date of Installation and spacified in a
Transaction Document. During the warranty period, |BM provides repair and exchange Service for the IBM Machine,
without charge, under the type of Service 1BM designates for the [BM Machine. If an IBM Machine does not function
as warranted during the warranty period and IBM is unable to either ) make it do so or ii} replace it with one that is at
least functionally equivalent, Customer may return it to |BM for a refund.

Warranty for ICA Programs

IBM warrants that each warranted [CA Program, when used in the Specified Operating Environment, will conform to
its Specifications. ICA programs include program terms regarding license, distributed license options, program
services, compliance verification and program termination.

During the warranty period, !BM provides defect-related Program Services without charge.  Program Services ara
available for a warranted ICA Program for at least one year following its general availability. The warranty period for
an ICA Program expires when its Program Services are no longer available.

If an ICA Program does not function as warranted during the first year after Customer obtains its llicense and IBM is
unable to make it do so, Customer may return the ICA Program and the charges Customer paid for the license will be
refunded. To be eligible, Customer must have obtained its license while Program Services (regardless of the
remaining duration) were available for the ICA Program. '

Warranty for |Bivi PassPort Advantage License Programs
|BM warrants that the Program, when used in jits specified operating environment will conform to its specifications.
The warranty applies only to the unmodified portion of the Program. |BM does not warrant uninterrupted or error-free

14 CONTRACT NO, MNWNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBM CORPORATION


u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615


operation of the Program, or that IBM will correct all Program defects. Licensee is responsible for the results obtained
from use of the Program.

During the Warranty Period {one year, starting on the date the original Licensee is granted the license} IBM provides
Licensee with access to IBM databases containing information on known Program defects, defect correctians,
restrictions, and bypasses at no additional charge. Consuit the IBM software Support Handbaok for further

information at hitp://ww. ibm.com/software/support

if the Program does not function as warranted during the Warranty Perlod and the problem cannot be rescived with
information available in the 1BM databases, Licensee may return the Program and its Proof of Entitlement (PoE to the
party from whom Licensee obtained it and raeceive a refund of the amount Licensee paid. Afier returning the Program,
Licensee's license lerminates, If Licensee downloaded the Pragram, Licensee shauld contact the party from whom
Licensee obtained it for instructions on how to obtain the refund.

Warranty for IBM Services

IBM warrants that it performs each IBM Service using reasonable care and skill and according to its current
description (including any completion criteria) contained in this Agreement, an Altachment, or a Transaction
Document. Customer agrees to provide timely written notice of any failure to comply with this warranty so that IBM

can take corractive action.

Warranty for Systems

When IBM specifies in an Attachment or Transaction Document that it is providing Products to Customer that are
intended to operate together as a system, IBM warrants that those Products are compatible and, when installed in
accardance with thelr Specifications, will operate with one another. This warranty is in addition to IBM's other

applicable warranties.

Extent of Warranty

If a Machine Is subject to federal or state consumer warranty laws, IBM's statement of limited warranty included with
the Machine applies in place of these Machine warranties,

The warranties stated above will not apply to the extent that there has been misuse (including, but not limited to, use
of any Machine capacity or capability, cther than that authorized by 1BM in writing), accident, modification, unsuitable
physical or operating environment, operation in other than the Specified Operafing Environment, improper
maintenance by Customer or a third party, or failure or damage caused by a product for which IBM is not responsible.
The warranty for IBM Machines Is voided by removal or alteration of Machine or paris identification [abels.

THESE WARRANTIES ARE CUSTOMER'S EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
ANY WARRANTY OR CONDITION OF NON-iNFRINGEMENT.

ltems Not Covered by Warranty

IBM does not warrant uninterrupted or error-fres operation of a Product or Servics or that [BM will correct all defects,
IBM will identify 1BM Machines and ICA Programs that it does not warrant.

Unless otherwise specified in an Attachment or Transaction Document, IBM provides Materials, non-1BM Products
(including those provided with, or installed on, an IBM Machine at Cusiomer's request), and non-IBM Services
WITHOUT WARRANTIES OF ANY KIND. Howeaver, non-IBM manufacturers, deveiopers, suppliers, or publishers
may provide thelr own warranties to Customer. Warrantles, if any, for Other IBM Programs and Non-IBM Programs
may be found In thelr license agreements”,
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MASTER AGREEMENT TERMS AND CONDITIONS
C. MINNESOTA TERMS AND CONDITIONS

6.

ACCEPTANCE OF PROPOSAL CONTENT. The contents of this RFP and selected portions of respense 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 decislon in matters of interpratation of all terms and
conditions.

AGGESSIBILITY STANDARDS. The State of Minnesota has developed |T Accessibility Standards effective
September 1, 2010, which entails, In part, the Web Content Accessibility Guidelines (WCAG) 2.0 (Level AA) and
Section 508 Subparts A-D which can be viewed at hitp:/fww.mmd.admin.state mn.us/pdf/faccessibility standard.odf

Respondars 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 Accessibliity Standards. The requested WCAG VPAT applies to

the responder's website to be offered under the Cantract. For products offered, VPATS are only to be provided upon
request by the participating entity.

Upon request by the participating entity, the responder must make best efforts to provide Voluntary Product
Accessibility Templates (VPATS) for all products offered in Its response. Click here for link to VPATS for both Section
508 VPAT and WCAG 2.0 VPAT hitp://mn.govioet/poliefes-and-standards/accessibility/#.

ADNINISTRATIVE PERSONNEL CHANGES, The Contract Vendor must notify the Confract 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 employee is removed pursuant to a written request
fram the Acquisition Management Specialist, the Contract Vendor shall have 10 working days in which to fill the
vacancy with an acceptable employee.

AMENDMENT(S). Master Agreement amendments shall be negotiated by the Lead Stale with the Contract Vendor
whenever necessary to address changes in the ferms 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 WITH DISABILITIES ACT (ADA). DELETE.

AWARD OF RELATED CONTRACTS. NEGOTIATED. In the event the Lead State undertakes or awards
supplemental Contracts for wark related to the Master Agreement or any portion thereof, the Contract Vendor shall
cooperate fully with all other Contract 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. Subject to
mutual agreement between the parties on the scope of services, certain services may be performed for additional
fees.

AWARD OF SUCCESSOR CONTRACTS. NEGOTIATED. In the event the State underiakes or awards a successor
for wark refated to the Contract or any portion thereof, the current Contract Vendor shall cooperate fully during the
transition: with all other Contract Vendors and the State in all such cases. All Master Agreements between
subcontractors and the Contract Yendor shall inciude a provision requiring compliance with this section. Subject to
mutual agreement between the parties on the scope of services, certain services may be performed for additional
fees.

CERTIFICATION REGARDING DEBARNMENT, 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 tier participant [responder] is providing the
certification set out below.

2. The cerification in this clause is a material representation of fact upan which refiance was placed when this

transaction was entered into. If It Is |ater determined that the prospective lower fier participant knowingly
rendered an erronaous ceriification, in addition to other remedies available fo the federal government, the
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department or agency with which this transaction originated may pursue avaliable remedies, including
suspension and/or debarment.

3. The prospective lower fier participant shail provide immediate written notice to the person fo whom this
proposal [response] is submitted if at any time the prospective lower tier participant learns that its certification
was erroneous when submitted or had become erroneous by reason of changed circumsiances.

