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This Addendum adds the State of Washington as a Participating State authorized to
purchase from the NASPO ValuePoint Master Agreement number MNWNC-108 with Dell
Marketing, L.P.

1. Scope: This addendum covers the NASPO Computer Equipment Contract categories
identified below, led by the State of Minnesota for use by state agencies and other
entities authorized by Washington State’s statutes and located in the Participating State
to utilize state contracts with the prior approval of the state’s chief procurement
official. Language contained here supersedes and is in addition to the language of the
Master Pricing Agreement

a. Dell Marketing, L.P. Computer Equipment: Category Awards:
Scope of Service

1. Band 1: Desktop. A desktop is a personal computer intended for regular
use at a single location. A desktop computer typically comes in several
unites connected together during installation: 1) the processor 2) display
monitor and 3) input devices usually a keyboard and a mouse. All
operating systems for tablets are allowed. Zero clients, Thin clients and all
in ones and workstations will also be included under desktops.

2. Band 2: Laptop. A laptop computer is a personal computer for mobile
use. A laptop includes a display, keyboard, point devices such as a
touchpad and speakers into a single unit. A laptop can be used away from
the outlet using a rechargeable battery. All operating systems for tablets
are allowed. Laptops will include notebooks, ultrabook, mobile thin clients,
chromebook and netbooks. Computers with mobile operating systems will
also be included under laptops. Tablets that have the option to be utilized
with a keyboard can be sold in this band.

3. 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.
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4. 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 the network. This band also includes server appliances.
Server appliances have their hardware and software preconfigured by the
manufacturer. It also includes embedded networking components such as
those found in blade chassis systems.

5. Band 5: Storage to include related Peripherals & Services.

Storage is hardware with the ability to store large amounts of data. This
band includes SAN switching necessary for the proper functioning of the
storage environment. Ruggedized equipment is not included in the Product
and Service Schedule for this band.

6. Examples of peripherals/accessories/options: Include but are not
limited to: monitors, audiovisual equipment, instructional equipment,
cabling, modems, network to support servers, 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

b. Products and Services NOT allowed or provided by this Participating
Addendum:

¢ Ruggedized Devices, Printers, Multifunction Printers, Cell Phones
¢ Lease Agreements, Managed Print, Cloud Service

c. Use of Purchase Card is allowable at time of order placement and not permitted
for payment of invoices issued by Contractor.

2. Participation: Use of specific WSCA-NASPO cooperative contracts by all state
agencies, political subdivisions and other entities: (including cooperatives) located
within the state of Washington authorized by state statutes to use state contracts are
subject to the prior approval of the respective State Chief Procurement Official. Issues
of interpretation and eligibility for participation are solely within the authority of the
State Chief Procurement Official. ‘

- Individual Customer: Each state agency and political subdivision, as a
Participating Entity, that purchases products/services will be treated as if they
were individual customers. Except to the extend modified by this Participating
Addendum, each agency and political subdivision shall be responsible to follow
the -terms and conditions of the Master Agreement; and they shall have the same
rights and responsibilities as the Lead State has in the Master Agreement. Each
agency and political subdivision shall have the same rights to any indemnity or w
recover any costs allowed in the contract for their purchases. The Contractor
shall apply the charges to each Participating Entity individually.

Political and non-profit entities within the State of Washington may use this
contract without further process provided they have completed, filed and
accepted in the Washington State’s Master Contract Agreement (MCUA) process.
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Use by others then those stated above is not a valid use. Use of the contract in
conflict with its language is not binding on any party and does not satisfy
requirements. :

A list of all members is available at:

http://des.wa.gov/services/ContractingPurchasi rchasing/Pages/MasterCont
ractsUsageAgreement.aspx

THIS AGREEMENT IS NOT FOR PERSONAL USE.

3. Effective Date: This PA’s initial term will begin upon final executed signatures and
shall be coterminous with the Lead State’s (Minnesota) Master Agreement and any
extensions of the Master Agreement.

4. Participating State Modifications or Additions to Master Agreement:
Contractor and Department of Enterprise Services (DES) agree to the following
modifications and additions to the Master Agreement for Computer Equipment and
apply only to actions and relationships within the Participating Entity.

