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CITY OF LINCOLN, NEBRASKA
CONTRACT AGREEMENT

THIS CONTRACT, made and entered into by and betweenHewlett Packard Enterprise
Company, 3000 Hanover Street, Palo Alto, CA 94304, hereinafter called contractor, and the
City of Lincoln, Nebraska, a municipal corporation, hereinafter called the City.

WHEREAS, Lincoln Municipal Code §2.18.030( c) allows the City to join with other units
of government for cooperative purchasing; and

WHEREAS, the City through local inter-governmental cooperative purchasing has
chosen to participate in the contract between NASPO ValuePoint and Hewlett Packard
Enterprise Company, Minnesota NASPO ValuePoint Master Agreement MNNVP-134 and
MNWNC-115, dated February 26, 2015, for Computer Equipment: (Server and Storage),
Peripherals and Related Services and the participating addendum between Hewlett Packard
Enterprise Company, and the State of Nebraska, State of Nebraska Contract No. 14314 OC,
which was prepared in accordance with the NASPO ValuePoint's usual and customary laws,
procedures and policies, and has approved and adopted said documents connected with said,
Work, to-wit:

for all labor, material and equipment necessary to supply and deliver Computer
Equipment: (Server and Storage). Peripherals and Related Ser-~=s for the City of Lincoln, in
compliance with the prices as established via the NASPO Valueroint Master Agreement
MNNVP-134 and MNWNC-115. dated February 26, 2015; and

WHEREAS, the Contractor, in response to the City’s request to participate in said
agreement, has submitted to the City, an offer approving City’s participation under the same
pricing structure, terms and conditions as the Minnesota NASPO ValuePoint Master Agreement
MNNVP-134 and MNWNC-115, dated February 26, 2015, for Computer Equipment: (Server and
Storage), Peripherals and Related Services and the participating addendum between Hewlett
Packard Enterprise Company, and the State of Nebraska, State of Nebraska Contract No. 14314
OC, with only those exceptions stated herein; and,

WHEREAS, NASPO ValuePoint, in the manner usual and customary to their laws,
policies and procedures has opened, read, examined, and canvassed the Proposals submitted in
response to the proposal request, and as a result of such canvass has determined and declared
the Contractor to be the lowest responsible bidder for the said Work for the sum or sums named
in the Minnesota NASPO ValuePoint Master Agreement MNNVP-134 and MNWNC-115, dated
February 26, 2015, for Computer Equipment: (Server and Storage), Peripherals and Related
Services , and the participating addendum between Hewlett Packard Enterprise Company and
the State of Nebraska, State of Nebraska Contract No. 14314 OC, a copy thereof being attached
to and made a part of this Contract;

NOW, THEREFORE, in consideration of the sums to be paid to the Contractor and the
mutual covenants herein contained, the Contractor and the City hereby agree as foliows:

1. The Contractor agrees to (a) furnish all tools, equipment, supplies, superintendence,
transportation, and other accessories, services, and facilities necessary to supply and
deliver Computer Equipment: (Server and Storage), Peripherals and Related Services for
the City.
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2. . -RM OF THE AGREEMENT: The contract shall be effective beginning October 1, 2015
through March 31, 2017. Upon conclusion of the initial term, the contract may be renewed
for up to 36 months, upon agreement by both parties.

3. PRICING: Pricing of items will be based on the Minnesota NASPO ValuePoint Master
Agreement MNNVP-134 and MNWNC-115, dated February 26, 2015, for Computer
Equipment: (Server and Storage), Peripherals and Related Serwces a copy thereof
being attached and made a part of this Contract.

The City shall order on an as needed basis for the duration of the contract. The
estimated cost of products or services for the City of Lincoln shall not exceed
$360,000.00 during the contract term without approval.

4. INDEPENDENT CONTRACTOR: It is the express intent of the parties that this contract
shall not create an employer-employee relationship. Employees of the Contractor shall
not be deemed to be employees of the City and employees of the City shall not be
deemed to be employees of the Contractor. The Contractor and the City shall be
responsible to their respective employees for all salary and benefits. Neither the
Contractor's employees nor the City’s employees shall be entitled to any salary, wages,
or benefits from the other party, including but not limited to overtime, vacation, retirement
benefits, workers’ compensation, sick leave or injury leave. Contractor shall also be
responsible for maintaining workers' compensation insurance, unemployment insurance
for its employees, and for payment of all federal, state, local and any other payroll taxes
with respect to its employees’ compensation.

5. INDEMNIFICATION: The Contractor shall indemnify and hold harmless the City, their
agents, officers and employees from and against all claims, demands, suits, actions,
payments, liabilities, judgments and expenses (including court-ordered attorneys’ fees),
arising out of or resulting from the negligent acts or omissions of the Contractor, its
principals, officers, agents, or employees in the performance of this contract. Liability
includes any claims, damages, losses and expenses arising out of or resulting from the
performance of this Contract that results in any claim for damage whatsoever including
any bodily injury, civil rights liability, sickness, disease, or damage to or destruction of
tangible property including the loss of use resulting therefrom. Further, Contractor shall
maintain a policy or policies of insurance (or a self-insurance program), sufficient in
coverage and amount to pay any judgments or related expenses from or in conjunction
with any such claims. Nothing in this contract shall require either party to indemnify or
hold harmless the other party from liability for the negligent or wrongful acts or omissions
of said other party or its principals, officers, or employees.

6. EQUAL EMPLOYMENT OPPORTUNITY: In connection with the carrying out of this
project, the Contractor shall not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, ancestry, disability, age
or marital status. The Contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to their
race, color, religion, sex, national origin, ancestry, disability, age or marital status. Such
action shall include, but not be limited to, the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of
pay or other compensation; and selection for training, including apprenticeship.
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7. ..RMINATION: This Contract may be terminated by the following:

71

7.2

Termination for Convenience. Either party may terminate this Contract upon thirty
(30) days advance written notice to the other party, for any reason. Such
termination shall not relieve the Contractor of warranty or other service obligations
incurred under the terms of the Contract. In the event of cancellation the
Contractor shall be entitled to payment, determined on a pro rata basis, for
products or services satisfactorily performed or provided.

Termination for Cause. The City may terminate the Contract for cause if the
Contractor:

7.2.1 Refuses or fails to supply the proper labor, materials and equipment
necessary to provide Computer Equipment: (Server and Storage),
Peripherals and Related Services .

7.2.2 Disregards Federal, State or local laws, ordinances, regulations,
resolutions or orders.

7.2.3 Otherwise commits a substantial breach of any provision of the Contract
Document. In the event of a substantial breach or default the City will
provide the Contractor written notice of said breach or default and allow
the Contractor thirty (30 days from the date of the written notice to cure
such breach or default. If said breach or default is not cured within thirty
(30) days from the date of notice, then the contract shall terminate.

8. The parties agree that the terms and conditions of this Contract shall prevail and govern
in the case of any such inconsistent or additional terms in the contract between the
NASPO ValuePoint and Hewlett Packard Enterprise Company, Minnesota NASPO
ValuePoint Master Agreement MNNVP-134 and MNWNC-115, dated February 26, 2015.

9. The City approves the assignment of this Contract to Hewlett-Packard Company’s
successor-in-interest, Hewlett Packard Enterprise Company, in connection with the HP
Separation. Any reference to Hewlett-Packard Company in this Contract will be deemed
to be a reference to Hewlett Packard Enterprise Company. following HP Separation.

10. The Contract Documents comprise the Contract, and consist of the following:

1.
2

3.
3.
4

City of Lincoln Contract Agreement

Minnesota NASPO ValuePoint Master Agreement MNNVP-134 and MNWNC-1 3,
for Computer Equipment: (Server and Storage), Peripherals and Related
Services, dated February 26, 2015.

State of Nebraska Contract No. 14314 OC

Contract Provisions

Tax Exempt Form 13

This Contract Agreement, together with the other Contract Documents herein above
mentioned, form this Contract, and are a part of the Contract as if hereto attached.

The Contractor and the City hereby agree that all the terms and conditions of this
Contract be binding upon themselves, and their heirs, administrators, executors, legal and
personal representatives, successors, and assigns.
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IN WITNESS WHEREOF, the Contractor and the _.ly do hereby execute this contract
upon completion of signatures on:

Vendor Signature Page
City of Lincoln Signature Page
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Computer Equipment: (Servers and Storage)
Minnesota NASPO ValuePoint Master Agreement
MNNVP-134 and MNWNC-115
State of Nebraska Contract 14314 OC
Hewlett Packard Enterprise Company

EXECUTION BY CONTRACTOR

IE * ~ORPORATION:

Seal
LISA HALL
NOTARY PUBLIC
FAULKNER COUNTY, ARKANSAS

COMM. EXP. 10/25/2020
COMMISSION NO. 12379283

IF OTHER TYPE OF ORGANIZATION:

IF AN INDIVIDUAL:
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By
D1

Legal 1 e O1 UNiCidl

Name of Organization

Type of Organization

Address

By:

Member

By:

Member

Name

Address

Signature



City of Lincoln Signature Page

Computer Equipment: (Servers and Storage)
Minnesota NASPO ValuePoint Master Agreement
MNNVP-134 and MNWNC-115
State of Nebraska Contract 14314 OC
Hewlett Packard Enterprise Company

EXECUTION BY THE CITY OF LINCOLN, NEBRASKA

ATTEST: CITY OF LINCOLN, NEBRASKA

i k
City Cler Chris Beutler, mayor

Approved by Resolution No.

dated
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Appendix Il to Part 200—Contract Provisions for Non-Federal Entity Contracts Under Federal Awards

1. In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-
Federal entity under the Federal award must contain provisions covering the following, as applicable.

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation
adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations
Council (Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in
instances where contractors violate or breach contract terms, and provide for such sanctions and penalties as
appropriate.

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by the non-Federal
entity including the manner by which it will be effected and the basis for settlement.

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30
FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending

‘ecutive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60,
Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor
regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of
Labor. In addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must
place a copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The
decision to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The
non-Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts
must also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as
supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides
that each contractor or subrecipient must be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to which he or she is
otherwise entitied. The non-Federal entity must report all suspected or reported violations to the Federal awarding
agency.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded
by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29
CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is
permissible provided that the worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable
to construction work and provide that no laborer or mechanic must be required to work in surroundings or under
working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases
of supplies or materials or articles ordinarily available on the open market, or contracts for transportation or
transmission of intelligence.

(F) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition of “funding
agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency.

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the
non-Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the



Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must
not be made to parties listed on the governmentwide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp.,
p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), "Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible
under statutory or regulatory authority other than Executive Order 12549.

(1) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must
also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the non-Federal award.






STATE OF NEBRASKA CONTRACT AwWARD

State Purchasing Bureau
1526 K Street, Suite 130

PAGE ORDER DATE Lincoln, NE 68508
20f2 08/28/15 Telephone: (402) 471-6500
BUSINESS UNIT L BUYER Fax: (402) 471-2089
9000 NANCY STORANT (AS) :
. ' CONTRACT NUMBER
VENDOR NUMBER: 2217812 14314 OC

Vendor Contact: Stacey Kearns
Phone: 512-319-3018
Email: stacey,lyn.kearns@hpe.com

(08/28/15 djo)
|
Unit

Estimated Unit of
Line Description Quantity Measure Price
1 HEWLETT PACKARD 2,000,000.0000 $ 1.0000

COMPUTER EQUIPMENT
(SERVER AND STORAGE)

Buiwiy muinineo

RA25CI|NISCOGOY 100422



PARTICIPATING ADDEND1 1
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNNVP-134 and MNWNC-115
Hewlett Packard Enterprise
(hereinafter “Contractor”)
And
State of Nebraska
_(hereinafter ‘‘Participating State/Entity”’)

Participating State Contract Number 14314 OC

Page 10f19

1. Scope: This addendum covers the NASPO ValuePoint Computer Equipment contracts led by
the State of Minnesota along with a multi-state sourcing team for use by state agencies and other
entities located in the Participating State/Entity that is authorized by that state’s statutes to utilize
state /entity contracts, and which receives prior written approval of the state’s chief procurement
official.

The original solicitation contains the requirements and definitions establishing the Product Bands
allowed on the Master Agreement. The Master Agreement identifies the bands awarded to the
Contract Vendor. This Addendum allows for purchase of the following Computer
Equipment/Services: Master Agreement Bands: Band 4-Server; and, Band 5-Storage. The
configuration limits and restrictions for the Master Agreement are provided with revisions identified
by the Participating State in this Participating Addendum, if i plicable.

2. Pei~ipation: Use of specific NASPO ValuePoint cooperative contracts y ager s, political
subdivisions and other entities (including cooperatives) authorized by anindivii  al state’s statutes
to use state/entity contracts are subject to the prior approvi of e respective State Chief
Procurement Official. Issues of interpretation and eligibility for participation are solely within the
authority of the State Chief Procurement Official.

3. Order of Precedence:

1. A Participating Entity’s Participating Addendum ("PA”); A Participating Entity’s Participating
Addendum shall not diminish, change, or impact the rights of the Lead State with regard to
the Lead State’s contractual relationship with the Contract Vendor under the Terms of

Minnesota NASPO ValuePoint Master Agreement
2. Minnesota NASPO ValuePoint Master Agreement (includes negotiated Terms &
Conditions) '

3. The Solicitation including all Addendums; and
4. Contract Vendor's response to the Solicitation

These documents shall be read to be consistent and complementary. Any conflict among these
documents shall be resolved by giving priority to these documents in the order listed above.
Contract Vendor terms and conditions that apply to this Master Agreement are only those that are
expressly accepted by the Lead State and must be in writing and attached to the Master
Agreement as an Exhibit or Attachment. No other terms and conditions shall apply, including
terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listed



PARTICIPATING ADDENI __I
NASPO ValuePoint COOPERATIVE PURCHASING PROGRAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNNVP-134 and MNWNC-115
Hewlett Packard Enterprise
(hereinafter “Contractor’)
And
State of Nebraska
(hereinafter “Participating State/Entity”’)

Participating State Contract Number 14314 OC
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or referenced on the Contract Vendor's website, in the Contract Vendor quotatio ales order or
in similar documents subsequently provided by the Contract Vendor. The solicitation language
prevails unless a mutually agreed exception has been negotiated.

4. Participating State Modifications or Additions to Master Agréement:

a.

CONTRACT PERIOD: September 1, 2015 through March 31, 2017 w  the option to
extend the contract up to 36 months upon agreement by both parties.

COMPLIANCE WITH CiVIL RIGHTS LAWS AND EQUAL OPPORTUNITY
EMPLOYMENT / NONDISCRIMINATION

The contractor shall comply with all applicable local, State and Federi statutes and
regulations regarding civil rights laws and equal opportunity employment. The Nebra a
Fair Employment Practice Act prohibits contractors of the State of Nebraska, and their
subcontractors, from discriminating against any employee or apg tfor 1ent,
with respect to hire, tenure, terms, conditions or privileges of employment because of race,
color, religion, sex, disability, or national origin (Neb. Rev. Stat. §48-° tc  3-1125).
The contractor guarantees compliance with the Nebraska Fair Employment Practice Act,
and breach of this provision shall be regarded as a material breach of contract. The
contractor shall insert a similar provision in all subcontracts for services to be covered by
any contract resulting from this contract.

PERMITS, REGULATIONS, LAWS

The contractor shall procure and pay for all permits, licenses and approvals necessary for
the execution of the contract. The contractor shall comply with all applical local, state,
and federal laws, ordinances, rules, orders and regulations. :

OWNERSHIP OF INFORMATION AND DATA

Intellectual Property Rights. No transfer of ownership of any intellectual propertyw occur
under this Agreement. Purchasing Entity grants Contractor a non-exclusive, worldwide,
royalty-free right and license to any intellectual property that is necessary for Contractor
and its designees to perform the ordered services. If deliverables are created by
Contractor specifically for Purchasing Entity and identified as such in Supporting Material,
Contractor hereby grants Purchasing Entity a worldwide, non-exclusive, fully paid, royaity-
free license to reproduce and use copies of the deliverables internally.



PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PURCHASING PROGRA
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNNVP-134 and MNWNC-115
Hewlett Packard Enterprise
(hereinafter “Contractor™)
And
State of Nebraska
(hereinafter “Participating State/Entity”’)

Participating State Contract Number 14314 OC
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The contractor must guarantee that it has the full legal right to the materials, supplies,
equipment, and other rights or titles (e.g. rights to licenses transfer or assign deliverables)
necessary to execute this contract. The contract price shall, without exception, include
compensation for all royalties and costs arising from patents, trademarks and copyrights
that are in any way involved in the contract. It shall be the responsibility of the contractor
to pay for all royalties and costs, and the State must be held harmless from any such

claims.

INDEPENDENT CONTRACTOR

It is agreed that nothing contained herein is intended or should be ¢t trued in any manner
as creating or establishing the relationship of partners between the parties hereto. The
contractor represents that it has, or will secure at its own expense, .  personnel required
to perform the services under the contract. The contractor’'s employees and other persons
engaged in work or services required by the contractor under the cor acts Il have no
contractual relationship with the State; they shall not be considered er loyees of the
State.

All claims on behalf of any person arising out of employment or alleged employment
(including without limit claims of discrimination against the contractor, its officers or its
agents) shall in ho way be the responsibility of the State. The contractor will hold the State
harmless from any and all such claims. Such personnel or other persons shall not require
nor be entitled to any compensation, rights or benefits from the State including without
limit, tenure rights, medical and hospital care, sick and vacation leave, severance pay or
retirement benefits.