4. The terms covered fransaction, debarred, suspended, Inellgible lower tier covered transaction, participant,
person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause,
have the meaning set cut in the Definitions and Coverages section of rules implementing Executive
Order 12549. You may contact the person to which this proposal is submitted far assistance in obtaining a
copy of those regulations,

5. The prospective jower tier participant agrees by submitting this response that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction [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 participation 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 inciude this clause
titled, "Certification Regarding Debarment, Suspension, Inellgibility, and Voluntary Exclusion — Lower Tier
Covered Transaction,” without modification, in all lower tier covered transactions and in all solicitations for
lower tier covered transactions.

7. A parficipant In a covered fransaction may rely upon a certification 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,
suspended, inefigible, or voluntarily excluded from covered transactions, unless it knaws that the certification
fs erroneous. A participant may decide the method and frequency by which it determines the eligibility of its
principals. Each participant may, but is not requirad to, check the list of parties excluded from federal
procurement and nonprocurement programs.

8. Nothing contained in the foregoing shall 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. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered
transaction knowingly enters Into a lower tier covered transaction with a person who is proposed for
debarment under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from
patticipation in this fransaction, in addition to cther remedies available to the Federal government, the
department or agency with which this transaction originated may pursue available remedies, including
suspension andfor debarment,

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

1. The prospective lower tier participant certifles, by submission of this proposal, that neither it nor its principals
is presently debarred, suspended, proposed for debarment, declared Ineligible, or voluntarily excluded from
paricipation in this transaction by any Federal depariment or agency.

2. Where the prospective lower tier participant is unable to certify 1o any of the statements in this certification,
such prospective participant shall attach an explanation to this proposal.

8. CHANGE REQUESTS. The Lead State reserves the right to requesl, during the term of the Master Agreement,
changes to the products offered. Products Intfroduced during the term of the Masler Agreement shall go through a
formal review process. A formal pracess 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 State shall require the Contract Vendor to pravide a summary of its research of those
products being recommendad for inclusion in the Master Agreement as well as deflning how adding the product witl
enhance the Master Agreement. The Lead State may request that products, other than those recommended, are
added to the Master Agreement.
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1.

12.

13.

14.

15.

16.

In the event that the Lead State desires to add new products and services that are not included in the original Master
Agreement, the Lead State requires that indapendent manufacturers and resellers cooperate with the already
established Coniract Vendor In order to meet the Lead State’s requirements. Evidence of the need o add products or
services should be demaonstrated to 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 Master Agreement without the Lead State’s prior approval.

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

promulgated thereunder, See hitp://www,sec.govirules/finali2012/34-67716.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 informatlon pursuant to Minnesota Govermment Data Practices Act, , including but not limited to emailing,
photocopying, State Intranet/internet postings, broadeast faxing, and direct malling. In the event that the response
contains copyrighted or trademarked materials, it is the responder’s responsibilily 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 indemnify, protect,
save and hold the Lead State, its representatives and employees harmless from any and all claims arising fram the
violalion 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 request, the Contract Vendor is required to provide information
regarding the location of where services, data storage and/or location of data processing under the Master Agreement
will be perfiormed.

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
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 all data provided to the Lead State by the Contract Vendor. In addition, the
Minnesota Government Data Practices Act applies to all data created, collected, 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 Minnesota Government Data Practices Act, Ch. 13 (and where applicable,
that is not accessible to the public under the Rules of Public 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 release of the data by either the Coniract Vendor or the Lead State.

The Contract Vendor agrees to indemnify, save, and hold the State of Minneseta, its agent and employees, harmless
from all claims arising out of, resulting from, or in any manner attributable to any violation of any provision of the
Minnesota Government Data Practices Act (and where applicable, the Rules of Public Access to Records of the
Judiclat Branch), including lega! fees and disbursements paid or incurred to enforce this provislon of the Master
Agreement. In the event that the Contract Vendor subcontracts any or all of the work to be performed under the
Master Agreement, the Coniract Vendor shall retain responsibifity 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 Vendaor must provide Material Safety Data Sheets regarding those substances. A
copy must be included with each delivery.

HURAN RIGHTS/AFFIRMATIVE ACTICON. 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.

a. Covered contracts and Confract Vendors. One-time acquisltions, or a contract for a predetermined amount of
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goods and/or services, where the amount of your response is in excess of $100,000 requires completion of the
Affirmative Action Cerfification page. I the solicitation is for a contract for an indeterminate amount of goods
and/or services, and the State estimated iotal value of the contract exceeds $100,000 whether it will be a multiple
award contract ar not, you must complete the Aifirmative Action Certification page. If the contract dollar amount or
the State estimated total contract amount exceeds $100,000 and the Contract Vendor employed more than

40 full-time employees on a single working day during the previous 12 months in Minnesota or in the state 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.38,
subd. 1 and Minn. R. 5000.3400 to 5000.3600 that had more than 40 full-time employees within Minnesota on a
single working day during the previous 12 months must have a certificate of compliance issued by tha
commissioner of the Department of Human Rights {certificate of compliance). A Contract Vendor covered by
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 full-time employees in the state where it
has its principal place of business and that does not have a certificate of compliance must certify that it is in
compliance with federal affirmative action requirameants.

Minn. Stat. § 363A.36, subd. 1 requires the Contract Vendor to have an afflrmative action pian for the employment
of minority persons, women, and qualified disabled individuals approved by the commissioner of the Department
of Human Rights (commissioner) as indicated by a certificate of compliance. Minn, Stat. § 363A.36 addresses
suspension or revecation of a certificate of compliance and contract consequences in that event. A contract
awarded without a certificate of compliznce 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 affirmative action plans; procedures for issuing 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; pracedures for compliance review;
and contract consequences for noncompliance. The specific criteria for approval or rejection of an afirmative
action plan are contained in various provisicns of Minn. R. 5000.3400-5000.3600 including, but not limited to,
parts 5000.3420-5000.3500 and parts 5000.3552-5000,3559,

Disabled Workers. Minn. R. 5000,3550 provides the Contract Vendor must comply with the following affirmative
action requirements for disabled workers.

AFFIRMATIVE ACTION FOR DISABLED WORKERS

(a) The Contract Vendor must not discriminate against any employee or applicant for employment because of
physica! or mental disability in regard to any position for which the employee or applicant for employment is
quaiified. The Contract Vendor agrees to take affirmative action to employ, advance in employment, and
otherwise treat qualified disabled persons without discrimination based upon their physical or mental disabitity
in all employment practices such as the following: employment, upgrading, demaotion 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 o comply with the rules and relevant orders of the Minnesota Department of
Human Rights issued pursuant to the Minnesota Human Rights Act.

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

(d) The Contract Vendor agrees io post in conspicuous piaces, available o employees and applicants for
employment, notices in a form to be prescribed by the commissioner of the Minnesota Department of Human
Rights. Such notices must state the Contract Vendor's obligation under the faw to take affirmative 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 Contract Vendor is bound by the terms of
Minn. Stat. § 363A.26 of the Minnesota Human Rights Act and is committed to take affirmative action to
employ and advance in employment physically and mentally disabled persons.

