WESTERN STATES CONTRACTING ALLIANCE
MASTER PRICE AGREEMENT
for
COMPUTER EQUIPMENT, PERIPHERALS, AND RELATED SERVICES

Number B27167

This Agreement is made and entered into by Kyocera Mita America, 225 Sand Road,
Fairfield, NJ 07004-0008 (“Contractor”) and the State of Minnesota, Department of
Administration (“State”) on behalf of the State of Minnesota, participating members of
the National Association of State Procurement officials (NASPO), members of the
Western States Contracting Alliance (WSCA) and other authorized Purchasing Entities.

RECITALS

WHEREAS, the State has the need to purchase and the Contractor desire to sell; and,

WHEREAS, the State has the authority to offer contracts to CPV members of the State
of Minnesota and to other states.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the
parties agree as follows:

INTENT AND PURPOSE

The intent and purpose of this Agreement is to establish a contractual relationship with
equipment manufacturers to provide, warrant, and offer maintenance services on ALL
products proposed in their response to the RFP issued by the State of Minnesota.
Delivery, support, warranty, and maintenance may be provided by the Contractor using
subcontractors. The Contractor agrees to take legal responsibility for the warranty and
maintenance of all products furnished under this Agreement. The Contractor is
responsible for the timeliness and quality of all services provided by individual
subcontractors. Subcontractor participation will be governed by individual Participating
Entities, who have the sole discretion to determine if they will accept services from a
subcontractor.

Individual Purchasing Entities may enter in to lease agreements for the products
covered in this Master Price Agreement, if they have the legal authority to enter into
these types of agreements without going through a competitive process, and if the
Contractor submitted copies of its lease agreements with its response to the RFP. The
lease agreements were not reviewed or evaluated as part of the RFP evaluation
process. The agreements are located in Exhibit C, Value-Added Services.

The Agreement is NOT for the purchase of major, large hardware or hardware and
software offerings. in general, individual units/configurations for servers and storage
(SANS, etc.) should not exceed $300,000 each. Desktop per unit/configuration costs
should not exceed $100,000. Printers of all types and monitors per unit/configuration
costs should not exceed $50,000 each. It is the expressed intent of some of the



Participating States to set this level at not to exceed $25,000 each, or $50,000.
Contractors must be willing to comply with these restrictions by agreeing to supply
products in those price ranges only. This IS NOT a restriction on how many
units/configurations can be purchased, but on the value of each individual
unit/configuration. Individual Participating States and Participating Entities may set
specific limits in a participating addendum above these limits, with the prior approval of
the WSCA Directors; or may set specific limits in a participating addendum below these
limits.

Contractors 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 Agreement.

1. Definitions

“Announced Promotional Price” are prices offered nationaily to specific
categories of customers (Consumer, Business or government) for defined time
periods under predefined terms and conditions.

“Consumables” those items that are required for the operation of the Equipment
offered or supplied which are consumed over time with the purchaser's use of the
equipment are included — printer cartridges, batteries, projector buibs, etc.

Consumables such as magnetic media, paper and generally available office
supplies are excluded.

“Configuration” in most instances in this document means a total system
configuration. This may include more than one model or part number (or SKU),
or a combination of hardware, software, and configuring of the system to make
the system work.

“Contract” means a binding agreement for the procurement of items of tangible
personal property or services. Contract and Master Price Agreement are used
interchangeably in this document.

“Contractor’ means the successful Responder who enters into a binding
Master Price Agreement. The Contractor is responsible for ali sales, support,
warranty, and maintenance services for the products included in this Agreement.
The Contractor must manufacture or take direct, non-assignable, legal
responsibility for the manufacture of the equipment and warranty thereof. For the
purposes of this Contract, the term Contractor and Contract Vendor are
SYNONymous.

“CPV Member” is any governmental unit having independent policy making and
appropriating authority, that is a member of Minnesota’s Cooperative Purchasing
Venture (CPV) program.

“CPV Program.” The Cooperative Purchasing Venture (CPV) program, as
established by Minn. Stat. § 16C.03, subd. 10, authorizes the commissioner of
Administration to “enter into a cooperative purchasing agreement for the
provision of goods, services, and utilities with [governmental entities] ..., as
described in section 471.59, subdivision 1.” Based on this authority, the
commissioner of Administration, through the Materials Management Division
(MMD), enters into a joint powers agreement that designates MMD as the
authorized purchasing agent for the governmental entity. It is not legal for
governmental entities that are not members of the CPV program to purchase



from a State contract. Vendors are free to respond to other sdlicitations with the
same prices they offer under a confract, but that is not considered use of the
“State contract price.”

“Cumulative Volume Discount” means a contractual, cumulative, permanent
volume discount based on dollars resulting from the cumulative purchases by all
governmental purchasers for the duration of the Master Price Agreement.

“Documentation” refers to manuals, handbooks, and other publications listed in
the PSS, or supplied with products listed in the PSS, or supplied in connection
with services. Documentation may be provided on magnetic media or may be
downloaded from the Contractor's web site.

“E-Rate” is a program sponsored by the Federal Communications Commission
whereby educational and other qualifying institutions may purchase authorized
technology at reduced prices.

“Educational Discount Price” means the price offered in a nationally
announced promotion, which is limited to educational customers only.

“Equipment” " means workstations, desktop, laptop (includes Tablet PC's),
handheld (PDA) devices, projectors, servers, printers, monitors, computing
hardware, including upgrade components such as memory, storage drives, and
spare parts. AUDIO VISUAL PRODUCTS (digital cameras, televisions,
whiteboards, etc.) are NOT included in this RFP or subsequent contracts. The
exception to this definition is whiteboards, which can be sold as part of the
Instructional Bundles, but not as a stand-alone item.

"FCC" means the Federal Communications Commission or successor federal
agency. In the event of deregulation, this term applies to one or more state
regulatory agencies or other governing bodies charged to perform the same, or
simitar, role.

“General Price Reduction Price” means the price offered to consumer,
business or governmental purchasers at prices lower than PSS pricing. General
price reduction prices will be refiected in the PSS as soon as practical.

“} ead State” means the State conducting this cooperative solicitation and
centrally administering any resuiting Master Price Agreement(s). For this Master
Price Agreement, the Lead State is Minnesota.

“Mandatory” The terms “must’ and “shall” identify a mandatory item or factor.

“Manufacturer” means a company that, as its primary business function,
designs, assembles, owns the trademark/patent and markets computer
equipment including workstations, deskiop computers, laptop (includes Tablet
PC's) computers, handheld (PDA) devices, servers, printers, and storage
solutions/auxiliary storage devices. The manufacturer must provide direct un-
infringed unlimited USA OEM warranties on the products. The manufacturer’s
name(s) shall appear on the computer equipment. The Contractor(s) shall
provide the warranty service and maintenance for equipment on a Master Price
Agreement as well as a Takeback Program.

“Master Price Agreement” means the contract that MMD will approve that
contains the foundation terms and conditions for the acquisition of the
Contractor's products and/or services by Purchasing Entities. The “Master Price
Agreement” is a permissive price agreement. In order for a Purchase Entity to
participate in a Master Price Agreement, the appropriate state procurement



official or other designated procurement official must be a Participating State or
Participating Entity.

“Materials Management Division” or “MMD” means the procurement official
for the State of Minnesota or a designated representative.

“NASPO” means the National Association of State Procurement Officials

“Participating Addendum” or “Participating Addenda” means a bilateral
agreement executed by the Contractor and a Participating State or political
subdivision of a State that clarifies the operation of the price agreement for the
State or political subdivision concerned, e.g. ordering procedures specific to a
State or political subdivision and other specific language or other requirements.
Terms and conditions contained in a Participating Addendum shall take
precedence over the corresponding terms in the master price agreement.
Additional terms and conditions, including but not limited to payment terms, may
be added via the Participating Addendum. However, a Participating Addendum
may not alter the scope of this Agreement or any other Participating Addendum.
Unless otherwise specHied, the Participating Addendum shall renew
consecutively with the Master Price Agreement. One digitally formatted,
executed copy of the Participating Addendum must be submitted to the
WSCA/NASPO Contract Administrator PRIOR to any orders being processed.

“Participating State” or “Participating Entity” means a member of NASPO
(Participating State) or a political subdivision of a NASPO member (Participating
Entity) who has indicated its intent to participate by signing an Intent to
Participate, where required, or another state or political subdivision of another
state authorized by the WSCA Directors to be a party to the resulting Master
Price Agreement.

“PDA” means a Personal Digital Assistant and refers to a wide variety of
handheld and palm-size PCs, and electronic organizers. PDA’s usually can store
phone numbers, appointments, and to-do lists. PDA’s can have a smali
keyboard, and/or have only a special pen that is used for input and output. The
PDA can also have a wireless fax modem. Files can be created on a PDA which
is later entered into a larger computer. NOTE: For this procurement, all Tablet
PC's are NOT considered PDA’s. The Contractor(s) shall provide the warranty
service and maintenance for equipment on a Master Price Agreement as wel! as
a Takeback Program.

“Paripherals” means any product that can be attached to, added within, or
networked with personal computers or servers, including but not limited to
storage, printers (including multifunction network printers), scanners, monitors,
keyboards, projectors, uninterruptible power supplies and accessories. Soflware,
as defined in the RFP, is not considered a peripheral. Adaptive/Assistive
technology devices are included as well as configurations for education.
Peripherals may be manufactured by a third party, however, Contractor shall not
offer any peripherals manufactured by another contractor holding a Master Price
Agreement without the prior approval of the WSCA/NASPO Contract
Administrator. AUDIO VISUAL PRODUCTS (digital cameras, televisions,
whiteboards, etc.) are NOT included in the contract. The exception to this
definition is whiteboards, which can be sold as part of the Instructional Bundles,
but not as a stand-alone item. The Contractor(s) shall provide the warranty
service and maintenance for equipment on a Master Price Agreement as well as
a Takeback Program.



“Permissive Price Agreement” means that placement of orders through the
Price Agreement is discretionary with Purchasing Entities. They may satisfy their
requirements through the Price Agreement without using statutory or regulatory
procedures (e.g., invitations for bids) to solicit competitive bids or proposals.
Purchasing Entities may, however, satisfy requirements without using the Price
Agreement as long as applicable procurement statutes and rules are followed.

“Per Transaction Muitiple Unit Discount” means a contractual volume
discount based on dollars in a single purchase order or combination of purchase
orders submitted at one time by a Purchasing Entity or multipte entities
conducting a cooperative purchase.

“Political Subdivision” means local pubic governmental subdivisions of a state,
as defined by that state’s statutes, including instrumentaiities and institutions
thereof. Political subdivisions include cities, counties, courts, public schools and
institutions of higher education.

“Price Agreement/Master Price Agreement” means an indefinite quantity
contract that requires the Contractor to furnish products or services to a
Purchasing Entity that issues a valid Purchase Order.

“Procurement Manager” means the person or designee authorized by MMD to
manage the relationships with WSCA, NASPO, and Participating
States/Participating Entities.

“Product(s)” means personal computer equipment, peripherals, LAN hardware,
pre-loaded Software, and Network Storage devices, but not unrelated services.
The Contractor(s) shall provide the warranty service and maintenance for
equipment on a Master Price Agreement as well as a Takeback Program.

“pProducts and Services Schedule Prices” or “P8S” refers to a complete list,
grouped by major product and/or service categories, of the Products and
services provided by the contractor that consists of an item number, item
descripion and the Purchasing Entity's price for each Product or Service. All
such Products and services shall be approved by the WSCA/NASPO Contract
Administrator prior to being listed on a Contractor-supplied web site accessed via
a URL. The Contractor(s) shall provide the warranty service and maintenance for
all equipment listed on the PSS on a Master Price Agreement as well as a
Takeback Program.