CONTRACTOR RESPONSIBILITY

The contractor is responsible for fulfilling the contract, with respon: ility for all services
offered and products to be delivered as stated in the contract. The contractor shall be the
sole point of contact regarding all contractual matters.

If the contractor intends to utilize any subcontractors' services, the subcontractors' level
of effort, tasks and time allocation must be clearly defined in the Order.



PARTICIPATING 1 DU
NASPO ValuePoint COOPERA..._ PURCHASING PROGRAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: MNNVP-134 and MNWNC-115
Hewlett Packard Enterprise
(hereinafter “Contractor”)
And
State of Nebraska
(hereinafter “Participating State/Entity”)

Participating State Contract Number 14314 OC
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CONTRACTOR PERSONNEL

The contractor warrants that all persons assigned to the project shall be employees of the
contractor or specified subcontractors, and shall be fully aualified to perform the work
required herein. Personnel employed by the contractor to fi the terms of the contract
shall remain under the sole direction and control of the contractor. The contractor shalil
include a similar provision in any contract with any subcontractor selected to perform work

onh the project.

The State reserves the right to require the contractor to reassign or remove from the
project any contractor or subcontractor employee.

In respect to its employees, the contractor agrees to be respons le for the following:

1) any and all employment taxes and/or other payrc w ling;

2) any and all vehicles used by the contractor's er I including all insurance
required by state law;

3) damages incurred by contractor’'s employees withir e scope of their duties under
the contract; '

4) maintaining workers’ compensation and health insurance and submitting any

reports on such insurance to the extent required by governing State law; and
5) determining the hours to be worked and the duties to be performed by the
contractor’s employees.

Notice of cancellation of any required insurance policy musi e si mitted to the State
when issued and a new coverage binder shall be submitted immediately to ensure no

break in coverage.

CONFLICT OF INTEREST

The contractor certifies that there does not now exist any relationship between the
contractor and any person or entity which is or gives the appearance of a conflict of interest
related to this contract or project.

The contractor certifies that it shall not take any action or acquire any interest, either
directly or indirectly, which will conflict in any manner or degree with the performance of
its services hereunder or which creates an actual or appearance of conflict of interest.



PARTICIPATING ADDENDUM
NASPO ValuePoint COOPERATIVE PUF IASING PR 3>RAM
Computer Equipment
Administered by the State of Minnesota (hereinafter “Lead State™)

MASTER AGREEMENT
Master Agreement No: MNNVP-134 and MNWNC-115
Hewlett Packard Enterprise
(hereinafter “Contractor”)
And
State of Nebraska
(hereinafter “Participating State/Entity”)

Participating State Contract Number 14314 OC
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The contractor certifies that it will not employ any individual known by contractor to have
a conflict of interest.

ERRORS AND OMISSIONS

The contractor shall not take advantage of any errors and/or omissions in is contract.
The contractor must promptly notify the State of any errors ann r issions that are
discovered.

ASSIGNMENT BY THE STATE
The State shall have the right to assign or transfer the contract ora ofitsinter  ; herein
to any agency, board, commission, or political subdivision of the State of Nebra  * ere

shall be no charge to the State for any assignment hereunder.

ASSIGNMENT BY THE CONTRACTOR

The contractor may not assign, voluntarily or involuntarily, the contract or any of its rights
or obligations hereunder (including without limitation rights and duties of performance) to
any third party, without the prior written consent of the State, which will not be
unreasonably withheld.

GOVERNING LAW

The contract shall be governed in all respects by the laws and statutes of the State of
Nebraska. Any legal proceedings against the State of Nebraska regarding this contract
shall be brought in the State of Nebraska administrative or judicial forums as defined by
State law. The contractor must be in compliance with all Nebraska stai >y and
regulatory law.

ATTORNEY'S FEES ‘

In the event of any litigation, appeal or other legal action to enforce any provision of the
contract, the contractor agrees to pay court awarded expenses of such action, as
permitted and awarded by law, including attorney's fees and costs, if the State is the

prevailing party.
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ADVERTISING :

The contractor agrees not to refer to the contract in advertising in such a manner as to
state or imply that the company or its services are endorsed or preferred by the State.
News releases pertaining to the project shall not be issued without prior written approval
from the State.

STATE PROPERTY

The contractor shall be responsible for the proper care and custody of any State-owned
property which is furnished for the contractor's use during the perform  ce of the contract.
The contractor shall reimburse the State for any loss or damage caused by  ntractor of
such property, excluding normal wear and tear.

SITE RULES AND REGULATIONS

The contractor shall use its best efforts to ensure that its er s, agents and
subcontractors comply with site rules and regulations while on remises. If the
contractor must perform on-site work outside of the daily operation: set forth by the
State, it must make arrangements with the State to ensure acces fa  ly and the

equipment has been arranged. No additional payment will be made by the State on the
basis of lack of access, unless the State fails to provide access as agreed to between the
State and the contractor.

EARLY TERMINATION
The contract may be terminated as follows:

1) The State and the contractor, by mutual written agreement, may terminate the
contract at any time.

The State, in its sole discretion, may terminate the contract for any reason upon
30 days prior written notice to the contractor. Such termination shall not relieve
the contractor of warranty or other service obligations incurred under the terms of
the contract. In the event of cancellation the contractor shall be entitled to
payment, determined on a pro rata basis, for products or services satisfactorily
performed or provided.
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2) The State may terminate the contract immediati ' for any of the following reasons:
a) if directed to do so by statute;
b) contractor has made an assignment for the benefit of creditors, has

admitted in writing its inability to pay debts as they mature, or has ceased
operating in the normal course of business other than as a surviving entity
of the HP Separation referenced-in Secti 9, elow;

c) a trustee or receiver of the contractor or of any substantial part of the
contractor’s assets has been appointed by a court other than appointment
of assets due to the Separation identified in Section 9 below;

d) fraud, misappropriation, embezzlement, malfeasance, misfeasance, or
illegai conduct pertaining to performance under the contract by its
contractor, its employees, officers, directors or shareholders;

e) an involuntary proceeding has been commenced by any party against the
contractor under any one of the ch ters of Title 11 of the United States
Code and (i) the proceeding has been p ding for at least sixty (60) days;
or (ii) the contractor has consented, either expressly or by operation of law,
to the entry of an order for relief; or (iii) the contractor has been decreed or
adjudged a debtor;

f) a voluntary petition has been filed by the contractor under any of the
chapters of Title 11 of the United States Code;

a) contractor intentionally discloses confidential information;

h) second or subsequent documented “vendor performance report” form

deemed acceptable by the State Purchasing Bureau.

FUNDING OUT CLAUSE OR LOSS OF APPROPRIATIONS

The State may terminate the contract, in whole or in part, in the event funding is no longer
available. The State’s obligation to pay amounts due for fiscal years following the current
fiscal year is contingent upon legislative appropriation of funds for the contract. Should
said funds not be appropriated, the State may terminate the contract with respect to those
payments for the fiscal years for which such funds are not a| ropriated. The State will
give the contractor written notice thirty (30) days prior to wne effective date of any
termination, and advise the contractor of the location (address and room number) of any
related equipment. All obligations of the State to make payments after the termination
date will cease and all interest of the State in any related equipment will terminate. The
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contractor shall be entitled to receive just and equitable compensation for any authorized
work which has been satisfactorily completed as of the termination date. In no event shall
the contractor be paid for a loss of anticipated profit.

BREACH BY CONTRACTOR .

The State may terminate the contract, in whole or in part, if the contractor fails to perform
its obligations under the contract in a timely and proper manner. The State may, by
providing a written notice of default to the contractor, allow the contractor to cure a failure
or breach of contract within a period of thirty (30) days (or lon r at State’s discretion
considering the gravity and nature of the default). Said notice shi be delivered by
Certified Mail, Return Receipt Requested or in person with proof of delivery. / owing the
contractor time to cure a failure or breach of contract does not waive e State’s right to
immediately terminate the contract for the same or different contract brea  which may
occur at a different time. In case of default of the contractor, the State may contract the
service/goods from other sources and hold the contractor responsi : for any excess cost
occasioned thereby.

FORCE MAJEURE

Neither party shall be liable for any costs or damages resulting from its inability to perform
any of its obligations under the contract due to a natural disaster, or other sin ar event
outside the control and not the fault of the affected party (“Force Majeure Event”). A Force
Majeure Event shall not constitute a breach of the contract. The party so affected shall
immediately give notice to the other party of the Force Majeure Event. The State may
grant relief from performance of the contract if the contractor is prevented from
performance by a Force Majeure Event. The burden of proof for the need for such relief
shall rest upon the contractor. To obtain release based on a Force Majeure Event, the
contractor shall file a written request for such relief with the State Purchasing Bureau.
Labor disputes with the impacted party’s own employees will not be considered a Force
Majeure Event and will not suspend performance requirements under the contract.

PRODUCT DELIVERY
The contractor agrees to use commercially reasonable efforts to deliver Products to the

State of Nebraska within ten (10) to twenty (20) business days after receipt of a valid
Purchase Order, or as otherwise mutually agreed with the procuring entity.
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PROHIBITION AGAINST ADVANCE PAYMENT
Payments shall not be made untit contractual deliverable(s) are received and accepted by

the State.

PAYMENT

Payment will be made by the responsible agency in compliance with the State of Nebraska
Prompt Payment Act (See Neb. Rev. Stat. §81-2401 through 81-2408). The State may
require the contractor to accept payment by electronic means such as ACH deposit.
Except for pre-paid maintenance support services, in no event shall the State be
responsible or liable to pay for any services/goods provided by the contractor prior to
receipt, and the contractor hereby waives any claim or cause of action for any such
sefrvices/goods.

INVOICES

Invoices for payments must be submitted by the contractor to the agency requesting the
services/goods with sufficient detail to support payment. The terms and conditions
included in the contractor’s invoice shall be deemed to be solely for the convenience of
the parties. No terms or conditions of any such invoice shall be binding upon the State,
and no action by the State, including without limitation the payment of any such invoice in
whole or in part, shall be construed as binding or estopping the State with respect to any
such term or condition, uniess the invoice term or condition has been previously agreed
to by the State as an amendment to the contract.

AUDIT REQUIREMENTS

All contractor books, records and documents relating to work performed or monies
received under the contract shall be subject to audit at any reasonable time upon the
provision of reasonable notice by the State. These records shall be maintained for a
period of five (5) full years from the date of final payment, or until all issues related to an
audit, litigation or other action are resolved, whichever is longer. All records shall be
maintained in accordance with generally accepted accounting principles.

In addition to, and in no way in limitation of any obligation in the contract, the contractor
shall agree that it will be held liable for any State audit exceptions, and shall return to the
State all payments made under the contract for which an exception has been taken or
which has been disallowed because of such an exception. The contractor agrees to
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correct immediately any material weakness or condition reported to the State in the course
of an audit.

TAXES
Purchases of goods or services made by the State of Nebraska are exempt from the

payment of Federal Excise Taxes, and exemption certificates will be furnished on request.
State and local taxes are exempt by State Statute Section 77-2704 (I) (m). Exemption by
statute precludes the furnishing of State exemption certificates.

INSPECTION AND APPROVAL

Final inspection and approval of all work required and/or goods received under the
contract shall be performed by the designated State officials. The State and/or its
authorized representatives shall have the right to enter any premises where the contractor
or subcontractor duties under the contract are being performed, and to inspect, monitor or
otherwise evaluate the work being performed. All inspections and evaluations shall be at
reasonable times and in a manner that will not unreasona r delay work.

CHANGES IN SCOPE/CHANGE ORDERS

The State may, at any time with written notice to the contractor, make changes within the
general scope of the contract. Changes in scope shall only be conducted with the written
approval of the State’s designee as so defined by the State from time to time. (The State
retains the right to employ the services of a third party to perform any change order(s)).

The State may, at any time work is in progress, by written order, make alterations in the
terms of work as shown in the specifications, require the performance of extra we
decrease the quantity of work, or make such other changes as the State may find
necessary or desirable. Changes in work and the amount of compensation to be paid to
the contractor for any extra work so ordered shall be determined in accordance with the
applicable unit prices of the contract, or as otherwise mutually agreed.

Corrections of any deliverable services/goods or performance of work required pursuant
to the contract shall not be deemed a modification requiring a change order.

LEASE AGREEMENTS
No Leasing is authorized under this Addendum.
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dd. SEVERABILITY
If any term or condition of the contract is declared by a court of competent jurisdiction to
be illegal or in conflict with any law, the validity of the remaining terms and conditions shall
not be affected, and the rights and obligations of the parties shall be construed and
enforced as if the contract did not contain the particular provision held to be invalid.
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CONFIDENTIALITY

See Attached Exhibit A, Terms and Conditions, B.7

It is incumbent upon the contractor to inform its officers and employees of the penalties
for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 582a. Specifice ',
5 U.S.C. 552a (i)(1), which is made applicable to contractors by 5 U.S.C. 552a (m)(1),

. provides that any officer or employee of a contractor, who by virtue of his/her employment

or official position has possession of or access to agency records which contain
individually identifiable information, the disclosure of which is prohibited by the Privacy Act
or regulations established thereunder, and who knowing that disclosure of the specific
material is prohibited, willfully discloses the material in any manner to any person or
agency not entitled to receive it, shall be guilty of a misdemeanor and fined not more an
$5,000.

LIMITATION OF LIABILITY

It is understood by the parties that in the State of Nebraska’s opinion, any limitation on the
contractor’s liability is unconstitutional under the Nebraska State Constitution, Article X,
Section 3, and that any limitation of liability shall not be binding on the State of Nebraska
despite inclusion of such language in documents supplied with the contractor’s bid or in
the final contract. '

INDEMNIFICATION

1) GENERAL
The contractor agrees to defend, indemnify, hold, and save harmless the State
and its employees, volunteers, agents, and its elected and appointed officials (“the
indemnified parties”) from and against any and all claims, liens, demands,
damages, liability, actions, causes of action, losses, judgments, .costs, and
expenses of every nature, including investigation costs and expenses, settlement
costs, and attorney fees and expenses (“the claims”), sustained or asserted
against the State, arising out of, resulting from, or attributable to the wiliful
misconduct, negligence, error, or omission of the contractor, its employees,
subcontractors, consultants, representatives, and agents, except to the extent
such contractor liability is attenuated by any action of the State which directly and
proximately contributed to the claims.
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INTELLECTUAL PROPERTY

The contractor agrees it will at its sole cost and expense, defend, indemnify, and
hold harmless the indemnified parties from and against any and all « 1ims, to the
extent such claims arise out of, result from, or are attributable to the actual or
alleged infringement or misappropriation of any patent, copyright, trade secret,
trademark, or confidential information of any third party by the contractor or its
employees, subcontractors, consultants, representatives, and agents; provided,
however, the State gives the contractor prompt notice in writing of the claim. T
contractor may not settle any infringement claim that will affect the State’s use
the Licensed Software without the State’s prior written consent, which consent may
be withheld for any reason.

If a judgment or settlement is obtained or reasonably anticipated against the
State’s use of any intellectual property for which the contractor has indemnified the
State, the contractor shall at the contractor's sole cost and expense promptly
modify the item or items which were determined to be infringing, acquire a license
or licenses on the State’s behalf to provide the necessary rights to the State to
eliminate the infringement, or provide the State with a non-infringing substitute that
provides the State the same functionality. At the State’s election, the actual or
anticipated judgment may be treated as a breach of warranty by the contractor,
and the State may receive the remedies provided under this contract.

PERSONNEL

The contractor shall, at its expense, indemnify and hold harmless the indemnified
parties from and against any claim with respect to withholdii  taxes, worker’s
compensation, employee benefits, or any other claim, demana, uability, damage,
or loss of any nature relating to any of the personnel! provided by the contractor.

NEBRASKA TECHNOLOGY ACCESS STANDARDS
Contractor shall review the Nebraska Technology Access Standards, found at
http://nitc.nebraska.gov/standards/2-201.html and ensure that products and/or services

provided under the contract comply with the applicable standards. In the event su
standards change during the contractor's performance, the State may create an
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amendment to the contract to request that contract comply with the changed standard at
a cost mutually acceptable to the parties.

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.

DRUG POLICY

Contractor certifies it maintains a drug free work place environment to ensure wo er
safety and workplace integrity. Contractor agrees to provide a copy of its drug free
workplace policy at any time upon request by the State.

EMPLOYEE WORK ELIGIBILITY STATUS

The Contractor is required and hereby agrees to use a federal immigration ver :ation
system to determine the work eligibility status of employees physically performing services
within the State of Nebraska. A federal immigration verification system means f{
electronic verification of the work authorization program authorized by the lllegal
Immigration Reform and Immigrant Responsibility Act of 1996, 8 U.S.C. 1324a, known as
the E-Verify Program, or an equivalent federal program designated by the United States
Department of Homeland Security or other federal agency authorized to verify the work
eligibility status of a newly hired employee.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION AND INELIGIBILITY

The contractor certifies that the contractor is not presently debarred, suspended, proposed
for debarment, declared ineligible, or voluntarily excluded by any federal department or
agency from participating in transactions (debarred). The contractor also agrees to
include the above requirements in any and all subcontracts into which it enters. The
contractor shall immediately notify the Department if, during the term of this contract,
contractor becomes debarred. The Department may immediately terminate this contract
by providing contractor written notice if contractor becomes debarred during the term of
this contract.
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POLITICAL SUB-DIVISIONS

Contractor may extend the Contract to political subdivisions conditioned upon the honoring
of the prices charged to the State. Terms and conditions of the Contract must be met by
political subdivisions. Under no circumstances shall the State be contractually obligated
or liable for any purchases by political subdivisions or other public entities not authorized
by Neb. Rev. Stat. § 81-145, listed as “all officers of the state, departments, bureaus,
boards, commissions, councils, and institutions receiving legislative appropriations.” A
listing of Nebraska political subdivisions may be found at the website of the Nebra a
Auditor of Public Accounts.