CONTRACT NO. MNWNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBM CORPORATION



e. Congequences. 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 subsequent plans, and termination of all or part of
the Contract by the commissioner or the State,

f. Certification. The Cantract Vendor hereby cerifies 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 consegquences for noncompliance. It
is agreed between the partles that Minn. Stat. 363.36 and Minn. R. 5000.3400 to 5000.3600 are incorporated into
any contract between these parties basad 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 upcn request from the contracting agency,

17. INDEMNIFICATION AND LIMITATION OF LIABILITY: NEGOTIATED
Items for Which IBM May Be Liable

The Contractor shall indemnify, keep and save harmless the State of Minnesota, its officlals, and employees against
suits or claims (and all related damages, setilement payments, attorneys' fees, costs, expenses, losses or liablilities)
by a third party that a court finally awards against the State or are includad in a settlement approved in advance by
Contractor which are attributable to bodily injury or death, or o injury fo or destruction of tangible personal property
arising out of or in connection with the services acquired hereunder. Contractor shall be given timely written notice of
any suit or claim, and Slate shall allow Gontractor to control to the extent approved by the Minnesota Attorney
General's Office, which will not be unreagonably withheld and Stale shall reasonably cooperate with Coniractor in the
defense and any related setilement negotiations.” [f the Minnesota Attorney General's Office does not give such
approval, IBM has no obligation to defend the State of Minnesota as set forth above.

Cirsumstances may arise where, because of & dafauit on IBM's part or other liability, Customer is antitied to recover
damages from IBM. Regardless of the basls on which Customer |s entitled to ¢laim damages from IBM {including
fundamental breach, negligence, misrepresentation, or other contract or tort claim), IBM's entire liability for all claims
in the aggregate for actual, direct damages will not exceed the amount of $10,000,000.

For purposes of this Limitation of Liability section, the term "Product” also includes Materials and Machine Code.

This iimit also applies to any of IBM's subcontractors and Program developers. |t is the maximum for which IBM and

Its subcontractors and Program developers are collectively responsible. The following amounts are not subject to a

cap on the amount of damages:

a. payments referred to in the Intellectual Property Protection section above; and

b. damages far bodily injury {including death) and damage {o real property and tanglble personal property for which
IBM is legally liable.

ltems for Which IBM Is Not Liable

Except as expressly required by law without the possibility of contractual waiver, under no circumstances is IBM, its
subconltractors, or Program developers liable for any of the followng even if informed of their possibility:

a. [oss of, or damage to, data;

b. special, incidental, exemplary, or indirect damages or for any economic consequential damages; or

c. lost profits, business, revenue, goodwill, or antlcipated savings.

This clause shall not be construed to bar any legal remedies the Contract Vendor may have with the State’s failure to
fulfill its obligations pursuant to the Master Agreement.

For purposes of this Intellectual Property Protection section, the term "Product” also includes Materials and Machine
Code.

Third Party Claims

If a third party asserts a claim against Customer that an IBM Product that IBM provides to Customer under this

Agreement causes property damage, personal injury, death or infringes that party's patent or copyright, IBM will

defend Customer against that claim at IBM's expense and pay all costs, damages, and attorney's fees that a court

finally awards against Customer or that are included In a settlement approved in advance by IBM, provided that

Customer:

a. promptly naotifies IBM in writing of the claim;

b. allows IBM to control, and cooperates with IBM in, the defense and any related settlement; and

c. is and remains in compliance with the Product's applicable license terms and Customer's obligations under the
remedies section ) below.

Remedies
If such a claim is made or appears likely to be made, Customer agrees to permit IBM, in IBM’s discretion, elther to i)
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18.

" 19,

20.

21

enable Customer o coniinue to use the Product, i) modify it, or iii) replace it with one that is at least functionally

equivalent. If IBM determines that none of these alternatives is reasonably available, then on IBM's writfen request,

Customer agrees to prompily return the Product to IBM and discontinue its use. IBM will then give Customer a credit

equal to:

a. for a Machine, Customer's net book value calculated according to generally-accepted accounting principles;

b. for an iICA Program, the amount Custorner paid IBM for the Program’s license or 12 menths' charges {(whichever
is less); and

c. for Malerials, the amount Customer paid 1BM for the creation of the Materials.

Claims for Which IBM is Not Responsible

IBM has no obligation regarding any claim based on any of the following:

a. anything provided by Customer or a third party on Customer's behalf that is incorporated inio a Product or IBM's
campllance with any designs, specifications, or instructions provided by Customer or a third party on Customer's
behalf;

b. aProduct's use other than in accordance with its applicable licenses and restrictions or use of & non-curtent
version or release of a Product, to the extent a claim could have been avoided by using the current release or
version;

¢. any medification of a Product made by Customer or by a third party on Customer’s behalf or the combination,
operation, or use of a Product with any other Product, hardware device, program, data, apparatus, method, or
process;

d. distribution/use of product outside customer's enierprise;

e. non IBM product or other IBM program.

This intellectual property section states IBM's entire obligation and Customer's exclusive remedy regarding any 37
party Intellectual property claims.

JURISDICTION AND VENUE. NEGOTIATED. This RFP and any ensuing Master Agreement, its amendments and
suppiements thereto, shall be govemed by the laws of the State of Minnesota, USA. Venue for all legal proceedings
arising out of the Master Agreement, or breach thereof, shall 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 proceedings arising out of this RFP, any ensuing
Master Agreement, or any breach thereof, except or any legat proceedings which are subject to a federal court of
competent jurisdiction to the extent Particlpating Entity is not walving any protections as it's status of a state entity.

LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished must comply fully
with all local, State and federal laws and regulations, including Minn. Stat. § 181.58 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 Contract Vendor shall comply with the
following nonvisual technology access standards :

a. That the effective interactive control and use of the technolegy, including the operating system applications
programs, prompts, and format of the data presented, are readily achievable by nonvisual means;

b. That the nonvisual access technology must be compatible with information technology used by other individuals
with whom the blind or visually impaired individual must interact;

¢. That nonvisual access technology must be integrated into networks used to share communications among
employees, program participants, and the public; and

d. Thatthe nonvisual access technology must have the capability of providing equivalent access by nonvisual
means to telecommunications or other interconnected network services used by persons who are not blind or
visually impaired.

These standards do not require the installation of software or peripheral devices used for nonvisual access when the
infermation technalegy is being used by individuals wio are not blind or visually impaired.

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 State tax laws. Supplying these numbers could result in actlon to require a Contract
Vendor to file tax returns and pay delinquent tax Habilities. These numbers will be avallable to federal and State tax
authorities and State personnel involved in the payment of State obligations.
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ORGANIZATIONAL CONFLICTS OF INTEREST. The responder warrants that, to the best of Its knowledge and
belief, and axcept 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:

e aContract Vendor is unable or potentially unable to render impartial assistance or advice to the State;

s the Contract Vendor's objectivity in performing the work is or might be otherwise impaired; or

¢ the Contract Vendor has an unfair compelitive advantage.

The Contract Vendor agrees that If an organizational conflict of interest is discoverad after award, an immediate and
full disclosure in writing 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 Coniract Vendor has taken or proposes to take
to avoid or mitigate such conflicts. if an organizationat conflict of interest is determined to exist, the State may, at lts
discretion, cancel the Master Agreement. In the event the Contract Vendor was aware of an organizational confiict of
Interest prior to the award of the Master Agreement and did not disclose the conflict to the Master Agreement
Administrator, the State may ferminate the Master Agreement for default. The provisions of this clause shall be
included in all subcontracts for work to be performed, and the terms "Contract, “Contract Vendor,” *Master
Agreement”, "Master Agreement Administrator” and “Coniract Administrator” modified appropriately to preserve the
State’s rights.