“Purchase Order” means an electronic or paper document issued by the
Purchasing Entity that directs the Contractor to deliver Products or Services
pursuant to a Price Agreement.

“Purchasing Entity” means a Participating State or another legal entity, such as
a political subdivision, properly authorized by a Participating State to enter into a
contract for the purchase of goods described in this solicitation. Unless
otherwise limited by statute, in this solicitation or in a Participating Addendum,
political subdivisions of Participating States are Purchasing Entities and
authorized to purchase the goods and/or services described in this solicitation.

“Refurbished Products” are products that may have been powered on or used
by another customer that have been fully retested, defective parts replaced, and
repackaged to meet original factory specifications.

“Services” are broadly classed as installation/de-installation, maintenance,
support, training, migration, and optimization of products offered or supplied



under the Master Price Agreement. These types of services may include, but are
not limited to: warranty services, maintenance, instaliation, de-instaliation, 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 directly
related techmcal support service requrred for the effective operation of a product

“Servicing SubcontractorISubcontractorlReseIier Agent” means a
Contractor authorized and state-approved subcontractor who may provide local
marketing support or other authorized services on behalf of the Contractor in
accordance with the terms and conditions of the Contractor's Master Price
Agreement. A wholly owned subsidiary or other company providing warranty or
other technical support services qualifies as a Servicing Subcontractor. Local
business partners may qualify as Servicing Subcontractors. Servicing
Subcontractors may not directly accept Purchase Orders or payments for
Products or Services from Purchasing Entities, uniess otherwise provided forin a
Participating Addendum. Servicing Subcontractors shall be named individually or
by class in the Parﬂcrpatlng Addendum The Contra s) actually holding the
1. » AQr . sible : Subcontrs

“Standard Conﬂguretions” or “Premium Savmgs Configurations” means
deeply discounted standard configurations that are available to Purchasing
Entities using the Master Price Agreement only. Any entity, at any time, that
commits to purchasing the standard configuration adopted by other Purchasing
Entities shall receive the same price from the contract awardees. 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.

“State Procurement Official” means the director of the central purchasing
authority of a state.

“Storage Solution/Auxiliary Storage” means the technology and equipment
used for storage of large amounts of data or information. This includes
technologles such as: Network Attached Storage (NAS) and Storage Area

“Takeback Program” means the Contractor's process for accepting the return
of the equipment or other products at the end of life—as determined by the State
utilizing the Master Price Agreement.

“Trade In” refers to the exchange of used Equipment for new Equipment at a
price reduced by the value of the used Equipment.

“Travel” means expenses incurred by authorized personnel directly related to
the performance of a Service. All such expenses shall be documented in a firm
quotation for the Purchasing Entity prior to the issuance and acceptance of a
Purchase Order. Travel expenses will be reimbursed in accordance with the
purchasing entities allowances, if any, as outlined in the PA.



"Universal Resource Locator” or "URL" means a standardized addressing
scheme for accessing hypertext documents and other services using the WWW
browser. -

“WSCA"” means the Western States Contracting Alliance, a cooperative group
contracting consortium for state procurement officials, representing departments,
institutions, agencies, and political subdivisions (i.e., colleges, school districts,
counties, cities, etc.) for the states of Alaska, Arizona, California, Colorado,
Hawaii, Idaho, Minnesota, Montana, Nevada, New Mexico, Oregon, South
Dakota, Utah, Washington, and Wyoming.

“WSCA/NASPO Contract Administrator” means the person or designee
authorized by MMD to manage all actions related to the Master Price
Agreements on behalf of the State of Minnesota, the participating NASPO and
WSCA members, and other authorized purchasers.

2. Scope of Work

The Contractor, or its approved subcontractor, shall deliver computing system Products
and services to Purchasing Entities in accordance with the terms of this agreement.
This Agreement is a "“Master Price Agreement”. Accordingly, the Contractor shall
provide Products or Services only upon the issuance and acceptance by Contractor of
valid *Purchase Orders”. Purchase Orders may be issued to purchase the license for
software or to purchase products listed on the Contractor's PSS. A Purchasing Entity
may purchase any quantity of Product or Service listed in the Contractor's PSS at the
prices in accordance the Paragraph 13, Price Guarantees. Subcontractor participation
is governed by the individual Participating State procurement official.

The Contractor is required to provide and/or agree to take legal responsibitity for the
warranty and maintenance of alf proposed equipment, including peripherals. Taking
legal responsibility means the Contractor must provide warranty and maintenance call
numbers, accept, process and respond to those calls, and be legally liable for and pay
for those warranty and maintenance (under warranty} activities The Contractor shall
offer a Takeback Program for all products covered by this Agreement.

3. Title Passage

The Contractor must pass unencumbered title to any and all products purchased under
this Contract upon receipt of payment by the State. This obligation on the part of the
Contractor to transfer all ownership rights does not apply to proprietary materials owned
or licensed by the Contractor or its subsidiaries, subcontractors or licensor, or to
unmodified commercial software that is available to the State on the open market.
Ownership rights to such materials shall not be affected in any manner by this
Agreement

4, Permissive Price Agreement and Quantity Guarantee

This Agreement is not an exciusive agreement. Purchasing Entities may obtain
computing system Products and services from other sources during the agreement
term. The State of Minnesota, NASPO and WSCA make no express or implied
warranties whatsoever that any particular number of Purchase Orders will be issued or
that any particular quantity or doflar amount of Products or Services will be procured.

5. Order of Precedence
Each Purchase Order that is accepted by the Contractor shall become a patrt of the



Agreement as to the Products and services listed on the Purchase Order only; no
additional terms or conditions will be added to this Agreement as the result of
acceptance of a Purchase Order. The Contractor agrees to accept all valid Purchase
Orders. In the event of any conflict among these documents, the following order of
precedence shall apply:

A. Executed Participating Addendum(s);

Terms and conditions of this Agreement;

Exhibits and amendments to this Agreement,

The list of products and services contained in the purchase order;
The request for proposals document; and

TmMOoOOW®

Contractor's proposal including best and final offer.

8. Payment Provisions

All payments under this Agreement are subject to the following provisions:
A. Acceptance

A Purchasing Entity shall determine whether all Products and services
delivered meet the Contractor’s published specifications. No payment
shall be made for any Products or Services until the Purchasing Entity has
accepted the Products or Services. The Purchasing Entity will make every
effort to notify the Contractor in a timely manner of non-acceptance of a
product or service.

B. Payment of Invoice

Payments shall be submitted to the Contractor at the address shown on
the invoice, as long as the Contractor has exercised due diligence in
notifying the State of Minnesota and/or the Purchasing Entity of any
changes to that address. Minn. Stat. § 16A.124 requires payment within
30 days following receipt of an undisputed invoice, merchandise or
service, whichever is later. The ordering entity is not required to pay the
Contractor for any goods and/or services provided without a written
purchase order or other approved ordering document from the appropriate
purchasing entity. In addition, all goods and/or services provided must
meet all terms, conditions, and specifications of the Contract and other
ordering document and be accepted as satisfactory by the ordering entity
before payment will be issued. Payments may be made via a Purchasing
Entity's “Purchasing Card”.

in the event an order is shipped incomplete (partial), the Purchasing Entity
shall pay for each shipment as invoiced by the Contractor unless the
Purchasing Entity has clearly specified “No Partial Shipments” on each
Purchase Order.

C. Payment of Taxes

Payment of taxes for any money received under this agreement shall be
the Contractor's sole responsibility and shall be reported under the
Contractor’s federal and state tax identification numbers. if a Purchasing
Entity is not exempt from sales, gross receipts, or local option taxes for the
transaction, the Contractor shall be reimbursed by the Purchasing Entity to
the extent of any tax liability assessed.



The State of Minnesota State agencies are subject to paying Minnesota
sales and use taxes. Taxes for State agencies will be paid directly to the
- Department of Revenue using Direct Pay Permit #1114.

D. Invoices

invoices shall be submitted to the Purchasing Entity at the address shown
on the Purchase Order. Invoices shall match the line items on the
Purchase Order.

7. Agreement Term

Pursuant to Minnesota law, the term of this Agreement shall be effective upon the date
of final execution by the State of Minnesota, through August 31, 2012. The Agreement
may be mutually renewed for two (2) additional one-year terms, or one additional two-
year term, unless terminated pursuant to the terms of this Agreement.

8. Termination
The following provisions are applicable in the event that the agreement is terminated.
A. Termination for Convenience

At any time, the State may terminate this agreement, in whole or in par,
by giving the Contractor (30) days written notice; provided, however,
neither the State nor a Purchasing Entity has the right to terminate a
specific purchase order for convenience after it has been issued if the
product is ultimately accepted. At any time, the Contractor may terminate
this Agreement, in whole or in part, by giving the WSCA/NASPO Contract
Administrator sixty (60) days written notice. Such termination shall not
relieve the Contractor of warranty or other Service obligations incurred
under the terms of this Agreement. In the event of a cancellation, the
Contractor shall be entitled to payment, determined on a pro rata basis, for
work or services satisfactorily performed and accepted.

B. Termination for Cause

Either party may terminate this Agreement for cause based upon material
breach of this Agreement by the other party, provided that the non-
breaching party shall give the breaching party written notice specifying the
breach and shali afford the breaching party a reasonable opportunity to
correct the breach. If within thirty (30) days after receipt of a written notice
the breaching party has not corrected the breach or, in the case of a
breach that cannot be corrected in thirty (30) days, begun and proceeded
in good faith to correct the breach, the non-breaching party may declare
the breaching party in default and terminate the Agreement effective
immediately. The non-breaching party shall retain any and all other
remedies available to it under the law.

C. A Purchasing Entity's Rights

in the event this Agreement expires or is terminated for any reason, a
Purchasing Entity shall retain its rights in alf Products and services
accepted prior to the effective termination date.

D. The Contractor's Rights

in the event this Agreement expires or is terminated for any reason, a
Purchasing Entity shall pay the Contractor all amounts due for Products
and services ordered and accepted prior to the effective termination date



or ordered before the effective termination date and ultimately accepted.
9. Non-Appropriation

The terms of this Agreement and any purchase order issued for multiple years under
this Agreement is contingent upon sufficient appropriations being made by the
Legislature or other appropriate governing entity. Notwithstanding any language to the
contrary in this Agreement or in any purchase order or other document, a Purchasing
Entity may terminate its obligations under this Agreement, if sufficient appropriations are
not made by the governing entity at a level sufficient to allow for payment of the goods
or services due for multiple year agreements, or if operations of the paying entity are
being discontinued. The Purchasing Entity’s decision as to whether sufficient
appropriations are available shall be accepted by the Contractor and shall be final and
binding.

A Purchasing Entity shall provide sixty (60) days notice, if possible, of its intent to
terminate for reason cited above. Such termination shall relieve the Purchasing Entity,
its officers and empiloyees from any responsibility or liability for the payment of any
further amounts under the relevant Purchase Order.

10. Shipment and Risk of Loss

A. Ali deliveries shall be F.O.B. destination, prepaid and allowed, with all
transportation and handling charges included in the price of the product and paid
by the Contractor. Responsibility and liability for loss or damage shall remain
with the Contractor until final inspection and acceptance when responsibility shall
pass to the Purchasing Entity except as to latent defects, fraud and Contractor's
warranty obligations.

B. Whenever a Purchasing Entity does not accept Products and returns them
to the Contractor, all related documentation furnished by the Contractor shall be
returned also. Unless otherwise agreed upon by the Purchasing Entity, the
Contractor is responsible for the pick-up of returned Products. The Contractor
shall bear all risk of loss or damage with respect to returned Products except for
loss or damage directly attributable to the negligence of the Purchasing Entity.