Department of Enterprise Services (DES) State Master Contract Standard Terms and
Conditions. '

The following standard terms and conditions are added to the Participating Addendum
for the State of Washington. This section consists of general provisions and terms for
contracts issued by the Washington State Department of Enterprise Services (DES), acting
under the authority of RCW 39.26 which regulates the manner in which state agencies
may acquire services.

4.1 Contract Modifications or Additional Terms and Conditions to the Master
Agreement:

DES reserves the right to modify the resulting contract (including but not limited to
adding or deleting products, services, or delivery locations) by mutual agreement
between DES and the contractor, as long as such modification is substantially within
the scope of the original contract. Such modification(s) shall be memorialized in a
signed, written document, (Amendment) describing the agreed upon change,
including any terms and conditions required to support such change. Changeé to
point of contact information may be updated without the issuance of a mutually
agreed contract amendment.

4.2 Restrictions: In accordance with the Master Pricing Agreement the Participating
'Addendum identifies the following restrictions of product;

a. Software :

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

2. Software is an option which must be related to the procurement of equipment.
3. Software must be pre-loaded or provided as an electronic link with the initial
purchase of equipment.

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

Services must be related to the procurement of equipment.

Service shall be unlimited.

Wireless phone and internet service is not allowed.

Cloud Services including acquisitions structured as managed on-sxte services
are not allowed.

Managed Print Services are not allowed.

¢. Third Party Products.

1.

Contract Vendors shall only offer Third Party Products in the bands they have

been awarded.

2.

Contract vendors cannot offer products manufactured by another Contract

Vendor holding a Minnesota NASPO Value Point Master Agreement unless’
approved by the Lead state.

d. Additional Product/Services

1.

2.
3.
4.

Hardware and software required to solely support wide area network (WAN)
operation and management are not allowed.

Lease/Rentals of equipment shall not be allowed.

Cellular Phone Equipment shall not be allowed.

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

4.3 Contract Administration

State Contract Administrator

DES will appoint a single point of contact that shall be the Contract
Administrator for this contract and shall provide contract oversight. The
Contract Administrator shall be the principal contact for the contractor for
.business activities under this contract. DES shall notify the contractor in
writing, when there is a new Contract Administrator assigned to this contract.

Administration of Term Contract

DES may maintain contract information and pricing and make it available on
DES’s website. The contract prices are the maximum price contractor can
charge. The contractor may offer volume discounts to purchasers.

4.4 Contractor Supervision and Coordination

Contractor shall:

a. Competently and efficiently supervise and coordinate the
implementation and completion of all contract requirements specified
herein.

b. Identify the contractor’s Authorized Representative, who will be the
principal point of contact for DES concerning contractor’s performance
under this contract.

c. Immediately notify the Contract Administrator in writing of any change
of designated Authorized Representative assigned to this contract.
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d. Be responsive to all written communications given to or received from
the contractor’s Authorized Representative that results in an
amendment to the contract.

Violation of any provision of this section may be considered a material breach
of contract and may be grounds for contract termination.

4.5 Term Contract Management
- Upon award of a term contract, the contractor shall:

a. Promote and market the use of this contract to all authorized contract
purchasers.

b. Use reasonable efforts to ensure that those who endeavor to utilize this
contract are authorized purchasers under this contract.

¢. At no additional charge, assist purchasers in making the most cost effective,
value based purchases which may include, but is not limited to:

- Having representatives available to provide information regarding
products and services, including visiting the purchaser site if needed,
and providing purchaser with materials/supplies/equipment ‘
recommendations.

- Providing purchasers with a detail list of contract items including
current contract pricing and part numbers.

The contractor will be responsible for addressing purchaser issues
including but not limited to:" ' '

- Logging requests for service, ensuring repairs are completed in a timely’
manner, dispatching service technicians and processing warranty claim
documentation.

- Providing purchasers with regular and timely status updates in the
event of a delay in repair or order fulfillment.

- Acting as the lead and liaison between the manufacturer and purchaser
in resolving warranty claims for contract items purchased.

4.6 Changes

Alterations to any of the terms, conditions, or requirements of this contract shall
only be effective upon written issuance of a mutually agreed contract amendment
by DES. Changes to point of contact information may be updated without the
issuance of mutually agreed contract amendment.