REPORTS

The Contractor shall also provide to the State of Nebraska primary contact pers
quarterly utilization reports containing, at a minimum, the following formation pertaining
to State of Nebraska Utilization:

1) Purchase order number,;
2) Description;

3) Quantity; and

4) Price.

These reports will be provided in Excel format and sent via email on a quarterly basis as
follows: '

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

ADMINISTRATIVE FEE /REBATE

The Contractor agrees to provide a quarterly administrative fee in the form of a check. The
fee will be payable to the State of Nebraska for an amount equal to one percent (1%) of
net sales (net of any returns, credits, or adjustments under this Addendum for the period.
The Contractor's NASPO ValuePoint pricing to the State shall not be adjusted to offset for
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the equivalent fee amount. Payments shall be made in accordance with following
schedule:

Period End Fee Due
December 31 January 31
March 31 April 30
June 30 July 31
September 30 October 31

The Contractor agrees to provide a quarterly utilization report, reflecting new sales to the
State during the associated fee period. The report she e in the format developed by the
Lead State and as agreed to by the Contractor. The report will be provided in secure
electronic format and/or submitted -electronically to the State contact listed in the
Addendum

ADMINISTRATIVE FEE/REBATE REMITTANCE LOCATION
All Administrative Fees/Rebates will be sent to the following address:

State Purchasing Bureau

¢/o Central Finance, Administrative Services
1526 K Street, Suite 150

Lincoln, NE 68508

CONTRACT MONITORING

The Contractor is obligated under the NASPO ValuePoint Master Price Agreement to
furnish audit information to the Lead State to confirm if the Purchasing Entity paid the
Product and Service Schedule (PSS) discount price or lower in accordance with Exhibit B
— Pricing Schedule. Contractor agrees to provide similar information to demonstrate
compliance for State of Nebraska purchases under this addendum to determine whether
the objectives of the contract have been met upon request of the State of Nebraska. Such
requests shall not exceed four (4) per calendar year unless requests are mutually agreed
to by both parties.
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IMPORTANT NOTICE: Pursuant to § 84-602, all State contracts in effect as of January 1, 2014
will be posted to a public website beginning July 1, 2014. Any non-proprietary, non-convrighted
information or other information not specifically excluded by § 84-712.05 WILL BE POS" D FOR

PUBLIC VIEWING.

5. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor
Name Stacey Kearns
Address 355 Ledgelawn Drive, Conway, AR 72204
Telephone - 512-319-3018
Fax 501-339-2377
E-mail stacey.lyn.kearns@hpe.com

Participating Entity

Name Nancy Storant
Address Nebraska Administrative Services Purchasing Bureau
1526 K Street, Suite 130
Lincoln, NE 68508

ARE

Telephone 402-471-0974
- Fax 402-471-2089
E-mail nancy.storant@nebraska.gov

6. Partner Utilization: Each state represented by NASPO ValuePoint participating in this Master
Agreement independently have the option of utilizing partners. Only partners approved by this
Participating State may be deployed. The participating State will define the process to add and
remove partners and may define the partner's role in their participating addendum. The
Contractors partners’ participation will be in accordance with the terms and conditions set forth in
the aforementioned Master Agreement. Approved partners are shown on the Contractor’s
dedicated website for the Participating Entity and its respective eligible Purchase Entities.
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a. Reselier Agent Program:

Under the Reseller Agent Program the purchase order (“Order”) is made out to Hev tt
Packard Enterprise (“HPE"). HPE fulfills and ships the Order to the Purchasing Entitv and
invoices the Purchasing Entity directly. The Reseller Agents provides pre-anc ost s
support. Pre- and post-sales support includes, but is not limited to, providing advi n
specifications, quotes, assist in escalation of order(s), and returns. The authh
Reseller Agent(s) under this Contract are listed on the HPE Participating State/Entity
landing page at www.hp.com/buy/NASPOVP-PC4 (or, www.hpe.com/t - ‘NASPOVP-
PC4 after November 1, 2015).

Orders and payment are issued by the Purchasing Entity direct to HPE under the Res
Agent Program. The Reseller Agent HPE Authorization Number must be sted i
quotes and related Order activities for sales and tracking purposes. Orders must inc
the Participating State/Entity Contract Number. HPE Order information, including e/
remittance address, is available in the Information Center located at the HPE wel
www.hp.com/buy/NASPOVP-PC4 _ (or, www.hpe.com/buy/NASPOVP-PC4
November 1, 2015).

b. Fulfilment Subcontractor Program:
Under this Fulfillment Subcontractor Program the purchase order (“Order”) is made out to
the named Fulfillment Subcontractor. The Fulfiliment Subcontractor receives the Order(s)
and invoices the Purchasing Entity directly, in addition to handling all Order tracking and
escalations and offering pre- and post-sales support. The authorized Fulfiliment
Subcontractor(s) for receipt of Orders from Participating Entities under this Contract are

listed on the HPE Participating State/Entity landing page at www.hp.com/buy/NASPO -
PC4 (or, www.hpe.com/bu ' * < '2-PC4 after November 1, 2015).

Orders and payment are issued by the Purchasing Entity direct to the named Fulfillment
Subcontractor under the Fulfiliment Subcontractor Program. Orders must include the
Participating State/Entity Contract Number.

7. Terms. The Participating State/Entity is agreeing to the terms of the Master Agreement only to
the extent the terms are not in conflict with applicable law.

8. Orders: Any Order placed by a Participating Entity or Purchasing Entity for a Product and/or
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Order agree in writing that another contract or agreement applies to such Order.

9. Separation: This Participating Addendum is based on Master Agreement No. MNWNC-115
until November 1, 2015. In accordance with the Assignment Agreement, as of November 1,

2015, this Participating Addendum is assigned to Master Agreement No. MNNVP-134.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution

by both parties below.

Participating State:
By
N

T wwimcr o £ v o v

Contractor:

By

-~

c

| Tit

Date:

Ds

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator

Tim Hay

Telephone

503-428-5705

LE-mail

thay@naspovaluepoint.org

[Please email fully executed PDF copy of this document to

PA@naspovaluepoint.org to support documentation of participation and posting in appropriate

data bases]




ASSIGNMENT AGREEMENT

__is Assignment Agreement is by and ing the State of Minnesota, acting through its ¢ sst o of Administration |
(State), Hewlett Packard Company, ("Original Contract Vendor’) 3000 Hanover Street, Palo Alto, CA 94304, HP Inc.,
(“Assigned Contract Vendor”) 1501 Page Mili Road, Palo Alto, CA 94304 and Hewlett Packard Enterprise, (“Assigned

- Contract Vendor”) 3000 Hanover Street, Palo Alto, CA 84304.

WHEREAS the State has an agreement with the Original Contract Vendor, ‘Master Agreement No. MNWNC-115, ("Master
Agreement”} effective April 1, 2015 through March 31, 2017 to provide Computer Equipment (Desktops, Laptops, Tablets,
Servers and Storage 1nclud|ng related peripherals & servrces) and

: WHEREAS the Original Contract Vendor wishes to separate Hewlett Packard Company into two independent compames
and assign all its lnterests and igations in the Master Agreement to the Assigned ContractV  dors;

WHEREAS, the assignment provision of the Master Agreement provndes assignment of the agreement only upon written
¢ sent of the State. ,

- NOW THEREFORE, the parties agree to the following:

1. - Effective November 1 laster Agreement No. MNWNC-115 is assighed to two mdependent compames the
Assigned Contract Vendors The products have been divided as noted below: :

Master Agreement No. MNNVP-1 3

HP inc. '

Master Agreement Administrator: Debra Lee; debra. lee@hp.com, 847-537-0344 or 847-922-. .

HP Inc. will provide Desktops, Laptops andTablets including related peripherals and services s 1,2, &3). -

Master Agreement No. MNNVP-134

Hewlett Packard Enterprise

Master Agreement Administrator: Stacy Kearns; §m§gy, yn, keams@hg com, 512-319-3018

Hewlett Packard Enterprise will provide Servers and Storage including re|ated peripherals and services.
(Bands 4 & 5). .

This Agreement will become effective upon its approval and executlon by the parties and approval of the appropriate
State officials, pursuant to Mrnn Stat. §16C.05, subd 2. _

2.  The State hereby approves the request of the Original Contract Vendor to asmgn to the ined C Vendors
: all its interests, rights, responsibilities, duties, and other provisions set forth in the Mas ¢ e his
attached and incorporated as Exhibit C, provided the Original Contract Vendor and the ned Ci Vendors
agree to all provisions set forth in this Assignment Agreement. Furthermore the Assignea vontract’ 8 agree to

the Pricing Schedules attached and incorporated as Exhibit A and B. These Pricing Schedules ‘ovide clarity to the
established products and discounts assigned to each vendor and fully rep!ace the Original Contract Vendor Master
Agreement Pricing Schedule.

3. - The Original Contract Vendor and the Assigned Contract Vendors jointly and severally represent'and warrant to the
State that: .

a. the Original Contract Vendor is not in default of any of its obligations under the Contract; and
b. the Original Contract Vendor has assigned to the Assigned Contract Vendors, under separate agreement,
sufficient information, rights to technology, and key personnel sufficient to enable the Assrgned Cor i
Vendors to properly perform the duties, responsibilities, obligations, and all other provisions assigned to the
- Assigned Contract Vendors; in addition, Original Contract Vendor assigns all prepaid funds paid by the
Participating Entity under the Master Agreement for services, storage or subscriptions to the applicable
, Assigned Contract Vendor who has received transfer of such services, storage and subscriptions and
c. the Assigned Contract Vendors are ready, willing, and able to perform all of the duties, obligations, and
responsibilities of the Master Agreement.

4.  The Assigned Contract Vendors accept assignment of all the provisions of the Master Agreement.
5. Ordering and invoicing for Hewlett Packard Company acting through Hewlett Packard Enterpnse may begin on or
after 8/1/2015.
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Ordering and invoicing for  ? Inc. may begin on or after 11/1/2015.

Any and all amounts due to Hewlett Packard Company by the Participating Entity for goods and/or services provided
by the Hewlett Packard Company Vendor prior to November 1, 2015, under the Master Agreement will be paid to
Hewlett Packard Company by the Participating Entity. Any and all amounts due under the Master Agreement on or
after November 1, 2015, will be paid to the Assigned Contract Vendqrs by the Participating Entity.

When applicable, payment for remaining work and travel expenses from the Master Agreement will be paid at the
rates set in the Master Agreement. The amount to be paid to the Assigned Contract Vendors will not exceed the

Contract's total costs, minus the total payments made to the Original Contract Vendor.

7.  The Assigned Contract Vendors will provide proof of insurance with the coverage and in the amounts calle
the original solicitation document, attached herein. It is understood currently Hewlett Packard Enterprise is a
subsidiary of Hewlett Packard Company and therefore insured as required. Once the separation occurs Noverr
1, 2015, insurance certificates will be provided for each new company.

8.  The Assigned Contract-Vendors will subply Afﬁnnative Action Caertification if so required by MN.Stat.§ 36A.36, or if

applicable certify Assigned Vendor is in federal affirmative action compliance pursuant to MN.Stat.§ 363A.36:
IN WITNESS WHEREOF, the parties have caused this Assngnment Agreement to be duly executed intending to be

bound thereby.

1. ORIGINAL CONTRACT VENDOR

HEWLETT PACKARD COMPANY

“The Original Contract Vendor certifies that the appropriate
person(s) have exacuted this document on behalf of the Contract
Vendor as requlred by ppllcable arti ples, bylaws, resolutions, or
ordinances, T ;

By:

Senior Counsel

June 30, 2015

Title:

Date:

By:

Title: -

Date:

2. MATERIALS MANAGEMENT DIVISION and
‘NASPO ValuePoint (formerly WSCA-NASPO)
Master Agreement Administrator]

In accordance wlthw §16C.03, Subd. 3.

Title: Acaguisition Mana sment Specialis
Date: ~7/ 7{// S

3. COMMISSIONER OF ADMINISTRATION

Or delegated repiesentative. M

Date: 9/’7 ZD/S"—

Assignagree7 (07/13)

Title:

Assignment Agreement, Master Agreement No. MNWNC-115

4. ASSIGNED CONTRACT VENDOR

HP Inc.

The Assigned Contract Vendor certifies that the ap Hrate
person(s) have executed the Contract on behalf of n= "on ¢
Vendor as nequlred by __pplicable al cles bylaws ret  lions, or
ordmances . ye

By: .

Senior Counsel
June 30, 2015

Dafe:

By:
Title:

Date:

5. ASSIGNED CONTRACT VENDOR

HEWLETT PACKARD ENTERPRISE

The Assigned Contract Vendor certifles that the appropriate -
person(s) have executed the Contract on behalf of the Con
Vendor as required by appllcable artlcles bylaws, resolutions, or
ordlnances Y _f .

By:

Title: Senior Counsel

Date:

June 30, 2015

By:

Title:

Date:
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STATE OF MINNESOTA

, ; S Matorials Management Division
R L 112 Administration Bullding

; 'j, PHIT A8, B 50 Sherburne Avenue

" BERRTERY G ADMINISTRATION St. Paul, MN 55156

Voice: 651.296.2600
" Fax; 851 .297.398

MINNESOTA WSCA-NASPO MAS ER AC REEMENT AWARD
' : WITH _ .
Hewlett Packard Company
, . ‘ _‘FOR :
'COMPUTER EQUIPMENT: (Desktops, Laptops, Tablets, Servers, and Storage
including Related Peripherals & Services) '

To:  Hewlett-Packard Company CONTRACT NO: INWNC-115
3000 Hanover Street : .
- PaloAlto, CA 94304 : . .
_ L. CONTRACT PERIOD:-. ~  April 1, 2015, or upon final
.Contract Vendor Adminigtrator: i ) - executed signatures,
: mLee . ‘ whichever Is later
Phone; 847.537.0344 - Through March 31, 2017

EXTENSION OPTION: - UP TO 36 MONTHS

You are hereby notified that your response 1o our solicitation, which opened January 31, 2014, is accepted. The following
documents, in order of precedence, are inoorr“pcorated hereinnly reference and constitute the entire Contract between you
and the State 1. A Participating Enﬂ‘{: Participating Addendum ("PA”) A Participating Entity's Participaﬁn? Addendum
shall notdim ', change, or impact the rights of the Lead State with regard to the Lead State’s contractual relationship
with the Contract Vendor under the Temms of Minnesota WSCA-NASPO Master Agreement.; 2. Minnesota WSCA-NASPO |
Master Agreement (includes negotiated Terms and Conditions); 3. The Salicit=tion; and 4. the Contract Vendor's
response.to the Solicitation. These documents shall be read to be consistent | complementary. Any conflict among
these documents shall be resolved by giving priority to these documents in the urder listed above. ’

- IN WITNESS WHEREOF, the parties have caused this Agreement to b’e@uly executed intending to be bound thereby.

1. HEWLL .. PACKARD COMPANY 2. MINNESOTA! TFERIALS MANAGEMENT DIVISION
The Corracior certifiea that the sppropriate person(s) have : In accordance with hann. Stel. & 1 , stbd. 3. i
. mdmmMWdhcﬂMsm :

resolutions, or ordinanaes, :

. i By: CQA-QJ
Tihew L. Keck . Tite:

Tite: engr Coue | Dat: ;j 1‘7; /%h

ow: /10 /[F - | |
B ' 3. MINNESOTA COMMISSIONER OF ADMINISTRATION
— ' Ordelogmadmpmunhm
ol -~ Originalsigned
~ FEB26 28
By Lucas J. Janneit

1 CONTRACT NO. MNWNC-115 = MASTER AGREEMENT AWARD COMPUTER EQUIPMENT HEWLEIT PACKARD COMPANY




COMPUTER EQUIPMENT
2014-2019

numnrmnf apuuid)mamv

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

TABLE OF CONTENTS

TABLE OF CONTENTS

. SUMMARY

EXHIBIT A - TERMS & CONDITIONS

EXHIBIT B - PRICING

EXHIBIT B - PRICING SCHEDULE

EXHIBIT C - PRODUCT AND SERVICE SCHEISULE (P88)

EXHIBIT.D - WEBSITE

EXHIBIT E - ACTION REQUEST UPDATE FORM (ARF)
EXHIBIT F - REPORTING ;

EXHIBIT G - DEFINITIONS

2. CONTRACT NO. MNWNC-115  MASTER AGREEMENT AWARD COMPUTER EQUIPMENT

HEWLETT PACKARD COMPANY

R ERNBBB oL

P



A EANTHG xbmummtow '

COMPUTER EQUIPMENT
20142019

R .

M NINESOTA WSCA-NAS PO MASTER AGnEEM:NT AWARD
SUMMARY

1.

3.

