ASSIGNMENT AGREEMENT

This Assignment Agreement is by and among the State of Minnescta, acting through its commissioner 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 94304.

WHEREAS, the State has an agreeme'nt 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 1ncfud|ng related peripherals & services); and

- WHEREAS, the Original Contract Vendor wishes to separate Hewlett Packard Company into two independent compahies
and assign all its interests and obligations in the Master Agreement to the Assigned Contract Vendors; :

WHEREAS, the assignment provision of the Master Agreement prowdes assignment of the agreement only upon written
consent of the State. .

NOW THEREFORE, the parties agree to the following:

1. - Effective November 1, Master Agreement No. MNWNC-115 is assighed to two independent companies, the
Assigned Contract Vendors The products have been divided as noted below:

Master Agreement No. MNNVP- 133

HP Inc.

Master Agreement Administrator: Debra Lee; debra.lee@hp.com, 847-537-0344 or 847-922-2977

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

Master Agreement No. MNNVP-134

Hewlett Packard Enterprise

Master Agreement Administrator: Stacy Kearns; tacey tyn.kearns@hp.com, 512-319-3018

Hewlett Packard Enterprise will provide Servers and Storage including related peripherals and services.
{Bands 4 & 5). .

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

2. The State hereby approves the request of the Original Contract Vendor to assign to the Assigned Contract Vendors
all its interests, rights, responsibilities, duties, and other provisions set forth in the Master Agreement, which is
attached and incorporated as Exhibit C, provided the Original Centract Vendor and the Assigned Contract Vendors
agree to all provisions set forth in this Assignment Agreement. Furthermore the Assigned Contract Vendors agree to
the Pricing Schedules attached and incorporated as Exhibit A and B. These Pricing Schedules provide clarity to the
established products and discounts assigned to each vendor and fully replace 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 Confract; 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 Assigned Contract
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
responSIb:I:tles 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 throdgh Hewlett Packard Entefprise may begin on or

after 8/1/2015.
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Ordering and invoicing for HP inc. rhay 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 Vendors 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 o be paid to the Assigned Contract Vendors will not exceed the
Contract's total costs, minus the total payments made to the Criginal Centract Vendor.

The Assigned Contract Vendors will provide proof of insurance with the coverage and in the amounts called forin
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 November
1, 2015, insurance certificates will be provided for each new company.

The Assigned Contract Vendors will supply Affirmative Action Certification if so required by MN.Stat.§ 38A.36, or if
applicable certify Assigned Vendor is in federal affirmative action compliance pursuant to MN.Stat.§ 363A.36:

IN WITNESS WHEREQF, the parties have caused this Assignment Agreement to be duly executed intending to be

bound thereby.
1. ORIGINAL CONTRACT VENDOR _ :
HEWLETT PACKARD COMPANY 4. ASSIGNED CONTRACT VENDOR
The Original Contract Vendor certifies that the appropriate HP Inc.
person(s) have exacuted this document on behalf of the (;oniract The Assigned Contract Vendor certifies that lhe appropriate
:J/g:g:;:;srequired by. ppllcableadt les. bylaws, resolutions, or person(s) have executed the Contract on behalf of the Contract

Vendor as required by apphcable arllcles bylaws resolutions, or

ordmances / ;
By: : iy P
Title: Senior Counsel BY:
Title: Senior Counsel
Date: June 30, 2015 |
Date: June 30, 2015
By:
By:
Title: .
Title: .
Date:
- Date:
2. MATERIALS MANAGEMENT DIVISION and
‘NASPO ValuePoint {formerly WSCA-NASPO) _ :
Master Agreement Administrator] | 5. ASSIGNED CONTRACT VENDOR
fn accordance with Minn, Staf)§16C.03, Subd. 3. . ) HEWLETT PACKARD ENTERPRISE
% The Assigned Contract Vendor certifies that the appropriate
persan(s) have executed the Contract on behalf of the Contract

Title:

Date:

Vendor as required by apphcable articles, bylaws, resolutions, or
ordmaﬂces .

Acquisition Management Specialist

7/7[//6" L By

Title: Senior Counsel

3. COMMISSIONER OF ADMINISTRATION - Date: June 30, 2015

Or delegated sentative.
By: X O M By:

Date:

/)/?/Z STAYS Title:

Date:
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EXHIBIT A

The Assigned Contract Vendors accept assignment of all the provisions of the Master Agreement MNWNC-115. The
following pricing schedule reflects the products (Desktops-Band 1, Laptops Band 2, & Laptops Band 3) assigned to
- Hewlett Packard Inc. and replaces Exhibit B of Master Agreement MNWNC-115 held by Hewlett Packard Company.

: . - HP INC.
MNNVP-133 EXHIBIT B - PRICING SCHEDULE
COMPUTER EQUIPMENT: DESKTOPS, LAPTOPS, TABLETS

1. BASELINE PRICING HP INC. LIST PRICE

| 2. BAND DISCOUNTS CATEGORY  MINIMUM

CODE DISCOUNT
BAND 1 DESKTOP 1™ 16%

BAND 2 LAPTOP 2M 12%
BAND 3 TABLET _ 3M 20%
Category Exception: Promotions/Smart Buys PROMO 1%
IMPORTANT: The minimum discount is provided, refer to Contract Vendor's Website for any
additional discounts and request a quote for bulk/volume discounts. All prices shall be FOB
Destination, prepaid and allowed (with freight included in the price). If there is a special case where
inside delivery fee must be charged, the Contract Vendor will notify the customer in advance.
THIRD PARTY PRODUCTS
Category Exception: Third Party Software
See HP NASPOValuePoint Website for Approved Third Party Software & Hardware Manufacturers. | -
4 'SERVICES - Offered at 7-22% - Contact HP for Time and Materials Rates and Custom
Services ) -
“Services are at the optlon of the F’arttc:Ipat;ng State. The Partlr:lpatlng 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 to 2, 3, 4 and 5 year warranty through HP Care Packs
for some products as available. For product speczflcatlons & standard warranty included with system
see: http://h71 069 www7.hp.com/quickspecs/overview.html#intro

. LEASING

3.

Participating Addendum may identify if and how leasing agreement terms will be conducted.
| 6. ADDITIONAL DISCOUNTS — Request a quote for discounts on bulk/volume purchases.
a. Big Deal Pricing: Contact HP sales for additional savings provided through “special fixed pricing”
(Big Deal). HP offers Multiple Transaction Volume based on the quantity, specific product or
products purchased in a given time period.

b. Cumulative and Special Discounts: Based on annual volume, HP will evaluate yearly sales on
the Master Agreement and may elect to provide potential increased discount per band or provide
specials for select products for the product category or series life cycle.

¢. Additional Bulk/Volume Discount Options: HP may provide procuring entities with different
flexible savings options based on what meets their specific needs and requirements. HP may
provide opportunities in the form of additional equipment if allowed'by the Participating Entity.
d. Contact HP for detailed list of additional discounts provided.
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EXHIBIT B

The Assigned Contract Vendors accept assignment of all the provisions of Master Agreement MNWNC-115. The following
pricing schedule reflects the products (Servers Band 4, Storage Band 5) assigned to Hewlett Packard Enterprise and
replaces Exhibit B of Master Agreement MNWNC-115 held by Hewlett Packard Company.

: HEWLETT PACKARD ENTERPRISE
MNNVP-134 EXHIBIT B - PRICING SCHEDULE

COMPUTER EQUIPMENT: SERVERS & STORAGE

1. BASELINE PRICING HP ENTERPRISE LIST PRICE -
|

2. BAND DISCOUNTS CATEGORY  MINIMUM

CODE DISCOUNT

BAND 4 SERVER 4M 14%
BAND 5 STORAGE 5M %

IMPORTANT: The minimum discount is provided, refer to Contract Vendor's Website for any

additional discounts and request a quote for bulk/volume discounts. Al prEces shall be FOB

Destmat;on prepaid and allowed (with freight included in the price). If there is a special case where
the customer in advance.

3. THIRD PARTY PRODUCTS IR A 10%
Category Exception: Third Party Software ' TIPS 5%
Category Exception: Microsoft O/S when purchased with Band 4 items 4M16 0%
See HP WSCA-NASPO Website for Approved Third Party Software & Hardware Manufacturers.
4. SERVICES - Offered at 7-22% - Contact HP for Time and Materials Rates and Custom
Services

Services are at the optlon of the Partlmpatmg 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 to 2, 3, 4 and 5 year warranty through HP Care Packs
for some products as available. For product specn‘lcattons & standard warranty included with system
see! http://h71069.www7.hp. comlqwckspecslovemew htmi#intro

. LEASING

if and how leasing agreement terms will be conducted.
6. ADDITIONAL DISCOUNTS - Request a quote for discounts on bulk/volume purchases.
a. Big Deal Pricing: Contact HP sales for additional savings provided through “special fixed pricing”
(Big Deal). HP offers Multiple Transaction Volume based on the quantity, specific product or
preducts purchased in a given time period.

b. Cumulative and Special Discounts: Based on annual volume, HP will evaluate yearly sales on
the Master Agreement and may elect to provide potential increased discount per band or provide
- specials for select products for the product category or series life cycle.

¢c. Additional Bulk/Volume Discount Options: HP may provide procuring entities with different
flexible savings options based on what meets their specific needs and requirements. HP may
provide opportunities in the form of additional equipment if allowed by the Participating Entity.
d. Contact HP for detailed list of additional discounts provided.
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EXHIBIT C

MASTER AGREEMENT MNWNC-115
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STATE OF MINNESOTA
Materials Management Division
112 Administration Building
50 Sherburne Avenue
St. Paul, MN 55166
Voice: 6561.296.2600
- Fax; 651.297.3996

MINNESOTA WSCA- NASPO MASTER AGREEMENT AWARD

WITH

Hewlett Packard Company
‘FOR

'COMPUTER EQUIPMENT: (Desktops, Laptops, Tablets, Servers, and Storage
including Related Peripherals & Services) '

To:  Hewtett-Packard Company CONTRACT NO: MNWNC~115
3000 Hanover Sireet : - o
Palo Alto, CA 94304 : e :
o CONTRACT PERICD: - .~ April 1, 2015, or upon final
_Contract Vendor Administrator: ] _ -execuled signatures,
’ Eebrala I&eg | . o : whichever is later
i debra.lee@hp.com :

Phone: 3&4%?5;?7'0344"‘”” : Thiough March 31, 2017

' - EXTENSION OPTION: - UPTC 36 MONTHS

You are hereby notified that your response to our solicitation, which openad January 31, 2014, is accepted The foliowmg
documents, in order of precedence, are incorporated herein by reference and constilute 'the entire Contract betwesn you
and the State: 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 relationshig
with the Contract Vendor under the Terms of Minnesota WSCA-NASPQ Master Agreement,; 2. Minnesota WSCA-NASPO |
Master Agreement (includes negotiated Terms and Conditions); 3. The Solicitation; and 4. the Contract Vendor's :
response {o the Sclicitation. These documents shall be read to be consistent and complemen‘tary Any conflict among
these documents shall be resolvad by giving priority to these documents in the order listed above.

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

1. HEWLETT-PACKARD COMPANY 2. MINNESOTA MATERIALS MANAGEMENT DIVISION
The Centractor ceriifies that the appropriate parsen{s) have ' in accordanse with Minn. Stal. § 18C}03, subd. 3. .
b prifabe apicos, s, resolitons, of rdnances §‘<j
Y ap) , byt v . .
By; M‘/ /(1—&,_, By: CQA—Q’ - M

dﬂ‘fl’ é Keﬂk i TFiie: Master Agreement Administ g
Tie: " Senipr Coue | Date: éli / 7,; / S
Date: 3‘ f la’- / rsﬂ

B ' _ 3. MINNESOTA COMMISSIONER OF ADMINISTRATION

Or dedenated representathve,

Pinied Name

ol — ~  —Orginal signed
- FEB 16 2015
By Lucas J. Janneft
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COMPUTER EQUIPMENT
2014-2019

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
SUMMARY

1.