' 4.7 Statewide Payee Desk

Contractors must register with the Statewide Payee Desk, maintained by DES, to
be paid for contract sales. Washington state agencies cannot make payments to a
contractor until it is registered. Registration materials are available here:

Receiving Payment from the State.
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4.8 Management Fee

Contractor will pay a management fee of 2 percent to DES on all state contract
sales/purchase prices for work/purchase orders. The purchase price is defined as
total invoice price less sales tax.

The management fee must be rolled into the contractor’s current pricing; the fee
must not be shown as a separate line item on an invoice unless specifically
requested and approved by DES.

The Contractor shall submit a check after receiving an invoice, in addition to a
report of purchases made under this Participating Addendum to the State, for the
calculated management fee for an amount equal to 2% (two percent) of the total
net sales (gross sales minus returns, credits, and deductions) for the quarterly
period. Contractor’s WSCA pricing will be adjusted by this fee and not invoiced
or charged to the Purchasing Entity.

How to determine the fee: Total sales (not including sales tax) x .0200 =
management fee.

Upon amendment to the contract, DES may increase, reduce or eliminate the
management fee, and reserves the right to negotiate contract pricing with the
contractor when adjustment of the management fee might justify an increase in
pricing.

For purposes of the management fee, the parties agree that the initial
management fee is included in the pricing. Therefore, any increase or reduction
of the management fee must be reflected in contract pricing commensurate with
the adjustment.

Taxability (if applicable): In 2013, the Washington Department of Revenue ruled
that if the underlying transaction requires sales tax, the DES management fee
portion of the transaction is also subject to a sales tax.

The state reserves the right to audit, or have a designated third party audit,
applicable records to ensure that the state has been properly invoiced and all
management fees have been paid. Failure to accurately report total net sales, to
submit a timely sales report, or remit timely payment of the management fee may
be cause for contract termination, the charging of interest or penalties, or the
exercise of other remedies provided by law.

The management fee does not include or supersede fees owed to other entities
such as the NASPO ValuePoint or government entities other than the state of
Washington.

DES will invoice the contractor every quarter based on sales feported by
contractor. Contractors are not to remit payment until they recéive an invoice
from DES.

Management fee payment must reference the contract number, work request
number (if applicable), the year and quarter for which the management fee is
being remitted, and the contractor's name as it is known to DES, if not already
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included on the face of the check.

Remit management fee to:

Washington State Department of Enterprise Services
Finance Office

PO Box 41460

Olympia, WA 98504-1460

NOTE: DO NOT send payment to the DES Contract Administrator and do not pay
prior to receiving the invoice. .

4.9 Contract Sales/Usage Report

The management fee will be based on total contract sales, which must be reported
quarterly by the contractor in the Contract Sales Reporting System

‘https://fortress.wa.gov/ga/apps/CSR/login.aspx
DES will provide a login password and a vendor number.

Each sales report must identify every authorized purchaser by name as it is
known to DES and its total combined sales amount invoiced during the reporting
period (i.e., sales of an entire agency or political subdivision, not its individual
subsections). The “Miscellaneous” option may be used only with prior approval
by DES, and use of this option without prior approval by DES may be cause for
contract termination.

USAGE REPORT DUE DATE: Reports must be submitted electronically within 30
days after the end of the reporting period:

For sales invoiced during Due date

Q1 (Jan / Feb / March) April 30
Q2 (April / May / June) July 31
Q3 (July / Aug / Sept.) Oct. 31
Q4 (Oct / Nov / Dec.) Jan. 31

Failure to provide reports in accordance with the schedule above may be cause
for contract termination.

The report may be corrected or modified by DES with subsequent written notice
to the contractor.