BACKGROUND. The State of anosota Department of Admmlstration, Materials Management Division publicly
posted a Request for Proposal on behalf of the Stete of Minnesota and WSCA-NASPO Cooperative Procurement -
Program ("WSCA-NASPO") resulting in a Master Agreement Award. After evaluation by a multi-etate sourcing team
the solicitation resuited in this Minnesota WSCA-NASPO Master Agreements with qualified manufacturers-for )
Computer Equipment (Desktops, Laptopa, Tablota Servers, and Storage including related Peripherals &
SOrvIoes)

The original solicitation contains the requirements and definitions establlshing the folowlng Product Bands allowed on
the Master Agreement. The configuration limits and restrictions for this Master Agreement are provided below.
" Participating Entities may revige these in their Partu:lpaﬂnl Addandum Banis awarded are ldontiﬂod below:

Band 1; Desktop Band 3: Tablet Band 5 Storage
"Band 2: Laptop Band 4: Server

The original solicitation included Band 6: Ruggaduzed This band has been removed and ruggedized equipment w
be gliowed In Bands 1-5. The original solicitation and responses may be found on the WSCA-NASPO Website.

EFFECTIVE DATE. The Master Agreemem contract term will begin on April 1, 2015, or tpon final executed

signatures, whichever is later, through March 31, 2017, with the option to axtend up to 38 months, upon agresment by -

both parties. Contract Sales may not begin until the Website, Product and Service Schedule and third party products.
have been approved by the Master Agreement Admimsh'ator

PARTICIPATION. Al authorlzed govemmental entltles In any State are welcome to use the resulnng Master
Agreements through WSCA-NASPO with the approval of the State Chief Procurement Official. Contract Vendors are
able to sign Participating Addendums (PA) at the option of Participating States. Parﬂclpatlng States regserve theri ¢
to add Stete specific terms and conditions and modify the ecope of-the contract in their Parhcapahng Addendum as
alflowed by the Master Agreement.

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

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

ITEM ‘ CONHGURATION’
Server $500,000
. Storage $500,000
. Deskiops » $ 10,000
Laptops $ 10,000
Tablets : $ 5,000
Peripherals $ 5,000
" Services ‘ Addressed by each Stats in partlclpatlng addendum

* Confi gumtlon is defined as the combination of hardware and software components that make up the total {functioning
system. Software purchases are considered a past of the configuration limit of the equipment.
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. 5. RESTRICTIONS. The following restrictions apply to the Master Agreement. A Parlicipating State may set further
restrictions of products in' thelr Participating Addendum. The Participating State will determine with the Contract
Vendor how to approve these modifications to the State’s Product and Service Schedule.

. -
.

Software is restricted to operating systems and commerclal off-the-shelf (COTS) software and ls sublect to
equipment configuration limits.

Software is an option which must be relatsd to the procurement of equipment

Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment.
Software such as middleware which Is not always installed on the equipment, but is related tr =torage and
server equipment (Band 4&5) purchased is allowed and may be procurad after the initial pm ase of
equipment . :

b,_Seivices ' .
1. Services must be related to the rement of equipment.
2. Service limits will be addressed by each State.
"3. Wireless phone and intemet servica is not allowed. -
4. Cloud Services including acquisitions structured as managed on-site.services are not allowed
5. Managed Print Sarvices are not allowed. )

hwN

" 1. . Contract Vendors can only offer Third Party Products in the bands they have been awarded. ‘
2. Contract Vendor cannot offer products manufactured by another Contract Vendor holding a Mlnnasota
WSCA-NASPO Maater Agreement unless approved by the Lead State. :

P

Hardware and software required to solely support w:de area network (WAN) operatnon and management are
not allowed.

Lease/Rentals of equipment may be allowad and will be addressed by each Stete.

Cellular Phone Equipment Is not allowed.

EPEAT Bronze requirement may be waived, on a State case by case basls if approved by the State’s Chisf
Procurement Officer.

-
.

Sl ol

6. PARTNER UTILIZATION: Each state represented by WSCA-NASPO that chooses to participate inthis  1ster
Agreement independsently has the option of utilizifg partners. Only partners.approved by the Participating State me
be deployed. The participating State will define the process to add and remove partners in thelr participating -
addendum
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.COMPUTER EQUIPMENT

5
2014-2019 w3

MINNESOTA WSCA-NASPO MASTER AGREEMENT AV\ AF ) |
EXHIBIT A - TERMS & CONDITIONS |

1.

MASTER AGREEMENT TERMS AND CONDITIONS

A. GENERAL TERMS, CONDITIONS & INSTRUCTIONS

ACCEPTANCE OF TERMS AND CONDITIONS. The contents of the RFP and the response of the successful
responder will become Master Agresment contractual obligations, along with the final Master Agreement, If acquisition

| action ensues. A statement of acceptance of the proposed Contract Tenms and Conditions, unless takan exception to,

as specified In the RFP must be included in the response. Any suggestions for altemate language shi  be presented.
The Lead State is under no obligation to accept wording changes submitted by the responder. The Lead State is
solely responsible for rendering decisions in matters of interpretation on all terms and conditions. Any response which
fails to comply wlth this requlrement may be disqualified as nonresponslve :

All general proposal tenms, specifications and WSCA-NASPO Temms & Conditions. form a part of this RFP and w:ll
appiy to any Master Agreements entered into as a result thereof

. GONFLICT OF TERMS/ORDER OF PRECEDENCE:

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

b. Minnesota WSCA-NASPO Master Agreement (moludes negotlated Tarms & Conditions)

¢. The Solicitation including all Addendums; and

d. Contract Viendor's reaponse 1o the Solicttation

TJreso documents shall be read to be conslistent and complementary. Any conﬂict among these documents shi e
resolved by giving priority to these documents in the order listed above, Contract Vendor terms and co s nat
apply to this Master Agreement are only those thet are expressly accepted by the Lead State and mus® re = writing
and attached to the Master Agreement as an Exhibit or Attachment. No other terms and conditionssh ap
inchuding terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listea or
referenced on the Contract Vendor's webstte, in the Contract Vendor quotation/sales.order or in sin  r documents
subsequently provided by the COntract Vendor. The solicitation language prevails uniess a mutuslly agreed exception
has been negotiated A

- ADDENDA TO THE RFP. Any addendum lssued will become a part of the RFP. The Laad State may modifyor  rify

the RFP by issuing one or more addenda to all parties who have received the RFP. Each responder must follow the
directions on the eddendum. Addenda will be numbered consecutively in the order they am lssued. -

. AWARD. The award of this solicitation wilt ba based upon the total accumuiated polnts as establlshed in the RFP, for

- separate itams, by grouping items, or by total lof, and where at its sole discretion the Lead State believes it will
receéive the best value. The Lead State reserves the right to award this solicitation to a single responder, or to multiple
responders, whichever is in the best interest of the Lead State. It is the State's intent to award to multiple responders.
The Lead State reserves the right to accept all or pant of an offer, to reject all offers, to cancel the solicitation, or to re~
issue the solicitation, whichever is in the best Interest of the Lead State.

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

CLARIFICATION. If s responder discovers any significant ambiguity, error, conflict, discrepancy, omission, or other
deficiency in the RFP, the responder shall immediately notify the Acquisition Management Specialist in-writing, as
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specnﬁed in the introduction, of such error and request modification or clarification of the document This notification is
due no later than seven calendar days prior tothe prop due id time. _

Respondem are cautloned that any activity or communication with a State employee or officer, or a member of the
Evaluation Team, regarding this Solicitation’s contents or procass, is strictly prohibited and may, as a result, have its
response rejected. Any communication regarding this Solicifation, its content or pmoess must be directed to the -

Acquisition Management Specialist listed in the Sollcnation documents.

COMPLETION OF RESPONSES A response may be rejected if it is conditional or incomplete. Responses that

----‘—etantaln confiicting;-false;-or-misleading statements or that provide refarences that: contradkzt or-do not- support an -

attribute or condition steted by the responder may be rejected.

MASTER AGREEMENT ADMI NISTRATOR The Master Agreement Admmxstlator deslgnated by WSCA-NASPO and
the State of Minnesota, Department of. Administration Is: Susan Kahle. Direct all oorrespondence and inquiries, legal
questions, general issues or technical issues regarding this RFP to:

Susan Kahle - _

Acquisition Managament Speclalist Fax: 851.297.3996

Department of Administration E-mail: susan.kahle@state.mn.us
Materlals Management Division o

50 Sherburne Avenue

112 Administration Building

st Paul MN 56155

DISPosmON OF DATA SUBMITTED BY GONTRACT VENDOR Al matertals submitfed in response to thl! RFP
will become property of the Lead State and will become public record after the evaluation process is completed. The
evaluation process is eomplete when negotiations with the selected vendors are final.

. By exocuting this Contract, the Contract Vendor cortifies and agrees that all information provide 1he Contraot and

in responss fo the solicitation will be made public in accordance with the golicitation and that e yimation has been

designated Trade Secretp  uant to the Minnesota Government Data Practices Act.

If the Contract Vendor submits information after execution of this Contract that it believes to be trade secret
materials, as defined by the Minnesota Government Data Practices Act, Minn. Stat. § 13.37, the Contract Vendor
must.

a. clearly mark all trade secret materials at the time the lnformallon is aubmltted .

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

c. defend any action seeking release of the materials it belleves to be trade secret, and indemnify and hold harmless '

the Lead State, its agents and employses, from any judgments ewarded against the Lead State in favor of the
party requesting the materials, and any end all costs connected with that defense. This indemnification survives .
the Lead State's award of a _Masﬁar Agreement. In submitting a rasp‘or_;se tothe RFP,there  >nder agrees that

this indemnification survives as long as the trade secret materials are in possession of the Luud State. The Lead

State will not oonalder the prices submitted by the responder to be trade secret materials.

DISPUTE RESOLUTION PROCEDURES. Any issue a responder has with the RFP document, which includes, but is
not limited to, the terms, conditions, and specifications, must be submitted In writing to and received by the Master

_ Agreement Administrator prior to the opening due date and time. Any issue a responder has with the Master

10.

1.

Agreement award must be submitted in writing to the Master Agreament Administrator within five working days from
the time the notice of the intent to award is issued. This notice may be made by any of the following methods:
notification by letter, fax or email, or posted on the Materials Management website, www.mmd admin.state. mn,us. The
Lead State will respond to any protest received that follows the above procedure. For those protests that meet the
above submission requirements, the appeal process i§, in sequence. The responsible Master Agreement
Administrator, the Materials Management Division (MMD}) Assistant Director, and the MMD Diraotor

ELECTRONIC FILES TO DOWNLOAD. COMPLETE, AND RETURN. Responders must download a Word/Exce!
document. .

ENTIRE AGREEMENT. A written Master Agreement (including the contents of this RFP and selected portions of
Contract Vendor’s response incorporated therein by reference) and any written addenda thereto constitute the entire
agreement of the parties to the Master Agreement. .
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12. IRREVOCABLE OFFER. In accordance with thi Request for Proposal. and subjecttc  conditions thereof, the

- 13.

undersigned | _ hat its response to or any nart thereof, it ) irrevocable otfer for 180 days following the

" submission deadline date unless stated otherwise inthe .. . . It Is understood and agreed that the responise, or any

part thereof, when accepted by the appropriate department and Stats officials in writing, may bgeome part of a'legal
and binding Master Agreement between the undersngned vendor and the State of Minnesota.

MATER!AL DEVIATION. A reeponder shall be presumed to be in agreementwhh these terms and conditions unless it

takes specific exception fo one or more of the conditions. Submission by the responder of its proposed language shall
not be viewed as an exception unless the respondef spec»ﬁcally siates in the response that |ts Pproposed changes are

“ intended to supersada the Termé and ¢onditions,

RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXCEPTION THEY MAY BE MATERIALLY
DEVIATING FROM THE REQUEST FOR PROPOSAL. IF A RESPONDER MATRRIA! LY DEVIATES FROM THE

~ GENERAL TERMS, CONDITIONS AND INSTRUCTIONS OR THE WSCA-NA 0 IMS AND CONDlTIONS
AND/OR SPECIFICATIONS ITS RESPONSE MAY BE REJECTED. -

A material devistion is an excephon to the Request for Pioposal ganeral orWSCA-NASPO terms and oondmons
and/or specifications that; .

a gwes the responder taking the exception a competitive edvantage over other vendors; or,

. 14,

16.
“writing and shall be effective upon receipt. Delivery may be by certified United States mail or by hand, in which case a

b. gives the Lead State somathing significantly different from that which the Lead State requestéd

NONRESPONSIVE RESPONSES. Responses that do not comply with the prov;s:ons in the RFP may L be considered
nonlesponslve and may be rejected. .

NOTICES. if one parly is required to give notice to the other undsr the Master Agreement, such notice shall be in

signed receipt shall be ok d A facsimile transmiasion 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 i in address for

" notification p _ es. All noftices to the Lead State shall be addressed as follows:

" STATE OF MINNESOTA:

MN WSCA-NASPO COMPUTER EQUIPMENT CONTRACT ADMINISTRATOR

. 112 Administration Bidg.

" 50 Sherbume Avenue
- St Paul, MN 55155
. -851-206-2600
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~Additionally, some states may require an additional fee be paid directly to the state on purchases ‘made by Purchasmg -

3.

MASTER AGREEMENT TERMS AND CONDITIONS:

—. WSCA-NASPO TERMS AND CONDITIONS

ADMINISTRATI™ =%ES8. The Contract Vendor shall pay a WSCA-NASPO Administrative Fee of one-tenth of one
percent (0.1% or v.uv1) in accordance with the Terms and Conditions of the Master Agresment no later than 60 days

. following the end of each calendar quarter. The WSCA-NASPO Adminisirative Fee shall be submitted quarterlyand is -

based on sales of products and services (less any charges for taxes or shipping). The WSCA-NASPO Administratlve
Fes is not negotiable. This fee is to be included as part of the pricing submitted with proposal.

Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and
payments will be incorporated into the Participating Addendum that is made a part of the Master Agreement. The
Contract Vendor may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entiies .
within the juriediction of the state.. All such agreements may not affect the WSCA-NASPO Administrative Fee or the -
prices paid by the Purchasing Entities outside the jurisdiction of the state requestlng the addltlonal fee. '

_QBE‘“"‘[LW The Master Agmement shall consist of the followmg documents:.

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

b. Minnesota WSCA-NASPO Master Agresment (includes negotlated Terms and Cond:t:ons)

¢. The Solicitation Including all addendums; and :

d. Contract Vendor's response to the Solicitation

These documents shall be read to be consistent and oomplementa;y Any conflict among these documents shall be
resolvad by giving priority to these documents in the order listed above. Contract Vendor terms and conditions that
apply to this Master Agreement are only those that dre expressly accepted by the Lead State and must be in writing
and attached to this Master Agreement as an Exhibit or Attachment. No other terms and condftions shall apply,

. including terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listed or

referenced on the Contract Vendor's we 6, in the Contract Vendor quotation/sales order or in similar documents
subsequentty provided by the Contract Vendor. The solicitation language prevails unless a mutually agreed exception
has been negotiated.

AMENDMENTS. The terms of this Master A.reement shall not be waived, akered, modified; éupplemenfed or
amendsd in any manner whatsoever wnthout prior written approval of the WSCA-NASPO Master Agreement
Administrator

w NEGOTIATED Contract Vendor irrevocably assigns toa Participating .
Entity any claim for relief or cause of action which the ContractV  ior now has or which may accrue to the Contract
Vendor in the future by reason of any violation of state or federat antitrust laws (15 U.S.C. § 1-15 or a Participating
Entity’s state antitrust provisions), as now in effect and as may be amended fr  time to time, in connection with any
goods or services provided to the Contract Vendor for the purpose of canrying out the Contract Vendor's obligations
under this Master Agreement or Participating Addendum, including, at a Participating Entity’s option, the right to :

control any such litigation on such claim for relief or cause of action o the extent the assignment Is necessary for the ’

Parbcnpabng Entlty to overcame Federal or State s bar on indirect purchases.

N . NEGOTIATED Contract Vendor shall not assign, sell, transfer, subcontract or
sublet rights, or delegate responsibilities under this Master Agreement, in whole or in part, without the prior written
approval of the WSCA-NASPO-Master Agreement Administrator.

Lead State, or Pasticipating Entity, shall not assign, delégate or otherwise transfer all or any part of this Agmemeﬁt
without prior written consent from Contractor, except for assngnment or delegation to a Partlclpatlng Entity State
agency or all.ible Purchasing Entity.