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

The original solicitation contains the requirements and definitions establishing the following Proddct Bands allowed on
the Master Agreement. The conflguratlt')n limits and restrictions for this Master Agreement are provided below.
Participating Entittes may revise these in their Partacapatmg Addendum. Bands awarded are identified below:

Band 1: Desktop Rand 3: Tablet Band 5: Storage
‘Band 2: Laptop Band 4: Server L

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

EFFECTIVE DATE. The Master Agreement contract term will begin on April 1, 2015, or upon final executed
signaturas, whichever is later, through March 31, 2017, with the option to exisnd up to 38 months, upon agresment by
both parties. Contract Sales may not begin until the Website, Product and Service Scheduie and third party products.
have been approved by the Master Agreement Admtmstrator

PARTICIPATION, All authorized governmental enﬂttes in any State ars wetcome o use the resuitmg Master
Agreements through WSCA-NASPO with the approval of the State Chief Procurement Official. Contract Vendors are
able to sign Participating Addendurns (PA) at the option of Participating States. Pamclpattng States reserve the right
{o add State specific terms and conditions and modify the scope of-the contract in their Partlc:patmg Addendum as
allowed by the Master Agreement.

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

The dollar fimits identified below are based on a SINGLE compuier configuration. This is NOT a restriction on the
purchase of mutttple configurations (e.g. an entity could purchase 10 laptops @ $16,000 for a total purchase price of
$100,000).

ITEM : ‘ CONFIGURATION*
Server $500,000
Storage $500,000
Desktops $ 10,000
Laptops % 10,000
Tablets : $ 5,000
Peripherals $ 5.000
" Services : Addressed by each State in participating addendum

* Configuration is defined as the combination of hardware and software compenents that make up the total functioning
system. Software purchases are considered a part 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'their Participating Addendum. The Participating State will datermine with the Gontract
Vendor how to approve these modifications to the State’s Product and Service Schedule. -

a. _Software

1. Software is restricted to operating systems and commerclal off-the-shelf (COTS) sofiware and is subjecl to
equipment configuration limits.
Software is an opticn which must be related to the procurement of aquipment. .
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 eguipment, but is related to storage and
server equipment {Band 48&5) purchased, is allowed and may be procured after the initial purchase of
equment

N

b. Services '
1. Services must be related to the procurement of eguipment.
2. Service limits will be addrassed i each State,
"3. Wireless phone and internet service is not allowed.
4. Cloud Services including acquisitions siructured as managed on-site services are not allowed
5. Managed Print Services are not allowed.

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

2. Contract Vandor cannot offer products manufactured by another Contract Vendor holding a anesota
WSCA—NASPO Master Agreement uniess approved by the Lead State.

d. _Additional PrcductlSemcg
1. Hardware and software required to solely support wrde araa network (WAN) operation and management are

not alfowed.

Lease/Rentals of equipment may be allowed and will be addressed by each State,

Cellular Phong Equipment is not allowed.

EPEAT Bronze requirement may be waived, on a State case by case basns if approved by the State's Chisf
Procurement Officer,

o

€. PARTNER UTILIZATICN: Each state represented by WSCA-NASPO that chooses to participate in this Master
Agreement independently has the option of utilizifig partners. Only partners approved by the Participating State may
be deployed. The participating State will define the process 1o add and remove partners In thelr participating -
addendum.
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COMPUTER EQUIPMENT
2014-2019

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

EXHIBIT A - TERMS & CONDITIONS

MASTER AGREEMENT TERMS AND CONDITIONS

A. GENERAL TERMS, CONDITIONS & INSTRUCTIONS

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

Al general proposal terms, specifications and WSCA-NASPO Terms & Conditions form a part of this RFP and wnll
appiy to any Master Agreements entered into as a resuli thereof

. CONFLICT OF TERMS/ORDER OF PRECEDENCE:

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

b. Minnesota WSCA-NASPO Master Agreement (includes negotlated Terms & Conditions}

¢. The Solicitation including all Addendums; and

d. Contract Vendor's response 1o the Solicitation

T}lese 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 accapted by the Lead Staie and must be in writing
and attached to the Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor's response to the Solicitation, or terms listed or
referenced on the Contract Vendor's website, in the Contract Vendor quetation/sales order or in similar documents
subsequently provided by the Confract Vendor. The solicitation ianguage prevails unless a mutually agreed exception
has been negotlated

ADDENDA TO THE RFP. Any addendum issued will become a part of the RFP. The Lead State m'ay maodify or clarify
the RFP by issuing one or more addenda to all parties who have received the RFP, Each responder must follow the
dirsctions on the addendum. Addenda will be numbered consecutively in the order they are lssued.

. AWARD. The award of this solicitation will be based upon the total accumulated poinis as established in the RFP, for
separate Rems, by grouping items, or by total lot, and where at its sole discretion the Lead State believes it will
receive the best value. The Lead State reserves the right to award this solicitation o a single responder, or to multiple
responders, whichever is in the best interest of the Lead Siate. It is the State's intent to award to multiple responders.
The Lead State reserves the right to accapt afl or part of an offer, to reject all offers, to cancel the solicitation, or o se-
issue the solicitation, whichever is in the best interest of the Lead State.

The Sourcing Team will make a recommendation on the award of this RFP. The commissioner of Administration or

designee may accept or reject the recommendation of the Sourcing Team. The final award decision will be made by

the Gommissicnar of Adminisiration and the WSCA-NASPO Managemsnt Board.

CLARIFICATION. If a responder discovers any significant ambiguity, error, conflict, discrepancy. omission, or other
deficiency in the RFP, the responder shall immediately notify the Acquisition Management Specialist in-writing, as
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specified in the introduction, of such error and reguest modification or elarification of the documant. This notification is
due no later than seven calendar days prior to the proposal due date and time.

Responders are cautioned that any activity or communication with 2 State employee or officer, or a member of the
Evaluation Team, regarding this Solicitation’s contents or process, is sirictly prohibited and may, as a resull, have its
respense refected. Any communication regarding this Solicitation, its content or process must be directed to the -
Acquisition Management Specialist listed in the Sollcnatlon documents.

8. COMPLETION OF RESPONSES. A response may be rejected if it is conditionai or incomplete. Responses that
- ——contaitrconflicting; false;-or-misleading statements or that provide refaerences that contradict or do not-support an--
attribute or condition stated by the responder, may be rejected.

7. MASTER AGREEMENT ADMINISTRATOR The Master Agresment Admmxstrator des;gnated by WSCA-NASPO ang
the State of Minnesota, Department of. Administration is: Susan Kahle. Diract all correspondence and mqumes, legal
questions, general lssues, or technlcal issues regarding this RFP to:

Susan Kahle :

Acquisition Management Specialist Fax: 551,297.3996

Depariment of Administration E-mail: susankahle@state.mp.us
Materials Management Division '

50 Shetburne Avenug

112 Administration Building
St. Paul MN 56155

B. DISPOS!TEON OF DATA SUBMITTED BY CONTRACT VENDOR . All matenals submitfed in response to thns RFP
will become property of the Lead State and will become public record after the evaluation process is completed. The
svaluation process is complete when negotiations with the selected vendors are final.

. By executmg this Contract, the Contract Vendor certifies and agrees that alf information prcwded in the Contract and
in response to the solicitation will be made public in accordance with the soiicitation and that no information has been
designated Trade Secret pursuant to the Minnasota 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 information is submltted

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

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

the Lead State, its agents and employees, from any judgments awarded against the Lead State in favor of the
party requesting the materials, and any and all costs connected with that defense. This indemnification survives .
the Lead State's award of a Mast'er Agreement. In submitting a response to the RFP, the responder agraes that
this indemnification survives as long as the trade secret materials are in possession of the Lead State. The Lead
State will not consider the prices submitted by the responder to be rade secret materials.

9. DISPUTE RESCLUTION PROCEDURES. Any issue a responder has with the RFP decument, which includes, but is

not limited fo, the terms, conditions, and specifications, must be submitted in writing to and received by the Master

. Agreement Administrator prior 10 the opening due date and time. Any issue aresponder has with the Master
Agreement award must be submitted in writing to the Master Agreement Administrator within five working days from
the time the notice of the intent to award is issued. This notice may be made by any of the following methods:
notification by letter, fax or email, or posied on the Materials Management website, www. mmd.admin.state mn.us. The
l.ead State will respond to any protest received thai 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 ihe MMD Director

10. ELECTRONIC FILES TO DOWNLDAD COMPLETE, AND RETURN. Responders must download a Word/Excel
document.

11. ENTIRE AGREEMENT. A written Master Agreement (including the contents of this RFP and selected porttions of
Coniract Vendor's response incorporated therein by reference) and any written addenda thereto constitute the entire
agreement of the parties to the Master Agreement. .
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12. IRREVOCABLE OFFER. In accordance with this Request for Proposal, and subject to ali conditions thereof, the
undersigned agrees that its response to this RFIP, or any part therecf, is an irrevocable offer for 180 days following the
" submission deadiine date unless stated otherwise in the RFP. It is understood and agreed that the response, or any
part theraof, when accepted by the appropriste department and State officials in writing, may become part of alegal
and binding Master Agreement between the under&gned vendor and the State cf Minnesota.

3. MATEREAL DEVIATION. A responder shall be presumed fo be in agreement with these terms and conditions unless it
takes specific exception {o one or more of the conditions. Submission by the responder of its preposed language shall
not be viewed as an exception unless the responder specifically states in the response that its proposed changes are

" intended to superseds the terms and conditions.
RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXCEPT!ON THEY MAY BE MATERIALLY
DEVIATING FROM THE REQUEST FOR PROPOSAL. IF A RESPONDER MATERIALLY DEVIATES FROM THE
GENERAL TERMS, CONDITIONS AND INSTRUCTIONS OR THE WSCA-NASPO TERMS AND CONDITIONS
AND/OR SF’EC]FICATIONS ITS RESPONSE MAY BE REJECTED. -

A material deviation is an exceptron to the Request for Proposal general or WSCA-NASPO terms and conditions
and/or specifications that:
& gr\fes the responder taking the exception a competitive advantage over other vendors; o,
b. gives the Lead State something significantly different from that which the Lead Stata requesied.

14. NONRESPONSIVE RESPONSES, Responses that do not comply with the prowsrons in the RFP may be considered
nonresponsive and rnay be rejected.

15. NOTICES. if one party is required to give notice to the other under the Master Agreement, such notice shali be in
“writing and shail bs sffective upon receipt. Delivery may be by certified United States mail or by hand, in which case a
signed receipt shall be obtained. A facsimile transmission shall constitute sufficient notice, provided the receipt of the
transmission is confirmed by the receiving party. Either party must notify the other of a change i in address for
notification purposes. All notices to the Lead State shali be addressed as follows:

STATE OF MINNESDTA. ‘
... MNWSCA-NASPO COMPUTER EQUIPMENT CONTRACT ADMINISTRATOR
112 Administration Bidg:
" 850 Sherburne Avenue
- St. Paul, MN 55155
-B51-296-2600
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MASTER AGREEMENT TERMS AND CONDITIONS

B. WSCA-NASPO TERMS AND CONDITIONS

ADMINIST RAIIVE FEE§ The Contract Yendor shall pay a WSCA-NASPO Administrative Fee of one-tenth of one
percent {0.1% or 0.001) in accordance with the Terms and Conditions of the Master Agresment no later than 60 days
following the end of sach calendar quarier. The WSCA-NASPQ Administrative Fee shall be submitted quarterly and is -
basad on sales of producis and services (less any charges for taxes or shipping). The WSCA-NASPO Administrative .
Fee is not negotiable. This fee is to be included as part of the pricing submitted with proposal.

“Additionally, some states may require an additional fee be paid directly to the state on purchases made by Purchasing

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

. AGREEMENT ORDER OF E_R._ECEDENCE The Master Agreement shall consist of the fol owing documents:.