Upon request, contractor shall provide contact information for all purchasers
during the term of this contract. Refer sales reporting questions to the Contract
Administrator. '
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4.10 Other Required Term Contract Reports

DES may require the contractor to provide a detailed annual contract sales history
report. This report, if requested, will include at a minimum, but is not limited to:
product description, part number or other product identifier, per unit quantities
sold, and contract price. This report must be provided to DES in an electronic
format that can be read by MS Excel. Unless the solicitation specifies otherwise,
all other required reports will be designed and approved by the parties by mutual
agreement. :

4.11 Common Vendor Registration and Bid Notification System

Contractor shall be registered in the state’s common vendor registration and bid
notification system, RCW 39.29.006, known as Washington’s Electronic Business
-Solutions (WEBS) at '

on.aspx -
Contractors already registered need not re- register. It is the sole responsibility of
contractors to properly register and maintain an accurate vendor profile.

4,12 Payment
a. Advance payment prohibited:

No advance payment shall be made for the products and services furnished’
by contractor under this contract.

Notwithstanding the above, maintenance payments, if any, may be made on
a quarterly basis at the beginning of each quarter.

b. Payment:
Payment is the sole responsibility of, and will be made by, the purchaser.

Under Chapter 39.76 REW , if purchaser fails to make timely payment(s),
contractor may invoice for 1 percent per month on the amount overdue or a
minimum of $1. Payment will not be considered late if a check or warrant is
mailed within the time specified. Payment for completion of an order is net
30 days following the date the entire order is delivered or the date a correct
invoice is received, whichever is later.

Payment(s) made in accordance with contract terms shall fully compensate
the contractor for all risk, loss, damages or expense of whatever nature and
acceptance of payment shall constitute a waiver of all claims submitted by
contractor.

Payment for materials, supplies and/or equipment received and for services
rendered shall be made by purchaser and be redeemable in U.S. dollars.
Unless otherwise specified, the purchaser’s sole responsibility shall be to
issue this payment. Any bank or transaction fees or similar costs associated
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with the use of purchasing/credit cards shall be fully assumed by the
contractor.

Note: when the state has been overcharged or otherwise reimbursed, the
purchaser may elect to have either direct payments or written credit memos
issued. If the contractor fails to make timely payment(s) or issuance of
credit memos, the purchaser may impose a 1% per month on the amount
overdue 30 days after notice to the contractor.

Invoicing and discounts

Contractor must provide a properly completed invoice to purchaser. All
invoices are to be delivered to the address indicated in the purchase order.

Each invoice must be identified by the associated contract number; the
contractor’s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM), the applicable
purchaser’s order number, and must be in U.S. dollars. Invoices must be
prominently annotated by the contractor with all applicable prompt payment
and/or volume discount(s) and shipping charges unless otherwise specified
in the solicitation.

Invoices for payment will accurately reflect all discounts due the purchaser.
Invoices will not be processed for payment, nor will the period of prompt
payment discount commence, until receipt of a properly completed invoice
denominated in U.S. dollars and until all invoiced items are received and
satisfactory performance of contractor has been accepted by the purchaser.
If an adjustment in payment is necessary due to damage or dispute, any
prompt payment discount period shall commence on the date final approval
for payment is authorized.

4.13 Taxes, fees and licenses

a.

Taxes

Where required by statute or regulation, the contractor shall pay for and
maintain in current status all taxes that are necessary for contract
performance. Unless otherwise indicated, the purchaser agrees to pay State
of Washington taxes on all applicable materials, supplies, services and/or
equipment purchased. No charge by the contractor shall be made for federal
excise taxes when the purchaser agrees to furnish contractor with an
exemption certificate where appropriate.

Collection of retail sales and use taxes

In general, contractors engaged in retail sales activities within the State of
Washington are required to collect and remit sales tax to Department of
Revenue (DOR). In general, out-of-state contractors must collect and remit
“use tax” to Department of Revenue if the activity carried on by the seller in
the State of Washington is significantly associated with contractor’s ability
to establish or maintain a market for its products in Washington. Examples
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of such activity include where the contractor either directly or by an agent
or other representative:

- Maintains an in-state office, distribution house, sales house,
warehouse, service enterprise, or any other in-state place of business;

- Maintains an in-state inventory or stock of goods for sale;

- Regularly solicits orders from purchasers located within the State of
Washington via sales representatives entering the State of Washington;

- Sends other staff into the State of Washington (e.g. product safety
engineers, etc.) to interact with purchasers in an attempt to establish
or maintain market(s); or

- Other factors identified in WAC 458-20.
Department of Revenue registration for out-of-state contractors

Out-of-state contractors meeting any of the above criteria must register and
establish an account with the Department of Revenue. Refer to WAC 458-20-
193, and call the Department of Revenue at 800-647-7706 for additional
information. When out-of-state contractors are not required to collect and
remit “use tax,” purchasers located in the State of Washington are
responsible for paying this tax, if applicable, directly to the Department of
Revenue.