PAYMENT CARD INDUSTRY DATA SECURITY STANDARD AND CARDHOCLDER INFORMATION SECURITY.
NEGOTIATED. Contract Vendor assures all of its Network Components, Applications, Servers, and Subeontractors (if
any) comply with the Payment Card industry Data Security Standard ("PCIDSS"). "Network Components” shall
include, but are not limited to, Contract Vendor's firewalls, switches, routers, wireless access points, network
appliances, and other security appliances; "Applications” shall include, but are not limited to, all purchased and
custom external (web) applications. “Servers” shall include, but are not imited to, all of Contract Vendor's web,
database, authentication, DNS, mail, proxy, and NTP servers. "Cardholder Data" shall mean any personally
identifiable data associated with a cardholder, including, by way of example and without imitation, a cardholder's
account number, expiration date, name, address, soclal security number, or telephone number,

Subcontractors (If any) must be responsible for the security of all Cardholder Data in its possession; and will only use
Cardholder Data for assisting cardholders in completing a transaction, providing fraud contral services, or for other uses
specifically required by law. Contract Vendor must have a business continuity program which conforms to PCIDSS to
protect Cardholder Data in the eveni of a major disruption in its operations or in the event of any other disaster or system
failure which may occur to operations; will continue to safeguard Cardholder Data in the event this Agreement terminates
or expires; and ensure that a representative or agent of the payment card industry and a representative or agent of the
State shall be provided with full cooperation and access to conduct a thorough security review of Contract Vendor's
operations, systems, records, procedures, rules, and practices In the event of a security intrusion in order to validate
compliance with PCIDSS,

In performing our obligations under this Participating Addendum, neither IBM nor our Subcontractors, If any, will have
access to Cardholder Data as such term is defined in Section 23. (PAYMENT CARD INDUSTRY DATA SECURITY
STANDARD AND CARDHOLDER INFORMATION SECURITY} of Exhibit C (Minnesota Terms and Conditions) of the
Minnesota WSCA - NASPO Master Agreement. Accordingly, the parties agree that Section 23 is not applicable to IBM
or our Subcontractors. i

PERFORMANCE WHILE DISPUTE IS PENDING. Notwithstanding the existence of a dispute, the parties 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 confinue without delay to perform its responsibilities under the Master Agreement, in the
accomplishmeant of all undisputed work, any additional cost incurred by the other parties as a result of such failure to
proceed shall be borne by the responsible party.

PREFERENCE.
Targeted/Economicaily Disadvantaged. |n accordance with Minn. Stat. § 16C.16, subds. 6 and 7, eligible certified
targeted group (TG) businesses and cerlified 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 respanse to
the RFP. Eligible TG businesses must be currently certified by the Materials Management Division prior to the bld
opening date and time.
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 Ceriified TG/ED Vendors.”

To verlfy TG eligibility for preference, refer to the Materials Management Division's web site under *Vendor
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27.

28,

29,

30,

infarmatien, Targeted Groups Eligible for Preferance In State Purchasing” or call the Division's Helpline at
651.298.2600.

Reciprocal Preference.ln accordance with Minn, Stat. §16C.086, subd 7, the acquisition of goods or setvices shall be
allowed a preference over a non-resident vendor from a state that gives or requires a preference to vendors from that
state, the preference shall be equal ta the preference given or required by the state of the non-resident vendor. |f you
wish o be considered a Minnasota Resident vendor you must claim that by filling out the Resident Vendor Form
included in this solicitation and inciude 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 majority-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 Department of Defense form DD-214 or by the commissioner of veterans aifairs;

{2) veterans with service-connecied disabilities, as determined at any time by the United States Department of
Veterans Affairs; or

(3) any other veteran-owned smail businesses certified under section 16C.19, paragraph (d}.

In accordance with Minn, Stat. § 16C.19 (d}, a veteran-owned small business, the principal place of business of
which is in Minnesota, is cerified if it has been verified by the United States Department of Veterans Affairs as
being elther a veteran-owned small bustness or a service disabled veteran-owned small business, in accordance
with Public Law 108-461 and Code of Federal Regulations, title 38, part 74.

To receive a prefarence 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 statutory requirements
and provide adequate documentation will be given the preference.

PUBLIC INFORMATION. Once the informatlon 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
4:30 p.m. to arrange this.

PUBLICITY. Any pubficity given to the program, publications or services pravided resulting from a State confract 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 individuaily or jointly with
others, or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, unless
such release is a specific part of an approved work plan included in the Master Agreement prior to its approval by the
State’s Authorized Representative and the State’'s Assistant Director or designee of Materials Management Division.
The Contract Vendor shali 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 include any publicity,
including but not limited to advertisements, nofices, press releases, reporis, signs, and similar public notlces.

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 PG number must appear on all documents
{e.g., invoices, packing slips, et¢.). The Ordering Entity’s purchase order constitutes a binding contract

RIGHTS RESERVED. Notwithstanding anything fo the contrary, the Slate reserves the right to:

reject any and all responses received,

selact, 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 negotlate with mare than one responder;

request a BEST and FINAL OFFER, if the State deems it necessary and desirable; and

terminate negotiations and select the next response providing the best value for the State, prepare and release a
new REP, or take such other action as the State deems appropriate if negotiations fail to result in a successful
Master Agreement.

~panoo

RISK OF LOSS OR DANMAGE. NEGOTIATED. The State Is relieved of all risks of loss or damage to the goods
and/or equipment during perlods of transportation. Responsibility and liability for loss or damage shall remain with the
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32.

33.

34,

Contractor up to the fime it is delivered to the Purchasing Entity or Purchasing Entity's designed location, except as to
latent defects, fraud and Contractor's warranty abligations. Thereafter the Purchasing Entity assumes the risk.
Customer must report any loss or damage in writing to IBM within ten (10) business days of delivery. However, the
risk of Joss or damage passes io the Contractor during the Contractor's installation of the goods and or equipment and
while the goods and or equipment are in the Contractor's possession.

SEVERABILITY. If any provision of the Master Agreement, Including items incorporated by reference, is found to be
illegal, unenforceable, or void, then both the State and the Contract Vendor shall be refteved of all obligations arising
under such provisions. If the remainder of the Master Agreement is capable of performance it shall not be affected by
such declaration 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 Master Agreement or fransaction. The State reserves the right to authorize
delegate(s) to audit this Master Agreement and tfransactions.

SURVIVABILITY. NEGOTIATED. The following rights 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: [ndemnification, Hold Harmless and Limitation of Liability, State Audits, Government Data Practices,
Govemning Law, Jurizdiction and Venue, Publicity, Intellectual Property Indemnlfication, and Admin Fees. These rights
and duties shall terminate two(2) years after the expiration or termination of the Master Agreement unless the
cbligations contained in the clauses referred to in this section are required to be maintained longer pursuant to
Participating Entity's laws,

TRADE SECRET/CONFIDENTIAL INFORMATION. Any information submilted as Trade Secret must be identified
and submitted per the Trade Secret Form and must meet Minnesota Trade Secret as defined in Minn. Stat. § 13.37
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COMPUTER EQUIPMENT

dinnasota) <" oo sors

DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING

10.

11.

BAND(S) AWARDED: Band 4: Server Band 5: Storage.

PRICE STRUCTURE. The contract employs a MINIMUM discount-off baseline price list structure with category
exceptions for each band. The category discounts may be higher or lower than the than the band discount. The
minimum discount and categorized exceptions will be applied to all “quantity one” procurements. An end user will be
able to verify pricing using the named base line price list and the minimum discounts with the categorized exceptions
provided in the Master Agreement.

PRICE GUARANTEE. These discounts must remain firm, or the discount may be increased, during the term of the
Master Agreement.