C. Unless otherwise arranged between the Purchasing Entity and Contractor,
all Products shall be shipped within three to five days after receipt of a purchase
order, by a reliable and insured shipping company.

11. Warranties

A The Contractor agrees to warrant and assume responsibility for each
Product that it licenses, or selis, to the Purchasing Enfity under this Agreement.
The Contractor agrees to take legal responsibility for the warranty and
maintenance of all products furnished through this Agreement. Taking legal
responsibility means the Contractor must provide warranty and maintenance call
numbers, accept, process, and respond to those calls, and be legally liable for
and pay for those warranty and maintenance (under warranty) activities. The
Contractor acknowledges that the Uniform Commercial Code applies to this
Agreement. In general, the Contractor warrants that:

1. The Product conforms to the specific technical information about the
Contractor's products which is published in the Contractor’s product manuals or
data sheets.

2, The product will meet mandatory specifications provided in writing to the
Contractor prior to reliance by the Participating Entity on the Contractor’s



12.

skill or judgment when it advised the Purchasing Entity about the
Product's ability to meet those mandatory specifications.

3. The Product will be suitable for the ordinary purposes for which such
Product is used,

4. The Product has been properly designed and manufactured for its
intended use, and

5. The Product is free of significant defects in material and workmanship, or
unusual problems about which the Purchasing Entity has not been
warned. '

6. The Product is in the legal possession of the Purchasing Entity, as defined
in Article 10 Shipment and Risk of Loss, before any warranty period
begins.

7. Exhibit A contains additional warranties in effect as of the date of this
Agreement. The warranties will be limited in duration to the time period(s)
provided in Exhibit A. The warranties will not apply to use of a Product
other than as anticipated and intended by the Contractor, to a problem
arising after changes or modifications to the Products or operating system
by any party other than the Contractor (unless expressly authorized in
writing by the Contractor), or the use of a Product in conjunction or
combination with other products or software not authorized by the
Contractor. The following is a list of the warranties attached as Exhibit A:

a) Three Year Performance Guarantee
b) WSCA Service Level Agreement

B. Contractor may modify the warranties described in Exhibit A from time to
time with the prior approval of the WSCA/NASPO Contract Administrator.

C. Warranty documents for Products manufactured by a third party shall be
delivered to the Purchasing Entity with the Products.

D. The basic warranty shall be three year, next business day, as stated in
Appendix B of the RFP, for all products included in the Bands listed in Article 14
Products and Services Schedule.

Patent, Copyright, Trademark and Trade Secret Indemnification

A. The Contractor shall defend, at its own expense, the State of Minnesota,
Participating and Purchasing Entities and their agencies against any claim
that any Product or Service provided under this Agreement infringes any
patent, copyright or trademark in the United States or Puerto Rico, and
shall pay all costs, damages and attorneys’ fees that a court finally awards
as a result of any such claim. In addition, if any third party obtains a
judgment against a Purchasing Entity based upon the Contractor’s trade
secret infringement refating to any Product or Service provided under this
Agreement, the Contractor agrees to reimburse the Lead State for all
costs, attorneys’ fees and the amount of the judgment. To qualify for such
defense and/or payment, the Lead State or Participating or Purchasing
Entity shall:

1. Give the Contractor prompt written notice of any claim,



13.

14.

2. Allow the Contractor {o control the defense or settiement of the
claim; and

3. Cooperate with the Contractor in a reasonable way to facilitate the
defense or setiement of the claim.

B. If any Products or Service becomes, or in the Contractor’s opinion is likely
to become the subject of a claim of infringement, the Contractor shall at its
option and expense:

1. Provide a Purchasing Entity the right to continue using the Products
or Services;

2. Replace or modify the Products or Services so that it becomes non-
infringing; or

3. Accept the return of the Products or Service and refund an amount

equal to the depreciated value of the returned Products or Service,
less the unpaid portion of the purchase price and any other
amounts, which are due to the contractor. The Contractor's
obligation will be void as to any Products or Services modified by
the Purchasing Entity to the extent such modification is the cause of

the claim.
C. The Contractor has no obligation for any claim of infringement arising
from:
1. The Contractor's compliance with the Purchasing Entity’s or by a

third party on the Purchasing Entity’s behalf designs, specifications,
or instructions;

2. The Contractor's use of technical information or technology
provided by the Purchasing Entity;

3. Product modifications by the Purchasing Entity or a third party;

4, Product use prohibited by Specifications or related application
notes, or

5. Product use with products that are not the Contractor branded.
Price Guarantees

The Purchasing Entities shall pay the lower of the prices contained in the PSS or
an Announced Promotion Price, Educational Discount Price, General Price
Reduction price, Trade-In price, Standard Configuration price or Per Transaction
Multiple Unit Discount. Only General Price Reduction price decreases will apply
to all subsequent Purchase Orders accepted by Contractor after the date of the
issuance of the General Price Reduction prices.

The initial base-line, Cumulative, and Per Transaction Multiple Unit Discounts
shall be submitted by the Contractor in a format agreeable to both parties prior to
signing the Agreement. Once a cumulative volume has been reached, the
increased price discount will apply to all future orders, until the next level of
cumulative volume is reached.

Product and Service Schedule

The Contractor agrees to maintain the PSS in accordance with the following
provisions:
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16.

17.

D.

E.

The PSS prices for Products and services will conform to the guaranteed
prices discount levels on file with WSCA/NASPO Contract Administrator
for the following Products:

Band 3: Printers — High Speed, Medium Speed, Desktop

The Contractor may change the price of any Product or Service at any
time, based upon documented baseline price changes, but the guaranteed
price discount levels shall remain unchanged during the agreed period
unless or until prior approval is obtained from the WSCA/NASPO Contract
Administrator. The Contractor agrees that the PSS on the State’s
administration website shall contain a single, uniform WSCA price for
configurations and items. Failure to comply with this requirement will be
grounds for further action to be taken against the Contractor.

The Contractor may make model changes; add new Products, and
Product upgrades or Services to the PSS in accordance with item 15.
Product Substitutions, below. The pricing for these changes shall
incorporate, to the extent possible, comparable price discount levels
approved by the WSCA/NASPO Contract Administrator for similar
Products or Services.

The Contractor agrees to delete obsolete and discontinued Products from
the PSS on a timely basis.

The Contractor shall maintain the PSS on a Contractor supplied Internet
web site.

Product Substitutions

A.

Substitution of units/configurations

MMD and the WSCA Directors acknowledge that individual units and
configurations may stop being produced during the life of the resulting
contracts. Substitution of different units and configurations will be
permitted with the prior written approval of the WSCA/NASPO Contract
Administrator. This substitution is at the sole discretion of the
WSCA/NASPO Contract Administrator, subject only to review and
approval of the WSCA/NASPO Contract Administrator.

Addition of units/configurations

MMD and the WSCA Directors acknowledge that with the evolution of
technology, new, emerging units and configurations will develop. Addition
of these new, emerging units may be permitted, with the prior approval of
the WSCA/NASPO Contract Administrator and the WSCA Directors. The
addition of new, emerging units and configurations is at the sole discretion
of the WSCA/NASPO Contract Administrator, subject only to review and
approval of the WSCA Directors.

Technical Support

The Contractor agrees to maintain a toll-free technical support telephone line.
The line shall be accessible to Purchasing Entity personnel who wish to obtain
competent technical assistance regarding the installation or operation of
Products supplied by the Contractor during a product warranty period or during a
support agreement.

Takeback and Other Environmental Programs
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The Contractor agrees to maintain for the term of this Agreement, and all
renewals/extensions thereof, programs as described in the following paragraphs.

A. Takeback/Recycling of CPUs, servers, monitors, flat panel displays,
notebook computers, and printers. Costs are list on the web site.

B. Environment: Compliance with the following standards: Blue Angel,
EcoLogo, Energy Star, EPEAT (by levet), Green Guard, Nordic Swan, and TCO.

C. Product labeling of compliance with ltems B & C above, as well as a
identification of such information on the web site.

Product Delivery

Contractor agrees to deliver Products to Purchasing Entities within 10 to 14 days
after receipt of a valid Purchase Order, or in accordance with the schedule in the
Purchasing Entity’s Purchase Order.

Force Majeure

Neither party hereto shall be considered in defauit in the performance of its
obligations hereunder to the extent that performance of any such obligations is
prevented or delayed by acts of God, war, riot or other catastrophes beyond the
reasonable control of the party unless the act or occurrence could have been
reasonably foreseen and reasonable action could have been taken to prevent the
delay or failure to perform. A party defaulting under this provision must provide
the other party prompt written notice of the default and take all necessary steps
to bring about performance as soon as practicable.

Records and Audit

Per Minn. Stat. § 16C.05, Subd. 5, the books, records, documents, and
accounting procedures and practices of the Contractor and its employees,
agents, or subcontractors relevant to the Contract or transaction must be made
available and subject to examination by the contracting agency or its agents, the
Legislative Audit and/or the State Auditor for a minimum of six years after the end
of the Contract or transaction.

Unless otherwise required by other than Minnesota Purchasing Entity governing
law, such records relevant to other Purchasing Entity transactions shall be
subject to examination by appropriate government authorities for a period of
three years from the date of acceptance of the Purchase Order.

Independent Contractor

The Contractor and its agents and employees are independent contractors and
are not employees of the State of Minnesota or of any participating entity. The
Contractor has no authorization, express or implied to bind the Lead State,
NASPO, WSCA or any participating entity to any agreements, settements,
liability or understanding whatsoever, and agrees not to perform any acts as
agent for the Lead State, NASPO, WSCA, or participating entity, except as
expressly set forth herein. The Contractor and its agents and employees shall
not accrue leave, retirement, insurance, bonding, use of state vehicles, or any
other benefits afforded to employees of the Lead State or Participating Entity as
a result of this Agreement.

Use of Servicing Subcontractors

The Contractor may subcontract services and purchase order fulfillment and/or
support in accordance with the following paragraphs. However, the Contractor
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shall remain solely responsible for the performance of this Agreement.

A. Reseller Agent, Service Provider or Servicing Subcontractors shall be
identified individually or by class in the applicable Participating Addendum,
or as noted in the Parlicipating Addendum on the Purchasing Entities
extranet site. The ordering and payment process for Products or Services
shall be defined in the Participating Addendum.

Payments to Subcontractors

In the event the Contractor hires subcontractors to perform all or some of the
duties of this Contract, the Contractor understands that in accordance with Minn.
Stat. § 18A.1245 the Contractor shall, within ten (10) days of the Contractor’s
receipt of payment from the State, pay all subcontractors and suppliers having an
interest in the Contract their share of the payment for undisputed services
provided by the subcontractors or suppliers. The Contractor is required to pay
interest of 1-1/2 percent per month or any part of a month to the subcontractor on
any undisputed amount not paid on time to the subcontractor. The minimum
monthly interest penalty payment for an unpaid, undisputed balance of $100 or
more will be $10. For an unpaid balance of iess than $100, the amount will be
the actual penalty due. A subcontract that takes civil action against the
Contractor to collect interest penalties and prevails will be entitied to its costs and
disbursements, including attorney's fees that were incurred in bringing the action.
The Contractor agrees to take all steps necessary to comply with said statute. A
consultant is a subcontractor under this Contract. In the event the Contractor
fails to make timely payments to a subcontractor, the State may, at its sole option
and discretion, pay a subcontractor or supplier any amounts due from the
Contractor and deduct said payment from any remaining amounts due the
Contractor. Before any such payment is made to a subcontractor or supplier, the
State shall provide the Contractor written notice that payment will be made
directly to a subcontractor or supplier. If there are not remaining outstanding
payments to the Contractor, the State shall have no obligation to pay or to see to
the payment of money to a subcontractor except as may otherwise be required
by law.