Taxes on invoice

Contractor shall calculate and enter the appropriate state and local sales tax
on all invoices. Tax is to be computed on new items after deduction of any
trade-in in accordance with WAC 458-20-247.

Overpayments to contractor

Contractor shall refund to purchaser the full amount of any erroneous
payment or overpayment under this contract within 30 days’ written notice.
If contractor fails to make timely refund, purchaser may charge contractor 1
percent per month on the amount due, until paid in full.

f. Proprietary or confidential information

To the extent consistent with Chapter 42.56 RCW, the Public Disclosure Act,
DES shall maintain the confidentiality of contractor’s information marked
confidential or proprietary. If a request is made to view contractor’s
proprietary information, DES will notify contractor of the request and of the
date that the records will be released to the requester unless contractor
obtains a court order enjoining that disclosure. If contractor fails to obtain
the court order enjoining disclosure, DES will release the requested
information on the date specified.

The state’s sole responsibility shall be limited to maintaining the above data
in a secure area and to notify contractor of any request(s) for disclosure for
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so long as DES retains contractor’s information in DES records. Failure to so
label such materials or failure to timely respond after notice of request for

public disclosure has been given shall be deemed a waiver by contractor of
any claim that such materials are exempt from disclosure.

4.14 Insurance

The following are general insurance provisions for the State of Washington.
Additional requirements specific to a good/service may be detailed elsewhere in a
solicitation or its appendices.

a.

General requirements

Contractor shall, at its own expense, obtain and keep in force insurance as
follows until completion of the contract. Upon request, contractor shall
furnish evidence in the form of a certificate of insurance satisfactory to the
State of Washington that insurance, in the following kinds and minimum
amounts, has been secured. Failure to provide proof of insurance, as
required, will result in contract cancellation.

Contractor’s Subcontractor(s) must comply fully with all insurance
requirements stated herein. Failure of subcontractor(s) to comply with
insurance requirements does not limit contractor’s liability or responsibility.

All insurance provided in compliance with this contract shall be primary as
to any other insurance or self-insurance programs afforded to or miaintained
by the state to the extent such claims are otherwise covered by required
policies and Contractor has assumed liability under this Agreement.

Specific requirements

Employer’s Liability (Stop Gap): The contractor will at all times comply with
all applicable workers’ compensation, occupational disease, and
occupational health and safety laws, statutes, and regulations to the full
extent applicable and will maintain Employers Liability insurance with a limit
of no less than $1,000,000.00. The State of Washington will not be held
responsible in any way for claims filed by the contractor or their employees
for services performed under the terms of this contract.

Commercial General Liability Insurance: The contractor shall at all times

" during the term of this contract, carry and maintain commercial general

liability insurance and if necessary, commercial umbrella insurance for
bodily injury and property damage arising out of services provided under
this contract. This insurance shall cover such claims as may be caused by
acts, omissions, or negligence of the contractor or its officers, agents,
representatives, assigns, or servants.

The insurance shall also cover bodily injury, including disease, illness and
death, and property damage arising out of the contractor’s
premises/operations, independent contractors, products/completed
operations, personal injury and advertising injury, and contractual liability
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(including the tort liability of another assumed in a business contract), and
contain separation of insured’s (cross liability) conditions.

Contractor waives all rights against the State of Washington for the recovery
of damages to the extent they are covered by general liability or umbrella
insurance.

The limits of liability insurance shall not be less than as follows:

General aggregate limits (other than products-completed - $2
operations) million
Products-completed operations aggregate $2
million
Personal and advertising injury aggregate $1
million
Each occurrence (applies to all of the above) $1
million”
Fire damage limit (per occurrence) $50,000
Medical expense limit (any one person) $5,000

. Business Auto Policy (BAP)

In the event that services delivered pursuant to this contract involve the use
of vehicles, or the transportation of clients, automobile liability insurance
shall be required. The coverage provided shall protect against claims for
bodily injury, including illness, disease, and death; and property damage
caused by an occurrence arising out of or in consequence of the performance
of this service by the contractor. '

Contractor shall maintain business auto liability and, if necessary,
commercial umbrella liability insurance with a combined single limit not less
than $1,000,000 per occurrence. The business auto liability shall include
Hired and Non-Owned coverage.