BASELINE PRICE LIST. The Base Line Price is designaled in the Pricing Discount Schedule. The Base Line Price
List must be accessible and verifiable by potential end users preferably on the Confract Vendor Website, All historic
versions of the Baseline Price List must be made available upen request pursuant to the audit provisions.

PRODUCT AND SERVICE SCHEDULE (PS5S). The Product and Service Schedule (PSS} ideniifies a complete lisling
of all products and services included in the awarded Master Agreement. The PSS serves as the Contract Catalog.
The PSS will be submitted to the Lead State following contract award and must be approved by the Lead
State prior to the start of any sales. The PSS must be avaitable on the Contract Vendor website for end users to
verify pricing based on the minimum discounts with category exceptions provided off a designated base line price list.
The Contract Vendor will work with each State o develop a satisfaclory PSS reflecting the Individual States
restrictions.

CHANGES TO THE PSS: Contract Vendor will request changes to the PSS utilizing an Action Request Form (ARF)
Submittals will be reviewed by the Lead State quarterly. Obsolete and discontinued products will be remaoved,

BULK/VOLUME PRICING. Further bulk/quantity savings may be obtained when additional quantities are requested.
Additional savings are expected when competing awarded vendors for volume pricing.

PROMOTIONAL OFFERS. Contract Vendors may provide promotions for deeply discounted products based on their
inventory and sales. The Contract Vendors will be responsible to market these offers.

PREMIUM SAVINGS PACKAGE PROGRAM. Contract Vendors participating in the Premium Savings Package
(PSP) Program will commit to the standard configurations. The standards currently are refreshed every six months
{May and November). Refresh schedule is subject to change. See current configurations:

hito:/fwww.wipsp comfindex.htmi. States and other Paricipating Entities can choose 1o purchase these packages
without any signing additional documenits.

TRADE-IN. Trade-In Programs are the opticn of the Participating Entity. The Parlicipating Addendum by each State
may address the allowance of Trade-Ins.

SERVICES. Services are at the option of the Participating Entity. The Pariicipating Addendum by each State may
address service agreement ferms and related travel.
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12. LEASING. The Discount schedule will indicate if the Contract Vendor provides leasing. Participating Entities may
enter in to lease agreements if they have the legal authority to enter into these types of agreements. The Participating
Addendum by each State will identify if and how leasing agreement terms will be conducted.

13. FREIGHT. All prices shall be FOB Destination, prepald and allowed (with freight included in the price), to the address,
receiving dock or warehouse as specified on the ordering agency's purchase order, In those situations in which the
“deliverto” address has no receiving dock ar agents, the Cantract Vendor must be able to deliver to the person
specified on the PO without additional cost. If there is a special case where inside dellvery fee must be charged, the
Contract Vendor will notify the customer in advance In order for the customer to determine if the additional cost will
affect the decision to utilize the Contract Vendor.

14. DELIVERY, Delivery of ordered product shouid be completed within thirty (30) calendar days after receipt of an order,
unless otherwise agread to by the ordering agency.
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COMPUTER EQUIPMENT

ﬂsﬂiﬁ 2014-2019

DEFARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING SCHEDULE

. T =
IMPORTANT The minimum dlscount Is provided, refer to Contract Vendor's Website for any add:tlonal discounts and request a
quote for bulkfvolume discounts. AII prices shall be FOB Destination, prepaid and allowed (with freight inciuded in the price). If
here is ial cage 2 in ivery fe : charged, the Gontract Vendor will notify the customer in_advance.

Bervices are at the option of Participating States. Pamcnpatmg Addendums by each State may address service agreement terms
and related travel. States may negofiate additional services. The majority of hardware includes a one year warranty, Customer
may purchase warranty upgrades for certain hardware as offered on the website. For standard warranty information see Master
Agreamant,

IBM provides services based on the iBM GSA IT rate card current at the time of order. Data below is example of rates
available at the time of the eriginal proposal. For further details see: hitps:/fAvww-
304.1bm.comfeasyaceessd/gsa/caontenttemplate/li/xmlid=105301.

AT | $404.00 G | s$190.00
A_| $336.00 H__ | $168.00
B | $307.00 | | $136.00
C_| $280.00 J___| $109.00
D_| $246.00 K__| $73.00
E | $216.00 L | $43.00
F | $206.00

areement termswul! be conducted

Selected Category C Server itams 4C 5% (15%)
Selected Category D Server ltems - 14D 11% (21%)
Selecled Category E Server ltems 4E 17% (27%)

Individual opportunities may receive additional discounts which will be calculated at time of order.

1BM provides pertodic promaotions for specific products which will be posted on the website.

MIDDLEWARE

IBM's Middlewars is discounted and the discounted pricing will be posted on the IBM WSCA-NASFO web site. The discounted
pricing is avallable via a Government Price List and Education Price List.
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DEPARTMENT OF ADMIMISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT C - PRODUCT AND SERVICE SCHEDULE(PSS)

COMPUTER EQUIPMENT ..,
2014-2019

MAINTAINING THE PSS, The Product and Service Schedule (PSS) identifies a complete listing of al! products and
services inciuded in the awarded Master Agreement. The PSS serves as the WSCA-NASPO Centract Catalog. The
PSS will be submitted to the Lead State following contract award and must be approved by the Lead State
prior to the start of any sales. The PSS must be available on the Contract Vendor website for end users to verify
pricing based on the minimum discounts with category exceptions provided off a designated base fine price list. The
Contract Vendor will work with each State to develop a satisfactory PSS refiecting the individual States restrictions.
The Contract Vendor will work to develop a PSS satisfactory to the Lead State prior to the start of sales and
containing the following information:

Band number

Part# - SKU #

Manufacturer

Description

Minimum Discourit

Categary Code (This code will be refined during the approval process)

g. Other fields approved by the Lead State

~papoe

CHANGES TO THE PSS: Contract Vendor will request changes to the PSS utilizing an Action Request Form (ARF)
Submittals will be reviewed by the Lead State quarterly. Obsolete and discontinued products will be removed.

FORMAT: The format for the final product and service schedule will be approved within 30 days of contract award,
Suggested format is provided below:

MANUFACTURER NAME: DATE:
BASELINE PRICE LIST:
LINK:
MINIMUM CATEGORY
BAND Part # - SKU# MANUFACTURER DESCRIPTION DISCOUNT CODE

1 XYZ ABC DESKTOP 80% ™

2 550 ZIZZETT LAPTCFP CART 10% 2TM

3 123A ABC SUPER TABLET 25% 3A

THIRD PARTY PRODUCTS: A list of third party products is to be submitted to the Lead State. Approval must be

received from the Lead State prior to adding third party products to the Product and Service Schedule. Master

Agreement restrictions of third party products include:

a. Contract Vendors can only offer Third Party Products in the bands they have been awarded.

b. Contract Vendor cannot offer products manufactured by anather Contract Vendor holding a Minnesota
WSCA-NASPO Master Agreement unless approved by the Lead Siate,

c. The Contract Vendor will assign the manufacturer or publisher’s warranty and malntenance. The Contract Vendor

will provide warranty and maintenance call numbers and assist the customer in engaging the manufacturer on

warranty and mairtenance issues.

Any additlons to the Third Party Product list must be submitted utilizing the Action Request Form.

e. The approved Third Party Product list will be clearly posted on the Vendor provided website and updated as

products are approved.