The Contractor shall ensure that the subcontractor transfers all intellectual or
industrial property rights, including but not limited to any copyright it may have in
the work performed under this Contract, consistent with the intellectual property
rights and ownership sections of this Contract. In the event the Contractor does
not obtain the intellectual property rights of the subcontractor consistent with the
transfer of rights under this Contract, the State may acquire such rights directly
from the subcontractor. Any and all costs associated with such a direct transfer
may be deducted from any amount due the Contractor.

indemnification, Hold Harmless and Limitation of Liability

The Contractor shall indemnify, protect, save and hold harmless the Lead State,
Participating Entities, and its representatives and employees, from any and all
claims or causes of action, including all legal fees incurred by the State arising
from the performance of the Contract by the Contractor or its agents, employees,
or subcontractors. This clause shall not be construed to bar any legal remedies
the Contractor may have with the State’s or Participating Entities’ failure to fulfill
its obligations pursuant to the Contract.

The State agrees that the Contractor, its principals, members and employees
shall not be liable to the State for any actions, damages, claims, liabilities, costs,
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expenses, or losses in any way arising out of or relating to the goods provided or
services performed hereunder for an aggregate amount in excess of $10,000,000
or the Contract amount, whichever is greater. This limitation &f liability does not
apply to damages for personal injury or death, or to Contractor's obligation to
indemnify, defend and hold the State harmless against intellection property
infringement or copyright claims under paragraph 12 of this Agreement. This
indemnification does not include liabilities cause by the State’s gross negligence,
or intentional wrong doing of the State.

Amendments

Contract amendments shall be negotiated by the State with the Contractor
whenever necessary to address changes in the terms and conditions, costs,
timetable, or increased or decreased scope of work. This Agreement shall be
amended only by written instrument executed by the parties. An approved _
Contract amendment means one approved by the authorized signatories of the
Contractor and the State as required by law.

Scope of Agreement

This Agreement incorporates all of the agreements of the parties concerning the
subject matter of this Agreement. No prior agreements, verbal or otherwise, of
the parties or their agents shall be valid or enforceable uniess embodied in this
Agreement.

Severabil ity

If any provision of this Contract, including items incorporated by reference, is
found to be illegal, unenforceable, or void, by a court of competent jurisdiction
then both the State and the Contractor shall be relieved of all obligations arising
under such provision. [f the remainder of this Contract is capable of
performance, it shall not be affected by such declaration or finding and shall be
fully performed.

Enforcement of Agreement/Waivers

A No covenant, condition, duty, obligation, or undertaking contained in or
made a part of this Contract shall be waived except by the written consent
of the parties. Forbearance or indulgence in any form or manner by either
party in any regard whatsoever shall not constitute a waiver of the
covenant, condition, duty, obligation, or undertaking to be kept, performed,
or discharged by the other party. Until complete performance or
satisfaction of all such covenants, conditions, duties, obligations, and
undertakings, the other party shall have the right to invoke any remedy
available under law or equity, notwithstanding any such forbearance or
indulgence.

B. Waiver of any breach of any provision of this Contract shall not be
deemed a waiver of any prior or subsequent breach. No term or condition
of this Contract shall be held to be waived, modified, or deleted except by
an instrument, in writing, signed by the parties hereto.

C. Neither party's failure to exercise any of its rights under this
Contract will constitute or be deemed a waiver or forfeiture of those rights.

29. Web Site Maintenance

A. The Contractor agrees to maintain and support an Internet website linked
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to the State’s administration website for access to the PSS, service
selection assistance, problem resolution assistance, billing concerns,
configuration assistance, Product descriptions, Product specifications and
other aids described in the RFP, and/or in accordance with instructions
provided by the WSCA/NASPO Contract Administrator. The Contractor
agrees that the approved PSS on the State’s administration website shall
contain a single, uniform WSCA price for configurations and items.

Failure to comply with this requirement will be grounds for further action to
be taken against the Contractor.

B. The Contractor agrees to maintain and support Participating State and
Entity Internet websites for access to the specific Participating Entity PSS,
as well as ali other items listed in Item 29A. above. The website shall
have the ability to hold quotes for 45 days, as well as the ability to change
the quote.

C. The Contractor may provide electronic commerce assistance for the
electronic submission of Purchase Orders, purchase order tracking and
reports.

D. Once the website is approved, the Contractor may not make changes to
the website without notifying the WSCA/NASPO Contract Administrator
and receiving written approval of the changes.

Equal Opportunity Compliance

The Contractor agrees to abide by all applicable laws, regulations, and executive
orders pertaining to equal employment opportunity, including federal laws and
the laws of the state in which its primary place of business is located. In
accordance with such laws, regulations, and executive orders, the Confractor
agrees that no person in the United States shall, on the grounds of race, color,
religion, national origin, sex, age, veteran status or handicap, be excluded from
employment with or participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity performed by the
contractor under this Agreement. if the Contractor is found to be not in
compliance with these requirements during the life of this Agreement, the
Contractor agrees to take appropriate steps to correct these deficiencies.

The Contractor certifies that it will remain in compliance with Minn. Stat. §
363.073 during the life of the Contract.

Governing Law

This Agreement shall be governed and construed in accordance with the laws of
the Lead State. The construction and effect of any Participating Addendum or
order against this Agreement shall be governed by and construed in accordance
with the taws of the Purchasing Entity’s state. Venue for any claim, dispute or
action concerning the construction and effect of the Agreement shall be in the
Lead State. Venue for any claim, dispute or action concerning an order placed
against this Agreement or the effect of a Participating Addendum or shall be in
the Purchasing Entity’s state.

Change in Contractor Representatives

Contractor shall appoint a primary representative to work with the WSCA/NASPO
Contract Administrator to maintain, support and market this Agreement. The
Coniractor shall notify the WSCA/NASPO Contract Administrator of changes in
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any Contractor key personnel, in writing, and in advance if possible. The State
reserves the right to require a change in Contractor’s then-current primary
representative if the assigned representative is not, in the opinion of the State,
adequately serving the needs of the Lead State and the Participating Entities.

The Contractor, upon final payment of the amount due under this Agreement,
releases the Lead State and Participating Entities, its officers and employees,
from all contractual liabitities, claims and obligations whatscever arising from or
under this Agreement. The Contractor agrees not to purport to bind the Lead
State or any Participating Entity to any obligation, unless the Contractor has
express written authority to do so, and then only within the strict limits of the
authority.

Data Practices

A The Contractor and the State must comply with the Minnesota
Government Data Practices Act, Minn. Stat. Ch. 13 (and where applicable,
if the 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 State fo the Contractor and
all data provided to the State by the Contractor. In addition, the Minnesota
Government Data Practices Act applies to ali data created, collected,
received, stored, used, maintained or disseminated by the Contractor in
accordance with this Contract 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).

B. In the event the Contractor receives a request to release the data referred
to in this article, the Contractor must immediately notify the State. The
State will give the Contractor instructions concerning 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 Contractor or the State.

C. The Contractor agrees to indemnify, save, and hold the State of
Minnesota, its agents 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 Judicial Branch),
including legal fees and disbursements paid or incurred to enforce this
provision of the Contract. In the event that the Contractor subcontracts
any or all of the work to be performed under the Contract, the Contractor
shall retain responsibility under the terms of this paragraph for such work.

Organizational Conflicts of interest

A. The Contractor warrants that, to the best of its knowledge and belief, and
except as otherwise disclosed, there are not 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:
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° a Contractor is unable or potentially unable to render impartial
assistance or advice to the State;

. the Contractor's objectivity in performing the work is or might be
otherwise impaired; or

° the Contractor has an unfair competitive advantage.

B. The Contractor agrees that if an organizational conflict of interest is
discovered 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 Contractor has taken or proposes to take to avoid or mitigate
such conflicts. If an organizational conflict of interest is determined to
exist, the State may, at its discretion, cancel the Contract. In the event the
Contractor was aware of an organizational conftict of interest prior to the
award of the Contract and did not disclose the conflict to the
WSCA/NASPO Contract Administrator, the State may terminate the
Contract for default. The provisions of this clause shall be included in ail
subcontracts for work to be performed, and the terms “Contract,”
“Contractor,” and “WSCA/NASPO Contract Administrator” modified
appropriately to preserve the State’s rights.

Replacement Parts

Unless otherwise restricted in a Participating Addendum or maintenance service
agreement, replacement parts may be manufacturer-certified refurbished parts
carrying USA OEM warranties. ‘

FCC Certification

The Contractor agrees that Equipment supplied by the Contractor meets all
applicable FCC Certifications. Improper, falsely claimed or expired FCC
certifications are grounds for termination of this Agreement for cause.

Site Preparation

A Purchasing Entity shall prepare and maintain its site in accordance with written
instructions furnished by the Contractor prior to the scheduled delivery date of
any Products and shall bear the costs associated with the site preparation.

Assignment

The Contractor shall not sell, transfer, assign, or otherwise dispose of this
Coniract or any portion hereof or of any right, title, or interest herein without the
prior written consent of the State’s authorized agent. Such consent shall not be
unreasonably withheld. The Contractor shall give written nofice to the State’s
authorized agent of such a possibility at least 30 days prior to the sale, transfer,
assignment, or other disposition of this Contract. Failure to do so may result in
the Contractor being held in default. This consent requirement includes
reassignment of this Contract due to a change in ownership, merger, or
acquisition of the Contractor or its subsidiary or affiliated corporations. This
section shall not be construed as prohibiting the Contractor’s right to assign this
Contract to corporations to provide some of the services hereunder.
Notwithstanding the foregoing acknowiedgment, the Contractor shall remain
solely liable for all performance required and provided under the terms and
conditions of this Contract.
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WSCA/NASPO Contract Administrator

The State shall appoint an WSCA/NASPO Contract Administrator whose duties
shall include but not be limited to the following:

A The WSCA/NASPO Contract Administrator may provide instructions
concerning the contents of the Contractor's website.

B. The WSCA/NASPO Contract Administrator will facilitate dispute resolution
between the Contractor and Purchasing Entities. Unresolved disputes
shall be presented to the State for resolution.

C. The WSCA/NASPO Contract Administrator shall promote and support the
use of this Agreement by NASPO members and other Participating
Entities.

D. The WSCA/NASPO Contract Administrator shall advise the State
regarding the Contractor's performance under the terms and conditions of
this Agreement.

E. The WSCA/NASPO Contract Administrator shall receive and approve
quarterly price agreement utilization reports and the administration fee
payments.

F. The WSCA/NASPO Contract Administrator shall periodically verify the
Product and Service prices in the PSS conform to the Contractor’'s volume
price and other guarantees. The WSCA/NASPO Contract Administrator
may require the Contractor to perform web site audits to accomplish this
task.

G. The WSCA/NASPQ Contract Administrator shall conduct annual
Contractor performance reviews.

H. The WSCA/NASPO Contract Administrator shall maintain an Agreement
administration website containing timely and accurate information.

Survival

The following rights and duties of the State and Contractor will survive the
expiration or cancellation of the resulting Contract. These rights and duties
include, but are not limited to Paragraph 12. Patent, Copyright, Trademark and
Trade Secret Indemnification; Paragraph 20. Records and Audit; Paragraph 24.
Indemnification, Hold Harmless, and Limitation of Liability; Paragraph 32,
Governing Law; Paragraph 35. Data Practices; and Paragraph 52. Right to
Pubiish.

Succession

This Agreement shall be entered into and be binding upon the successors and
assigns of the parties.