Contractor waives all rights against the State of Washington for the recovery
of damages to the extent they are covered by business auto liability or
commercial umbrella liability insurance.

. Additional insurance provisions

All above insurance policies shall include, but not be limited to, the
following provisions:

o Additional insured:
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State of Washington and all authorized purchasers shall be named as an
additional insured on all general liability, umbrella, excess policies. All
policies shall be primary over any other valid and collectable insurance.

o Notice of policy cancellation/Non-renewal:

Insurers are subject to Chapter 48.18 RCW (admitted and regulated by the
Washington State Insurance Commissioner). In the event of policy
cancellation or non-renewal, Dell will provide written notice to the
director of purchasing or designee 45 calendar days prior to cancellation
or any material change to the policy as it relates to this contract. Written
notice shall include the affected contract reference number.

o Cancellation for non-payment of premium:

If cancellation on any policy is due to non-payment of premium, Dell will
provide written notice to the director of purchasing or designee 10
calendar days prior to cancellation. Written notice shall include the
affected contract reference number.

o Identification:

Certificates of insurance shall include the affected contract reference
number.

e. Insurance carrier rating

The insurance required above shall be issued by an insurance company
authorized to do business within the State of Washington. Insurance is to be
placed with a carrier that has a rating of A- Class VII or better in the most
recently published edition of Best’s Reports. Any exception must be
reviewed and approved by the Risk Manager for the State of Washington, by
submitting a copy of the contract and evidence of insurance before contract
commencement. If an insurer is not admitted, all insurance policies and
procedures for issuing the insurance policies must comply with Chapter
48.15 RCW and Chapter 284-15 WAC.

f. Excess coverage

The limits of all insurance required to be provided by the contractor shall be
no less than the minimum amounts specified. However, coverage in the
amounts of these minimum limits shall not be construed to relieve the
contractor from liability in excess of such limits.

g. Limit adjustments
The state reserves the right to increase or decrease limits as appropriate.

4.15 Antitrust: Addressed in Master Agreement B. WSCA-NASPO TERMS AND
CONDITIONS #4

4.16 Disputes and remedies

a. Problem resolution and disputes
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Participating State and Contractor will attempt to resolve any Dispute
through face-to-face negotiation with persons fully authorized to resolve the
Dispute or through mediation utilizing a mediator agreed to by the parties,
‘rather than through litigation. The existence or results of any negotiation or
mediation will be treated as Confidential Information. Notwithstanding the
foregoing, either party will have the right to seek from a state or federal
court a temporary restraining order, preliminary injunction, or other
equitable relief to preserve the status quo, prevent irreparable harm, avoid
the expiration of any applicable limitations period, or preserve a superior
position with respect to other creditors, although the merits of the
underlying Dispute will be resolved in accordance with this paragraph. In the
event the parties are unable to resolve the Dispute within thirty (30) days of
notice of the Dispute to the other party, the parties shall be free to pursue all
remedies available at law or in equity.

b. Dispute Resolution Procedures: Addressed in Master Agreement B. WSCA-
NASPO TERMS AND CONDITIONS #9

c. Administrative suspension

When it in the best interest of the state, DES may at any time, and without
cause, suspend the contract or any portion thereof for a period of not more
than 30 calendar days per event by written notice from DES to the
contractor’s Representative. Contractor shall resume performance on the
next business day following the 30th day of suspension unless an earlier
resumption date is specified in the notice of suspension. If no resumption
date was specified in the notice of suspension, the contractor can be
demanded and required to resume performance within the 30-day
suspension period by DES providing the contractor’s Representative with
written notice of such demand. '

d. Force majeure: Addressed in Master Agreement B. WSCA-NASPO TERMS AND
CONDITIONS #11

e. Non-exclusive remedies

The remedies provided for in this contract shall not be exclusive but are in
addition to all other remedies available under law.