=
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COMPUTER EQUIPMENT

mmsnm 2014-2019

DEPARTMENT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT D - WEBSITE

1. IMPLEMENTATION. Within 30 calendar days of Master Agreement award, the Contract Vendor must provide a
sample URL of the Master Agreement webpage to the Lead State for review and approval. The Lead State will review
and determine acceptability of the website format and data. If the information is determined to be unacceptable or
incorrect, the Contract Vendor wili have 15 calendar days to provide revisions to the Lead State. Once the website is
approved, the Contract Vendor may not make material changes to the website without notifying the Lead State and
receiving writlen approval of the changes ufilizing the Action Request Form. The Contract Vendor must continue to
monitor and update the website throughout the life of the contract. Periodic audits may be conducted to ensure
websites are updaled and Contract Vendors will be expected to correct deficiencies.

2. WEBSITE CONTENT. The website must be separate from the Contract Vendor's commercially available (i.e., public)
on-fline catalog and ordering systems. Contract Vendor agrees to pursue design of a website to include the items
listed below, The Lead Stafe will raview and determine acceptability of the website format and data as stated in ltem 1
above.

a. Baseline Price List and historic versions

b. Approved Product and Service Schedule (FSS)

¢. Product specifications, pricing, and configuration aids for the major product categones proposed that can be used
to obtain an on-line quote

d. Third Party Product list will be clearly posted an the Vendor provided webslte and updated as products are
approved

&. Link to the WSCA-NASPQ EmarketCenter

f.  Online ordering capability with the abifity to remember multiple ship to Jocations if applicable to praduct

g. Contact information for order placement, service concerns (warranty and maintenance), problem reporting, and
billing concerns

h. Sales representatives for participating entities

i. Purchase order tracking

J. Available Twenty-four (24) hours per day, seven (7) days per week availability, except for regularly scheduled
maintenance

k. Additional Terms may not be posted on the Website without written approval of the Lead State

. Link to the WSCA-NASPO EmarketCenter if a State is pariicipating

m. Information on accessibility and accessible products

n. If participating in Premium Savings Package Program, lead with these products and display prominently on the
website

o. Links to environmental certification, including but not limited to take-back/recycling programs,

p. Information regarding the use of Conflict minerals, as required by Section 13(p) of the Securities Exchange Act of
1934, as amended, and the rules promulgated thereunder. See: hitp:/iwww.sec.gov/rules/final/2012/34-677 16.pdf

g. Service options, service agreements for negotiations when afiowed by a participating addendum

r. EPEAT, Energy Star, etc.

s. Link to Signed Participating Addendums

t. Link to Signed Master Agreement

u. Link to solicitation and Response.

3. TERMINATION. Upon termination or expiration of the Master Agreement awarded from this RFP all websites, on-line
offering systems and Electronic Catalog functions supported andfor available as part of the Master Agreement will
cease and be removed from public viewing access without redirecting to another website.
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COMPUTER EQUIPMENT
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DEPARTMENT OF ADMIHISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT E - ACTION REQUEST UPDATE FORM (ARF)

The Action Request Form (ARF) provided in this document must be utilized by the Contract Vendor to provide
guarterly updates of PSS and to make requests. The Action Request Forms may be reviewed quarterly by the
Lead State.

DATE:

ATTN: WSCA-NASPO Master Agreement Administrator

RE: Master Agreement # with {Contract Vendor)

Dear WSCA-NASPQ Master Agreement Administrator:

(Contract Vendar) is providing the following update and/or

requesting the action noted below.

Action Requested:
Action Log: Verify Log is attached

SELECT ACTION BELOW AND PROVIDE REQUIRED INFORMATION:

____Update of Product & Service Schedule Provide summary of additions, deletions and pricing changes.
NOTE: THIS WILL BE A NOTIFICATION OF CHANGES TO THE PSS, APPROVAL WILL NOT BE NEEDED
_Quarterly Self Audit Check this box ta verify the Quarterly Self Audit has been completed
___Third Party Product Addition Provide warranty Guarantee

__Marketing Approval Attach Materials for review

__Material Websita Change Describe and provide link for review

__ Miscellaneous Inquiry Provide detail {e.g., key contact change, eic.)

The Contract Vendor certifies Products and Services provided meet the terms and conditions of the Master Agreement
and understands they may be audited for compliance. Additional information may be requested upon submission. The
Lead State may remove previously approved items throughout the life of the Master Agreement if in the best interest at its
sole discretion.

Contract Vendor: Name of Requester:

Title of Requester:
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' COMPUTER EQUIPMENT ..

Minnesola 2014-2019 *

DEPARTMENT OF ABMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT E - ACTION REQUEST FORM (ARF)

ACTION REQUEST FORM
LOG

Submit updated Action Log with each update. Log must provide hislory of previous update,

CONTRACT VENDOR:

Contact Name and Email (for questions):

DATE:
DATE DATE
SUBMITTED ACTION REQUESTED: APPROVED

X GCONTRACT NO. MNWNC-116 MASTER AGREEMENT AWARD COMPUTER EQUIPMENT IBM CORPORATION
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DEPARTMENT OF ADMINISTRATION

COMPUTER EQUIPMENT ..
2014-2019

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT F - REPORTING

OWNERSHIP: Recipient of the reports shall have exclusive ownership of the media containing the reports. The Lead
State and WSCA-NASPO shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display,
madify, copy, and ctherwise use reports, data and information provided.

DUE DATE: Reports shall be due no later than the last day of the month following the end of the calendar quarter.

January 1 April 30
April 1 July 31
Juiy 1 September 30 | October 31
October 1 Dacamber 31 | January 31
REQUIRED REPORTS:
Report Name _ Submitted to | Purpose & Submittal
WSCA-NASPO Administrative Fee WSCA- Identify total sales and administrative fee dua to WSCA-
NASPO NASPO
1) Go to: hitp://www.naspo.orgMINCPO/Calculator.aspx
2} Complete all contract report information fields
3) Enter total sales per State or Select "no sales for quarter”
checkbox
4) Click on Submit button
WSCA-NASPO Detailed Sales WSCA- Detailed sales data by line item. Currently via an Excel Report
NASPO template. Future MAY involve a portal. No modifications may
be made by the Contract Vendor to the template. This report
may also fulflll the reporting requirements of self audits,
premium savings sales, and Bring Your Own Device Employee
Sales.
Participating States Participating | Contract Vendor may utilize the detailed sales report {o report
State to individual States unless otherwise directed by the State.
States may require additional reporting.
Participating Addendum Status WSCA- Provides status of Participating Addendums. Excel Template
NASPO to be provided by WSCA-NASPO.
Premium Saving Package (PSP} PSP Lead Additional reporting may be reguested.
Quarterly Updates of PSS and Self Lead State Utilize the Action Request Form (ARF)

Audit
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[An COMPUTER EQUIPMENT

linnesoia 2014-2019

DEPARTMERT OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT G - DEFINITIONS

Acceptance. See Master Agreement Terms regarding Acceptance and Acceptance Testing.

Accessory. Accessories do nol extend the functionality of the computer, but enhances the user experience l.e., mouse
pad, monltor stand. For the purposes of this propesal, accessories are considered peripherais.

Bands: For the purpose of this soliciiation, there are six product bands which may be awarded. Each product band
includes related peripherals and services. Responders must only respond to Bands in which they manufacture the defined
product. Responder may receive an award in ong or more bands for which they manufacture a product based on the
evaluation.

BAND 1: DESKTOP. A desktop computer is a personai computer intended for regular use at a single location. A desktop
computer typically comeas in several units connected together during installation; 1) the processor, 2) display monitor and
3) input devices usually a keyboard and a mouse. All operating systems for tablets are aliowed. Zero Clients, Thin clients,
all in ones and workstations will also be included under desktops. Ruggedized equipment may also be included in the
Product and Service schedule for this band.