Notification

A. If one party is required to give notice fo the other under the Contract, such
notice shall be in writing and shall be effective upon receipt. Delivery may
be by certified United States mail or by hand, in which case a signed
receipt shall be obtained. A facsimile transmission shall constitute
sufficient notice, provided the receipt of the transmission is confirmed by
the receiving party. Either party must notify the other of a change in
address for notification purposes. All notices shall be addressed as
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To MMD:

follows:

Department of Administration
Materials Management Division
Bernadette Kopischke, CPPB
Acquisitions Supervisor

50 Sherburne Avenue

112 State Administration Building

St. Paul, MN 551585

Fax: 651.297.3996

Email: bernie.kopischke@state.mn.us

Reporting and Fees

A.

Administration Reporting and Fees

1.

The Contractor agrees to provide monthly utilization reports to the
WSCA/NASPO PC Contracts Reporting person and the
WSCA/NASPO Contract Administrator by the 15th of the month
following the end of the previous month. (Ex. Purchases during
January are reported by the 15th of February; purchases made
during February are reported by the 15th of March, etc.). The
report shall be in the format developed by the Lead State and
supplied to the Contractor.

The Contractor agrees to provide quarterly Administrative Fee
check payable to WSCA/NASPO for an amount equal to one-
twentieth of one percent (0.0005) of the net sales for the period.
The form to be submitted with the check, as well as the mailing
address, has been supplied to the Contractor. Payment shall be
made in accordance with the following schedule:

Report Due
June 30 July 31
September 30 October 31
December 31 January 31
March 31 Aprit 30

The Contractor agrees to include all Reseller Agent sales in the
monthly utilization reports described above. In addition, the
Confractor agrees to provide a supplemental Reseller Agent
utilization report of the net sales for the period subtotaled by
Purchasing Entity name, within Purchasing Entity state name by
Reseller Agent Name.

The Contractor agrees to provide with the utilization report the
environmental information shown in the report format provided; as
well as a supplemental report of the number and type of units taken
back in a format to be mutually agreed to.

The utilization reports shall be submitted to the WSCA/NASPO PC
Contracts Reporting person and the WSCA/NASPO Contract
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Administrator via electronic mail in a Microsoft Excel spreadsheet
format, or other methods such as direct access to Internet or other
databases.

6. if requested by the WSCA/NASPO Contract Administrator, the
Contractor agrees to provide supporting Purchase Order detail
records on mutually agreed magnetic media in a mutually agreed
format. Such request shall not exceed tweive per year.

7. The failure to file the utilization reports and fees on a timely basis
shall constitute grounds for the removal of the Contractor's primary
representative, suspension of this Agreement or termination of this
Agreement for cause.

8. The WSCA/NASPO Contract Administrator shall be allowed access
to ail reports from all Purchasing Entities.

Participating Entity Reports and Fees

1. Participating Entities may require an additional fee be paid 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 shall be incorporated in to
the Participating Addendum that is made a part of this Agreement.
The Contractor may adjust PSS pricing accordingly for purchases
made by Purchasing Entities within the jurisdiction of that State. All
such agreements shall have no affect whatsoever on the WSCA fee
or the prices paid by the Purchasing Entities outside the jurisdiction
of the State requesting the additional fee.

2. Purchasing Entities will be encouraged to use the reporting format
developed by the lead State for their reporting needs. However,
the Contractor agrees to provide additional reports to Purchasing
Entities upon agreement by both parties as to the content and
delivery methods of the report. Methods of delivery may include
direct access to Internet or other databases.

3. Each State Purchasing Entity shall be allowed access to reports
from all entities within that State.

45. Default and Remedies

A.

Any of the following shall constitute cause to declare this Agreement or
any order under this Agreement in default:

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

A written notice of default, and an opportunity to cure, shall be issued by
the party claiming default, whether the Lead State (in the case of breach
of the entire Agreement), a Participating Entity (in the case of a breach of
the participating addendum), the Purchasing Entity (with respect to any
order), or the Contractor. Time allowed for cure shall not diminish or
eliminate any liability for liquidated or other damages.

If the default remains after the opportunity for cure, the non-defaulting
party may:

1. Exercise any remedy provided by law or equity;
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2. Terminate the Agreement, a Participating Addendum, or any
portion thereof, including any Purchase Orders issued against the

‘Agreement;

3. Impose liquidated damages, as specified in a Participating
Addendum,

4, In the case of default by the Contractor, and to the extent permitted

by the law of the Participating State or Purchasing Entity, suspend
Contractor from receiving future solicitations.

5. Charge the defaulting Contractor the full increase in cost and
administrative handling to purchase the product or service from
another Contractor.

D. The MMD reserves the right, upon approval of the WSCA Directors, to
develop and implement a step-by-step process to deal with Contractor
failure to perform issues.

Audits

A The Contractor agrees to assist the WSCA/NASPO Contract Administrator
or designee with web site Product and pricing audits based on the
requirements described in the Vendor Mandatory meeting presentation.
The Contractor further agrees to provide sales audit reports based on the
formulas described in the Vendor Mandatory meeting presentation. These
presentations were held the week of March 30-April 3, 2009.

1. The product audit will closetly monitor the products and services
listed on the website to insure they comply with the approved
products and services. The addition of products or services not
approved by the WSCA/NASPO Contract Administrator will not be
tolerated and may be considered a material breach of this
Agreement.

B. Upon request, the Contractor agrees to assist Participating Entities with
invoice audits to ensure that the Contractor is complying with this
Agreement in accordance with mutually agreed procedures set forth in the
Participating Addendum.

Extensions

If specifically authorized by provision in a Participating Addendum, Contractor
may, at the sole discretion of Contractor and in compliance with the laws of the
Participating State, offer Products and services to non-profit organizations,
private schools, Native American governmental entities, government employees
and students within the governmental jurisdiction of the entity completing the
Participating Addendum with the understanding that the governmental entity has
no liability whatsoever concerning payment for products or services.

Sovereign Immunity

The State does not waive its sovereign immunity by entering into this Contract
and fully retains all immunities and defenses provided by law with regard to any
action based on this Contract.

Ownership

A. Ownership of Documents/Copyright. Any reports, studies,
photographs, negatives, databases, computer programs, or other
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documents, whether in tangible or electronic forms, prepared by the
Contractor in the performance of its obligations under the Contract and
paid for by the State shall be the exclusive property of the State and all
such material shall be remitted to the State by the Contractor upon
completion, termination or cancellation of the Contract. The Contractor
shall not use, willingly allow or cause to allow such material to be used for
any purpose other than performance of the Contractor's obligations under
the Contract without the prior written consent of the State.

Rights, Title and Interest. All rights, title, and interest in all of the
intellectual property rights, including copyrights, patents, trade secrets,
trade marks, and service marks in the said documents that the Contractor
conceives or originates, either individually or jointly with others, which
arise out of the performance of the Contract, will be the property of the
State and are, by the Contract, assigned to the State along with ownership
of any and all copyrights in the copyrightable material. The Contractor
also agrees, upon the request of the State, to execute all papers and
perform all other acts necessary to assist the State to obtain and register
copyrights on such materials. Where applicable, works of authorship
created by the Contractor for the State in performance of the Contract
shall be considered “works for hire” as defined in the U.S. Copyright Act.

Prohibition Against Gratuities

A

The State may, by written notice to the Contractor, terminate the right of
the Contractor to proceed under this Contract if it is found by the State that
gratuities in the form of entertainment, gifts, or otherwise were offered or
given by the Contractor or any employee, agent, or representative of the
Contractor to any officer or employee of the State with a view toward
securing this Contract, or securing favorable treatment with respect to the
award or amendment of this Contract, or the making of any determinations
with respect to the performance of this Contract.

The Contractor certifies that no elected or appointed official or employee
of the State has benefited or will benefit financially or materially from this
Contract. This Contract may be terminated by the State if it is determined
that gratuities of any kind were either offered to or received by any of the
aforementioned individuals from the Contractor, its agent, or its
employees.

Antitrust

The Contractor hereby assigns to the State any and all claims for overcharges as
to goods and/or services provided in connection with this Contract resulting from
antitrust violations which arise under antitrust laws of the United States and the
antitrust laws of the State.

Right to Publish

A

Any publicity given to the program, publications or services provided
resulting from the Contract, including but not limited to notices,
informational pamphlets, press releases, research, reports, signs, and
similar public notices prepared by or for the Contractor, or its employees
individually or jointly with others, or any subcontractors or resellers 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
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the Contract prior to its approval by the WSCA/NASPO Contract
Administrator.

B. The Contractor shall not make any 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 this Contract without the prior written
consent of the WSCA/NASPQ Contract Administrator. Representations
include any publicity, including but not limited to advertisements, notices,
press releases, reports, signs, and similar public notices.

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 this Contract that are not
affected by the dispute. If a party fails to continue without delay to perform its
responsibilities under this Contract, in the accomplishment of all undisputed
work, any additional cost incured by the other parties as a result of such failure
to proceed shall be borne by the responsible party.

Hazardous Substances

To the extent that the goods to be supplied to the Purchasing Entity by the
Contractor contain or may create hazardous substances, harmful physical agents
as set forth in applicable State and federal taws and regulations, the Contractor
must provide the Purchasing Entity, upon request, with Material Safety Data
Sheets regarding those substances (including mercury).

Customer Satisfaction/Complaint Resolution

A The Contractor's process for resolving complaints concerning products,
support, and billing problems is attached as Exhibit B.

B. The Contractor will survey its customers in each Participating State
approximately two (2) months prior to the annual meeting with the
Contract Administrator using, at a minimum, the survey questions
provided by the State.

Value Added Services

The Contractor is expected to provide such services as installation, training, and
software imaging upon request of the Purchasing Entity. Additional Value Added
Services offered by the Contractor are attached as Exhibit C.

E-Rate Program

The Contractor's E-Rate identification number and list of E-Rate qualifying
products is as follows:

Kyocera Mita America, Inc. does not participate in this program at this time.

The Contractor shall make every effort to continue its involvement in this program
and to add products as applicable.



IN WITNESS WHEREOF, the pérties have executed this agreement as of the date of
execution by the State of Minnesota Commissioner of Administration, below.

1. KYOCERA MITA AMERICAS

tractor certifies that the-appropriate person(s)
By.

Title: VP, Nat'l/Gov't Accounts
Date: May 18, 2009

By:
Title:

Date:

2. MATERIALS MANAGEMENT DIVISION
In accordance with Minn. Stat. § 16C.03, Subd. 3.

oy (3 geraditte /(/W

Title: ___Acquisitions Supervisor

Date: qﬂ&/ﬁ?
3. COMMISSIONER OF ADMINISTRATION

Or delegaled representative.

By: M‘-\ \/\)\J\M‘V\‘ﬂ




EXHIBIT A - ADDITIONAL WARRANTIES

Kyocera Mita Amaerica, Inc.
Three-Year Replacement Guarantee

If the printer you purchased directly from Kyocera through the WSCA Program fails to
operate, or does not operate within Kyocera's specifications, and if the equipment
cannot be repaired to perform within specifications, we will replace it with a comparable
unit with similar features and capabilities.

This Guarantee only applies to new printers, and accessories acquired by WSCA
customers through the Kyocera Mita America, Inc. National/Government Accounts
Division on or after October 1, 2002. The equipment must be operated within the
recommended equipment guidelines as published by Kyocera Mita America, Inc.
including, but not limited to, the recommended maximum print volumes for the
equipment. All equipment must be maintained under a full service maintenance
agreement with Kyocera Mita America, Inc. or an authorized Kyocera Mita Dealer and
use only Kyocera Mita brand consumable supplies and parts. The Guarantee will be
subject to the specific terms of your full service maintenance agreement and will not be
applicable to equipment damaged or destroyed due to negligence, misuse, improper
electrical power, or an act of God.

The term of this Guarantee is for three years from the date of installation.