4.17 Ligquidated damages
a. Liquidated damages - General

Dell agrees that any liquidated damages specified in Section 9 of the Master
Agreement shall apply to this Addendum.
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b. Limitation of liability: Addressed in Master Agreement B. WSCA-NASPO TERMS
AND CONDITIONS #33

4.18 Debarment and suspension

Respondent certifies, by submitting this bid or proposal, that neither it nor
its affiliates presently are debarred, suspended, proposed for debarment,
declared ineligible or voluntarily excluded from participation in this
procurement/contract by any government agency. Respondent also agrees t0
notify DES if its debarment status changes during the bid process or after
receiving notice of contract award, if any. If respondent cannot certify this
statement, attach a written explanation to the bid response for review.

4,19 Contract termination
a. Material breach

A contractor may be terminated for cause by DES upon written notice, at the
sole discretion of DES, for failing to perform a contractual requirement or for
a material breach of any term or condition. Material breach of a term or
condition of the contract may include but is not limited to:

o Contractor failure to perform services or deliver materials, supplies,
or equipment by the date required or by an alternate date as mutually
agreed to;

« Contractor failure to carry out any warranty or fails to perform or
comply with any mandatory provision of the contract;

e Contractor becomes insolvent or in an unsound financial condition so
as to endanger performance hereunder;

« Contractor becomes the subject of any proceeding under any law
relating to bankruptcy, insolvency or reorganization, or relief from
creditors and/or debtors that endangers the contractor’s proper
performance hereunder;

. Appointment of any receiver, trustee, or similar official for contractor
or any of the contractor’s property and such appointment endangers
the contractor’s proper performance hereunder;

¢ A determination that the contractor is in violation of federal, state, or
local laws or regulations and that such determination renders the
contractor unable to perform any aspect of the contract.

b. Opportunity to cure

In the event that contractor fails to perform a contractual requirement or
materially breaches any term or condition, DES shall issue a written cure
notice. The contractor may have up to 30 days’ time in which to cure. DES is
not required to allow the contractor to cure defects if the opportunity for -
cure is not feasible as determined solely within the discretion of DES. Time
required allowed for cure shall not diminish or eliminate contractor's liability
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for liquidated or other damages, or otherwise affects any other remedies
available against contractor under the contract or by law.

If the breach remains after contractor has been provided the opportunity to
cure, DES may do any one or more of the following:

Exercise any remedy provided by law;
Terminate this contract and any related contracts or portions thereof;

Procure replacements and impose damages as set forth elsewhere in thls
contract;

Impose actual or liquidated damages;

Suspend or bar contractor from recemng future solicitations or other
opportunities;

Require contractor to reimburse the state for any loss or additional
expense incurred as a result of default or fallure to satisfactorily
perform the terms of the contract.

. Termination for cause

In the event DES, in its sole discretion, determines that the contractor
has failed to comply with the conditions of this contract in a timely
manner or is in material breach, DES has the right to suspend or
terminate this contract, in part or in whole. DES shall notify the
contractor in writing of the need to take corrective action. If corrective
action is not taken within 30 calendar days or as otherwise specified by
DES, or if such corrective action is deemed by DES to be insufficient, the
contract may be terminated. DES reserves the right to suspend all or
part of the contract, withhold further payments, or prohibit the
contractor from incurring additional obligations of funds during
investigation of the alleged breach and pending corrective action by the
contractor or a decision by DES to terminate the contract.

In the event of termination, DES shall have the right to procure for all
purchasers any replacement materials, supplies, services and/or
equipment that are the subject of this contract on the open market. In
addition, the contractor shall be liable for damages as authorized by law
including, but not limited to, any price difference between the original
contract and the replacement or cover contract and all administrative
costs directly related to the replacement contract, e.g., cost of the
competitive bidding, mailing, advertising and staff time.

If it is determined that: (1) the contractor was not in material breach; or
(2) failure to perform was outside of contractor's or its subcontractor’s
control, fault or negligence, the termination shall be deemed to be a
"termination for convenience.” The rights and remedies of DES and/or
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the purchaser provided in this contract are not exclusive and are in
addition to any other rights and remedies provided by law.