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

b. Minnesota WSCA-NASPO Master Agreement (includes negot:ated Terms and Condltlons)

¢. The Solicitation including all addendums; and

d. Contract Vendor's response o the Solicitation

These documents shall be read to be consistent and complemantary. 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 gre expressly accepled by the Lead State and must be in writing
and attached to this Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,

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

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

AMENDMENTS. The terms of this Master Agreement shalf not be waived, altered, modified, supplemented or
amended in any manner whatsoevar without prior written approvai of the WSCA NASPC Master Agreemeni
Admlmstrator

ASS]GNMENT OF ANTITRUST RIGHTS. NEGOT!ATED Contract Vendor irrevocably assigns toa Participating
Entity any claim for relief or cause of action which the Contract Vendor now has or which may accrue to the Contract
Vendor in the future by reason of any violation of state or federal antitrust laws (15 U.8.C. § 1-15 or a Participating

" Enlity’s state antitrust provisions}, as now in effect and as may be amendad from time to time, in connection with any

goods or services provided to the Contract Viendor for the purpose of carrying out the Contract Vendor's cbligations
under this Master Agreement or Participating Addendum, including, at a Participating Entity’s option, the right to
controf any such litigation on such claim for relief or cause of action io the extent the assignment is necessary for the
Participating Entity to overcome Federal or State's bar on indirect purchases.

ASSIGNMENT/SUBCONTRACT. 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 Parlicipating Entity, shail not assign, delegate or otherwise transfer all or any part of this Agreement
without prior written consent from Contractor, except for asmgnment or delegation to a Partlmpattng Entity State
agency or el|g1ble Purchasing Entity.

CANCELLATION. Unless otherwise stated inthe terms and conditions, any Master Agreement may be canceled by
either party upon 80 days’ notics, in writing, prior to the effective date of the canceliation. Furiher, any Participating
Entity may cancel its participation upon 30 days written notice, unfess otherwise limited or stated in the special terms
and conditions of this solicitation or in the applicable Participating Addendum. Cancellation may be in whole or in
part. Any canceliation under this provision shall not affect the rights and obligations attending orders outstanding at
the time of canceliation, including any right of a Participating Entity to indemnification by the Contract Vendor, rights of
payment for goods/services defivered and accepted, and rights attending any warranty or default in performance in
association with any order. Cancellation of the Master Agreement due to Contract Vender default may be immediate
if defaults cannot be reasonably cured as allowed per Default and Remedies term.
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7.

CONFIDENTIALITY . SC URE AND INJUNCTIVE RELIEF, NEGOTIATED

7.1 Confidentiality. Contract Vendor acknowledges that it and its employees or agents may, in the course of
providing the Product under this Master Agresmeant, be exposed to or acquire information that is confidential to
Participating Entity or Participating Entity’s clients. Any and all information of any form that is marked as confidentia

- of would by its nature be deemed confidential obtainad by Contract Vendor or its employees or agents in the

performance of this- Master Agreement, including, but nat necessarily limited to (a) any Participating Entity records,
(b) personnei records, and (¢} information concerning individuals, is confidential information of Pasticipating Entity
(“Confidential Information”}.. Any reports or other documents or items (including software) that result from the use of

-the Coenfidential information by Contract Vendor shall be treated in the same manner as the Confidential Information.

Confidential Information dees not include information that {a) is or becomes {other than by disclosure by Cantract
Vendor) publicly known; (b} is furnished by Paricipating Entity to others without restrictions similar to those imposed
by this Master Agreement; (c) is rightfully in Contract Vendor's possession without the obligation of nondisclosure
prior to the time of its disclosure under this Master Agreement; {d)is obtained from a source other than Participating
Entity without the obligation of confidentiality, {e) is disclosed with the written consent of Paricipating Entity or; (f} is

independently developed by employees, agents or subcontractor of Contract Vendor who can be shown 1o have had

no access to the Confidential information

7.2 Non-Disclosure. Contract Vendor shall hold Confidential Information In confidence, using at leaist the industry
standard of confidentiality, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of,
give, or disclose Confidential Informaition to third parties or use Confidential Information-for any purposes whatsoever
other than the performance of this Master Agreement 1o Participating Entity hereunder, and to advise each of its
employees and agents of their obligations to keep Confidential Information confidential. Contract Vender shall use
commercially reasonable efforts fo assist Participating Entity in identifying and preventing any unauthorized use or
disclosure of any Confidential Information. Without fimiting the generality of the foregoing, Contract Vendor shall
advise Participating Entity immediately if Contract Vendor learns or has reason to believe that any perscn who has
had access to Confidential information has violated or intends to viclate 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. Exceptas directed by Participating

Entity, Contract Vendor will not at any time during or after the term of this Master Agregment disclose, directly or
indirectly, any Confidential information to any person, except in accordance with this Master Agreement, and that

.upon termination of this Master Agreement or af Participating Entity’s request, Contract Vendor shall turn over to
.. Participating Entity alf 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 lnformatlon
necessary for quality assurance, audits and evidence of the performance of this Master Agreement.

- 7.3 Injunctive Relief. Contract Vendor acknowledges that breach of this Section, including disclosure of any

Confidential Information, will cause irreparable injury to Participating Entity that is inadequately compensabls in
damages. Accordingly, Participating Entity may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contract Vendor
acknowlsdges and agrees that the covenants contained hersin are necessary for the protection of the legitimate
business interests of Participating Entity and are reasonable in scope and content.

7.4 Contractor Information. Contractor information exchanged under this Agreement will be freated as confidentiat
if Identified and iabelsd as such at disclosure and if the circumstances of disclosure would reasonably indicate such
treatment to the extent is is protected from disclosure under governing taw. Confidential information may only be
used for the purpose of fulfilfing obligations or exercising rights under this Agreement, and shared with employees,

_agents {including WSCA-NASPO Cooperative Purchasing Organization LLC) or contractors with a need to know such

information fo support that purpose. Confidential information will be protected using a reasonable degree of care to
prevent unauthorized use or disclosure for three (3) years from the date of receipt or {if longer) for such period as the
information remains confidential. These obligations do not cover information that: §) was known or becomes known to-
the receiving party without obligation of confidentiality; ii} is independently developed by the recelwng party; or iii}
where disclosure is required by law or 2 governmental agency. Contractor acknowledges that pricing, reported usage,
and other provisions of this Agreement that describe the products and services available under the master agreement
may be made publicly available by WSCA-NASPO to promots use of the Agreement and shall not he considerad
Confidential information.

7.5. Personal Informatlon. Each party shall compiy with their respeciive obligations under applicable data protection
legisiation. Contractor does not intend to have access o personally identifiable information ("PII") of Participating
Entity in providing services. To the extent Contractor has access to Parficipating Entity PIl stored on a system or
device of Participating Entity, such access will likely be incidental and Participating Entity will remain the data
controfier of Parﬂc&pat:ng Entity Pll at all times. Contractor will use any Pll to which it has access stnctly for purposes

" of delivering the services ordered.
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7.6 Partmagatmg Entity i is agreeing to the above language 1o the extent is not in conflict with Partlclpatlng Entmes
public disclosure laws.

DEBARMENT. The Contract Vendor certifies that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible, or voluntary excluded from participation in this transaction (Master
Agreement) by any govemmental department or agency. If the Contract Vendor cannot certify this statement, attach a
written explana’slon for review by WSCA-NASPQ., ‘

In any order against thls Master Agreement for a requirement established by a Purchasing Entity that discloses the
use of federal funding, 1o the exient 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 consistent with the terms of
paragraph 8, Section 2D Minngsota Terms and Condlttons .

. EFAQLI & REMEDIES. NEGOTIATED.

The occurrence of any of the following events shall be an event of default under this Master Agreement:

L. Nonperformance of contractual requirements; or

fi. A material breach of any term or condition of this Master Agreernent; or

iil. . Any representation or warranty by Contract Vendor in response to the solicitation or In this Master Agreement

. proves to be untrue or materially misleading; or

iv. Instilution of proceedings under any bankruptcy, insolvency, reorganization or similar 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 cccurrence thereof
or

v.. Any default speclf:ed in ancther section of this Master Agraement

b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, |dent|fymg the
nature of the default, and providing a pericd of 30 calendar days in which Confract Vendor shall have an
opportunity to cure the default. The Lead State shall not be required to provide advance written notice or a cure
period and may immediately terminate this Master Agreement in whole. or in part if the Lead State, in its soie
discretion, determines that it is reasonably necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall not diminish or eliminate Centract Vendor's liability for damages, including t;qu:dated
damages to the extent provided for under this Master Agreament.

c. If Contract Vendor is afforded an opportunily to cure and fails to cure the default within the period specmed inthe
wiriiten notice of default, Gentract Vendor shali be in breach of its obligations under this Master Agreement and
Lead State shall havs the right to exercise any or afl of the following remedies:

i. Exercise any remedy provided by law; and

ii. Terminate this Master Agreement and any related Master Agreaments or portions thereof; and
iii. Impose liquidated damages as prowded in this Master Agreement; and

iv. Suspend Coniract Vendor from receiving future bid soilc;tatlons and

v. Suspend Contract Vendor's performance; and

vi. Withhold payment until the default is remedied.

d. [nthe event of a default under a Participating Addendum, a Participating Entity shall provide a written notice of
default as described in this section and have all of the rights and remedies under this paragraph regarding its
participation in the Master Agreement, in addition to those set forth in its Participating Addendum. Uniess
otherwise specified in a Purchase Order, a Purchasing Entity shall provide written notice of defaillt 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 Agresment Temms

“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 if Purchasing Entity fails to pay any
undisputed sum due, or with any Participating Entity if after thirly (30) days wntten notice Participating Entity has
not cured any other matenal failure to perform under this Agreement

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

. FORCE MAJEURE. Neither party to this Master Agreement shall be held responsible for delay or default caused by

fire, riot, acts of God and/or war which is beyond that party's reasonable control, The WSCA-NASPO Master
Agresment Administrator may ierminate this Master Agreement after determining such delay or default will reasonably
prevent successful performance of the Master Agreement.
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GOVERNING LAW. This procurement and the resulting agreement shall be governed by and construad in
accordance with the laws of the Lead State sponsoring and administering the procurement. The construction and
effect of any Participating Addendum or order against the Master Agreements shall be governed by and construed in
accordance with the laws of the Participating Entity’s State. Venue for any claim, dispute or action concerming an
order placed against the Master Agreements or the effect of a Participating Addendum shall be in the Purchasing

_ Entlty s State.

13.
14

~

15,

186.

_____

INDEMNIFICATION ~ INTELLECTUAL PROPERTY. DELETED SEE SECTION 2C47
INDEPENDENT CQﬂTRAC‘I" VENDOR. The Contract Vendor shall be an independent Contract Vendor, and assuch ...

INDEMNIFICATION, DELETED SEE SECTION 2C17

shall have no authorization, express or implied to bind WSCA-NASPO or the respective states to any agreements,
settlements, liability or understanding whatsoever, and agrees not fo perform any acts as agent for WSCA-NASPO or
the states, except as expressly set forth herein.

INDIVIDUAL CUSTOMER. Except to the extent madified by a Participating Addendum, each Paricipating Entity shall
follow the terms and conditions of the Master Agreement and applicable Participating Addendum and will have the
sama rights and respongibilities for their purchases as the Lead State has in the Master Agreement, including but not
limitad to, ary Indemnity or tc recover any costs allowed in the Master Agresment and applicable Participating
Addendum for their purchases. Each Purchasing Ent;ty will be responsible for its own charges, fees, and habllmes

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

17.

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

Coverage shall be written on an occurrence basis. The minimum acéeptabre [imits shall be as indicated below, for

-each of the following categories:

a. Commercial General Liabilily covering the risks of bodlly injury (including death), property damage and personal
injury, including coverage for contractual liabilify, with a limit of not iess than $1 million per occurrencel$2 million
general aggregate;

b. Contract Vendor must comply with any applicable State Workers Compansation or Employers Liability Insurance

requirernenis.