WSCA Service Level Agreement

A. Service
Kyocera Mita America services its customers through its authorized network of independent
dealersiresellers and direct operations. Our service and support operational structure will be
tailored to meet WSCA specific requirements in order to maximize efficiencies and response
levels. This SLA is a set defined, repeatable functions and processes—the output of which
is delivered to users in accordance with pre-agreed performance levets. Our SLA defines the
acceptable levels of service, typically to include installation, training, response time,
performance, Billing and an escalation procedure. The SLA is the key to setting the users’
service expectation. Customers can set requirements for Kyocera Mita and it’s services.
With this SLA WSCA can understand what Kyocera Mita considers an acceptable level of
performance. For example, the customer's definition of training may be quite different than
the definition used by the service provider. Both parties should ensure they have an accurate
understanding of the terms of the agreement. This contract lists the responsibilities and
expectations of both the Kyocera Mita and WSCA.



B. Quality Control Program
In addition to quality assurance procedures conducted at the factory in manufacturing and
assembly of equipment, each KMA regional office/distribution center includes a team of
inspectors and inspection areas where copiers received from the factory are uncrated, set-
up, operated, tested and inspected before they are “re-boxed" for shipment to installing
dealers/resellers. For newly introduced models, each unit is inspected and tested. For
proven models, units are tested on a random sample basis.

When a KMA dealer/reseller receives the equipment, it is set-up by dealer technicians and
tested to insure performance to manufacture specifications. Once this step is completed, the
unit is delivered and installed at the customer site.

The dealer then maintains a service history for each printer/MFD, which consists of a record
of preventive maintenance calls, service calls and repairs performed on each placement.
Should service history indicate that a particular unit is experiencing excessive service calls
and repairs, the dealer will request that KMA send its Regionat Technical Specialists to
inspect and repair the printer or to recommend replacement of the printer with an equivalent
model. KMA's Regional Technical Staff monitors the service quality of all KMA dealers. They
conduct monthly visits and training updates for dealers/resellers, as well as annual
performance surveys, ensuring that dealer technical skills, parts/supplies inventories, etc.,
are maintained at KMA recommended levels. This effort translates into excellent service and
quality assurance for our cusiomers.

C. Instaliation

Instailation and training is all about coordination and planning. The installation of Kyocera
Mita equipment is provided by a Kyocera Mita authorized dealer/reseller. Their factory
trained service personnel will prepare the equipment at their facility in order to reduce the
time of installation at the WSCA facility. With an installation of a printer and/or a MFP,
Kyocera Mita will provide WSCA with a Network Integration Form. We request the WSCA
member to provide us with all necessary Network, Workstation, Cabling and Software
information three days prior to the day of installation. it will be the WSCA Group member
responsibitity to have cabling and power outlets in place before the scheduled installation.

The physical date of installation will be coordinated with an assigned project leader at the
WSCA site and the Kyocera Mita Authorized Dealer/reseller. The Kyocera Mita
dealer/reselier has the capacity to install between 5 - 10 printers/MFP’s/per location a day. In
the case of a large WSCA installation, Kyocera Mita Regional Technical personnel will be
provided to assist the local dealer to insure a smooth timely instaliation. The WSCA ITMIS
department will be responsible for installing drivers and utilities on the network and
workstations. The local dealer/resell and Kyocera Mita personnel will provide training and
assistance with the network requirements. Any actual network modification will be at
prevailing rates for the local service provider's “CNE”.

D. Training
To set up training Kyocera Mita will need the assistance of WSCA site. For training to be
successful, all end users will need to come to the training sessions and give their full
attention. Groups of users will be divided in training sessions of 5 to 10 users. Each session
wilt be scheduled in advance to insure attendance.

This interactive training teaches the group the basics of how to use hardcopy devices such
as printers, scanners as well as network peripherals software. This training will give the user
all the information necessary to operate KMA's printers and MFP’s. The training will cover
topics on menu structure, functionality, replacing supplies, hands-on hardware training, and
troubleshooting tips and techniques. Students will also leam how to work with print drivers,
scan utilities and other vaiuable utilities from their desktop.



Print/Scan training includes several interactive modules that demonstrate how the hardware
and software components operate. We also suggest training for an internal “team-leader”
and we help tco build the skills so that these team leaders can provide support to end-users.

On the day of installation a “trainer” will provide basic training on the equipment. A scheduie
will be coordinated with an assigned project leader at the customer facility. This schedule will
be set up to provide opportunity for all end users to be trained and all end user operational
questions to be answered. if necessary, follow-up training and/or additional fraining courses
can be given to department managers, end users that were not present for initial training or
individuals who require special project help. Follow-up training will be provided at no
additional charge. Long-term training of new employees can be conducted on a per
occurrence basis. Any additional training charges will be negotiated.

E. Service Call Process

1.

Phase |

a. End user places service call to KMA authorized Dealer/Branch.

b A service technician is dispatched to end user site.

c. Technician examines machine and diagnoses problem.

d Responding Technician commences repair of the unit, tests functionality of

machine after initial effort.

e. Machine not fully restored to working conditions.
2. Phase ll

a. Service Technician calis KMA Hotline for consultation.

b. Responding Technician re-attempts repair of unit.

c. If not repaired, KMA Service Technician wili respond to Customer location.
3. Phase it

P
a KMA Technician attempts to repair the unit.
b. Unit repaired if not operational.

c Unit is replaced.

d



EXHIBIT B - COMPLAINT RESOLUTION
ESCALATION PROCEDURE:

The Nationat Account Manager is the appropriate person to receive netifications of customer issues. This
process can be initiated from any government department or the designated “Relationship Manager” in
any participating state. The NAM is responsible for and has access to all resources available to provide a
solution to a customer problem. If for any reason, a customer feels that the problem is not being given the
appropriate attention or priority, the following escalation procedures should be followed.

sUIdeINGS BCS oil
if, after speaking with Technical Support or Operations about a problem or concern, and WSCA Contract
Participating Member does not feel it has been given the urgency or priority deserved, the escalation

process goes into effect.

IR
I

The National Account Manager (NAM) is the first contact person within Kyocera Mita America to receive
all customer concerns and issues. The NAM will review the scenario and either provida information about
the customers’ concern or direct the correct department or workgroup to address the issue with the
WSCA member. Below are the steps a customer shoulid follow to escalate an issue.

if the WSCA member hag an existing issue in progress that needs to be escalated, please contact the
NAM who is handiing the issue and request them to escalate the call. If the customer would prefer to
speak with the next available agent in the escalation line, please contact the Operations Manager. The
Kyocera Mita Nationat & Government Accounts Operations Manager will take the necessary steps to
ensure that the call receives the appropriate attention. Contacts for escalating beyond the Technical or
Administrative Support are listed below. The National Account Regional Manager should to be the
primary contact in the escalation procedure.



EXHIBIT C - VALUE-ADDED SERVICES

As a part of Kyocera's WSCA offering, individual site surveys can be conducted “free of
charge” for WSCA users. These site “audits” will provide the following:

. Complete inventory of current equipment in use

. Review of volumes being run oh current fleet

. Operating Cost recap of current feet — by location, by model, by entire inventory (requires
information be provided by user)

. Recommendations for equipment replacement and other cost savings strategies

. Management of “Total Cost of Ownership” and the potential cost savings, which can be
achieved by doing so. ‘

All Kyocera Mita products proposed are all inclusive of freight, delivery and installation. This
includes but is not limited to the following:

A pre-instaliation technical site survey will be provided to the WSCA location. The site will be asked to fill
out this survey in an effort to insure the unit is properly set up for the sites network and user
requirements. This survey is atso helpful in determining required accessories or memory up-grade
requirements.

Prior to installation, the printer will be uncreated, set-up and tested in the reselier/dealers office. This step
ensures that once delivered it will perform as specified.

Connection to network or workstation will be preformed by the local reselier/dealer. This will inciude the
physical connection, driver set-up and testing to ensure performance.

In the case of installations where large work groups will be using the same device, the local
reseller/dealer will provide assistance and training to the WSCA IT/IS staff professionals in loading the
drivers on each of the workgroup's workstations.

The local reseller/dealer will also provide assistance and training with regard to the extensive suite of
network utilities provided “free of charge” as part of the KMA driver library.

Any network changes, modifications or cabling wilt be the responsibility of the WSCA IT/NS staff. The
Kyocera Mita local reseller/dealer will provide assistance in this area, if requested to do so by a
authorized officer of the WSCA site. These services will be billed on an “on-event” basis at local prevailing
CNE rates.

Training;

Training will be provided at no additional charge to the WSCA location end users & IT/IS Staff. Groups of
users will be divided in training sessions of 5 to 10 users. Each session will be scheduled in advance to
insure attendance.

This interactive training teaches the group the basics of how to use the printers and provided software.
This training will give the user all the information necessary to operate KMA'’s printers and MFP's. The
training will cover topics on menu structure, functionality, repiacing supplies, hands-on hardware training,
and troubleshoofing tips and techniques. Students will alsc leam how to work with print drivers, scan

utilities and other valuable ufilities from their desktop.

Print/Scan training includes several interactive modules that demonstrate how the hardware and software
components operate. We also suggest training for an internal “team-leader” and we help to build the skills
s0 that these team leaders can provide support to end-users.



On the day of installation a “trainer” will provide basic training on the equipment. A schedule will be
coordinated with an assigned project leader at the WSCA facility. This schedule will be set up to provide
opportunity for all end users to be trained and all end user operational questions to be answered. if
necessary, follow-up training and/or additionat training courses can be given to department managers,
end users that were not present for initial training or individuals who require special project help. Follow-
up training will be provided at no additional charge. Long-term training of new employees can be
conducted on a per occurrence basis.

Individual Purchasing Entities may enter in to lease agreements for the products covered in this
Master Price Agreement, if they have the legal authority to enter into these types of agreements
without going through a competitive process. The lease agreements were not reviewed or
evaiuated as part of the RFP evaluation process.

Kyocera Mita America, Inc. standard Lease Terms & Conditions are as follows:
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Equipment Lease Agreement
SLG Commercial Pricing

NATIONAL & GOVERNMENT
ACCOUNT DRISION Agreement #
Equipment Model & Description Serial Number Accessories
O 8ee atlached suhedule for additional Equipment /Awessxies
EquipmentLocation (ifdifferent from Biling Address)
PHROHASE OPTINNATENDOFTERM
YOU HAVE SELECTED THE EQUIPMENT. THE SUPPLIER AND
TS REPRESENTATIVESARE NOT OUR AGENTS AND ARE NOT ® Fair Market Value
AUTHORIZED TO MODIFY THE TERMS OF THIS LEASE. YOU
ARF AWARE OF THF NAMF OF THE MANIHIFACTHRFR OF FACH
D ORER Fon A DESCRIPTION Gk YOUR WARRANTY
RIGHTS. WE MAKE NO WARRANTIES T0 YOU, EXPRESS OR  AGALSMRISIE
IMPLIED, AS TO THE MERCHANTABILITY, FITNESS FOR A PAR-
ncuw& PURPOSE, SUTABILITY, OR O’I‘HERWISE WE PRO-
VIDE THE EQUIPMENT TO YOU AS-IS. WE SHALL NOT BE
tIABLE FOR CONSEQUENTIAL OR spscm DAMAGES. Lease Payment $ Term ___ monihs
EXCEPT AS PROVIDED IN SECTION 3, YOUR PAYMENT OBLI- (plus applicable taxes)
GATIONS ARE ABSOLUTE AND UNCONDITIONAL AND ARE NOT
SHRJECT TO CANCELLATION, REDUCTION OR SETOFF FOR
ANY REASON WHATSOEVER. BOTH PARTIESAGREE TOWAIVE
ALL RIGHTS TO A JURY TRIAL. 8illing Period {monthlyif not checked)
BY SIGNING TH!IS LEASE, YOU ACKNOWLEDGE RECEIPT OF .
PAGE 2 OF THIS LEASE, AND AGREE TO THE TERMS ON BOTH O Monthly O Quarterly O Semi-Annually - O Annually
PAGES 1 AND 2. ORALAGREEMEN‘FS OR COMMITMENTS TO
LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM EN-
FORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO
EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE. TO
PROTECT YOU AND US FROM MISUNDERSTANDING CRDIS- - [FT=mSrye
APPOINTMENT. ANY AGREEMENTS WE REACH COVERING
SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHiCH
IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE TR T T T e
AGREEMENT BETWEEN US, EXCEPT ASWE MAY LATER AGREE
{N WRITING TO MODIFY {T. e -
Billing Addrest
LESSOR {“We", “ & - T e T T Ty T T T
K&ocera Mita Ame ic Inc. o —— . S
1 Hirst Drve, Mobedty, MO 65270 Lontact Name rnone b ADESS
By:
y By X
Name: Signature of Autorized Signer
T T Name: Py
Title:
e - Tifle:
Date: e e Date: Fod Tax ID
Date of Sgnatune S
For Supplier Use Only
Documentation Checklist : Other supporting documents as requested:
B9 lvue L2 Ueavery ad AcCCeplance O ULL ripance Stglements
O Purchase Order O Copy of Bid and Award O Copy of Board Minutes
0 Tax Exemption Cerificale 3 Opinion of Counsel Q Amendment {for cedain stales}
O Other O Assignment O Certif of Incumbancy/Resolution