BAND 2: LAPTOP. A laptop computer is & personal computer for mobile 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 batiery. All operaling systems for tablets are allowed. Laptops will include notebocks, ultrabook, mobile thin
- clients, chromebooks and netbooks. Computers with mobile operating systems will also be included under laptops.
Tablets that have the option to be utilized with a keyboard can be sold in ihis band. Ruggedized equipment may also be
included in the Product and Service Schedule for this band.

BAND 3: TABLET. A fabletis a mobile computer that provides a touchscreen which acts as the primary means of
control. All operating systems for tablets are allowed. Ruggedized equipment may also be included as a category in the
Product and Service Schedute for this band.

BAND 4: SERVER. A serveris a physical computer dedicated o run one or more services or applications (as a hosi) to
serve the needs of the users of other computers on a network. This band also includes server appliances. Server
appliances hava their hardware and software preconfigured by the manufacturer. It also includes embeadded networking
components such as those found in blade chassis systems. Ruggedized equipment may also be included in the Product
and Service Schedule for this band.

BAND 5: STORAGE. Sforage is hardware with the ability to sfore large amounts of data, This band includes SAN
swltching necessary for the proper funcfioning of the storage environment. Ruggedized equipment may aiso be inciuded
in the Product and Service Schedule for this band.
BAND—B—RBGGEDIZED-DEWGES-RHQQedized-refer&-te-dewee%peaﬁeaﬂy—deagned—te—epera&e—mk&b%ﬂ—hamh—usage
ervironmenis-and-conditionssuch-as-sirong-vibrations-exireme-femperatures-and-wet-or-dusiy-co
Bevices-may-also-be-offered-under-bands-1-5-ef the-Master-Agreement-BAND 6 REMOVED. RUGGEDIZED
EQUIPMENT MAY BE SOLD IN BANDS 1-5, PROVIDED IT MEETS BAND REQUIREMENTS.

Cloud Services. Delivery of computing as a service rather than a product, whereby shared resources, software and
information are provided to computers and other devices as a utility over a network, such as the Internet. (Cloud Services
including acquisitions structured as managed on-site services are not aliowed.)

Contract Vendor or Confractor, The manufacturer responsible for delivering products or performing services under the
terms and conditions set forth in the Master Agreement, The Contract Vendor must ensure partners utilized in the
performance of this contract adhere to all the terms and conditions. For the purposes of this RFP, the term Partner will be
utilized in naming the relationship a manufacturer has with another company to market and sell the contract. Participating
States will have final determination/approval if a Partner may be approved for that state in the role identified by the
Contract Vendor.

Components. Parts that make up a computer configuration.

Configuration. The combination of hardware and software components that make up the total functioning system.
Desktop. This is Band 1 of this solicitation. A desktop computer is a personal computer intended for regular use at a single
location. A desktop camputer typically comes in several units connected togsther during installation: 1) the processor,

.
»
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2) display monitor and 3) input devices usually 2 keyboard and a mouse. Desktep virtualization endpoints such as zero and
thin clients will also be included under the Desktop Band.

£Energy Star®. A voluntary energy efficiency program sponsored by the U.S, Environmental Protection Agency. The
Energy Star program makes identification of energy efiicient computers easy by labeling products that deliver the same or
better performance as comparable models while using less energy and saving money. Energy Star qualified computers
and monitors automatically power down to 15 watts or less when not in use and may actually tast longer than conventional
products because they spend a large portion of time in a Jow-power sleep mode. For-additional information on the Energy
Star program, including preduct specifications and a list of qualifying products, visit the Energy Star website at

http: /v, energystar.ov.

EPEAT. A system for identifying more environmentally preferable computer desktops, laptops, and monltors. It includes an
ANSI standard - the IEEE 1680 EPEAT standard - and website www.epeat.net to identify products manufacturers have
declared as meeting the standard. EPEAT provides a clear and consistent set of performance criteria for the design of
products. it is not a third-party ceriification program. Instead, Manufacturers self-ceriify that their products are in
conformance with the environmental performance standard for electronic products.

FOB Destination. Shipping charges are included in the price of the item and the shipped item becomes the legal
property and responsibility of the receiver when it reaches its destination unless there is acceptance testing required.

FOB Inside Delivery. Special Shipping arrangements, such as inside delivery, may include additional fees payable by
the Purchasing Entity. Any FOB inside delivery must be annotated on the Purchasing Entity ordering document.

General Consulting. Services related to advising agencies on how best to usa Information technology to meet business
objectives. Examples of such services would include management and administration of IT systems. Each State will have
varying laws, rules, policies and proceduras surrounding general consulting which need adherence. Minnesota Statute
section 16C.08 defines general consulting for the State of Minnesota, https://www.revisor.mn.qov/staluies/?id=18C.08
Laptop. This is Band 2 of this solicitation. A laptop computer is a personal computer for mabile 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 batiery, Laptop Band may inciude notebooks, ultrabooks, and netbooks. Computers with mobile
operating systems will also be included under the Laptop Band.

Lead State. The Staie conducting this cooperative solicitation and centrally administering any resuiting Master
Agreement with the permission of the Signatory States. Minnesota is the Lead State for this procurement and the laws of
Minnesota Statute Chapter 16C apply to this procurement.

Manufacturer. A company that, as one of its primary business function, designs, assembles owns the trademark/patent
and markets branded computer equipment.

Master Agreement. The underlying agreement executed by and between the Lead State and the Contract Vendor.
Middleware. Middleware is the sofiware “glue” that helps programs and databases (which may be on different computers)
work together. Its mast basic function is to enable communication between differant pieces of software.

Options. An item of equipment ar a feature that may be chosen as an addition to or replacement for standard equipment
and features.

Order. A purchase order, sales order, or other document used by a Purchasing Entity to arder the Equipment.
Participating Addendum. A written statement of agreement signad by the Contract Vendor and a Participating State or
other Participating Entity that clarifies the operation of this Master Agreement for the Participating Entity {e.g., ordering
procedures specific to a Participating State) and may add other state-specific language or other requirements. A
Participating Addendum evidences the Participant’s willingness to purchase and the Contract Vendor's willingness to
provide equipment under the terms and conditions of this Mastar Agreement with any and all exceptions noted and
agreed upon.

Participating States. States that utilize the Master Agreement established by the RFP and enter into a Participating
Addendum which further defines their participation.

Participating Entity. A Participating State, or other legal entity, properly authorized by a Participating State to enterinto
the Master Agreement through a Participating Addendum and that authorizes orders from the Master Agreement by
Purchasing Entities. Under the WSCA-NASPO program, in some cases, local governments, political subdivisions or other
entities in a State may be authorized hy the chief procurement official to execute its own Participatipg Addendum where a
Participating Addendum is not executed by the chief procurement official for that state that covers local governments,
political subdivisions, or other government entities in the state.