- The Contract Vendor is reSponsmle for payment of Contact related premlums on all insurance policies, and

18.

deductibles.

Prior to commencement of the work, Contract Vendor shall provide ta the Participating Entity a writien endorsement to
the Centract Vendor's general liability insurance policy that () includes the Participating Entity as an additional
insured; which endorsement may be met through the use of what is referred to as a “blanket” additional insured
endorsement, and (i} provides that the Contract Vendor's liability insurance policy shall be primary, with any liability
insurance of the Participating Entity as secondary and nonconiributory. '

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

Coverage and limits shall not limit Contract Vendor's liability and obligations under this Master Agreement.

LAWS AND REGULATIONS. NEGOTIATED: Any and all supplies, services and equipment offered and fu_rnished
shall comply fully with all applicable Federal and State laws and regulations. ,
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If software is licensed to Parficipating Entity for use in the performance of a US Governmeant primse contract or
subcontract, Participating Entity agrees that consistent with FAR 12.211 and 12.212, commercial computer sofiware,
documentation and technical data for commercial items are licensed under publisher's standard commercial license.”

Products and services provided under these terms are for Participating Entity's internal use and not for further
commercialization. Patticipating Entity is responsible for complying with applicable laws and regulations, ncluding but
not limited to, obtaining any required export or impart authorizations if Purchasing Entity exports, imports or othemnse
transfers products and/for dehverabies prowded under this Agreement.

[CENSE OF PRE-EXISTI lNTELLECTU PROPERTY. DELETED - SEE SECTION 2B30 FOR REVISED
TERM ADDRESSING TITLE OF PRODUCT. |

WY, : ; NiTY “The Lead State Participating Entity or Purchasmg Entity to the extent it
appl:es does not waive its sovereign immunity by entering into this Contract and fully retains aII ummunltzes and
defenses provided by law with regard fo any action based on this Contract.

i a claim must be brought in a faderal forum, then it must be brought and adjudicated solely and.
exclusively within the Unlted States District Court of the Parhmpatmg Entity's State

QORDER NUMQER NEGOTIATED Contract order and purchase order numbers shall be clearly shown onall
acknowledgments, shipping labeis (if possible), packing slips, inveices, and on all correspondence.

“Order” means the accep’tecl 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 fists,
hardware or software specifications, standard or negotiated service descriptions, data shests and their supplements,
and statements of work (SOWs), published warranties and service level agreements, and may be avallab!e to
Participating Entlty in hard copy or by access;ng a designated Contracior website.

PARTICIPANTS. WSCA-NASPO Cooperative Purchasing Organlzatson LLC is not a parly to 1he Master Agreement
it is a nonprofit cooperative purchasing organization assisting states in administering the WSCA/NASPO cooperative
purchasing program for state government departments, institutions, agencies and political subdivisions (e.g., colleges,

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

23.

R

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

PARTICIPATION OF ENTITIES. Use of spacific WSCA-NASPO cooperative Master Agresments by state agencies,
political subdivisions and other entities (including cooperatives) authorized by individuel state's statutes to use state
contracts are subject to the approval of the respective State Chief Procurement Official. issues of interpretation and
eligibility for participation are solely within the authorily of the respective State Chief Procurement Official,

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

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

~ tax will be added and identified on the app!icable invoice. Prices include ihe fee as specified in section 1,

25.

26.

PUBLIC IEFQRMATIOE The Master Agreament and all related documents are subject to disclosure pursuant to the
Partimpatmg Entity's public information laws.

RECORDS ADMINISTRATION AND AUDIT, NEGOTIATED The disclosurs of records in Participating States
relating to Participating addenda and orders placed against the Master Agreement shall be governed 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 thié MasterAgreerhent

- and orders placed by Purchasing Entities under it to the extent and in such detail as shail adequately reflect ,
. performance and administration of payments and fees. Contractor shall permit the Lead State, a Panrticipating Entity,
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~The nghts and-obligations-herein-right-exist in-addition-to-any quality assurance-obligation-in the-Master Agreement —-- - -

27.
'-'sollcltat:on the Contract Vendor shail provide the followmg WSCA-NASPO reports

28.

,-'-:z,‘,'-a' .

a Purchasing Entity, the federal government (including its grant awarding entittes and the U. S. Comptroller Genera}},

" and any other duly authorized agent of a governmental agency, to audd, inspect, examine, copy and/or transcribe

Contractosr's books, documents, papers and records directly pertinent lo this Master Agreement or orders placed bya
Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions. This right
shall survive for a period of five (5) years following termination of this Agreement or final payment for any order placed
by a Purchasing Entity against this Agreement, whichever is later, 1o assure compllance with the terms hereof orte
evaluate performance hereunder.

Without limiting any cther remedy available to any governmental entity; the Contractor shall reimburse the applicable
Lead State, Participating Entity, 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 examination of the Contractor’s records.

requiring the Contracior to self-audit contract obligations and that permits the Lead State Master Agreement
Administrator to review compliance wnth those obligations.

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

Contractor will be advised with reasonable prior written notice of each audit. The parties will work together in good
faith to establish an audit process that does not Interfere with Contractor’s ability to perform its obligations under-this.
Agreement of any other agreement, or compromise any reasonable security processes or procedures. Contractor will
provide the auditor with information reasonably required to effect the audit, provided however that Contractor reserves i
the right to impose limitation or require additionai assurances from Customer and its auditor as may be necessary fo :
protect the Confidential Information of Contractor to the extent such limitations and assurances are not'in. confiict with :
Participating Entity's govemingiaws. In no avent will Contractor be required to provide Customer or its auditor with
access to Contraciol's internal costs and resource utifization data, or data relatad to employees or other customers of
Contracior to the extent it's not in conﬂ:ct with Pamc:lpatmg Entity’s goverring law.

REPORTS - SUMMARY AND DETAILED USAGE. In addition to other reports that may be required by this

Summary Sales Data. The Contractor shail submit quarterly sales reports direcily to WSCA-NASPO using the
WSCA-NASPQO Quarterly Sales/Administrative Fee Reporting Tool found at
http:/iwww. naspo. org MWNCPO/Calculator.aspx. Anylais sales made under the contract shall be reported as
cumulative totals by state. Even If Contractor experiendées zere sales duning 2 calendar quarier, & report Is stil
required. Reports shall be due no later than the last day of the month following the end of the calendar quarter (as
specified in the reporting tool). .
b. Detailed Sales Data. Contract Vendor shall also report detailed sales data by: state; entity/customer type, e.g.,
local government, higher education, K12, non-profit; Purchasing Entity name; Purchasing Entity bill-to and ship-to
locations; Purchasing Entity and Contract Vendor Purchase Order ;denﬂf:erinumber(s) Purchase COrder Type
(e.g., sales order, credit, return, upgrade, determined by industry practices); Purchase Order date; Ship Date; and
line item description, including product number if ugsed. The report shall be submitted in any-form required by the
solicitation. Reports are due on a 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-NASPC Cooperative Development Team electromcally through email; CD Rom, jump drive or other
-electronic matter as determined by the Lead State.

Detailed sales data reports shalt include sales information for all sales under Participating Addenda executed
under this Master Agreement. The format for the detailed sales data report is in Section 8, Attachment H.

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

d. Timely submission of these reports is a material requirement of the Master Agreement. The recipient of the
reports shall have exclusive ownership of the media containing the reports. The Lead State and WSCA-NASPO
shall have a perpetual, irrevocable, non-exclusive, rovalty free, transfarable right to dispiay, modify, copy, and
otherwise use reports, data and inforimation provided under this section.

ACCEPTANCE AND ACCEPTANCE TESTING. NEGOTIATED. _
a. Acceptance. Purchasing Entily (the entity authorized under the terms of any Participating Addendurn to place
orders under this Master Agreement) shall determine whether all Products and Services delivered meet the
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31.

32

Contractor’'s published specifications (a.k.a. “Specifications”). No payment shall be made for any Products or

* Serviges until the Purchasing Entity has accepted the Products or Services. The Purchasing Entity will make
every effort to notify the Contractor within thirty {30) calendar days following delivery of non-acceptance of a
Product or completion of Service. In the évent that the Contractor has not been notified within 30 calendar days -
from delivery of Product or completion of Service, the Product and. Services will be deemed accepted on the 31%
day after delivery of Product or completion of Services. This clause shall not be applicable, ;f acceptance testlng
and corresponding terms have been mutually agreed o by both parties in wrifing, .

b. Acceptance Testing. The Purchasing Entity (the entity authorized under the terms of any Pamclpatmg

Addendum to place orders under this Master Agreement) and the Contract Vendor shall determine if Acceplance

__ Testingis applicable and/or required for the purchase. The terms in regards o acceptance testing willbe .

negotiated, in writing, as mutually agreed. If Acceptance Testing is NOT applicable, the terms regarding
Acceptance in the Gonfract shalt prevail.

c.—Installation.. If Contractor s providing installation with the product purchase, Contractor's site guidefines- -
-~ (available upon request) will describe the facilities Participeting Entity is required to prowde ‘Contractor- waﬂ -

= ~gonduct its standard installation and test procedures to confirm compistion.

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

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

is defi ned at the time of the Order; othenmse the rights of the Purchasmg Entlly shall be governed by the Warranty.

JITLEOF PRODUC I. NEGOTIATED
OWNERSHIP

a. Iniellectual Property Rights. No transfer of ownership of any inteliectual propeﬂy will occur under this Agresment. _

Purchasing Entity grant$ Contractor a non-exclusive, worldwide, royaity-free right and license to any intellectual
" property that is necessayy for Contractor and its designees to perform the Qrdered 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, rayalty-free license fo reproduce and use
copies of the deliverables internally. .
b. Title. Title for hardware products will pass upon dslivery to Customer orits designee. Where permitted by Iaw
HP retains a security interest in products sold until full payment Is received. .

WAIVER OF BREACH. Failure of Lead State Master Agresment Administrator, Part:clpatmg Entity, or Purchasing
Entity to declare a default or enforce any rights and remedies shall not operate as a waiver under this Master
Agreement or Participating Addendum. Any waiver by the Lead State or Participating Entity must be in writing.

Whaiver by the Lead State Master Agreement Administrator, Participating Entity, or Purchasing-Entity of any default,
right or remedy under this Master A'greement or Participating Addehdum, or breach of any terms or requirements shalj
not be construed or operate ais a waiver of any subsequent default or breach of such term or requlrement or of any
other term or requirement under this Master Agreement, a Partnclpatmg Addendum, or order.

WARRANTY. NEGOTIATED. The warranty provided must be the manufacturers written warranty tied {o the product
at the time of purchase and must include the following:: (a) the Preduct performs according to the Specifications (b)
the Product is suitable for the ordinary purposes for which such Product is used, and, (c) the Product is designed and
manufactured in a commercigily reasonable manner.  Products and services are provided with the standard’
manufacturer's published warranty, support, and software licensing terms {"Specifications”). Services are performed
using generally recognized commercial practices and standards. Customer agrees to provide prompt notice of any
service 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 i5". The
Contfract Vendor will provide warranty and maintenance call numbers and assist the customer in engaging the
manufacturer on warranty ahd maintenance issuas.

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

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

. warranties.-

4 CONTRACT NO. MNWNG-115 MASTER AGREENMENT AWARD COMPUTER EQUIPMENT HEWLETT PACKARD COMPANY




MASTER AGREEMENT TERMS AND CONDITIONS

C. MINNESOTA TERMS AND CONDITIONS -

1. ACCEPTANGE OF PROPOSA)L CONTENT. The contents of this RFP and selected portions of response of 2he
successful Proposer will become contractual obligations, along with the final Master Agreement, if acquisition action
ensues. The Lead State is solely responsable for rendering the decision in matters of interpretation of all terms and

- conditions.