CANCELL ATION. Unless otherwise stated in the terms and conditions, any Master Agre_ement may be canceled by
either party upon 80 days’ notice, in writing, prior to the effective date of the canceliation. Further, any Participating

Entity may cancel its participation upon 30 days written nofice, unless otfierwise limited or stated in the special terms

and conditions of this solicitation or in the applicable Participeting Addendum. Cancellation may be in whole or in
part. Any canceliation under this provision shall not affect the rights and obligations attending orders outstanding at
the time of cancellation, including any right of a Participating Entity to indemnification by the Contract Vendor, rights of
paymient for goods/services delivered end accepted, and rights attending any warranty or default in pefformance in
assoclation with any order. Cancellation of the Master Agreement due to Contract Vendor defauft may be immediate
if defaults cannot be reasonably cured 2s allowed per Default and Remedies term.
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y . Lontrec venuw avhnuwsuyes it it and s enpiujees or agents may, in the course of
pnovudmg the Product under this Master Agreement, be exposed to or acquire Information that is confidentiaf to
Participating Entity or Participating Entity’s clienis. Any and all information of any form that is marked as confidential

. or would by its nature be deemed confidential obtained by Contract Vendor or its employees or agents in the .
performance of this- Master Agreement, Including, but not necessarily limited to (a) any Participating Entity records,
(b) personnei records, and (c) information conceming individuals, is confidential information of Participating Entity
(“Confidential Information®).. Any reports or other documents or items (including software) that result from the use of

-the Confidential information by Contract Vendor shali be treated in the same manner as the Confidential Information.
Confidential Information does not include information that (a) is or becomes (othei than by disclosure by Contract
Vendor) publicly known; (b) is furnished by Participating Entity to others without restrictions similar to those imposed
by this Master Agreement, (c) is rightfully in Contract Vendort  osseesion without the obligation of nondisclosure
prior to the time of ite disclosure under this Master Agreement, (d)is obtained from a source other than Pamclpatlng
Entity without the obligation of confidentiality, (e) is disclosed with the  en consent of Participating Entity or; (f)is
independantly developed by employaes, agents or subcontractor of Contract Vendor who can be shown to have had
no access to the Confidential information
7.2 Non-Disclosure. Contract Vendor shall hold Confidential Information in confidence, ushg at least the industry
standard of confidentiality, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of,
give, or disclose Confidential Information to third parties or use Confidentlal Information-for any pusposes whamoever
other than the performance of this Master Agreement 1o Participating Entity heseunder, and to advise each of its
employses and agents of their obligations to kesp Confidentlal Information confidential. Coniract Vendor shall use
commercially reasonable efforts to assist Participating Entity in- identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without limiting the generaliity of the foregoing, Contract Vendor shall
advise Participating Entity immediately i Contract Vendor leams or has reason o believe that any person who has
had access to Confidential Information has violated or intends to violate the terms of this Master Agreement and
Contract Vendor shall at its expense cooperate with Participating Entity in seeking injunctive or other equitable relief in

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

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

indirectly, any Confidential Information to any person, except in accordance with this Master Agreement, and 1

- .upon termination of this Master Agreemant or at Participating Entity’s request, Contract Vendor shall turn over to

.. ‘Participating Entity all documents, papers, and other matter in Contract Vendor's possession that embody Confidential
~ Information. Notwithstanding the foregoing, Contract Vendor may keep one copy of such Confidential Infomation
necweary for quality assurance, audits and evidence of the performanca of this Master Agreement.

- 1.3 Injunctive Rellef. Contract Vendor acknowiedges that breach of this Section, including disclosure of any

Confidential Information, will cause irreparable injury to Panlclpaﬂng Entity that is inadequately compensable in
damages. Accordingly, Participating Entity may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be avaitable. Contract Vendor
acknowledges and agrees that tha covenents contained herein are necessary for the protection of the legitimata
business interests of Participating Entity and are ressonable in scope and content. -
: Contractor information exchanged under this Agreement will be freated as confidential
if identified and labeled as such at disclosure and Iif the circumstances of disclosure would reagonably indicate such
treatment to the extent is is protected from disclosure under governing law. Confidential information may only be
used for the purpose of fulfilling obligationa or exercising rights under this Agreement, and shared with employess,

. agents (including WSCA-NASPO Cooperative Purchasing Organization LLC) or contractors with a need to know such

information to support that purpose. Confidential information will be protected using a reasonable degree of care to
prevant unauthorized use or disclosure for thres (3) years from the date of receipt or (if longer} for such period as the
information remains confidential. These obligations do not cover information that: f) was known or becomes known to-
the recelving party without obligation of confidentiality; i) is independently developed by the recelving party; or &)

where disclosure is required by law or a govemmental agency. Contractor acknowledges that pricing, reported usage,

and other provisions of this Agrsemant that describe the products and services available under the master agreement
may be made publicly available.by WSCA-NASPO to promote use of the Agreement and shall not be considered
Confidential information.

7.5. Personal Information. Esach party shall oomply withth  especlive obligations under applicable &  »rotec!
leglstaﬂon Contractor does nat intend to have access to pearsonally identifiable Information ("PII") of Participating
Entity in providing services. To the extent Contractor has access to Participating Entity Pl stored on a system or
- device of Participating Entity, such access will likely be incidental and Participating Entity will remain the data
controliér of Participating Entity Pl) at all times. Contractor WIII use any Pli to which it has access strictiy for purposes
" of delivering the services ordered.
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mem is agreeing to the above language to the extent is not in conflict with Pamcipating Entitres
public disclosure laws.

8. DEBABME_NT. The Contract Vendor cerﬂﬂes that nefther it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntary excluded from participation in this transaction (Master
Agreement) by any govemmental depariment or agency. f the Contract Vendor cannot certify this s!atement aﬂach a
written explanahon for review by WSCA-NASPQ.

In any order against thrs Master Agreement for a requirement established by a Purchasing Entity that discloses the -

. use of federal funding, to the extent ancther form of certification is not required by a Participating Addendum.or the
order of the Purchasing Entity, the Contractor’s quote represents a recertification coneistent with the terms of
paragraph 8, Section 2D Minnesota Terms and Condiﬂons

9. QEEAHLIS.&.BEMEM NEGOTIATED. :
“a. The occurrence of any of the following events shall be an event of default under this MasterAgreemen!

L Nonperformance of contractual retjuirements; or

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

li. . Any representation or warranty by Contract Vendor in response to the solrcdshon or in this Master Agreement :

. proves to be untrue or materially misleading; or

iv. Institution of proceedings under any bankruptcy, inecivency, reorgantzation or ermrlar law, by.or against

. Contract Vendor, or the appointment of a receiver or similar officer for Contract Vendor or any of its property,

which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurrence thereof
or

v.. Any default spacified In another section of this Master Agreement.

b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, ldentlfying e
nature of the defaul, and providing a period of 30 calendar days in which Contract Vendor shall have an
opportunity to cure the default. The Lead State shall not be required to provide advance written notice or 1 )
period and may immediately terminate this Master Agreement in whole. or in part if the Lead Stale, in lts 8
discretion, determines that it is reasonably necessary to preserve public safety or prevent immediate pubh~ rnsis.
Time allowed for cure shall not diminish or eliminate Contract Vendor's liebility for damages, lncludmg Eqr ed
damages to the extent provided for under this Master Agreement.

c. if Contract Vendor is afforded an opportunity to cure and falls to cure the default within the perlod specrﬂed In @
wiltten notice of default, Contract Vendor shall be in breach of its obligations under thrs Master Agreement ana
Lead State shall have the right to exercise any or all of the following remedies: .

i. Exerciee any remedy provided by law; and '

ii. Terminate this Master Agreement and any related MasterAgreemanls or portions thereof; and
“fii. Impose.liquidated damages as provlded in this Master Agresment; and

iv. Suspend Contract Vendor from receiving future bid solicrtatlons and

v. Suspend Contract Vendor's performance; and

vi: Withhold payment until the default is remedied. - '

d. Inthe event of a default under a Participating Addendum, a Patticipating Entity ghall provide a written notice
default as described in this section and have all of the rights and remedies under this paragraph regarding its
pariicipation in the Master Agreement, in addition to those set forth in its Participating Addendum. Unless .
otherwise specified in a Purchase Order; a Purchasing Entity shall provide written notice of defaiilt as. described in
this section and have all of the rights and remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms

" and Conditions shall be construed to limit the rights and remedies available to a Purchasing Entity under the
applicable commercial code.

e. Contractor may discontinue performance with any Purchasing Entity f Purchasing Entlty fails to pay any
undisputed sum due, or with any Participating Entity if after thirty (30) days wrrtten notice Partlcapatmg Entity has
not cured any other material fallure to perform under this Agraement.

10. QEUME&Y_ Unless otherwise indicated in the Master Agreement, the prices are the delivered price to any.
* Purc ing Entity. All deliveries shall be F.O.B. destination with all transporiatior  J handling charges o b'y the
Contract Vendor. Additional delivery charges will not be allowed for back orders. '

11.. FORCE MAJEURE. Neither party to this Master Agreement shall be held responsnble for delay or default caused by
fire, riot, acts of Gad and/or war which is beyond that party’s reasonable control, The WSCA-NASPO Master
Agreement Administrator may terminate this Master Agreement after determining such delay or default will reasonably
pravent successful performance of the Master Agreement. .
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12,

T=Id  LAW. This procurement and the resulting agreement ‘be governed by and constiued in

ruunice with the laws of the Lead State sponsoring and administ_.___ the procurement. The con  «ction and
oftect of any Participating Addendum or order against the Master Agréements shall be governed by and construed in
accordance with the laws of the Participating Entity’s State. Venue for any claim, dispute or action conceming an
order placed against the Master Agraements or the effect of a Participating Addendum shall be in the Purchasing

) Entﬂy's State.

13.

' 14.'

15.

186,

MDEMNEIQAIIQM DELETED SEE SECTION 2c17

LLECTUAL PROP] DELETED SEE SECTION 2617

ACT The Contract Vendor shall be an independent Contract Vendor, and.assuch . ___.
shall have no authorization, express or implied to bind WSCA-NASPO or the respeciive states to any agreemants,
settisments, fiability or understanding whatsoever, and agrees net to perform any acts as agent for WSCA- SPOor
the states, except as expressly set forth herein.

AL OMER, Except to the extent modified by a Participating Addendum, each Pardicipating Entity all
follow the terms and conditions of the Master Agreement and applicable Participating Addendum and will have the
same rights and responsibiiities for their purchases as the Lead State has in the Master Agreement, including but not
limited to, any indemnity or to recover any costs allowed in the Master Agreement and applicable Pal ating
Addendum for their purchases. Each Purchasing Entity will be responsible for its'own charges, fees, liabilities.

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

17.

IBURANCE. NEGOTIATED. Except to the extent modified by a Participating Addendum, Contract Vendor
auring the term of this Master Agresment, maintain in full force and effect, the insurance described in this section,
Contract Vendor shall acquire such insurance from an insurance carries or carriers licensed to conduct business in the
Participating Entity's state and having a rating of A-, Class VIl or better, in the most recently published adition of
Best's Reports. Failure to buy and maintain the required insurance may result in this Master Agreement’s terr
or at a Participating Entity’s option, result in termination of its Participating Addendum.

Coverage shall be written onan occurrence basts. The minimum accepteble limits shall be as indicated below, for

-each of the following categories::

a. Commercial Genoeral Liabllity covering the risks of bodily Injury (including desth), property damage and perenng]
injury, including coverage for contractual liability, with a limit of not less than $1 miliion per oocurrence/$2 in
general aggregate;

b. Contract Vendor must oomply with any applicable State Workers Compensation or Employers Liability  urance
requirements. '

- The Contract Vendor is nasponslble for pi 1ent of Contact related prem iums on alt insurance policies, a

18.

deductibles.

Prior fo commencement of the work, Contract Vendor shall provide to the Participating Enﬁty a written endorsement to
tha Contract Vendor's general ligbility insurance policy that (i) includes the Participating Entity as an additional
gd; which endorsement may bé met through the use of what is referred to as a “blanket” additional insured
rsement, and (fi) provides that the Contract Vendor’s liability insurance policy shalt be primary, with any |Iabil‘ty
insurance of the Participating Entily as sscondary and nonconiributory.

Contract Vendor ghall furnish to Participating Entily copies of certificates 'of all required insurance within thirty (30)
calendar days of the Participating Addandum’s effective date and prior to performing any work. Copiles of renewal
certificates of all required insurance shall be fumished, upon request. These cerfificates of insurance must expressly
indicate compliance with each and every insurance requirement specified in this section. Failure to provide evidencs

-of coverage may, at the Lead State Master Agreement Administrator's sole option, result in this Master Agreement's

termination. _
Coverage and limits shall not limit Contract Vendor’s liabliity and obligations under this Master Agréement

GULATION: NEGOTIATED Any and all supplies, services and equipment offered and fumnished
shall comply fully with ail applicable Federai and State laws and regulations.
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e 19,

2

‘22, P,

“NOWAIVER- "‘"'J Rk

If software Is licansed to Participating Entity for use in the perf i of a US Government prime contract or
sub act, Participating Entity agrees that consistent with FAR 12.211 and 12.212, commercial compu  software,
documentation and technical data for commerclal items are Iioensed under pubnsher's standard commercial license.

Products and services provided under these terms are for Participating Entity's interal use and not for further
commercialization. Participating Entity is responsible for complying with applicable laws and regulations, Including but
nat limited to, obtaining any required export or import authorizations if Purchasing Entity exports, imports or othenmse
transfers products and/or dellverablas provnded under this Agreement.

: ROPER DELETED - SEE SECTION 2B30 FOR! ;VlSED- -
TERM ADDRESSING TITLE OF PRODUCT

applies does not waive its sovereign immunity by entering into this Contract and fully retains all mmunllies and
defenses pmwded by law with regard to any action based on this Contract.

If & claim must be brouaht in & faderat forum, then {t must-be brought and adjudicated solely and.
exclusively within the | led States District Court of the Parﬁmpabng Entity’s Sta(e

QW NEGOTIATED Contract order and purchase order numbers shall be clearly shown onah
acknowledgments, shipping labels (if possibie), packlng slips, invoices, and on all correspondence.

“Order” means the aocepted order including any supporting materials which the parties identify as incomporated either
by attachment or reference (“Supporting Materials®). Supporting Materials may include (as examples) product iists,
hardware or software specifications, standard or negotiated service descriptions, data sheets and their esmplements,
and statements of.work (SOWs), published wamranties and ssrvice level agreements, and may be avalla o
Pamcupating Entlty in hard copy or by accessing a designated Contractor website.

PARTICIPANTS. WSCA-NASPO Gooperative Purchasing Organizetion LLC is not a pary to thaMas  Agreement.

. itis & nonprofit cooperative purchasing organization assisting states in administering the WSC/  IASPO cooperative

purchaging program for state government departments, institutions, agencles and political subdivision= (@ n | colleges,

- schoo districts, counties, cities, etc.,) for all 50 states and the District of Columbia. QObligations under Iaster

23.

Agresment are limited to those Participating States who have signed a Participating Addendum whers contemplated
by the solicitation. Financial obligations of Participating States are limited ta the orders placed by the departments or
other state agencies and institutions having available funds. Participating States incur na financial ¢ jations on
behalf of politicai subdivisions. Uniess otherwise specified in the solicitation, the resulting award will be parmissive.

PARTICIPATION Of 8. Use of spacific WSCA-NASPO cooperatlve Master Agreements by state agencies,
political subdivisions and other entities (including cooperatives) authorized by individuel state’s statutes to use state

contracts are stbject to the approval of the respective State Chlef Procurement Officlal. isaues o sipr  fon and
eligibility for participation are solely within the authority of the respective State Chief Procurement Official.

24, gAYMmf,. NEGOTIATED. Payment for completion of an order under this Mdster Agreement is hormally made

within 30 days following the datb the entire order is delivered or the date a corract invoice is received, whichever is
later. After 45 days the Contract Vendor may assess overdue account charges up to a maximum rate of one percant
per month on the ocutstanding balance. Payments will be remitted by meil. Payments may be madse via a State or
political subdivision “Purchasing Gard” with no additional charge.

Prices are exclusive of taxes, duties, and fees, unless otherwise quoted. If a withholding tax is raduimd by law. the

~ tax will be added and identified on the applicable involce. Prices include the fee as specified in section 1.

26.

28.

. The Master Agresment and all related documents are subject to disclosure purs it to the
Pamclpahng Entity’s public information laws. v :

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

The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Agreement

- and ordars placed by Purchasing Entities under it to the extent and in such detail as shall adequately reflect
. performance and administration of payments and fees. Contractor shall permit the Lead State, a Participating Entl!y
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_ a Purchasing Entity, the federal govemnment (Including its grantar  ding entitles and the U.S, Com;  ler General),

" and any other duly authorized agent of a govemmental agency, to audit, inspect, examine, copy and/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master Agreement or ordersa placed by a
Purchasmg Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions. This right
shall survive for a period of five (5) years following termination of this Agreement or final payment for any order placed
by a Purchasing Entity against this Agreement, whichever s later, 1o assure compllanoe with the terms hereof orto
evaluate performance hereunder.

Without limiting any other remedy available to any govemmental entity; the Contractor shall reimburse the applicable
"Lead State, Participating Entlty, or Purchasing Entity for an overpayments inconsistent with the terms of the.Master-
Agreement or orders or underpayment of fees found as a result of the examinztion of the Contractor’s records.

-~ Therights and-obligations-herein-right-exist-in add:tion to-any quality-assurance- obllgat'on in the Master Agreement — - -

requlrlng the Contractor to self-audit contract obligations and that permits the Lead State Masler Agreement
Administrator to review compnance wtth those obligations.

Records will be retained longer if requlmd by Palﬁclpating Entity’s law.

Cmttactor will be advisaed with reasonable pnor written notice of each audit. The parﬂee work together in good
faith to establish an audit process that does not interfere with Contractor's ability to perfoi  Is obligations under this.
Agreament of any other agreement, or compromise any reasonable security processes or procedures. Contractor will
provide the auditor with information reagonably required to effect the audit, provided however that Contractor reserves
the right to impose limitation or require additional assurances from Customer and its auditor as may be hecessary to
protect the Confidential Information of Contractor to the extent such limitations and assurances are not in. confiict with
Participating Entity’s goveming laws. In no event will Contractor be required to provide Customer or its audtor with
access to Contractor's internal costs and resource itilization data, or data relatad to employses or other customers of
Contractor to the extent it's not in conﬂict with Parﬂc:paﬁng Entlty’s goverriing law.