Partner. A company, authorized by the Contract Vendor and approved by the Participating State, o provide marketing,
support, or other authorized contract services on behalf of the Contract Vendor in accordance with the terms and conditions
of the Contract Vendor's Master Agreement. In the RFP, Partner is the term that is used to call out the many different
relationships a manufacturer may have with another company to market their product including, but not limited to agents,
subcontractors, partners, fulfillment partners, channel pariners, business partners, servicing subcontractor, etc.
Peripherals. A peripheral means any hardware product thal can be attached to, added within or ngtworked with personal
computers, servers and storage. Peripherals exiend the functionality of a computer without medifying the core
components of the system. For the purposes of this proposal, peripherals are defined as including accessories.
Peripherals may be manufactured by a third party, however, Contract Vendor shall not offer any peripherals manufactured
hy another Contract Vendor holding a Master Agreement. The Conltract Vendors shall provide the warranty service and
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maintenance for all peripherals on the Master Agreement. Examples of peripherais/accessoriesfoptions: Include but

are not limited to: printers, monitors, multifunction printers, audiovisual equipment, instructional equipment, cabling,

maodems, nefworking to support server, storage and client applications such as routers, switches. Software Is an option

which must be relaled to the purchase of equipment and subject to configuration limits. Third party products are

allowed to be offered as peripherals/accessories/options and may be offered in any related band.

Per Transaction Multiple Unit Discount. A contractual volume discount based onh dollars in a single purchase order or

combination of purchase orders submitted at one time by a Participating Entity or multiple entities conducting a

coaperative purchase.

Premium Savings Packages. Deeply discounted standard configurations available to Purchasing Entities using the

Master Agreement. This specification includes a commitment to maintain and upgrade (keep pace with the advance of

technology) the standard configurations for a stated period of time or Intervals, WSCA-NASPO reserves the right to

expand and modify the PSP throughout the life of the contract. See http//www.wnpsp.comfindex. htmt.

Purchasing Entity — means a state, city, county, district, other political subdivigion of a State, and a nonprofit

organization under the laws of some states if authorized by a Participating Addendum, that issues an order against the

Master Agreement and becomes financiaily committed to the purchase,

Ruggedized. This was band & of this solicitation. Ruggedized refers to equipment specifically designed to operate reliably

in harsh usage environments and conditions, such as strong vibrations, extreme temperatures and wet or dusty conditions.

Services. Broadly classed as installation/de-instaliation, maintenance, support, training, migration, and optimization of

products offered or supplied under the Master Agresment. These types of services may include, but are not limited fo:

warranty services, maintenance, insialfation, de-installation, factory integration {software or equipment components),

asset management, recycling/disposal, training and certification, pre-implementation design, disaster recovery planning

and support, service desk/helpdesk, and any other direcily related technical support service required for the effective

operation of a product offered or supplied. Centract Vendors may offer, but participating States and entities do not have to

accept, limited professional services related ONLY to the equipment and configuration of the equipment purchased

through the resulting contracts, EACH PARTICIPATING STATE DETERMINES RESTRICTIONS AND NEGOTIATES

TERMS FOR SERVICES.

Server. This is Band 4 of this solicitation. A server is a physical computer dedicated to run one or more services or

applications (as a host) to serve the needs of the users of other computers on a network. This band also includes server

- appliances. Server appliances have their hardware and software preconfigured by the manufacturer. It also includes
embedded networking componants such as those found in blade chassis systems. Ruggedized equipment may also be

included in the Product and Service Schedule for this band.

- Storage. This is Band 5 of this solicitation. Storage is hardware with the ability to store large amounts of data. This band

- Includes SAN switching necessary for the proper functioning of the storage environment. Ruggedized equipment may also

be included in the Product and Service Schedule for this band.

Storage Area Network. A storage area network {SAN} is a high-speed special-purpose network {or subnetwork) that

interconnects different kinds of data storage devices with associated data servers on behalf of a larger network of users.

Storage as a Service {STaa8). An architecture modet by which a provider allows a customer to rent or lease storage

space on the provider's hardware infrastructure on a subscription basis. E.g., manage onsite or cloud services.

Software. For the purposes of this proposal, software is commercial operating off the shelf machine-readable object code

ingtructions including microcede, firmwars and operating system software that are preloaded on equipment. The term

"Software” appiies to all parts of software and documentation, including new releases, updates, and modifications of

software.

Tablet. Thisis Band 3 of this sclicitation. A tablet is a mobile compular that provides a touchscreen which acts as the

primary means of control. Tablet band may include noiebooks, ultrabooks, and netbooks that are touchscreen capable.

Takeback Program. The Contract Vendor's process for accepting the refurn of the equipment or other products at the

end of life.

Third Party Products. Products sold by the Contract Vendor which are manufactured by another company.

Upgrade. Refers to replacement of existing software, hardware or hardware component with a newer version.

Warranty. The Manufacturers general warranty tied to the product at the time of purchase.

Wide Area Network or WAN. A data network that serves users across a broad geographic area and often uses

transmission devices provided by common carriers.

WSCA-NASPO. The WSCA-NASPO cooperative purchasing program, facilitated by the WSCA-NASPO Cooperative

Purchasing Organization LLC, a 501(c)(3) limited liability company that is a subsidiary organization of the National

Association of State Procurement Officlals (NASFPO). The WSCA-NASPO Cooperafive Purchasing Organization

facilitates adminisiration of the coaperative group contracling consortium of state chief procurement officiais for the benefit

of state departments, Institutions, agencies, and political subdivisions and other eligible entities (i.e., colleges, school

districts, counties, cities, some nonprofit organizations, etc.) for all states and the District of Columbia. The

WSCA-NASPO Cooperative Development Team is identified in the Master Agreement as the recipient of reports and may

he performing contract administration functions as assigned by the Lead State Contract Administrator.
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EXHIBIT B - MA-PO-16-102
MASTER AGREEMENT
PIMA COUNTY, ARIZONA

THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION

Master Agreement No: 16000000000000000102 MA Version: 1 Page: 1

Description: Compuler Hardware, Peripherals and Associated Services

\
Pima County Procurement Depariment initiation Date: 12-01-2015
. t. 3rd Fi
130 W. Congress St. 3r Expiration Date:  03-31-2017
Tucson AZ 85701
Issued By: PAUL TURNER i ST :
Phone: 5207243723 NTE Amount: - 52,400,000.00 -
Email: paul.turner@pima.gov Used Amount: - $0.00
S

INTERNATIONAIL BUSINESS MACHINE Contact: MARY DIAMOND

Phone: 800-426-4735
PO BOX 534151

Emaik diamond@us.ibm.com
ATLANTA GA 30353-4151 Terms: 0.0000 %

Days: 30

-
Shipping Method: Vendor Method
Delivery Type: STANDARD GROUND
FOB: FOB Des!, Freight Prepaid
Modification Reason
Issue award of contract for an initial term to expire 03/31/2017 to coincide with State of AZ Contract No. ADSPO16-0987393 in a nok-to-exceed
award of $2,400,000.00.
\. v,

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and
Conditions, and requirements that are included in or referenced by the solicitation documents used to establish this agreement. All Transactions
and conduct are required to conform to these documents.

Number of Attachments: 3

Attachment Names: Coaperative Procurement Agreement - IBM.pdf, MA 16_102_BOSAIR_AWARD _121515.pdi, State of AZ - IBM - Contract No.
ADSPO16-098793, pdf
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MASTER AGREEMENT DETAILS

Master Agreement No:  16000000000000000102 MA Version: 1 Page: 2
Line Description
1 |BM Hardware S
Discount UOM  Unit Price Stock Code VPN MPN
0.0000 % EA 50
2 IBM Software - .
Discount UOM  Unit Price Stock Code VPN MPN
0.0000 % EA 30
3 . IBM Software Maintenance and Support : coe T SN e s
Discount UOM  Unit Price Stock Code VPN MPN
0.0000 % EA 30
4 " 1BM Hardware Maintenance and Support e
Discount UOM  Unit Price Stock Code VPN MPN
¢.0000 % EA 50