—— 2 ACGESSIB!LTL!STANDARDS The State of Minnesota has developed IT Accessibility Standards effective.
September 1, 2010, which entails, in part, the Web Content Accessibility Guidslines (WCAG) 2.0 (Level AA) and
Sactlon 508 Subparts AuD whlch can be \newed at http_ ﬂwww mmd.admin.state. mo. us/pdf/accessibility_standard.pdf

- '"'Responders must ccmptete the WCAG VPAT form mcludad in the FORMS sectlon of the-RFP.-The comgieggg VPA* T
' Torm will be sceréd based on its compliancg with the Accessibility Standards. The requested WCAG VPAT applies to

the responder’s website i be offerad under the Coniract. For products offered, VPATS are only to be provided upon

request by the participating entity .

Upon request by the participating entity, the.responder must make bestefforis to provide Voluntary Product -
Accessibility Templates (VPATS) for all preducts offered in its response. Click here for fink 1o VPATS for both Sectlon

. 508 VPAT and WCAG 2.0 VPAT http:/imn.govioetipolicies-and-standards/accessibilityi#.

3. - ADMINISTRATIVE PERSONNEL CHANGES. The Contract Vendor must notify the Contract Adiministrator 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 unaccaptabls, shall be removed from the project
upon written notice to the Contract Vendor. In the event that an employee is removed pursuant to a written request
from the Acquisition Management Specialist, the Contract Vendor shall have 10 working days in wh:ch to fill the

" vacancy with an acceptable employese.

4. AMENDMENT(S) Masier Agreement amendments shali be negotiated by the Lead State with the Contract Vendor

'+ whenever nacessary to address changes in the terms and conditions; costs, timetable, or increased or decreased
scope of work. An approved. Master Agreement amendment means one approved by the authorized signatories of the
Contract Vendor and the Lead State as required by law.

5,

5; AMERICANS WITH DISABILITIES ACT {ADA). DELETED.

8. AWARD OF RELATED CONTRACTS In the event the Lead State undertakes or awards supplemental Contragts for
- work related to the Master Agreement or any portion thereof, the Contract Vendor shall cooperate fully with all other
~ Centract Vendors and the State in all such cases. All Master Agreements between subcontractors and the. Contract
Vendor shall include a provision requiring compliance with this section. ‘

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

8. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION.
a. Certification regarding Debarment, Suspens:on ineligibility and Voluntary Exclusion — Lower Tier Coverad
Transactions.
Instructions for certification: :
1. By signing and submilting this proposal the prospectxve lower tler participant [responder] is prov;dmg the
certification set out below.

2. The ceriification in this clause is a material representation of fact upon which reliance was placed when this -
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly
rehdered ah erroneous certification, in addition to other remedies available to the federal government, the
department or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment.
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3. The prospective lower fier participant shall provide immediate written notice to the person to whom this
proposal [response] is submitted if at any time the prospective lower tier participant learns that its cerification
was ermoneous when submitted or had become errongous by reason of changed circumstances.

4. The terms.covered transaction, debarred, suspended, ineligible lower tier covered transaction, participant,
person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in thzs clause,
have the meaning set out in the Defintions and Coverages section of rules implementing Executive
Order 12548. You may contact the person to which this proposal is submitied for assistance in obtaining a

: copy of those regulations.

5. The prospective lower tier participant agrees by submitting this response that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower fier covered transaction [subcontract
equal to or exceeding $25,000] with a person who is proposed for debarment under 48 CFR part 9,

- -subpart 9.4, debarred, suspended, declared ineligible, or voluntarsily excluded from participation in this

~covered transaction, unless authorized by the department or-agency withwhich thig transaction originatsd.” =~~~

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

 fitled, “Ceriification Regarding Debarment, Suspansuon ineligibility, and Veoluntary Exclusion — Lower Tier
Covered Transaction,” without modification, in aii lowar tier covered transactions and in all solicitations for
lower tier coverad transactions.

7. Aparticipant in a covered transaction may rely upon & certification of a prospective participant in a lower tier
covered transaction that it is not proposed for debarment under 48 CFR part 8, 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
principals. Each participant may, but is not required to, check the list of parties excluded from federal
procurement and nonprocurement programs.

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

9. Exceptfor transactions authorized under paragraph 5 of these instructions, if a parficipant in a covered
transaction knowingly enters into &lower tier covered transaction with a person who is proposed for
debarment under 48 CFR part 9, subpart 9.4, suspended, debarred, insligible, or voluntarily excluded from

. .participation in this transaction, in addition to other remedies available to the Federal government, the
depariment or agency with whx:h this transaction onglnated may pursue availablé remedies, mcludlng
suspensuon andfor debarment . . :

b. Certification Regarding Debarment Suspension, ineligibility and Voluntary Exclusion — Lower Tier Covered
Transact:ons

1. The prospec’nve lower tier pariicipant certifies, by submission of this proposal, that neither it nor its principals
is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federa] depariment or agency.

2. Where the prospective lower tier partzcnpant is unable to ceriify to any of the statements in this certification,
- such prospective participant shall attach an exp]anatlon to this proposal,

9. CHANGE REQUESTS. NEGOTIATED. The Lead State reserves the right 1o request, dunng the term of the Master
Agreement, changes to the praducts offered. Products introduced during the term of the Master Agresment shall go
through a formal review process, A formal process of changing the Master Agreement shall be developed during the .
negotiation of the Master Agreement. The Contract Vendor shall evaluate and recommend products for which
agencies have an expressed need. The Lead State shall require the Contract Vendor fo provide a summary of its
research of those products being recommendad for inclusion in the Master Agreement as well as defining how adding

_the product will enhance the Master Agreement. The Lead State may request that products, other than those
recommended, are added 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 independent manufacturers and ressllers cooperate with the already
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10.

1

. any manner necessary for State agencies and local units of government 1o access the responses and/or to respond to-

established Contract Vendor in order to meet the Lead State’s requirements. Evidenca of the need to add products or
services should be demonsirated to the Lead State. The Master Agresment shall be modified via supplement or
amendment. The Lead State will negotiate the inclusion of the products and services with the Contract Vendor. No
products or services will be added to the Master Agreement,without the Lead State's prior approval.

Requests to change the scope of services or clelwerables on & per—Order basis, will require a change order signed by

the Purchasing Entliy and Contraistor.

CONFLICT MINERALS. Contract Vendor must provide information to the public on its wsbsite regarding the use of
confiict minerals, as required by Section 13(p) of the Securities Exchange Act of 1934, as amended, and the rules
promu!gated thereunder See: hitp:/fwww.ser govinilesfinali2012/34-67718 pdf. '

COPYRIGHTED MATERIAL WAIVER. The Lead State reserves the right to use, repmciuce and publish proposals in

request for information pursuant to Minnesota Government Data Practices Act, , including but not limited to emailing,

~ photocopying, State Intranet/internet postings, broadcast faxing, and direct mailing. In the event that the response

12.

13.

contains copyrighted or trademarked materials, it is the responder’s responsibitity to obtain permission for the Lead

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

the products listed in the materials. By signing its response, the responder certifies that it has obtained all necessary
approvals for the reproduction andfor distribution of the contents of its response and agrees to mdemnrfy protect,
save and hold the Lead State, ils representatives and employees harmiess from any and alt claims arising from the
violation of this section and agrses to pay all legai fees incurred by the Lead State in the defense of any such action.

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

FOREIGN OUTSOURCING OF WORK., Upon reeﬁest the Contract Vendor is required to provide information

regarding the location of where services, data storege and/or, zocatlon of data processmg under the Master Agreement '

. _w;ll be performed.

14:

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

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

\
;,w'.

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

"anesota Supreme Court as the same may be amended from time to time) as it applies to all data provided by the

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

‘Minnesota Govemment Data Practices Act applies to all data created, collected, recsived, stored, used, maintained,
or disseminated by the Contract Vendor in accordance with the Master Agreement that is private, nonpublic, protecied

nonpublic, or confidential as defined by the Minnesota Government Data Practices Act, Ch. 13 (and where applicable,
that is not accessible to the public tnder the Rules of Public Access to Records of the Judicial Branch). _

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

. apply to the release of the data by either the Contract Vendor or the Lead Slate .

15.

18.

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

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

HAZARDCUS SUBSTANCES. To the extent that the goods to be supplied by the Contract Vendor contain or may
create hazardous substances, harmful physical agents or infactious agents as st forth in applicable State and federal
laws and regulations, the Contract Vendor must provide Material Safety Data Sheets regarding those substances. A
copy must be included with each delfivery.

HUMAN RIGHTS/AFFIRMATIVE ACTION. The Lead State requires affimative action compliance by its Contract
Vendors in accordance with Minn. Stat. § 363A.38 and Minn. R. 5000.3400 to 5000.3600.
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Coverad contracts and Contract Vendors. One-time acquisitions, or a contract for a predetermined amount of
goods andfor services, where the amount of your response is in excess of $100,000 requires completion of the
Affirmative Action Certification page. If the solicitation is for a contract for an indeterminate amount of goods

and/or services, and the State estimated {otal vaius of the contract excesds $100,000 whether i will be a multipls .

award contract or not, you must compilete the Affirmative Action Certification page. If the contract dollar amount or
the State estimated total contract amcunt excesds $100,000 and the Contract Vendor employed more than

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

§ 363A.36, subd. % and Minn. R, 5000.3400 to 5000.3600. A Confract Vendor covered by Minn. Stat. § 363A.38,
subd. 1 and Minn. R. 5000.3400 to 5000.3500 that had more than 40 full-time employees within Minnesota on a
single working day during the previous 12 months must have a certificate of compliance issued by the

. commissioner of the Department of Human Rights (certificate of compliance). A Gontract Vendor covered by -
" “Minn. Stat. § 363A.36, subd. 1 that did not have more than 40 full-time employeés on a smgle working day during
the previous 12 months within Minhesota but that did have more than- 40 full-time employees in the state where it

138

has its principal place of business and that does not have a certificate of compllance must certify that it is in
compliance with federal affirmative action requirements. '

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

Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and Implementation of affirmative action plans; procedures for issuing certificates of
comphance and criteria for determining a Contract Vendor's compliance status; procedures for addressing
deficiencies, sanctions, and notice and hearing; annual compliance reports; procedures for compliance revisw;

“and confract consequences for noncompliance The specific criteria for approval or rejection of an affirmative

action plan ara contained in various provisions of Minn. R. 5000.3400-5000.36060 mciudmg, but not limited to,
paits 5000.3420-5000.3500 and parts 5000,3552-5000.3559.
Dizabled Workers. Minn. R. 5000.3550 provides the Contract Vendor must comply wsth the following affirmanve

action retjuirements for disahled workers.

AFFERMATNE ACTION FOR DISABLED WQRKERS |

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

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

(c) inthe event of the Contract Vendor's noncompliance wiih the requirements of this clause, actions for
noncompliance may be taken in 2ceordance with Minn, Stat. § 363A.36 and the rules and relevant orders of
the Minnescta Department of Human Rights issued pursuant to the Minnesota Human Rights Act.

(d) The Contract Vendor agraes to post in conspicuous places, avaitable to employees and applicants for

ermployment, notices in a form 1o 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 iake affirmative action to
- employ and advance in employment qualified disabled employees and applicants for employment, and the
rights of appilcants and employees.

{e) The Contrac! Vendor must notify each labor union or representative of workers with which it has a collective
hargaining agreemant or other contract understanding, that the Contract Vendor is bound by the terms of
Minn. Stat. § 363A.38 of the Minnasota Human Rights Act and is committed to 1ake affismative action to
employ and advance in employment physically and mentally disabled persons.
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e. Consequences, The consequences of a Contract Vendor's failure to implement its affimative action plan or make
a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance
by the commissioner, refusal by the commissioner fo approve subsequent plans, and termination of all or part of
the Contract by the commissioner or the State.

f Certification. The Contract Vendor hereby certifies that it is in compliance with the requirements of Minn. Stat.
- § 383A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the conseguences for noncompliance. It
is agreed between the parties that Minn. Stat.363.38 and Minn. R. 5000.3400 to 5000.3600 are incorporated into
any contract between these parties based upon this specification or any modification of it. A copy of Minn. Stat. -
§ 363A.36 and Minn. R. 5000.3400 to 50C0.3600 are available upon request from the contracting agency.