27. 'W In addttion to other reports that m be required by this
sollcitaﬁon, the Contract Vendor shall provide the following WSCA-NASPO reports )

. a Summary Sales Data. The Contractor shall submit quarterly sales reports directly to WSCA-NASPO using the
WSGA-NASPO Quarterly SaleslAdmlniwaiive Fee Reporting Tool found at
gicylator.aspx. Any/all sales made under the contract shall be reported as
cumulative tolds by stats. Even if Contrador experiences zero sales during a calendar quarier, a report is still
required. Rsporls ghall be due no later than the last day of the month following the end of the calendar quarter (as
specified in the reporting toof).
b. Detalled Sales Data. Contract Vendor shall also report detalled sales data by: stat=- entity/customer type, e.
local government, higher education, K12, non-profit; Purchasing Entity name; Pu  asing Entity bilto and shIp-to
locations; Purchasing Entity and Cantract Vendor Purchase Order ldentlﬁerlnumbar( Purchase Order Type
(e.g., sales order, credit, return, upgrade, determined by industry practices); Purchasa Order date; Ship Date; and
line item description, including product number if used. The report shall be submitted in any form required by the
solichation. Raports are due on & quarterly basis and must be received by thé Lead State:no later than the last
day of the month following the end of the reporting period. Reports shall be delivered to the Lead State and to the
WSCA-NASPO Cooperative Development Team electronically through emall; CD-Rom, jump drive of other
-electronic matter as determined by the Lead State.

’ b’:!"

Detalled sales data reports shall include sales Infomatbn for all sales under Participating Addenda executed
under thls Mastar Agreement. The format for the detailed sales data report Is in Section 8, Attachment H.

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

d. Timely submission of these reports is a material requirernent of the Master Agreem  The recipient of the -
reports shalk have exclusive ownership of the media containing the reports. The Lead State and WSCA-NASPO
shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display, modify, copy, and
otherwise use reporis, data and information provided under this section.

28. ACCEPTANCE AND ACCEPTANCE TESTING. NEGOTIATED. )
8. Acceptance. Purchasing Entiy (the entity authorized under the terms of any Participating Addendum to place

orders under this Master Agreement} shall determine whether all Products and Services delivered meet the
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. Contractor’s published specsﬁcatlons (a.k.a. “Specifications”). No payment shall be made for any Products or
" Services until the Purchasing Entity has accepted the Products or Services. The Purchasing Entitv will make
every effort to notify the Contractor within thirty (30) calendar days following delivery of non-acce; ceofa
Product or completion of Service. In the évent that the Contractor has not been nofified within 30 calendar days
from dslivery of Product or completion of Service, the Product and. Services will bs deemed accepted on the 31% '
day after delivery of Product or completion of Services. This ciause shall not be applicable, 1f aoceptance lestlng
and corresponding terms have been mutually agreed to by both parties in writing. .
b. Acceptance Testing. The Purchasing Entity (the entity authorized under the terms of any Participating
“Addendum to place orders under this Master Agreement) and the Contract Verndor shall determine if Acceptance
—._ Jesting is. appliczable and/or required for the purchase. The terms in regards to acceptance testing will be.
negotiated, in writing, as mutually agreed. If Acceptance Testing Is NOT applicable, the terms regardmg
Acceptance In the Contract shalt prevail.

- c._lnshllatlon, If Contractor is.providing installation with the product purchase, Contractor’s site guidelines- --

3.

-+ (available upon-request) will describe the facilities Participating Entity is raquired to provlde Conlmctor w1l| -
~-conduct lts standard installation and test procedures to confirm complstion. . " .

SYSTEM FAILURE OR DAMAGE, In the event of system failure or damage caused by the Contract Vendor or its
Product, the Contract Vendor agrees to use its commerclally reasonable efforts to restore or assist in restoring the

system to operational capacity. The Contract Vendor shall be responsible under this provision to the extent a 'system’

is deﬁned &t the time of the Order; otherwise the rights of the Purchasino Enﬂly shall be governed by the Warrarlly

TIILE OF PRODUCT. NEGOTIATED

OWNERSHIP '
a. Intellectual. Property Rights. No transfer of ownership of any intellectual property will occur under this Agreement,
Purchasing Enfity grants Contractor a non-exclusive, worldwide, royalty-free right and license to any intellectual -
" property that Is necessary for Contractor and its designees to perform the ordered services. if deliverables are
created bv Contractor specifically for Purchasing Entity and identified as such in Supporting Material, Contractor
hereby ts Purchasing Entlty a worldwide, non-exclusive, fully paid, royalty-free license to raproduce and use
copies of the deliverables internally. .
b. Tile. Title for hardware products will pass upon delivery to Customer or its designee. ‘Where permnted by Iaw
HP retains a security interest in products sold until full payment is recaived.

WAIVER OF BREACH. Failure of Lead State Master Agresment Administra  Partic  ing Entity, or Purchasing
Enlity to declare a default or enforce any rights and remedies shall not operate as a walver under this Master.
Agreement or Participating Addendum. Any waliver by the Lead State or Parlicipating Entity must be in writing.

Wa by the Lead State Master Agreement Administrator, Participating  ntity, or Purchasing-Entity of any defauit,
right or remedy under this Master Agreement or Participating Addendum, or breach of any terms or requirements shall
not be construed or operate as a waiver of any subsequent default or breach of such term orraqunement orofany
other tesm or requirement under this Master Agreement, a Parﬂclpatlng Addendum, order. )

. WARRANTY, NEGOTIATED. The warranty provided must be the manufacmrers written warranty tled to the pmduct ‘

at the time of purchase and must include the following:: (a) the Product performs according fo the Specifications (b)
the Product is sultable-for the ordinary purposes for which such Product is used, and, (c) the Product is designed and
manufactured in a commercially reasonable manner. Products and services are provided with the standard’ '
manufacturer's published warranty; suppoit, and software licensing terms ("Specifications”). Services are performed
using generally recognized commercial practices and standards, Customer agrees to provide prompt notice of any
selvice concems.

For third party products sold by the Contract Vendor that are not Contractor-branded, the Contract Vendor sells the
third party products with the manufacturer or publisher's standard warranty, license, and maintenance "AS I1S”. The
Contract Vendor will provide warranty and maintenance call numbers and assist the customer in engaging the
manufacturer on warranty and maintenance isgues. .

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

This Agreement states all remedies for warranty claims. Tothe extent permitted by law, Contractor disclaims alt other

- warranties.- .
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MASTER AGREEMENT TERMS AND CONDITIONS

C. MINNESOTA TERMS AND CONDITIONS -

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

. COI'IdltIODB.

- Sactlon 508 Subparts A~D whlch can be viewed at o

- _ACCESSIBI LI'LY_STANDARDS The State.of Minnesota has developed IT Acwesnblltty_Standards effective_
September 1, 2010, which entails, in pan, the Web Content Aocesslbilny Guldellnes (WCAG) 2 0 (Level AA) and

Respondars mustcornptata the WCAG VPAT forrnrlncludeti iry the FORMS sectlon of the-RFP: W
its ¢ w g8 jlity Standards. The réquested WCAG VPAT applies to

' the responder’s wabslta to be offered under the Contract For products offered VPATS are only to ba provided upon

3.

request by the participating entiy

Upon request by the participating entity, the.responder must make best efforts to pmvlde Voluntary Product .
Accesslbiiity Templates (VPATS) for ail products offenad in its nesponse Chck here for ink to VPATS for both Section
. 508 VPAT and WCAG 2.0 VPAT hitp: ] §

- ADMINISTRATIVE PERSONNEL CHANGES. The Contract Vendor must noﬂfy the Contract Administrator of

changes in the Contract Vendor's key administrative personnel, in advance and in writing. Any employee of the
Contract Vendor who, in the opinion of the State of Minnesota, is unacceptable, shall be removed from the project
upon written notice to the Contract Vendor. In the event that an employee is removed pursuant to a written requast
from the Acquisition Management Specialist, the Contract Vendor shall have 10 working days in which to fill the

" vatancy with an acceptable employee.

4.

VENDMENT(S). Master Agreement amendments shall be nagotiated by the Lead State with the Contract Vendor
. whenever nacessary {o address changes in the terms and conditions; costs, timetable, or increased or decreased

. scope of work. An approved Master Agresment amendment means one approved by the authonzed signatories of the

e.

Contract Vendor and the Lead State as required by law.
AMERRCANS WITI-I DISABILITIES ACT {ADA). DELETED.
AWARD OF RELATED OONTRACTS In the evant the Lead State undertakes or awards supplemenlal Contracts for

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

7

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

AWARD OF SUCCESSOR CONTRACTS. In the event the State undertakes or awards a sticcessor for work related
to the Coniract or any portion thereof, the current Contract Vendor shall cooperate fully during the transition with all
other Contract Vendors and the State in all such cases. All Master Agreements between subcontractors and the
-Contract Vendor shi  include a provision requiring compliance with this section.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION.
a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions.
Instructions for certification:
- 1. By signing and submitting this proposal the prospect)ve Jower tler panticipant [responder] ts providing the
cettification set out balow.

2. The certification in this clause is a material rapresentation of fact upon Ahich reliance was placed when this -
transaction was entered into. If it Is later determined that the prospective lower tier participant knowingly
renderad an erroneous certification, in addition to other remedies avallable to the federal government, the
department or agency with which this transaction originated may pursue available remedies, including

" sugpension and/or debarment. :
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. The prospective lower tier participant shall provide immediate written notice fo the person fo whom this

proposal[|  onse] is submitted if at any time the prospective lower tier participant learns that its certification

was ermoneous when submitted or had become errongous by n - in of changed circumstances.

. The terms covered transaction, debarred, suspanded, ineligible lower tier covered transaction, participant,

person, primeary coverad transaction, principal, proposal, and voluntarily excluded, as used in this clause,
have the meaning set out in the Definitions and Coverages section of rules implementing Executive

Order 12548. You may contact the person to which this proposal is submitted for assistance in obtaining a

copy of those regulations.

. The prospective lower tier participant agrees b+ submitting this response thet, should the pmposed covenad

transaction be enterad into, it shall not knowin  enter into any lower tier covered transaction [subcontract
equal to or exceeding $25,000] with a person wno is proposed for debarment undar 48 CFR part 9,

- -subpart 9.4, debdired, suspended, declared ineligible, or voluntarily excluded from participation in this
-covered transaction, unless authorized by the department or-agency wlthwhlch thig transaction origihated.

. The prospective lower tier pamuparll further agrees by submitting this proposal thet & will include this clause

titled, "Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion — Lower Tier
Covered Transaction,” without modification, in all lower tier covered transactions and in all solicitations for
lower tler coversd transactions.

. Aparticipant In a covered tmsaction may rely upon a certification of a prospecflve participant in a Iov)er tier

covered transaction thet it is not proposad for debarment under 48 CFR part ©, subpart 9.4, debarred,
suspended, ineligible, or voluntarily excluded from covered transactions, unless It knows that the certification
is erroneous. A participant may decide the method and frequency by which it determines the eligibility of its
prncipals. Each participant may, but is not required to, check the list of pmies excluded from federal
procurement and nonprocurement programs.

. Nothing contalned in the foregoing shall be construed to raqunre establishment of a system of reoorda in order

to render in good faith the certification required by this clause. The knowladge and information of a participant
is not required 1o exceed that which is normally possessed by a pmdent person In the ordlnary course of
business dealings.

Except for lransactions authorized under paragraph 5 of these instructions, fa participant in a oovered

. transaction knowingly enters into alower tier covered transaction with a person who Is proposed for

dsbarment under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarlly excluded from .

. .participation In this transaction, in addition to other remedies available to the Federal government, the
departmem of apency with whrch this transaction ongnnated may pursue available remedles Includung
auspensuon and/or debarment. : .

Certification Regarding Debarment Suspenslon, ineligibility and Voluntary Exclusion — Lower Tier Covered
Ttansactions ,

1. The prosnﬂ'tive lower tier participant certifies, by submission of this propoaal that neither it nor its principals

is presan  debarred, suspended, proposed for debarment, declared ineligible, or voluntatily excluded from
participation in this transaction by any Federal depariment or agency.

2. Where the prospective lower tier parbclpant is unable to ceriffy to any of the statements in this certification,

. such prospective participant shall attach an explanatlon to this proposal

9. CHANGE REQUESTS. NEGOTIATED. The Lead State reserves the right to request, dunn’ the term of the Master
Agreement, changes fo the products offered. Products introduced during the term of the Master Agreement shaligo
through a formal review process. A formal process of changing the Master Agreement shall be developed during the
negofiation of the Master Agreement. The Contract Vendor shall evaluate and recommend products for which
agencies have an expressed need. The Lead State shall require the Contract Vendor to provide a summary of its
reésearch of those products belng recommended for inclusion in the Master Agresment as well as defining how adding

_the product will enhance the Master Agreement. The Lead State may request that products other than those
recommended, are added to the Master Agreement.

In the event that the Lead State desires to add new products and services that are not included in the original Master
Agreement, the Lead State requires that indepandant manufacturers and resellers cooparate with the already ‘
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Covered contracts and Contract Vendors. One-time : ions, or a contract for a pre_deterrhlned amount of
goods and/or sesvices, where the amount of your response is in excess of $100,000 requlres completion of the
Affirmative Action Certification page. If the solicitation is for a contract for an indeterminate amount of goods

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

award contract or not, you must complets the Affirmative Action Certification page. If the contract dollar amount or

" the State estimated tofal contract amount excesds $100,000 and the Contract Vendor employed more than

40 ful-time employees on a single working day during the previous 12 months in Minnesota or in the state  ere
ithasits prmclpal place of business, the Contract Vendor must comply with the requirements of Minn. Stat.
§ 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3600. A Contract Vendor covered by Minn. Stat. § 363A.36,

" subd. 1 and Minn. R. 5000.3400 to 5000.3800 that had more than 40 full-time employees within Minnesota on a

single working day during the pravious 12 months must have a certificate of compliance issued by the

. commissioner of the Department of Human Rights (certificate of compliance). A Contract Vendor covered by -
~ "Minn. Stat. § 383A.36, subd. 1 thet did not have more than 40 full-time employsés on a singlée working day during

" the previous 12 months within Minhesota but that did have more than-40 fuli-time employees in the statewh it

has its principal place of business and that does not have a certificate of compliance must cortify that it is in
compliance with federal affimative action requirements. :

Minn. Stat. § 363A.38, subd. 1 requires the Contract Vendor to have an affiretive action plan for the employment V

of minority persans, women, and qualified disabled individuals approved by the commissioner of the Department
of Human Rights (commissioner) as indicated by a certificate of compliance. Minn. Stat. § 363A.36  Jresses
suspension or revocation of a cartificate of compliance and contract consequences in that event. A contract
awarded without a certificate of compliance may be voided.

Minn. R. 5000.3400-5000.3600 impiement Minn. Stat. § 363A.38. These rules include, but are not limited to,
criteria for contents, approval, and mplementation of affirmative action plans; procedures for lssuing certificates of
compliance and criteria for determining a Contract Vendor's compliance status; procedures for addressing
deficiancies, sanctions, and notice and hearing; annual eompiance repoits; procedures forcom;, ncen iw;

“and contract conseguences for nonoompllanoe The specific criteria for approval or rejection of an affirm; 3

- action plan are contained in various provisions of Minn. R. 5000.3400-5000.3800 including, butno  ited 1o,
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paits 5000.3420-5000.3500 and pearts 5000.3552-5000.3559.
Disabled Workers. Minn. R. 5000.3550 provides the Contract Vendor must comply with the following afﬁrmahve

acﬂon reqwremente for dieabfed workers.

' AFFIRMATNE ACTION FOR DISABLED WORKERS

(a) The Contract Vendor must not discriminate against any employee or applicant for empioyme
physical or mental disabliity in regard to any position for which the employee or applicant for
qualified. The Contract Vendor agrees to take affirmative action to employ, advancs in empl
otherwise treat qualified disabled persons without discrimination based upon their physical ¢ y
in all employment practices such as the following: employment, upgrading, demotion or tras g
advertising, layoff or termination, rates of pay or other forms of compansatton and selection for training,
including apprenticeship. .

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

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

(d) The Contract Vendor agress to post in conspicuous places, availabls to smployees and applicants for

employment, notices in a form to be prescribed by the commissioner of the Minnesota Department of Human -

Rights. Such notices must state the Contract Vendor's obligation under the law to take affimative action to
. employ and advance in employment qualifisd dmabled employees and applicants for employment, and the
rights of applicants and employees.

(e) The Contrad Vendor must notify each labor union or representatlva of workers with which it has a collective
bargaining agreement or other contract understanding, that the Cantrect Vendor is bound by the terms of
Minn. Stat. § 363A.38 of the Minnesota Human Rights Act and is committed to take affimative action to
employ and advance in employment physically and mentally disabled persons. '
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e. Consequences, The consaquences of a Gontract Vendor's fallure to implement its affirmative action plan or make
a good faith effort to do so include, but are not limited to, suspension or revecation of a certificate of compliance
by the commissioner, refusal by the commissioner fo approva subsequent plans, and termination of all or part of
the Contract by the commissioner or the State. ,

£ Certification. The Contract Vendor heraby certifies that it is in compliance with the requirements of Minn. Stat.