Page 10f 2

<yo Natt Acct B57(c} mtm 06/37



ADDIFIONAL TERMSAND CONDITIONS OF AGREEMENT

1. COMMENCEMENT OF LEASE. Commancementol this Lease and acceplance of the Equipment shallocew
ypon detivery of the Equipment o you. You agrea ko inspactihe Equipment upon dakvery and verlly by lelephane
or inwrting such information as we may require. i yousignedapurchase ordar of similar agregment kot he purdhase
ofthe Eqtioment, by siaring this Lease vou assion ¥ us all of voue fiohits, bt nona of vour ablioations under & A
dlachments, acessones, ieplacements, replacement pars, substtutons, addiions and repairs to the Equipment
shalfarmgartof the Equipmenlunder this Lease.

2 LEASEPAYMENTS. You ares foremittousthelease Paymentand allother sums whendue andpayabieeadh
Biling Period al the address we provide lo you from imelo time. Lease Payments are due whether or ot you ave
imvoicad. You ardhorize us k adiust the Lease Paymants by not more than 15% torefiect any feconfiguration of
e BGUIRITETR, U SISt TRAES 10 FET R0 DPIHINE Sdley %8s e CUB1 OF 1N EQUEpITBTE Dy 156 Mk NaCimk
suppier.

HON-APPROPRIATION OF EUNDS. You intend ko rentto us all Lease Payments andother payments for thelut
Ternvd funds am Yegaty avaiabie. in the everd you arenotgranted an appropsiakion of funds al any time during the
Termor the Equigrmant ar ke equipmant whichis funcionally similar bo the Equipment andopsratinglunds are not
riheraicn avalahin n o inpay | eacs Paymants andnthar paymante ria tn harnma dis cnrdarthie | aacn

and there is no athor legal pracedureor avatablelunds by o wilh which paymend ¢an be made o us. and the non-
appropriationdid not resultfrom an aclor omission by you. you shal have the right ko relurn the Equipmentin
accordance with Section 12 of this Lease and terminate this Lease on the fast day of the fiscal penod for which
approprialions wara raotved whOut panaty of expensa 10 you, except as ta the porton of Ihe Lease Payments
for whichunds shal have baan spproprialedandiudgated. Aliead thirty (30) days priortothe ond of your fscal
periad, your chid exacutve olticer [tr |egalcounsal) shal certilyin witing thal (aj furds have not been appropriatid
for the fiscat period, {b) such non-appropriation did nof resull frar any act or faiire lo &t by you, and (g you have
exhausted alt funds legally avadable to pay Lease Payments. if you terminata thes Lease because of a non-
apprapriation of funds, you may not purchase, kase.or rent, dunng the subseguent fiscal parod, equipment
performing the sama functions as, o1 kinclions 1 aking the place of, those performed by the Equipment provided,
howouwst, thatthoro mririctions chial net ba applicable # or 1o the axlontthatlho applicalon of thaca roctrictione
would afioct the vaidty of this Lease. This Soction 3shal natpermit you i lerminale $his Leasainarder fo aoque
anyolher Equipment or to alincale funds directly or indirecily ¥ parorm essentially the application kor which the
Equipmentis intended.

3. LEASE CHARGES. You agtee 10: () pay all cosls and expenses associaled wilh the use, maintenance,

saviing, repar of eplacementol the Equipment; (b} pay al premiums and other oosts of insuring tha Equipment,

{c) reimburse us for all costs and expenses {inciuding reasonabla ativmeys’ fees and courl costs) ncurred i
enkoicing Iis Laasa; and id} pay al olher costs and expenses Ror which you are cikgated under this Lease. We
may lakeon your bahat any adion required urder this Lease which youtat iolake, and upon reoaipt ol our invoica
yau will prompty pay our costs (inclding nsurance premiums andother paymends i affitates). plus reasonabie
procossing fieas, Restrictive andonsements on chacks you send ko us wil rolreduce yaur obligalions to s We
may ohamgo you a han ohotk of nan oufciont fundo chargo of §26.00 for ony chock whichia mlumnod by tho bonk
forany reason (notto exceed the maximum amont permitied by faw).

4. LATECHARGES. For any paymend which is not received wihin five {5} days of is duedale, you-agrea lo pay
alale charge equatio thehigharof 5%f the amounl dueor $22.00 {not fo exceod the maximum amount parmitied
by law) as reasonable coliection costs.

5. OWNERSHIP.USE, MAINTENANCE ANDREPAR e owntheEquipment and youhave the right b uss the
Equipmentunderelorms ofthisLease | this Leasais deamed bhe asecured Yansadion, you grank us asacirly
nierstinthe Equipment k secure af of your sbigalions under this Lease. We hereby assign bo you allour ights
urder any manufaciurer or suppiler warranlies, 50 bng as you are not it default hersunder. You mustkeep lhe
Equipmentfrea of liens. Yourmay rol remove the Equipment from the address indicaled ontha rontof this Lease
withoul frsloblaining our approval. You agree 0. () keepthe Equipmantin yourexciusiveconie! and possession;
{0} UBE T IE EQUEPMCNT SN TIE MARNCRTORWI SC1 IT WAD BETCHND LD (c}uao tho Cyuipment in corduenty
wih alinsuranco fequrements, manufacturer s instuctions and manuals; () keepthe Equipment repaired and
mantained 1 good working order and as ®duid by the manufactrer s warranty, certfication and standard iul
sarvicemanianance conlratt and (o) give us reasonable Accass 1o inspact the Equipment and s maintenance
andother records.

6. INDEMNTTY. You are responsibie for all lasses. damane. claims. infringemend clams. niunies and atiomevs’
feesand costs (Clamns™). ncurred of asseried byany parson in any manner refaling lo the Equipment, inchuding
its use, conkiion oz possession. You agree lo defond and indermnity us aganstall Clams. athough we msene
the right ko conirol the delense and o sekect or approve defense counsel. THis indemnity continues beyond te
larmination of s Lease. for adks or omisgions which oocurred during the Term ofthis Lease. You dsoagree that
Ihis Lease has baenenlared into on the assumptionthatwe wil beentlied to certain ax benefils avalabielo the
UATIE) OF B EQUIRRIGTIL TR Sgpens 10 1IOBTEH IR 1S 1OF U 0SS O a1y ELDI R 18 RARS Garsesd Uy Y dCls
oramissians nconsisiant with such assumplion o this Laase. intheevent o any such lbss, we may ncreass
Ihe Lease Paymanis and athey amounts due o offset any such acdverseefiect

7. LOSS OR DAMAGE if any e of Equipment & 1ost, siolenordamaged youwd, & your oplion andcod!, either:
{2) tepair the tem of replaca the dem with acomparable dem reasonably acoeptable to us. of (b pay us hesum
of {1 8k past e and cirment Laas: Payments and | ease Charges. (id e present vaue of all remainno Lassa
Payments and L easa Chargos v theilem, discolnied at the rate ol 6% par annur o the lowest rala permitled by
law, whichever is highr) and (i) the Fair Markel Value of the Eguipment. e wit then ransfer 10 you al ourright,
litte andh inlerestin the Equipment AS 1S AND WHERE 15, WiTHOU T ANY WARRAN TY &S TO CONDITION,
TIFLE OR VALUE. insuranca proceeds shak ba applad foward repat, replacement orpayment hereunder, as
appkabie. intislease, Far Maket Vaue o theEquipmenl means is Tairmarkel valua al the end of the Term,
BESUTINNG OO0 O 0 COTETID {EXCOpEIOr OTanaly Wi ang18a1 FOm normal Lse), a5 Ssumaed oy Us.

8. DEEAULT. Youwil be i defaullunder this Lease il: (3) youtall ks remd o us any payment within e (10) days
ofthe due data of breach any ofherobigalion undar this Lease; {b) apelbon is hied by or agains! you under any
bankiupicy of nsaivency law. of {c) you defauk under any othe! agreemant with us.

9. RENEDIES, Ifyoucetaut. wa maydoonecrmoreol thefolomng. (a) recoves trom you, AS LIQUIDATED
DAMACFS FORTNGSIF RARMAIN ARMENOT AS APFNAI TV the i of (i) a1 st dn aerd msrrant | pare
Payments and LeaseChames. (I} tha present vabe of alt remaining L case Paymenl sand Lease Chasges due and
payablelor (he curtent fscal period, dsoountad @ the rale of 6% per annumt{or e lowrest rale parmitled by las.
whichaver is higher) and (i) the FarMarkel vaue ol heEquipment. () deciare any other agmiements detuaon LS
indefaull; (c) require youtoreturn all ofihe Equpment in the manner Gidined inSecton 12, or take possessonof

the Equipmont. in which ¢ase we shaltnot be held respansbia {or any losses directly or indirecty arsing oul ol,
o by eason ofthe presands andior s of any and al proprictary infarmation resiling onor withinthe Equipment,
and k2 Ibase or salllhe Equipment or any portion themeek, and o apply tha pooceeds, less reasonabi seling and
agministratvaaxpenses. K heamountsdue hereundar. id)chame vou nterest on 3 amounts due us from the dus
dataunti paid at the rale of +-1/2% per month, butinno evenimoss than thalawful maximum rale; (8) charga you
foraxpanses incurmed in connection with the enforcament of our remedias including, without iimil ation, reposses:
sion, fepak and collection costs, atiomays’ fees andcourtoosls. Thess ramedies are cumulalive, are 1 addiion
1o any othar remedies providedior by law, and may be exercised toncurantly or separately. Any faillurgar detay
by 1 ko exercise any nightshal not operate s awaiver of any other ight of fulure fight.