17. INDEMNIFICATION. NEGOTIATED. The Coniract Vendor shall mdemmfy, protect, save and hold harmless the Lead

18.

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

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

wiliful misconduct in performance of the Master Agreement by the Contract Vendor or its agents, employees, or
subcontractors. This clause shall not be construed to bar any lsgal remedies the Contract Vendor may have with the
Lead State’s and Participating Entity’s failure to fuffill its obligations pursuant to the Master Agreement.

If the Parti.cipating Entity's laws require approval of a third parly to defend Participating Entity, Participating Entity will
seek such approval and if approval is not received, Contract Vendor is not required to defend that Participating Entity.

INTELLECTUAL PROPERTY INDEMNIFICATION. The Confract Vendor warrants that any Contractor-branded
materals or products provided or produced by the Contract Vendor or utifized by the Contract Vendorin the
performance of this Master Agreement will not infringe upon or viciate any patent, copyright, trade secret, or any other
proprietary right of any third parly. In the event of any such claim by any third party against the Participating Entity, the
Participating Entity shall prompily notify the Contract Vendor. The Coniract Vendor, at its own expense, shall
indemnify; defend or settle, and hold harmless the Participating Entity against any loss, cost, expense, or liability
{including legal fees) arising out of such a claim, whether or not such claim is successful against the Participating
Enity.

" If such a claim has occusred, or in the Contract Vendor's opinion Is likely to occur ‘the Contract Vendor shall gither

procure for the Participating Entily 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 upen wiitten request of the Contract Vendor and

. atthe Contract Vendor's expense:

The Contractor has no obhgatlon for any claim of mfrlngement arising from

a The Contractor’'s compliance with the Purchasing Entity’ s or by a third party on the Purchasmg Entity's beha!f :

19.

20

designs, specifications, or instructions;

The Contractor's use of technical information or technatogy provided by the Purchasmg Entrty
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 naot the Contractor-branded.

& ono

LIMITATION OF LIABILITY. Conlractor waII be responsible for damages that Purchasing Entity may incur as a result

of purchasing products and services f_rorn HP, up to $10,000,000 (t_en million dollars}.

Except for unauthorized use of Purchasing Entity's or Contractor's intellectual property, neither Purchasing Entity nor
Contractor will be liable for lost revenues or profits, downtime costs, loss or damage to data or indirect, spscial or
consequential costs or damages. Contractor does not limits its liability for death or bodily Injury caused byits -
negligence, acts of fraud, wiliful repudiation of the agreement, nor any liahility- whlch may not be excluded or Isrmted by
applicable law.

JURISDICTION AND VENUE, This RFP and any ensuing Master Agreement, its amendments and supplements
thereto, shall be governed by the laws of the State of Minnesota, USA. Venue for all legal proceedings arising out of
the Master Agreement, or breach thereof, shall be in the State or federal court with competent jurisdiction in Ramsey
County, Minnesota. By submitting a response to this Request for Proposal, a Responder voluntanly agrees to be
subject to the jurisdiction of Minnesota for ali proceedlngs arising out of this RFP, any ensuing Master Agreement or
any breach thereof. '
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21. LAWS AND REGULATIONS. Any and all services, articles or equipment offered and furnished must comply fully
with all local, Staté and federal laws and reguiations, including Minn. Stat. § 181.59 prohibiting discrimination and
. business ragistration requurements of the Office of the Minnesota Secretary of State.

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

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

These standards do not require the ins_tallation of sofiware or peripheral devices used for nonvisual 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.85, subd. 3, Contract Vendors are required to provide
their Federal Empioyer Identification Number or Social Security Number This information may be used in the :
enforcement of federal and State fax laws. Supplying these numbers could result in action to require a Contract.
Vendor to file tax returns and pay delinguent tax liabilities. These numbears will be available to federatl and State tax
authorities and Staie personnel involved in the payrnent of State obligations.

24. ORGANIZATIONAL CONFLICTS OF INTEREST The responder warrants that, to tha best of its knowiedge and

belief, and except as otherwise disclosed, there are no relevant facts or circumstances which could give rise to
organizational conflicts of interest. An organizational conflict of interest exists when, because of existing or planned

_activities or because of relationships with other persons:

.+ a Contract Vendor Is unable or potentially unable to render impartial assxstance or advice fo the State

» the Contract Vendor's objectivity in performing the work is or might be othemrlse smpalreci or
» the Contract Vendor has an unfair competlttve advantage

The Contract Vendor agress that if an organizationai conflict of interest is discovered after award, an immediate and
full disclosure in writing shall be made to the Assistant Director of the Depariment of Administration's Matertals
Management Division that shall include a description of the action the Contract Vendor has taken or proposes to take
to avoid or mitigate such confiicts. If &n organizational conflict of interest is determined to exist, the State may, at its
discretion, cancel the Master Agreement. in the event the Coniract Vendor was aware of an organizational conflict of
interest prior to the award of the Master Agreement and did not disclose the conflict to the Master Agresment
Administrator, the State may terminate the Master Agresment for defauilt. The provisions of this clause shall be
included in all subcontracts for work to be performed, and the terms “Contract,” “Contract Vendor,” "Master
Agreement”, "Master Agreement Administratar’ and "Contract Admlmstraior modmed 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. Noiwuhstandmg the axistence of a dispute, the parties shalf

contime without delay to carry out all of their responsibilities under the Master Agreement that are not affected by the

dispute. i a party fails to continue without delay to perfarm its responsibilities under the Master Agreement, in the .

accomplistiment of all undisputed work, any additional cost incurred by the other parties as a result of such failure fo

proceed shali be borne by the responsible party.

27. PREFERENCE
Targeted/Economically Disadvantaged In accordance with Minn. Stat. § 16C.16, subds. 6 and 7, eligible cerlified
- targeted group (TG) businesses and certified economically d|sadvantaged {ED) businesses will receive a 6 percent
preference on the basis of award for this RFP. The preference is applied only to the first $500,000 of the response to
the RFP. Eligible TG businesses must be currently certified by the Materials Management Division prior to the bid
opening date and time. .
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28.

Te verify TG/ED certification, refer to the Materials Management Division's web site at
www.mmd admin.state. mn.usunder “Vendor Information, Directory of Certified TG/ED Vendors.”

't;o verify TG eligibility for preference, refer to the Materials Management Division's web site under "Vendor
Information, Targeted Groups Eligible for Preference in State Purchasing” o call the Division's HelpLine at
651.296.2600.

Raciprocal Preference. In accordance with Minn. Stat. §1BC 08, subd 7, the acquisition of goods of 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 vendor. ¥f you

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

included in this solicitation and include it in your response.

Veteran. fn aocordance with Mlnn Siaf. § 16C.186, subd. Ba, (a} Except when mandated by the federal government as
a condition of réceiving federal funds, the commissioner shall award up to a six percent preference inthe amourit bid
on state procurement to certified small businesses that are- majonty-owned and operated by:

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

(2) veterans with service-connected disabilities, as determined at any time by the Unltecl Slates Department of
Veterans Affairs; or :

(3) any other vezeran«owned smalt businesses certnfled under sectlon 16C 18, paragraph (d)

In accordance with Minn. Stat. § 16C.19 (d}, a veteran-owned small business, the principal place of business 6f '

which is in Minnesota, is certified i it has been verifizd by the United States Department of Veterans Affairs as
being either a veteran-owned small business or a service disabled veteran-owned small business, in accordance
with Public Law 109-461 and Code of Federal Regulations, title 38, part 74. .

To receive a prefersnce the veteran-owned small business must meet the stalutory requiremenis above by the
solicitation opening date and time. The preference is applied only to the first $500,000 of the response.
* If responder is claiming the veteran-owned preference, attach documentation, sign and return form with
i response-fo the solicitation. Only eligible veteran-owned small businesses that meet the statutory requirements
“ and provide adeguate documentation will bs given the preference.

PUBLIC INFORMATION. Once the information contained in the responses is deemed public information, interested

- parties may reguest to obtain the pubiic information. You may call 651.201.2413 between the hours of 8:00 a.m. to

29,

30.

31.

4:30 p.m. to arrange this.

‘PUBLICITY Any publicity given o the program publications or eervices provided resulting from & State contract for

goods or services, including but not limited to notices, Informational pamphlets, press releases, research, reports,
signs and similar public notices prepared by or for the Contract Vendor, or its employees iridividually of jointly with
others, or any subcontractors, shall identify the State as the sponsoring agency and shalt not be released, unless
such release is a specific part of an approved work plan included in the Master Agreement prior to its approval by the
State's Authorized Representative and the State'’s Assistent Director or desighea of Materials Management Division.
The Contract Vendor shall make no representations of the State’s opinion or position as to the quality or effectiveness
of the preducts and/or services that are the subject of the Master Agreement without the prior written consent of the
State’s Assistant Director or designee of Materials Managsment Division. Representations include any pubiicity,
including but not imited to advertisements, noticas, press releases, reports, signs, and similar public notices.

PURCHASE ORDERS. The State requires that there wili be no minimum order requirements or charges to process
an individual purchase order. The Master Agreement number and the PO number must appear on all documents
(e.9., invoices, packing slips, eic.). The Ordering Entity's purchase order constituies a binding contract

RIGHTS RESERVED Notwithstanding anything to the confrary, the State reserves the right to:

reject any and all responses received;

select, for Master Agreements or for negotiations, a response other than that with the lowest cost;
waive or modify any informalities, irregularities, or inconsistencies in the responses receivad;
negoliate any aspect of the proposal with any responder and negotiate with mere than one responder,
request a BEST and FINAL OFFER, if the State deems it necessary and desirable; and

peoTp
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f. terminate negofiations and selecl the next response providing the best vaiue for the State, prepare and release a
new RFP, or take such other action as the State deems appropriate i negotlatlons fall to result in a successiul
Master l\qreement ‘

32. RISK OF LOSS OR DAMAGE. The State is reheved of afl risks of loss or damage tothe goods and/or equipment
during periods of transportation, and installation by the Contract Vendor and in the possession of the Contract Vendor
or their authorized agant.

33. SEVERABILITY. if any provision of the Master Agreement, including items incorporated by reference, is found to be
ilegal, unenforceable, or void, then both the State and the Contract Vendor shall be relieved of all obligations arising
under such pravisions. if the remamder of the Master Agreement is capabie of performance it shall not be affected by
such declaration or finding and shall be fully performed. :

34

STATE AUDITS (Minn. Stat. § 16C.05, subd. 5). The books, records, documents, and accounting procedures and

~ practices of the Contract Vendor or other parly, that are relevant to the Master. Agresment or fransaction are subject
to examination by the contracting agency and either the Legislative Auditor or the State Auditor as appropriate for a
minimum of six years after the end of the Master Agreement or transaction. The State reserves the right to authorize
delegate(s) to audit this Master Agresment and transactions.

SURVIVABILITY. NEGOTIATED. The following rights and duties of the State and responder will survive the
expiration or canceliation of the resulting Master Agreements. These rights and duties include, but are not limited to
paragraphs: Indemnification, Hold Harmless and Limitation of Liability, 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 cond:tlons of the Agreement
shall survive the expiration or termination of this Agreéement -

35

36. TRADE SECRET/CONFIDENTIAL INFORMATION. Any infbrmation submitted as Trade Secret must be identified
and submitted per the Trade Secret Form and must meet Minnesota Trade Secret as defined in Minn. Stat, § 13.37
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COMPUTER EQUIPMENT
2014-2019.

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING

2,

9.

10.

M.

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

PRICE STRUCTURE. The contract employs a MINIMUM discount-off baseline price list structure with category
excepiions 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 "guantity one” proclirements. An end user will be
able to verify pricing using the named base line price fist and the mlnlmum discounts with the categorized exceptions
prowded in the Master Agreement

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

BASELINE PRICE LIST. The Base Line Price is desugnated in the Pricing Discount Schedu!e The Base Line Prxce
List must be accessible and verifiable by potential end users preferably on the Gontract Vendor Website. All historic
versions of the Bageline Price List must be made available upon request pursuant to the audit provisions.