~ § 363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and Is aware of the consequences for noncompliance. I
is agreed between the parties that Minn. Stat. 363.36 and Minn. R. §000.3400 o 5000.3600 are incorporated into
any contract between these parties based upon this specification or any modification of &. A copy of Minn. Stat.
§ 363A.36 and Minn. R. 5000.3400 to 5000.3600 are available upon mquest from the contracting agency.

17. INDEMNIFICATION. NEGOTIATED. The Contract Vendor shall lndemniy, protect, save and hold harmless the Lead

18,

State and the Participating Entity, its representatives and employees, from any and all third party claims or causes of

action, including all legal fees incurred by the Lead State and the Participating Entity arising from the negligence or

willful misconduct in performance of the Master Agreement by the Contract Vendor or its agents, &/ oyees, or
subcontractors. This clause shall not be construed to bar any Jegal remedies the Contract Vender niay have with the
Lead State’s and Participating Entity’s failure to fulﬁll its obligations pursuant to the Master Agreement.

if the Pa'tldpaﬂng Entlty's lawe requlre approval of a third parly to defend Participating Entity, Participating Entity wﬂl
seek such approval and if approval is not received, Contract Vendor is not required fo defend that Parﬂclpatlng Entity.

INTELLECTUAL PROPERTY INDEMNIFICATION. The Contract Vendor warrants that any Contractor-branded
materials or products provided or produced by the Contract Vendor or utilized by the Contract Vendorin the
performance of this Master Agreement will not infringe upon or violate any patent, copyright, trade secret, or any other
proprietary right of any third party. In the event of any such claim by any third party against the Particlpating Entity, the
Participating Entity shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense, shall
indemnify; defend or settle, and hold hamiless the Participating Entity against any loss, cost, expense, or liability
(mcluding legal fees) arising out of such a claim, whather or not such claim s successful against the Participating
Entity.

"I such a claim has occured, or In the Contract Vendor's opinion Is likely to occur the Contract Vendor shall either

procure for the Participating Entity the right to continue using the materials or products or replacemant or modified
materials or products. if an option satisfactory to the Participating Entity is not reasonably available, the Participating.

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

at the Contract Vendor's expensa.
The Contractor has no obllgaﬂon for any clarm of infrlngament arising from

~a. The Contractor's compliance with the Purchasmg Entlly‘a or by a thlrd party on the Purchaslng Entity's behalf :

19.

designs, specifications, or instructions;

The Contractor's use of technical information or technobgy provided by the Purchaslng Enhty
Product modifications by the Purchasing Entity or a third party;

Product use prohibited by Specifications or related application notes; or

Product use with Products that are not the Contractor-branded. :

papo

LIMITATION OF LIABILITY. Contractor will be responsible for damages that Purchasrng Entity may incur esa nesult

.'of purchasing products and services from HP, up fo $10,000,000 (fen million dollars).

Except for unauthonzed use of Purchasing Entity’s or Contractor's intellectual property, neither Purchasmg Entity nor
Contractor will be liable for lost revenues or profits, downtime costs, loss or damage to data or indirect, spacial or
consequential costs or damages. Contractor does not limits its liability for death or bodily Injury caused by its -.
negligence, acts of fraud, wiliful repudrahon of the agreement, nor any Eability- which may hot be excluded or Irmrted by
applicablg law. -

JURISDICTION AND VENUE. This RFP and any ensuing Master Agreoment fts amendments and supplements
thereto, shall be governed by the laws of the State of Minnesota, USA. Venus for all legal proceedings arising outof
the Master Agreement, or breach thereof, shall be in the State or federal court with competent jurisdiction in Ramsey
County, Minnesota. By submitting a response to this Request for Proposal, a Rasponder voluntarily agrees to be

subject to the jurisdiction of Minnesota for all proceedrn.s arising out of this RFP, any ensuing Master Agreement, or '

any breach thereof.
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21 LAWS AND REGULATIONS. Any and ali services, articles or equipment offered and furnished must comply iully
with all local, State and federal laws and regulations, including Minn. Stat. § 181.59 prohibiting discrimination and
. business registration requlrements of the thce of the Mlnnesota Secrelary of State.

22. NONVISUAL ACCESS ST. ANDARDS Pursuant to Minn, Stat. § 16C.145, the Contract Vendor shall comply with the
following nonvisual technology access standards :

‘a. That the effective interactive control and use of the technology, lncludlng the operating system applications
: programs, prompts, and format of the data presented, are readily achievable by nonvisual means; -
b. That the nonvisual access technology must be compatible with information technology used by other individuals
: with whom the blind or visually impaired individual must interact;
¢. That nonvisual access technology must be integrated into networks used to share communications among
employess, program participants, and the public; and
-d:--That the nonvisual access technology must have the capabllity of providing aquivalent access by-nonvisual
" means to lelecommunications or other interconnected network services used by persons who are not blind or
visually mpelred

: These standards do not require the installatlon of software or peripheral devices used for nonwsual access when the

Information technology is being used by individuals who are not blind or visually impaired.

23, NOTICE TO RESPONDERS. Pursuant to Minn. Stat. § 270C.65, subd. 3, Contract Vandors are required to provide
their Federal Employer Identification Number or Social Security Number. This information may be uséed in the
enforcement of federal and State tax lawe. Supplying these numbers could result in action to require a Contract-
Vendor to file tax returns and pay delinquent tax liabiitties. These numbers will be avaiiable to federal and State tax
authorities 1 State personnel involved in the payment of State obligations.

24. ORGANIZATIONAL CONFLICTS OF INTEREST. The responder warranis that, to the bast of its knowledge and
belief, and except as otherwise disclosed, there ara no relevant facts or circumstances which could give rise to
organizational confiicts of interest. An organizational conflict of interest exists when, because of existing or planned
_activities or because of relationships with other persons: ‘

_ e aContract Vendor Is unable or potentially unable to render impartial assietence or advice to the Siate
¢ the Contract Vendor's objectivity in performing the work is or might be otherwise it Jired; or
e the Contract Vendor has an unfalr compstitive advantage. : R

The Contract Vendor agrees that if an organizational conflict of interest is discovered  :r award, an immediate and
full disclosure in  ng 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 Contrect  indor has taken or proposes to take
to avoid or mitigate such conflicts. If an organizational conflict of interest is detarmined to exist, the State may, at its

discretion, cancel the Master Agreement. In the event the Contract Vendor was aware ~f an organizational conflict of

interest prior t~ the award of the Master Agreement and did not disclose the conflict to 3 Master Agresment

~ Administrator, 2 State may terminate the Master Agreament for default. The provisions of this clause shall be
included in all subcontracts for work to be performed, and the terms “Contract,” "Contract Vendor,” "Master
Agreament”, "Master Agreement Administrator” and "Contract Admlristraior" modiﬁed appropriately to preserve the
State's rights.

25. PAYMENT CARD INDUSTRY DATA SECURITY STANDARD AND CARDHOLDER INFORMATION SECURITY.
NEGOTIATED. NOT APPLICABLE TO CONTRACT VENDOR.

26. PERFORMANCE WHILE DISPUTE IS PENDING. Notwlthsbandmg the axstence of a dispute, the parties shall
continue without delay to carry out all of their responsibilities undsr the Master Agreement that are not affected by the
dispute. If a party fails o continue without delay to perform Its responsibilities under the Master Agreement, inthe .

© accomplishment of all undisputed work, any additional cost incurred by the other parties as a result of such failure to
pmceed shall be borne by the responsible party.

27. PREFERENCE
Targeted/Economically Dlsadvantagad. in accordance with Minn. Stat. § 16C.16, subds. 6 and 7, eligble cerlified
- targeled group (TG) businesses and certified economically dlsadvantaged (ED) businesses will receive a § percant
prefarance on the basls of award for this RFP. The preference is applied only to the first $500,000 of the response to
. the RFP. Eligible TG businesses must be currently certified by the Materials Management Division prior to the bid '
opening date and hme ,
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Toverify =D certificatio o the Materials Management Dlvlslon s web site at :
i “Vendor inforn  fon  ‘ectory of Certified TG/ED Vendors.”

'l;o verify TG eligibility for preference, refer to the Materials Management Division's web site under "Vendor
Information, Targeted Groups Ellglble for Preference in State Purchasing” o call the Division's HelpLine at
651.296.2600.

Reciprocal Preference. In accordance with Minn. Stat. §1BC 06, subd 7, the acqursrtron of goods or services shall be :

allowed a preference over a non-resident vendor from a state that gives or requires a preference to vendors from that
state, the preference shall be equal to the preference given or required by the state of the non-resident venddr. If you

-wish to be considered a Minnesota Resident vendor you must claim that by ﬂlrng out the Resident Vendor Form

included in thrs solicitation and include it in your response

: Veteran in aocordance with Mrnn Stat. § 16C.16, subd. 8a, (a) Except when mandated by the federal govemment as

28.

a condition of receiving federal funds, the commissioner shall award up to a six percent preference in the amount bid

on state procurement to certitied small businesses that are- mqloﬂty-owned and operated by:

(1) recently separated veterans who have served in active mifitary service, at any-time on or after September 11,
2001, and who have been discharged under honorable conditions from active service, as indicated by the -
person's United States Department of Defenss form DD-214 or by the commissioner of veterans aftairs;

{2) veterans with service—conmcted disabilifes, as determined a any time by the United States Department of
Veterans Affairs; or

{3) any other veteran-owned amall businesses cemﬁed undar section 166 18, paragraph (d)

In accordanee with Minn. Stat. § 16C.19 (d), a veteran-owned small business, the principal place of business of ‘

which i8 in Minnesota, is certified if it has been verified by the United States Department of Veterans Affairs as
being either a veteran-owned small business or a service disabled veteran-owned small business, in accordance
with Publrc Law 109-481 and Code of Federal Regulations, title 38, part 74.

To receive a prefersnce the veteran-owned small business must meet the stalutory requirements above by the
solicitation openlng date and time. The preference Is applied only to the first $500,000 of the response.

* if responder is claiming the veteran-owned preference, aftach documentation, sign and retum form with

. response-to the solicitation. Only eligible veteran-owned small businesses that meet the statutory requirements
and provide adequate documentation wiif be given the preference

PUBLIC INFORMATION. Once the information contained in the rasponses is deamed public infomation, interested

- perties may retjuest to obtain the pubﬂc information. You may call 851.201.2413 bstween the hours of 8: 00 a.m.to

31.

4:30 p.m. to arrange this.

. 'PUBLICrl’Y Any publicity given 1o the program pubhcations or services provided resulting from a Siate contract for

goods or services, including but not Jimited to notices, informational pamphiets, press releases, research, reports,
signs and similar public natices prepared by or for the Contract Vendor, or fts employees Iridividually or jointly with
oth . or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, unless

such release is & specific part of an approved work plan included In the Master Agreement prior to its approval by the ,‘

State's Authorized Representative and the State's Assistant Director or designea of Materials Management Division,
The Contract Vendar shall make no representations of the State’s opinion or position as to the quality or effectiveness
of the products and/or services that are the subject of the Master Agreement without the prior wyitten consent of the
State’s Assistant Director or designee of Materials Management Division. Representations include any publicity,
including but not imited to advertisements, notices, press releases, reports signs, and slmilar public notices.

3 PURCHASE ORDERS. The State requires that there will be no minimum order requirements or charges to process
“an individual purchase order. The Master Agraement number and the PO number must appear on all documents

(e.g., invoices, packing slips, etc.). The Ordering Entity’s purchase order constitutes & binding contract

RIGHTS RESERVED Notwithstanding anything to the confrary, the sma reserves the right to:
reject any and all responses received;
select, for Master Agresments or for negotiations, a response other than that with the lowest cost;
waive or modify any informalities, irregularities, or inconsistencies in the. responses received; '
negotiate any aspect of the proposal with any responder and negotiate with more than one responder,
_request a BEST and FINAL OFFER, if the State deems it necessary and desirable; and

poeoop
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f. temninate nepotiations and select the next response providing the b \raiue for the State, prepare and release a
nsw RFP, or such other action as the State deems approprlate i negotrauons fall fo result in a successful.
Master Agreemenn

32. RISK OF LOSS OR DAMAGE. The State Is relieved of all risks of loss or damage fo the goods and/or equipment
during periods of transporiation, and installation by the Contract Vendor and in the possession of the Contract Vendor
or their authorized agent.

33. SEVERABILITY. If any provision of the Master Agreement, including items incorporated by reference, is found to be
illegal, unenforceable, or void, then both the State and the Contract Vendor shall be relieved of all obligations arising
under such provisions. if the remainder of the Master Agresment is czpable of perromrance it shall not be’ affected by
such declaration or finding and shall be fully performed.

34. STATE AUDlTs (Minn. Stat. § 16C.05, subd. 5). The books, records documents and accounting procedures and
. practices.of the Contract Vendor or other party, that are relevant to the Master Agreement or transaction are subject
fo exasnination by the contracting agency and either the Leglslative Auditor or the State Auditor as appropriate for a
minimum of six years after the end of the Master Agreement or transaction. The State reserves the right to authorize
delegate(s) to audit this Master Agreement and transactions. .

35. SURVIVABILITY. NEGOTIATED. The following rights and duties of the State and responder will survive the.
ration or canceliation of the resulting Master Agreements. These rights and duties inclisde, but are not limited to
paragraphs: Indemnification, Hold Harmless and Limitation of Liabillty, State Audits, Government Data Practices,
Goveming Law, Jurisdiction and Venue, Publicity, Intellectual Property Indemnification, and Admin Fees. Software
licenses, warranty, and service agreement that were entered into under the terms and conditione of the Agreement
shall survive the expiration or termination of this Agreement -

36. TRADE SECRET/CONFIDENTIAL INFORMATION. Any information submmed a8 Trade Secret must be identified
and submitted per the Trade Secret Form and must meet Minnesota Trade Secret as defined in Minn. Stat. § 13.37 ~
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' COMPUTER EQUIPMENT
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MINNESOTA WSCA—NASPO MASTER AGREEMENT AWARD .
EXHIBIT B - PRICING

1. BAND(S) AWARDED: Band 1: Desktop Band 2; Laptop Band 3: Tablet Band4 Server Band 5: Storage

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

3. PRICE GUARANTEE. These discounts must remain ﬂlm or the discount may be lncreased during the term of the
Master Agreement.

4. BASELINE PRICE LIST. The Base Line Pricais designdtad in the Pricing Discount Schedule. The Base Line Price
List must be accessible and verifiable by potential end users preferably on the Contract Vendor Webasite. All historic
versions of the Baseline Price List must be made available upon request pursuant to the audit provisions. ‘

- 6. PRODUCT AND SERVICE SCHEDULE (PSS). The Product and Service Schadule (PSS) identifies a complete
listing of all products and services included in-the awarded Master Agreement. The PSS serves as the Contract
Catalog. The PSS will be submitted to the Lead State following contract award and must be approved by the
Lead State prior to the start of any sales. The PSS must be available on the Contract Vendor website for end users
to verify pricing based on the minimum discounts with category exceptions provided off a designated base line  :e
list. The Contract Vendor will work with each State to develop a satisfactory PSS reflecting the individual States
:estrtctbns

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

7. BULKNOLUME PRIGING. Further bulk/quantrty savings may be obtained when additional quantities are requested.
' Additional savings are expected when competing awarded vendors for volume pricing.

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

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

|, Stetes and other Pamcupaung Entities can choose to purchase these packages
without any signing additional documents. )

10. TRADE-lN Trade-in Programs are the opbon of the Particlpahng Enﬂty The Participating Addendum by each State
may address the allowance of Trade-Ins. ’

11. SERVICES. Services are at the option of the Pamcipating Enhty The Pamc|pating Addandum by each State may
address service agreement terms and related travel,
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12. LEASING. The Discount schedule will mdncaté if the Contract Vendor provides leasing. Participating Entities may
enter in to lease agreements if they have the legal authority to enter into these types of agreements. The Pammpating
Addendum by each State will identify if and how leasing agreement terms will be conducted.