10. ENOOE TERN OPTIONS. RETURH OF EQUIPMENE. At ioeial ol Ui Tt aml upnr3Qddys ik willks
rotice b us. you shal ether {a} return i ofthe Equipment, ar{b) purchase gl of the Equipmant AS 1S AND WHERE-

15 WITHOUT ANY WARRANTY AS TOCONDITION. T1TLE ORVALUE, for the F af Markel Value, plus applicatie
sales and othettaxes. This Lease shal confinue ona month-k-monthbasis and you shall pay us the sameLease
Payments and Lease Charges a5 appliedduring the Term untl the Equipmentis relured lo us or you pay us the
appicable purchase price{and taxes).  you ara in defaull, for ancn-appropraion of funds cocursj of you 80 not
purchasethe Equipment al the end of ihe Term {or any morth-to-month renewal lerm), you shal retur gof the
Equipment, Ireght ancinsurance prepaid al your cosi and risk, 10 whargwer weindicals i the continenal United
Sates, wik all manuals and Rgs. 1 good order and conditon [excaplfor ordinaly wearand tear from norrral use),
packed par the shippingcompany s spaclications. You wil payus for anyloss in valuaresuling from the faiura
to madain iho Equipmentin accordance with 1his Lease of tor damages incumed in shipping and handing.

14, AGGIGMMENT. You may nol aceign or dicpoea o any righicor chigatione undor thic Leaa or cub oo th
Equipment, withoutour priorwritin consanl We may, without notfying you, {a) assign this Leasa o qur inlerest
nthaEquipment, and (b relaase nformaton we hava aboul you and his Lease b the manufadurer, suppliaror
any prospacti invesior, padticipant or pukchaser of this Lease.  we 00 makean assigrment undsf subsection
13{a) above. owr assgrae wil have al ofow rights under this Loase, but nona of our obligations. Yo agreenol
1o asen aganslow assignea claims, offsols or defanses you may have agains| us.

12. MISCELLANEOUS. Noices mustbe inwrking andwil be daemed given & days afles maing loyour {orour}
addess. You repesant thal (a) you aretheenlty ndicalodin his Lease; (b) anydocumants required tbe delvered
in connaction with this Leasa {co¥eciively, he*Documents’) have bean duly authorized by youinacardance with
al applicable laws, ulas, ordnances, and regulations; (o) the Documents are valid, legal, binding agreements,
anforceable i accoadance with thai tarms and the person(s) signing the Documents have the authority ko doso,
aro asting with tho ful authoricabion of your govaming body, and hold the efficcs indwatod balaw thor oignatma;
fd} theE-quipmant s essentialio Ihaimmadaie padarmance ol agovemmpntalor proprigtary uncionby youwithin
the 900peof your authorly and sha be used during the Term only by you and only topedrm sechfurction; (e} you
nlerg 1o usa the Equipment for tha entire Term andshal [ake 2 necassary action o inchudein youw annual budgel
any funds required o fulil your oiigations each fcal pariod during the Term, (f) you havecomplied fully with 21
appicable law quvemingopen meatins, public bidding and appropiations, requisd inoonnection with hes Lease
andthedabl under appicablo stale kaw, (o) your obigatins fo1amit Lease Paymenis under this1saseconstihules
acumentaxpanse and nota debtunder appiicable stake Bw: () Ihis Loasa is binding On yOu 30d YO SUCCESSons
and assigns: and (i) al fnancial information you have provided is tue and areasonabie representation ol your
fnancial condition. You autiorizn us or owr agent o fie UCC fnancing stalements, Any claim you have againsl
15 must be made wihin wa {2} yeass dier the eveniwhich causedit. H acourtfinds any provision ot s Lease
b las e ke alte, allatie s Sholl e el oid oi bkl e, T aul 1 Ly us B foes L ue wsneul
missing ifformationan this Leasa, including your jkoper gal name, sarial numbers and any olher information
cescribingthe Equipment. If yox S0 requasl, and we permitthe early leemination of ihis Lease, you agree 6 pay
{in adition ko ihe prepayment amount wa quoks 1o you} a fee of $100 per lemof Equipment fnal 1o exceed $406
or the maximam permitied by taw) for suchpriviege. THE PARTIES INTEND THIS TOBEA *FINANCE LEASE”
UNDER ARTICLE 2A OF THE UNFORM COMMERCIAL CODE (FUCC"). YOU WANEALL RIGHTS AND
REMEDIES CONFERRED UPONA LESSEE BY ARTICLE 2A OF THEUCC.

ragaorz
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PARTICIPAT{NG ADDENDUM
[hereinafter “Addendum”]

For
WSCA/NASPO PC Contracts 2009-2014
COMPUTER EQUIPMENT, PERIPHERALS, AND RELATED SERVICES
MASTER PRICE AGREEMENT NUMBER B27167

Between

KyoceraMita Americas Inc.

[hereinafter “Contractor”]

_ and .

(Participating Entity Name)

[hereinafter “Participating State” or “Participating Entity’ (if not a state)]

(Participating State/Entity Contract Number)

1. ‘Scope

This Addendum covers the WSCA/NASPO PC Contracts 2009-2014 (Computer
Equipment, Peripherals and Related Services) lead by the State of Minnesota for use
by state agencies and other entities located in the Participating State authorized by that
state’s statutes to utilize state contracts.

or

This Addendum covers the WSCA/NASPO PC Contracts 2009-2014 (Computer
Equipment, Peripherals and Related Services) lead by the State of Minnesota for use by
(briefly describe the jurisdiction of the governmental entity). This entity has been
authorized by the State Chief Procurement Official of the state within which it is located
to use the WSCA/NASPO PC Contracts 2009-2014. '

2, Participation

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

3. Changes:

(Insert specific changes or a statement that “No Changes Are Required”)

4. Continuation of Participation from WSCA/NASPO PC Contracts 2004-2009:

To the extent permitted by the laws and rules of the state in which an individual
participating entity is located, valid participating addenda for the WSCA/NASPO PC
Contracts 2004-2009 are hereby extended to include participation in the WSCA/NASPO
PC Contracts 2009-2014 under the same terms and conditions in the current
participating addendum.



If re-execution of a participating addendum or amendment to an existing participating
addendum is required by a participating entity, the authorization to participate in the
WSCA/NASPQO PC Contracts 2004-2009 is sufficient to permit participation in the
WSCA/NASPO PC Contracts 2009-2014, unless specifically denied by the appropriate
chief state procurements official.

5. Lease Agreements

(Insert a statement about whether or not equipment lease agreement terms and
conditions included in Exhibit C in the Master Price Agreement have been
approved for use by the Participating State and any restrictions or requirements
for the use of the lease agreement language in the Master Price Agreement.
‘Some statement is required, it may be as simple as “No Leasing Is Authorized
Under this Addendum.”)

6. Primary Contacts

The primary government contact individuals for this Addendum are as follows (or
their named successors):

Lead State
Name: Bernadette Kopischke
Address: 50 Sherburne Ave., 112 Admin Bldg, St Paul, MN 55155
Telephone: (651) 201-2450
Fax: (651)297-3996
E-mail: bernie.kopischke@state.mn.us

Contractor
Name: Philip Borchardt
Address: 225 Sand Road Fairfield, NJ 07004
Telephone: (651) 714-3938
Fax; (651) 714-3964

E-mail: Philip_Borchardt@kyoceramita.com .

Participating State
Name:
Address:
Telephone:
Fax:

E-mail:




7. Servicing Subcontractors:

All Kyocera Mita America, Inc. dealers and resellers authorized in the State of

, as shown on the Kyocera Mita America website, are approved to
provide sales and service support to participants in the WSCA/NASPO Master Price
Agreement. The Kyocera Mita dealer’s participating will be in accordance with the
terms and conditions set forth in the aforementioned Master Price Agreement.

All orders and payments are to be issued directly to:
Kyocera Mita America, Inc.
Attn: National & Government Accounts
225 Sand Road .
Fairfield, NJ 07004-0008

All purchase orders issued by purchasing entities with the jurisdiction of this
Addendum must include the Participating State contract number: TBA ; and the
Master Price Agreement Number: B27167

This Addendum and the Price Agreement together with its exhibits, set forth the entire
‘agreement between the parties with respect to the subject matter of ali previous
communications, representations or agreements, whether oral or written, with respect to
the subject matter hereof. Terms and conditions inconsistent with, contrary or in
addition to the terms and conditions of this Addendum and the Price Agreement,
together with its exhibits, shall not be added to or incorporated into this Addendum or
the Price Agreement and its exhibits, by any subsequent purchase order or otherwise,
and any such attempts to add or incorporate such terms and conditions are hereby
rejected. The terms and conditions of this Addendum and the Price Agreement and its
exhibits shall prevail and govern in the case of any such inconsistent or additional
terms.

IN WITNESS WHEREOQF, the parties have executed this Addendum as of the date of
execution by Contractor below.

Signatures as required by State Statutes, Rules or Policies



Addendum to Master Price Agreement
Between
Kyocera Mita America, Inc
And
State of Minnesota, Materials Management Division
Representing the Western States Contracting Alliance (WSCA) and
the National Association of State Procurement Officials (NASPO)

Lead State Contract # B27167 Executed on! May 26, 2009
August 10, 2009 Page
lof1l
This Master Price Agreement Addendum governs Kyocera Mita America’s (hereinafter “CONTRACTOR”) use of the
NASPO/WSCA name and logo during the term of this Master Price Agreement and amendments to this Master Price
Agreement, CONTRACTOR may use the name and logo only as set forth below. Any use not expressly permitted
herein is prohibited, and such use constitutes a material breach of the Master Price Agreement with the Lead State
and all Participating States.

1, CONTRACTOR may display the NASPO/WSCA name and logo on the face of the Master Price Agreement,
including all electronic and hard copy versions.

2. CONTRACTOR and its subcontractors, resellers, and agents may display the NASPO/WSCA names and logos on a
web site as a “click on” link to the Master Price Agreement. No other use of the logos or names is permitted on any
web site, except as permitted in paragraphs 1 and 3.

3. With, and only with, prior written approval of the Lead State Contract Administrator, CONTRACTOR may
advertise the Master Price Agreement in publications and promotional materials aimed at state and local
government entities eligible to use the Master Price Agreement. The sole focus and intent of such advertisements
must be to increase participation in the Master Price Agreement. The NASPO/WSCA names may be used and the
logos displayed in the advertisement ONLY as it relates to the Master Price Agreement. The Lead State Contract
Administrator’s approval must encompass the content and appearance of the advertisement and the media in

" which the advertisement will appear.

4, CONTRACTOR may not make explicit or implicit representations concerning the opinion of NASPO/WSCA, the
Lead State, or any Participating State regarding CONTRACTOR or its products or services. This restriction
includes general use of the NASPO/WSCA names and logos NOT directly linked to or related to this Master Price
Agreement. :

5. CONTRACTOR must ensure that its sub-contractors, resellers, and agents adhere to the terms of this Addendum,
and CONTRACTOR is responsible for any breach by these entities.

6. CONTRACTOR must immediately cease all use of the NASPO/WSCA names and logos if directed to do so in
writing by the Lead State Contract Administrator, and CONTRACTOR must ensure that its sub-contractors, re-
sellers, and agents immediately cease all use.

7. CONTRACTOR shall not make, or permit its subcontractors, resellers, or agents to make, any alterations to
NASPO's or WSCA’s names or logos (including characters, style and colors) and CONTRACTOR shall not use or
permit the use of NASPO’s or WSCA’s names or logos in a manner or context that could adversely affect
NASPO's/fWSCA’s integrity, goodwill, or reputation.

8. Upon termination or expiration of the Master Price Agreement, CONTRACTOR and its sub- contractors, re-sellers,
and agents must cease all use of the NASPO/WSCA names and logos: except that, CONTRACTOR may use the
NASPO/WSCA names for reference purposes in a description of its prior experience.

Acknowledged:
CONTRACTOR: LEAD STATE:

The Contractor certifies that the appfoptiate person{s) have executed this In accordance with state statutea or rules.
EeMeRg on beha].fof the Contpd gk required by applicable articles,

/DI a4 féw 7 A cwm/vé Slgmmﬂoj &M/z.
- /17[9?

Date ’ Date