PRODUCT AND SERVICE SCHEDULE (PSS) The Product and Service Schedule (PS5) identifies a complete
fisting of all products and services included in the awarded Master Agreement. The PSS serves as the Coniract
Catalog. The PSS will be submitted to the Lead State following contract award and must be approved by the
Lead State prlor 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 price
list. The Contract Vendor will work with each State to develop a satisfactory PSS reflecting the individual States
restractions

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

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

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

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

hitpAwwyw.winpsp comdindex himi. States and other Partampating Entities can choose to purchase these packages
without any signing additional documenis.

TRADE IN. Trade-In Programs are the option of the Partxmpatmg Entlty The Participating Addendum by each State
may address ihe allowance of Trade-Ins.

SERVICES. Services are at the option of the Pammpatlng Ent:ty The Part:c:patlng Addendum by sach State may
address service agresment terms and related travel.
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12. LEASING. The Discount schedule will indicaté if the Contract Vendor provides leasing. Participating Entities may -
enter in to leage agreements if they have the legal authority to enter into these lypes of agreements. The Pal‘ticlpa‘llng
Addendum by sach State will identify if and how leasing agreement terms will be conducted.

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

14. DELIVERY. Delivery of ordered product should be compfeted wrthm th:rty {30} calendar days after receipt of an order,
unless otherwise agreed to by the ordering agency.
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COMPUTER EQUIPMENT
2014-2019

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

DISCO
B A B DR
B A APTOP Yo
BAND AR 0%
BAND ORA 0
Category Exception: Promotions/Smart Buys - PROMO 1%

IMPCRTANT: The minimum discount is provided, refer to Contract Vendor's Website for any additional discounts and
request a quote for bullivolume discounts. All prices shali be FOB Destination, prepaid and allowed (with fraight inciuded
in the price). if there & a special case where inside dellvary fee must be charged, the Contract Vendor will notify the
customer in advance. ‘

. - THIRD PARTY PRODUCTS

Category Exception: Third Party oﬂware . o TPS 5%

Calegory Exception: Microsoft O/8 when purchased with Band 4 items - 4M18 0%

Sae HP WSCA-NASPO Website for Approved Third Party Software & Hardware Manufacturers, '
: Offered a Y Onia I o & aterials Rate 0 e e

Services are at the option of the Participating 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 HF provides aptions to
upgrade to 2, 3, 4 and 5 yearwarranty through HP Care Packs for some products as available. For product spacifications

& standard warranty included with system see: http://h71069.www7. hp.com/guickspecs/overview. hgmlﬂntm

LEASING

Participating identify if and how leasing agreement terms will be conducted.
. ADDITIONAL DISCOUNTS - Request a quote for discounts on hulkivelume purchases.
‘a. Big Deal Pricing: Contact HP sales for additional savings provided through “special fixed pricing® (Big Dea!) HP
offers Multiple Transaction Volume based on the quantity, specific product or products purchased in a given time
penod :

b. Cumulative and Special Discounts: Based on annual volume, HP will evaluate yearly sales on the Master
Agreement and may glect to provide potential mcreased discount per band or provnde spet:tats for sslect products for
the product category or series life cycle.

¢. Additional BulkiVolume Discount Options: HP may prowde procuring entities w:th different flexible savings options
‘based on what meels their specific needs and requirements. HP may provide opponumtles in the form of addmonal
equipment if allowed by the Participating Entity.

-d. Contact HP for detailed list of additional discounts provided.
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COMPUTER EQUIPMENT
2014-2019

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

EXHIBIT C - PRODUCT AND SERVICE SCHEDULE (PSS)

1.

@rpaoDy

MAINTAINING THE PSS. The Product and Service Schedule (PSS) identifies a complete listing of all products and
services included in the awarded Master Agreement. The P3S serves as the WSCA-NASPO Contract Catalog. The-
PSS wili be submitted o 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 price list. The
Contract Vendor will work with each State to develop a satisfactory PSS reﬂectmg the individuai States restrictions.
The Contract Vendor will work to develop a PSS satrsfactory to 1he Lead State prior to the start of sales and :
containing the following information: .

Band number
- Part#-SKU#

Manufacturer

Desctiption

Minimum Discount
. Category Code {This code will be ref ned during the approval process)

Other fields approved by the Lead State

CHANGES TO THE PSS: Contract Vendor will request changes to the PSS utifizing an Action Requgét Form {ARF)
Submittals will be reviswed by the Lead State ‘quarterly.- Obsolete and discontinued products will be removed. :

FORMAT: The format for the final product and service schedu!e wﬂl be approved within 30 days of contract award
Suggesteci format is provided below:

MANUFAGCTURER NAME: DATE:
BASELINE PRICE LIST:
LINK: :
' o MINIMUM CATEGORY
BAND Part # - SKU# MANUFACTURER | DESCRIPTION DISCOUNT CCDE - -
1 XYZ ABC : DESKTOP 60% M
2 ' 550 227777 _LAPTOP CART _ 10% 2TM
3 123A ABC SUPER TABLET _25% 3A

THIRP PARTY PRODUCTS: A list of third party products is fo be submitted to the Lead State. Approval mustbe -

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

Agreement restrictions of third party producis include: ‘

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

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

¢. The Contract Vendor will assign the manufacturer or publisher's wamranty and maintenance. The Contract Vendor
will provide warranty and maintenance call numbers and assist the customer in engaging the manufacturer on
warranty and maintenance issues.

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

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

products are approved.
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TBEPARTHERY DE ADMIMSTRITION

COMPUTER EQUIPMENT
- 2014-2019

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT D WEBSITE

1.

IMPLEMENTATION. Within 30 calendar days of Master Agresmant award, the Contract Vendor must provide a
sample URL of the Master Agreement webpage to the Lead State for review and approval. The Lead State will review

. and determine acceptability of the website format and data. If the infarmation Is determined to be unacceptable or
incorrect, the Contract Vendor will have 15 calendar days to provide revisions to the Lead Stale. Once the website is
approved the Contract Vendor may not make material changes to the website without notifying the Lead State and
receiving written approval of the changes ulilizing the Action Request Form. The Contract Vender must continue to
monitor and update the website throughout the iife of the contract. Periodic audits may be conducted to ensure
websites are updated and Contract Vendors will be expected to correct deficiencies,

2. WEBSITE CONTENT. The website must be separate from the Contract Vendor's commercially available (i.e., publsc)

on-line catalog and ordering systems. Contract Vendor agrees to pursue design of a website to include the |1ems

listed below. The Lead State will review and detarmine acceptablllty of the websrte format and data as stated in Jtem 1

above. .

a. Baseline Price List and historic versions

b. Approved Product and Service Schedule (PSS)

c. Product specifications, pricing, and conﬂgurat:on aids for the | major product categories proposed that can be used
‘4o obtain an on-line quote

d. “Third Party Product list will be clearly posted on the Vendor provided webs.lte and updated as products are

approved .

8, “Link to the WSCA-NASPO EmarksiCenter

f.  Online ordering capability with the ability to remember muttlple ship 1o locations if applicable to product

g. Contact information for order placemant, service concerns (warranty and ma:ntenance), problem reporting, and

" billing concerns

h. Sales representatives for participating enimes

i. Purchase order racking : '

j.  Available Twenty-four (24} hours per day, seven {7} days per week avallablllty, except for regularly scheduled

maintenance

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

. Link to the WSCA-NASPCO EmarketCenter if a State is participating

m. Information on accessnbllaiy and accessible preducts

n.. If padicipating in Premium Savangs Package Program, lead with these products and display prommently on the
. website

o. Links fo environmental cerfification, including but not limited to take-backirecycling programs,

p. Information regarding the use of Conflict minerals, as required by Seétion 13{p) of the Securities Exchange Act of

1934, as amended, and the rules promulgated thereunder. See: bitp:/fwww.sec.govirules/finalf2012/34.87716. pdf

g. Service options, service agreements for negotiations when allowed by 2 pammpatlng addendum ‘
r. EPEAT, Energy Star, etc. .

s. Link to Signed Participating Addendums

t. Link io Signed Master Agreement

u. Linkto solicitation and Response

3. TERMINATION Upon termination-or expiration of the Master Agreement awarded from this RFP all websites, on-ling

offering systems and Electronic Catalog functions supported and/or available as part of the Master Agreement will
cease and be removed from public viewing access without redirecting to another website.
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. Action Requestéd:

COMPUTER EQUIPMENT
2014-2019

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

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

DATE:
ATTN: WSCA-NASPO Master Agreement Administrator

RE: Master Agraement # with (Contract Vendor) |
Dear WSCA-NASPO Master Agresment Administrator: '

(Contract Vendor) is providing the followihg update and/or

requesting the action noted below.

Action Log: ' Veriy Log' is attached -
SELECT ACTION BELOW AND PROVIDE REQU]RED |NFORMATION

___Update of Product & Service Schedule Prowde summary of additions; deletions and pricing changes. -
NOTE: THIS WILL BE-A NOTIFICATION OF CHANGES TO THE PSS, APPROVAL WILL NOT BENEEDED
— Quarterly Self Audit Check this box to verify the Quarterly Self Audit has been completed
___Third Party Product Addition Provide warranty Guarantee
—Marketing Approval Atiach Materials for review
___Material Website Change Describe and provide link for reviein;
___Miscellanecus Inquiry ' ] Provide detail (e.g. key coniact‘change, elc)

The Contract Vendar certifies Products and Services provided maet the terms and conditions of the Master Agreement

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

Lead State may ramove prev:ously approved ltems throughout the life of the Master Agreement if in the best interest at its
“sole discretioh. .

Contract Vendor, - - Name of Reguester:

Title of Requester:
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| COMPUTER EQUIPMENT
‘ 2014-2019

THENT OF ADMINESTRATION

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

ACTION REQUEST FORM
LOG

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

CONTRACT VENDOR:

Contact Name and Email {for questions):

DATE:

DATE TACTION REQUESTED: - DATE APPROVED
SUBMITTED | . .
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CONMPUTER EQUIPMENT
2014-2019

g

| ,7MINNESDTA,W,SCA-NASPO MASTER AGREEMENT AWARD_
EXHIBIT F - REPORTING

1. OWNERSHIP: Recipisnt of the reports shall have exclusive ownership of the media containing the reports. The Lead
State and WSCA-NASPO shall have a perpetual, irrevocable, non-exclusive, royalty freg, transferable right to dxsplay,
modify, copy, and otherwise use reports, data and information provnded

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

Q1 January 1 March 31 April 30
Qz Aprit 1 June 30 July 31
Q3 July 1 September 30 | October 31
Q4 October 1 December 31 [ January 31
3. REQUIRED REPORTS:
Report Name Submitied to | Purpose & Submiital
1 | WSCA-NASPO Admimstratwe Fee WSCA- identify totai sales and administrative fee due to WSCA-
NASPO NASPO
: 1) Goto: hitp:fwww,.naspo.crgM WNCPO/Calculator.aspx
2) Complete all contract report information fields
- 3) Enter total sales per Sate or Select “no sales for quarter”
checkbox '
4} Click on Submit bution
2 | WSCA-NASPO Defailed Sales WSCA- Detailed sales data by line item. Currenily via an Excel Report -
‘ NASPG template. Future MAY involve a portal. No modifications may
be made by the Contract Vendor to the tempiate. This report
may also fuffill the reporting requirements of self audits,
prernium savings sales, and Bring Your Own Device Employee
Sales.
3 | Participating States Participating | Contract Vendor may utilize the detailed sales report to report
State to individual States unless otherwise directed by the State,
Slates may require additional reporting. }
4 | Participating Addendum Status WSCA- Provides status of Pariicipating Addendums. Excel Template
_ ' NASPO to be provided by WSCA-NASPO.
5 | Premium Saving Package (PSP) PSP Lead Additional reporting may be requested.
Quarterly Updates of PSS and Self Lead State | Utilize the Action Reguest Form (ARF)
Audit ‘
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COMPUTER EQUIPMENT
2014-2019