13. FREIGHT. AII prices shall be FOB Destination, prepaid and allowed (with freight included in the price), to the
) address, recelving dock or warehouse as specified on the ordering agency's purchase order, In those situations.in
which the "deliver-to” address has no receiving dock or agents, the Contract Vendor must be able to deliver to the
person specified on the PO without additicnal cost. If there is a special case where inslde delivery fes must be
charged, the Contract Vendor will notify the customer in advancs in order for the customer to determine If the
additional cost will affect the declsnon to utilize the Contract Vendor

14, DELIVERY. Delivery of ordered product should be oompleted wlthm thmy (30) calendar days aftef receipt of an ‘order,
unless otherwise agreed to by the ordering agency. _
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MINNESOTA WSCA-NASPO MASTER AGREEMENT AW\ \RD
'EXHIBIT B - PRICING SCHEDULE | '

. BASELINE PRIC ING HP LiSt PQICE

BAND nzscoums G L ey MINIMLT
L0 DISCOUNT
BAND 1 DESKTOP
BAND 2 LAPTOP
BAND 5 TABLET
BANU 4 SERVER
BAND 5 STORAGE D B
Categoty Exception: Promotions/Smart Buys : " 1%

IMPORTANT: The minimum discount is provided, refer to Contract Vandors Waebsite for any additional discounts and
request a quote for bulk/volume discounts. All prices shali be FOB Destination, prepaid and allowed (with faight included
in the price). ifthere B a speclal case where ingide dellvery fee must be charged, the Contract Vendorv  notify the
sustomer in advance. - '

HIRD PARTY PRODUCTS

Category Exception: Third Party Software T
Category Exception: Microsoft O/S whan purchased with Band 4 flems ._4AM1e .
Saa HP WSCA-NASPO Website for App d Party Software & Hardware Manulaciurers. -
. BERVICES - Offered al 7-22% - Contact HP for Time and Materials Rates and Custom Services

Services are-at the option of the Partipating State. The Participating Addendum by each State may address service
agreement terms. The majority of HP Branded products include up to a 3 year warranty and HP provides options to
upgrade t02, 3,4 and 5 year warranly through HP Care Packs for some producis as available For prodm" spacifications

. ADDN l() NAL DISCOL iNT% Raque e 1010 for dise sunts on bulkiotumes purchases.
‘a. Big Deal Pricing: Contact HP sales it additional savings provided through *special fixed pricing” (Big Dsal). HP
: offers Multiple Transaction Volume based on the quantlty specific product or producis pmchased in agiven time
period. )
b. Cumulative and Special Discounts: Basad on annual volume, HP will evaluate yearly sales on the Master
Agreemient and may elect to provide potential Increased discount per hand or provlde specials for setect products for
the produat category or series life cycle. :

" ¢. Additional BulitVolume Discount Options; HP may provide procuring entittes wnth different flexible savings options
‘baged on what maets their specific nesds and requirements. HP may provide opportunities in the fonn of addltional
equipmen+ i allowed by the Participatinn Fntity.

w Contact rr hf detailed list of additiviia: uiscounts providsed.
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MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

EXHIBIT C - PRODUCT AND SERVICE SCHED! .E (PSS)

1.

MAINTAINING THE PS88. The Product and Service Schedule (PSS) identifies a complate listing of all producis and
services included in the awarded Master Agreement. The PSS serves as the WSCA-NASPO Contract Catalog. The-
PS8 will be submitted to the Lead State following contract award and must be approved by the Lead Stats
prior to the start of any sales. The PSS must be available on the Contract Vendor website for end users to verify

pricing based on the minimum discounts with category exceptions provided off a designsied base line price list. The

Contract Vendor will work with each State to develop a satisfactory PSS reﬂectlnl the individual States restrictions.
The Contract Vendor will work to develop a PSS satlsfactory fo the Lead State prior to the start of sales and
containing the following information: -

"a. Band number
b. Part#-SKU#
c. Manufacturer
d. Description
e. Minimum Discount
“f. . Category Code (This code witi be reﬁned during the approval process)
g. Otherﬁelds approved by the Lead State
CHANGES ‘I‘O THE PSS Contract Vendor will request changes to the PSS utlizing an Action Request Form (ARF) ,
Submittals will be reviewed bytha Lead State quartery. Obsolete and discontmued productS\ be removed :
FORMAT: The forméit for the final product and service schedule wnll be appmved within 30 days of ¢ Iract award:.
Suggestad format is provided below: , _ ‘ -
MANUFACTUER NAME: DATE:
BASELINE PRICE LIST:
LINK: ,
' : ‘ o MINIMUM CGATEGORY
BAND Part #- SKU# | MANUFACTURER | DESCRIPTION DISCOUNT CODE - -
1 . vYZ 1. ABC : DESKTOP _B80% - M
2 050 Z2Z7Z7L _ LAPTOP:CART 10% 2TM
3 123A ABC SUPER TABLET 25% 3A

THIRD PARTY PRODUCTS: A list of third party P’oducts is to be submitted to the Lead State. Approval mustbe -

recsived from the Lead State prior to adding third party products to the Producl and Semee Schedule. Master

Agreement restrictions of third party products. include: .

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

b.  Contract Vendor canriot offer products manufactured by another Contract Vendor holding a Minnasota .
WSCA-NASPO Master Agreement unless'approved by the Lead State. -

¢. The Contract Vendor will assign the manufacturer or publisher's wamanty and maintenance. The Contract Vendor

wil} provide wamanty and maintenance call numbers and assist the customer in engaging the manufacturer on

warranty and maintenance issues.

Any additions to the Third Party Product list must be submitted utllizing the Action Request Form,

a

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

products are approved.
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ADMINISERAFION U

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT D - WEBSITE

1.

IMPLEMENTATION. Within 30 calendar days of Master Agreemaent award, the Contract  ndor must provide a°
sample URL of the Master Agreement webpage to the Lead State for review and approval. The Lead State will review
.and déetermine acceptability of the website format and data. i the infarmation Is determined to be unacceptable or
incorrect, the Contract Vendor will have 15 calendar days to provide revisions to the Lead State. Once the webslte is
approved, the Contract Vendor may not make material changes to the website without notifying the Lead State and
recelving written approval of the changes utiltzing the Action Request Form. Tha Contract Vendor must continue to

. monitor and update the website throughout the life of the contract. Periodic sudits may be conducted to ensure

websites are updated and Contract Vendors wxll be expectad to correct deficiencies.

WEBSITE CONTENT. The wabsite must be eeparata from the Contract Vendor's commercially avallable (i.e., public)

on-line catalog and ordering systems. Contract Vendor agrees to pursue design of a website to include the items

listed balow. The Lead State will revnew and determine acceplabillty of the website format and date as stated in item 1

above. . .

a. Baseline Price List and historic versions o

b. Approved Product and Service Schedule (PSS) ‘

c. Product specifications, pricing, and oonﬂguration aids for the rnajor product categonas pmposed that can be used
‘to obtain an on-line quote

d. “*Third Party Product list will be clearly posted on the Vendor provlded webSlte and updated as products are
approved

e. "Link to the WSCA-NASPO EmarketCenter

f.  Online ordering capability with the ability to remember multlple ship fo lomhons if applicable to product

g. Contact information for order placement, service concems (warranty and mahtonance), problem raporhng. and

" bllling concerns

h. Sales representatives for participating emlhes

i. Purchase order tracking

}  Available Twenty-four (24) hours per day, seven (7) days per week availabllily exoept for regulatly scheduled
maintenance

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

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

m. Information on accessibility and acceesible products

n.. K participating in Premium Savmgs Package Program, lead with these products and display prommenﬂy onthe
website

Links to environmental certification, including but not limited 1o take-backirecycling programs,
Information regarding the use of Conflict minerals, as required by Sectuon 13(p) of the Secunttes Exchange Act of
1934, as amended, and the rules promulgated thereunder. See: 5 al/2012 ]
Service options, service agresments for negotiations when allowed by a pam::npatmg addendum

EPEAT, Energy Ster, etc

Link to Slgned Partnclpetlng Addendums

Link to Signed Master Agreement

Link to solicitation and Response

er@eng DO

TERMINATION tUpon termination or expiration of the Master Agreement awarded from this RFP all websites, on-line
offering systems and Electronic Catalog functions supported and/or avallable as part of the Master Agreement will
cease and be removed from public viewing access without redirecting to anotlier website.
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" BEPARTIENT OF ADMINISTRATIGH

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

The Action Reque& Form (ARF) provide« in this document must be utllized by the Contract Vendor to provide
. quarterly updates of PSS and to maks requests, The Action Request Forms may be reviewed quarterly by the
Lead State. .

DATE:

ATTN: WSCA—NASPO Master Agroemont Admlmstrator

'RE: Master Agreament # with ' - ‘ (Contract Vendor)
Deiar WSCA-NASPO Master Agresment Administrator: o

. (Contract Vendor) is providing the following update and/or
requesting the action noted below. : .- :

- Action Requested: ‘ i :
Action Log: —_—  Veiliylogis aﬂachad

SELECT ACTION BELOW AND PROVIDE REQUIRED INFORMATION

—_Update of Product & Service Scheduyle - valde summery of addmons, deletions and pricing changes. -
NOTE: THIS WILL BE-A NOTIFICATION OF CHANGES TO THE PSS, APPROVAL WILL NOT BE NEEDED

, ___Quarterly Self Audit Check this box to verify the Quarterly Self Audit has been complsted
—__Third Party Product Addition Provide warranty Guarantee
___Marketing Approval Attach Materials for review
__Ma&ial Webéite Change Describe and provide link for ,reM
—__Miscellaneous Inquiry ' . Provide aetail (e.g. key contact change, efc.)

The Contract Vendor certifies Products and ‘Serv'ices provided meet the terms and conditions of the Master Agreement

and understands they may be audited for compliance. Additional information may be requéested upon submission. The -

Lead State may remove prevnously approved items throughout the life of the Master Agreement i In the best interest at its
“sole discretioh.

Contract Vendor; - - - Name of Requester:

Title of Requester:
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_~--.__MINNESOIAWSCA-NASPQMASTER AGREEMENTJ\WAE )
EXt BIT G- DEFINITIONS

- Acceptance. See Master Agreement Terms regarding Acceptance and Acceptance Tesiing
Accessory. Accessories do not extend the functionality of the computer, but enhances the user experience i.e., mouse
pad, monitor stand. For the purposes of this proposal, accessories are congidered persipherals.
Bands: For the purpose of this solicitation, there are six product bands which may be awarded. Each product band
inciudes related peripherals and eervices. Responders must only respond to Bands in which they manufacture the defined
product. Responder may recelve an award in one or more bands for which they manufacture a product based on the
evaluation.
BAND 4: DESKTOP. A desktop computer is a personal oomputer intended for regular use et a single location. A desktop
complter typically comes in several units connecled together during installation: 1) the processor, 2) display moni  and
3) input devices usually a keyboard and a mouse. All operating systems for tablefs are allowed., Zero Clients, Thin clients,
all in 6nes arid workstations will also be included under desktops. Ruggedized equipment may also be included in the
Product and Service schedule for this band.
BAND 2: LAPTOP. A laptop computeris a personal computer for mobile use. A laptop mcludes a display, keyboard
point device such aé a touchpad and speakers into a single unk. A laptop can be used away from an outlet using a
rechargeable battery. All operating systems for tablets are allowed. Laptops will include notebooks, ultrabook, meblle thin
clients, chromebooks and nethooks. Computers with mobile operating systems will also be included under laptops.
Tablets that have the option to be utllized with a keyboard can be sold in this band. Ruggedized equnpment may also be
included in the Product and Service Schedule for this band.
BAND 3: TABLET. A tablet is a mobile computer that provides a touchscreen which acts as the primary means of
control: All operating systems for tabiets are allowed. Ruggedized equipment may also be included as a category in the

. Product and Service Schedule for this band. ‘

BAND 4: SERVER. A server is & physical-computer dadicated to run one or more services or applications (as: o to
serve the needs of the users of other computers on a network. This band also includes server appllances. Server
appliances have their hardware and software preconfigured by the manufacturer. It also includes embedded netwt  ng
components such as those found In blade chassis systems. Ruggedized equnpment may also be included in the Product
and Service Schedule for this band.
BAND 6: STORAGE. Storage is hardware with the ablllty to store large amounts of data. This band Includes SAN
switchlng necessary for the proper functioning of the storage environment. Ruggedized equipment may also be included
n tha Product and Semee Schedule forthls band : .

Y 516 or-A t-BA DBREMOVED RUGGED]ZED
EQUlPMENT MAY BE SOLD IN BANDS 1-5, PROVIDED T MEETS BAND REQUIREMENTS.

Cloud Services. Delivery of computing as & service rather than a product, whereby shared rescurces, software and
information are provided to computsrs and other devices as a wtility over a network, such as the Internet. (Cloud Services
including acquisitions structured es managed on-site services are not allowed.)

Contract Vendor or Contractor. The manufacturer responsible for delivering products or performing semces under the
tere and conditions sat forth in the Master Agresment. The Contract Vendor must ensure pasiners tilized in the .
performance of this contract adhere to all the terms and conditions. For the purposes of this RFP, thetermPart ¢« e
utilized in naming the relationship a manufacturer has with another company to market and sell the contract. Parucipanng
States will have final determination/approval if a Partner may be approved for that state in the role xdenhﬁed by the
Contract Vendor. ‘

Components. Parts that make up a computer conﬂguratnon

Configuration. The combination of hardware and software components that make up the total functioning system.
Desktop. This is Band 1 of this solicitation. A desktop computer is a personal computer intended for regular use at a single
location. A desktop computer typically comes in several units connected together during Installation: 1) the processoar,
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7 digplay monitor and 3) input devices usually a keyboard and 8 mouss. Desktop wrlualrzatl endpoints suchat o and

clients will also be included under the Desktop Band.

rgy Star®. A voluntary energy sfficiency program sponsored by the L).S. Environmental Prol  >n Agency. The
Energy Star program makes identification of energy efficient computers easy by labeling products that deliver the same or
better performance as comparable models while using less energy and saving money. Energy Star qualified computers
and mionttors automatically power down fo 15 watts or less when not in use ant may actually last longer than conventional

products because they spand a large portion of time in a low-power sleep mode. For additional information on the Energy _

Star program, including product specifications and a list of qualifying products, visit the Energy Star website at

EPEAT. A system for ;denhfymg more envmonmentally preferable computer desktops, laptops, and monitors. It lnc|udes an

ANS] standard - the JEEE 1680 EPEAT standard — and website www, epest net to identify products manufacturers have

“declarad as meeting the standard. EPEAT provides a clear antt congistent set of parformance criteria for the design of -
products. It is not a third-party cerlification program. Instead, Manufacturers self-certify thet thenr products are in

_conformance with.the environmentsl performance standaid for electronic products.

FOB Destination. Shipping charges are included in the price of the item and the shipped tem becomes the legal
property and responsibilRy of the receiver when it reaches its destination unless there Is acceptance testing requimad. = |
FOB Inside Delivery. Special Shipping arrangements, such as ingide delivery, may include additional fees pay e by -
the Purchasing Entity. Any FOB inside defivery must be annotated on the Purchasing Entity ordering document.

. General Consulting. Services related to advising agencles on how best to use information technology to meet business
: objectives Examples of such services would include management and administration of IT systems. Each State will have

varying laws, rules, policies and procedures surrounding general consumng which need adherence. Minnesota Statule
section 16C.08 defines general consulting for the State of Minnesota. /sta

. Laptop. This is Band 2 of this solicitation. A laptop computer is a al computer for moblle .' A leptop lncludes 8

display, keyboard, point device such as a touchpad and speakers Into a single unit. A laptop can be used away from-an

outlet using a rechargeable battery. Laptop Band may include notshooks, ultrabooks; and nétbooks. Computers with mobile '

operating systems will also be included under the Laptop Band.

Lead 8tate. The State conducting this cooperative soliciiation and centrally admlmstering ‘any resulting eter. - S
Agreement with the permission of the Signstory States. Minnescta is the Lead State for this procuremem and the laws of
Minnesota Statute Chapter 16C apply to this procurement.

Manufacturer. A company that, as one of its primary business function, designs, assembles owna the trademark/patent

“and markets branded computer equipment.

Master Agraement. The underlying agreament executed by and between the Lead State and the Contract Vendor.

" Middleware. Middieware is the software “glue” that helps programs and databases (whlch may be on different compufam)
-work together. its most basic function is to enable communication between different pieces of software.
“Options. An ltem of equipment or a feature that may be chosen as an additior; to or replacement for standard equipment

and features.

Order. A purchase order, sales order, or other document used by a Purchasing Entity to order the Eqmpment.
Participating Addendum. A written statement of agreement signed by the Contract Vendor and a Parti  eting State or
other Participating Entity that clarifiés the operation of this Master Agreement for the Participating Entitv («.g., ordering
procedures specific to a Participating St=te) and may add other state-specific language or other reu = nents,
Participating Addendum evidences the  articipant's willingness to purchase end the Contract Vendors w  gness to

. provide equipment under the terms ana conditions of this Master Agresment with any and ail exceptions noted and

agreed upon.
Particlpating States. Stetes thet utilize the Master Agreement established by the RFP and enter into a Pamcbating
Addendum which further defines their participation.

- Participating Entity. A Participating State, or other legal entity, properly authorized by a Participating State to enter into

the Master Agreement through a Participating Addendum and that authorizes orders from the Master Agreement by
Purchasmg Entities. Under the WSCA-NASPO program, in some cases, focal governments, political subdivisions or other
entities in a State may be authorized by the chief procurement official to exectte is own Participating Addendum where a
Participating Addendum is not executed by the chief procurement. ofﬂclel for that state that covers local govemments
political subdivisions, or other government entitles in the sate.

Partner. A company, authorized by the Contract Vendor and approved by the Participating State, to provide marketmg,

support, of other authorized contract services on behalf of the Contract Vendor in accordance with the ferms and conditions |

of the Contract Vendor's Master Agreement. in the RFP, Partner is the term that is used fo call out the many different
relationships @ manufacturer may have with another company to market their product including, but not fimited to agents
subcontractors, partners, fulfillment paritners, channel pariners, business partners, servicing subcontractor, etc

Peripherals. A peripheral means any hardware product that can be aftached to, added within or networked w:lh personal
computers, servers and storage. Peripherals extend the functionality of a computer without modifying the core '
components of the system. For the purposes of this proposal, peripherals are defined as including accessories. .
Peripherals may be manufaciured by a third party, however, Contract Vendar shall not offer any peripherals manufactured
by another Contract Vendor holding a Master Agreement. The Contract Vendors shall provide the warranty service and
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