777,,WMINNESOIAEW,SCA-NASPO MASTER AGREEMENIAWARD
EXHIBIT G - DEFINITIONS

- Acceptance. See Master Agreement Terms regarding Aceeptance and Acceptance Tes!mg
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 considered peripherals.
Bands: For the purpose of this solicitation, there are six product bands which may be awarded. Each product band
includes related peripherals and services. Responders must only respond to Bands in which they manufacture the defined
product. Responder may receive an award in one or more bands for which they manufacture a product based on the
evaluation.
BAND 1: DESKTOP. A desktop computer is 2 personal computer intended for regular use at a single location. A desktop
cemputer typically comes in several units connecled together during installation: 1) the processor, 2) display monitor and
3) lnput devices usually a keyboard and a mouse. All operating systems for tablets are alfowed. Zero Clients, Thin clients,
all in 6nes and workstations will also be includad under deskiops. Ruggedized equipment may a!so b included in the
Product and Service schedule for this band.
BAND 2: LAPTOP. A laptop computer is a personal computer jor mobile use. A laptop mciudes a display, keyboard,
point device such as a touchpad and speakers into a single unit. A laptop can be used away from an outlet using a
rechargeable battery. All oparating systems for tablets are allowed. Laptops will include notebooks, ultrabook, mebile thin
clients, chromebooks and netbooks. Computers with mobile operating systems will also be included under laptops
Tablets that have the oplion to be utifized with 2 keyboard can be sold in this band. Ruggedized equment may aiso be
included in the Prcduct 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 tablets are allowed. Ruggadized equipment may also be included as a categary in the

~ Product and Service Schedule for this band.
BAND 4: SERVER. A server is a physical computer dedicated to run one or more services or applications (as a host) to
serve the needs of the users of other computers on a network. This band also includes server appliances. Server
appliances have their hardware and software preconfigured by the manufacturer. It also includes embedded netwarking
components such as those found in blade chassis systems. Ruggedized -equipment may also be mcluded in the Product
and Service Schedule for this band.
BAND 5: STORAGE. Storage is hardware with the ability to store large amounts of data. This band mc!udes SAN
swrtchmg necessary for the proper functioning of the storage environment. Ruggedized equipment may also be included
m the Product and Sennce Schedule for this band

EQUIPMENT MAY BE SOLD IN BANDS 1-5, PROVEDED IT MEETS BAND REQU!REMENTS

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

Contract Vendor or Contractor. The manufacturer responsible for delivering products or performing semces under the
terins and conditions set forth in the Master Agreement. The Contract Vendor must ensure pariners ulilized in the :
performance of this contract adhere to all the terms and conditions. For the purposes of this RFP, the term Pariner will be
ulilized in naming the relationship a manufacturer has with another company to market and sell the coniract. Participating
States will have final determinationfapproval if a Partner may be approved for that state in the role identified by the
Contract Vendor. :

Components. Parts that make up a computer confi guratlon

Configuration. The combination of hardware and software components that make up the total functioning sysiem.
Desktop. This is Band 1 of this solicitation. A desktop computer is a personal computer infended for regular use at a single
location. A desktop computsr typically comes in several units connected together during instaliation: 1) the processor,
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'2) display monitor and 3} inpuf devices usually a keyboard and & mouse. Desktop wrtualszatlon endpoints such as zero and
thin clients wilt also be included under the Desktop Band.
Energy Star®. A voluntary energy efficiency program sponsored by the U.S. Environmental Prolection 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 monitors automatically power down to 15 watts or less when not in use and may actually last longer than conventional
products because they spend 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

ttp/iwww e
EPEAT. A system for ldentlfymg more enwronmentally preferable computer desktops, laptops, and monitors. it mcludes an
ANSI standard - the' |EEE 1680 EPEAT standard — and website www.epeat.net to identify products manufacturers have

declared as meeting the standard. EPEAT provides a clear and conslsient set of parformance criteria for the design of -
products. It is not a third-party certification program. Instead, Manufaciurers self-certify that their products are in
_conformance with the environmental performance standard for electronic products.
FOB Destination. Shipping charges are included in the price of the item and the shipped item becomes the legal
property and responsibility of the receiver when it reaches its destination unless there is acceptance testing required.
FOB Inside Delivery. Special Shipping arrangements, such as inside delivery, may include additional fees payable by -
the Purchasing Entity. Any FOB inside delivery must be annotated on the Purchasing Entify ordering document.
. General Consulting. Services related to advising agencies on how best to use information technelogy 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 consulting which need adherence. Minnesota Statute
section 16C.08 defines gsneral consulting for the Siate of Minnesota. hiips:/Avww, revisor, mn.gov/statutes/?id=16C 08
Laptop. This is Band 2 of this solicitation. A laptop computer is a personal computer for mobile use. A laptop includes a
display, keyboard, point device such as a touchpad and speakers into a single unit. A laptop can be used away from-an
outlet using a rechargeable battery. Lapiop Band may include notsbooks, ultrabooks, and nétbooks, Computers with mobile
oparating systems will alse be included under the Laptop Band,
Lead State. The Siate conducteng this cooperative solicitation and centrally administering any resulting Master
Agreement with the permission of the Signatory States. Minnesota is the Lead State for this procurement and the laws of
Minnesota Statute Chapter 16C apply to this procuremeni
Manufacturer, A company that, as one of its primary business function, designs, assembles owns the trademark/patent
“and markets branded computer equipment.
Master Agreement. The underlying agresment executed by and between the Lead State and the Contract Vendor.
" Middleware. Middieware is the software "giue” that helps programs and databases (which may be on different com putars)
work together. its most basic function is to enable communication between different pieces of software.
“Options. An item of eguipment or a feature that may be chosen as an addition to or replacement for standard equ:pment
and features.
Order. A purchase order, sales order, or other document Lsed by a Purchasing Entity to order the Equipment.
Participating Addendum. A written statement of agreement signed by the Contract Vendor and a Participating State or
other Participating Entity that clarifies the operation of this Master Agresment for the Participating Entity {e.g., ordering
procedurss specific to a Participating State) and may add other state-specific language or other requirements, A
Participating Addendum evidences the Participant’s willingness to purchase and the Contract Vendor's willingness to
- provide equipment under the terms and conditions of this Master Agreement with any and all exceptions noted and
agreed upon.
Participating States. States that utilize the Master Agreement established by the RFP and enter into & Part{clpatmg
Addendum which further defines their participation.
- Particlpafing Entity. A Participating State, or cther 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
Purchasing Entities. Under the WSCA-NASPO program, in some cases, loczl governments, political subdivisions or other
entities in a State may be authorized by the chief procurement official to execute its own Participating Addendum where a
Participating Addendum is not executed by the chief procurement official for that state that covers local governments
political subdivisions, or other government entities in the state.
Partner. A company, autherized by the Conlract Vendor and approved by the Pamclpatlng State, to provide marketmg,
support, or 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 a manufacturer may have with another company to market their product including, but not limited to agents,
subcontractors, pariners, fulfillment partners, channel partnérs, business pariners, servicing subcontractor, etc.
Peripherals. A peripheral means any hardware product that can be attached to, added within or networked with personal
computers, servers and slorage. Peripherals extend the functionality of a computer without modifying the core '
componants 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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maintenance for all peripherals on the Master Agreement. Examples of peripherals/accessoriesfoptions: Include but
are not imited to: printers, menitors, multifunction printars, audiovisual equipment, instructional equipment, cabling,
modems, networking to support server, storage and client applications such as routers, switches. Software is an option
which must be related to the purchase of equipment and subject to configuration limits. Third party products are
allowed to be offered as peripherals/accessories/options and may be offered in any related band.

Per Transaction Multiple Unit Discotint. A contractual volume discount based on dollars in a single purchase order or
combination of purchase orders submitted at one time by a Participating Entity or muitiple entities conducting a
cooperative purchase.

Premium Savings Packages. Deepiy discounted standard configurations available to Puschasing Entities using the
Master Agreement. This specification includes a commitment te maintain and upgrade (keep pace with the advance of

-technology}-the-standard-cenfigurations for-a-stated-paried-of time-or-intervals. WSCA-NASPOreserves therightto—————

axpand and modify the PSP throughout the life of the contract. See hitp:/iwww winpsp.com/index. himl.

- Purchasing Entity — means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization tnder the laws of some states if authorized by a Participating Addendurm, that issues an order against the
Master Agreement and becomes financially committed to the purchase.-

Ruggedlzed This was band 6 of this solicitation. Ruggedized refers to equipment specifically designed to operate rehably
in harsh usage environments and conditions, such as strong vibrations, extreme temperatures and wet or dusty conditions.
Services. Broadly classed ag installation/de-installation, maintenance, support, training, migration, and optimization of
products offered or supplied under the Master Agresment. These types of services may include, but are not limited to:
warranty services, mainfenance, instaliation, de-installation, factory integration (sofiware or aguipment components},
asset management, recycling/disposal, training and certification, pre-implementation design, disaster recovery planning
and support, service desk/helpdesk, and any-other directly related technical support service required for the effective
operation of a product offered or supplied. Contract Vendors may offer, but participating States and entities do not have to
accept, limited professional services related ONLY to the equipment and configuration of the equipment purchased
through the resulting contracts. EACH PARTICIPATING STATE DETERMINES RESTRICTIONS AND NEGOTIATES
TERMS FOR SERVICES.

Server. This is Band 4 of this solicitation. A server is a physical computer dedicated to run one or more services or
applications (a5 a host) to serve the needs of the users of other computers on a network. This band akso includes server
appliances. Server appliances have their hardware and software preconfigured by the manufacturer. It alsc includes
embeddead networking componsnts such as those found in blade chassis systems. Ruggedized equipment may also be
inciuded in the Product and Service Schedule for this band.

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

includes SAN swilching necessary for the proper functioning of the storage environment. Ruggedized equipment may also

" beincluded in the Product and Servise Schedule for this band.

Storage Area Network. A storage area network (SAN) is a high-speed special-purpose network (or subnstworl) that
inderconnects different kinds of data storage devices with associated data servers on behalf of & larger network of users.
Storage as a Service (STaa8). An architecture modsl by which a provider allows a customer to rent or lease storage
space on the provider's hardware infrastructure on a subscription basis. E.g., manage onsite or cloud services.

Software. For the purposes of this proposal, software is commercial operating off the shelf machine-readable object code
instructions including micracods, firmware and operating system software that are preloaded on equipment. The term
“Software” applies to all parts of software and documentation, including new releases, updaies and modifications of
software.

Tablet. This is Band 3 of this solicitation. A tablet is a mobile computer that provides a touchscreen which acts as the
primary means of control. Tablet band may include notebooks, ultrabooks, and netbooks that are touchscreen capable.
Takeback Program The Contract Vendor's process for accepting the return of the equipment or other products at the
end of life.

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

Upgrade. Refers to replacement of axisting software, hardware or hardware component with 2 newer versicn.

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

Wide Area Nefwork or WAN. A data network that serves users across a broad geographic area and often uses
transmission devices provided by common carsiers,

WSCA-NASPQ. The WSCA-NASPG cooperative purchasing p_rogram. facititated by the WSCA-NASPO Cooperative
Purchasing Crganization LLGC, a 501{c){3} limited fability company that is a subsidiary organization of the National
‘Association of State Procurement Officials (NASPO). The WSCA-NASPO Cooperative Purchasing Organization
facilitates administration of the cooperatlve group contracting consortium of state chief procurement officials for the benefit
of state departments, institutions, agencies, and political subdivisions.and other eligible entities {i.e, colleges, school
“districts, counties, cities, some nonprofit organizations, ete.) for all states and the District of Columbia. The
WSCA-NASPO Cooperative Development Team is identified in the Master Agreement as the recipient of reports and may
be performing contract administration functions as assigned by the Lead State Contract Administrator.
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