Termination for convenience

Except as otherwise provided in this contract, either party may terminate
this contract, in whole or in part by giving 30 calendar days or other
appropriate time period written notice beginning on the second day after
mailing to the contractor. If this contract is so terminated, purchasers shall
be liable only for payment required under this contract for properly
authorized services rendered, or materials, supplies and/or equipment
delivered to and accepted by the purchaser prior to the effective date of
contract termination. Neither DES nor the purchaser shall have any other
obligation whatsoever to the contractor for such termination. This
Termination for Convenience clause may be invoked by DES when it is in the
best interest of the State of Washington. :

Termination for withdrawal of authority

In the event that DES and/or purchaser’s authority to perform any of its
duties is withdrawn, reduced, or limited in any way after the commencement
of this contract and prior to normal completion, DES may terminate this
contract, in whole or in part, by seven calendar day's written notice, or other
appropriate time period, to contractor.

Termination for non-allocation of funds

If funds are not allocated to purchaser(s) to continue this contract in any
future period, DES may terminate this contract with seven calendar days
written notice, or other appropriate time period, to contractor, or work with
contractor to arrive at a mutually acceptable resolution of the situation.
Purchaser will not be obligated to pay any further charges for materials,
supplies, services and/or equipment including the net remainder of agreed-
to consecutive periodic payments remaining unpaid beyond the end of the
then-current period. DES and/or purchaser agree to notify contractor in
writing of such non-allocation at the earliest possible time.

No penalty shall accrue to the purchaser in the event this section shall be
exercised. This section shall not be construed to permit DES to terminate this
contract in order to acquire similar materials, supplies, services and/or
equipment from a third party.

Termination for conflict of interest

DES may terminate this contract by written notice to contractor if it is
determined, after due notice and examination, that any party to this contract
has violated Chapter 42.52 RCW , Ethics in Public Service, or any other laws
regarding ethics in public acquisitions and procurement and performance of

contracts. [n the event this contract is so terminated, DES and/or purchaser
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shall be entitled to pursue the same remedies against contractor as it could
pursue in the event that the contractor breaches this contract.

g. Termination by mutual agreement

DES and the contractor may terminate this contract in whole or in part, at
any time, by mutual agreement. '

h. Termination procedure

In addition to the procedures set forth below, if DES terminates this contract,
contractor shall follow any procedures DES specifies in the termination
notice. :

Upon termination of this contract and in addition to any other rights
provided in this contract, DES may require the contractor to deliver to the
purchaser any property specifically produced or acquired for the
performance of such part of this contract as has been terminated if the
property has been paid in full by the purchaser. The purchaser shall pay to
the contractor the agreed upon price, if separately stated, for completed
work and service(s) Accepted by the purchaser, and the amount agreed upon
by the contractor and the purchaser for (i) completed materials, supplies,

- services rendered and/or equipment for which no separate price is stated,
(ii) partially completed materials, supplies, services rendered and/or
equipment, (iii) other materials, supplies, services rendered and/or
equipment which are Accepted by the purchaser, and (iv) the protection and
preservation of property, unless the termination is for cause, in which case
DES and the purchaser shall determine the extent of the liability of the
purchaser. Failure to agree with such determination shall be a dispute within
the meaning of the "Disputes” clause of this contract. The purchaser may
withhold from any amounts due the contractor such sum as DES and
purchaser determine to be necessary to protect the purchaser against
potential loss or liability.

The rights and remedies of DES and/or the purchaser provided in this
section shall not be exclusive and are in addition to any other rights and
remedies provided by law or under this contract. '

After receipt of a termination notice, and except as otherwise expressly
directed in writing by DES, the contractor shall:

o Stop all work, order fulfillment, shipments, and deliveries under the
contract on the date, and to the extent specified, in the notice;

o Place no further orders or subcontracts for materials, services,
supplies, equipment and/or facilities in relation to the contract except
as is necessary to complete or fulfill such portion of the contract that
is not terminated;

¢ Complete or fulfill such portion of the contract that is not terminated
in compliance with all contractual requirements;
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Assign to the purchaser, in the manner, at the times, and to the extent
directed by DES on behalf of the purchaser, all of the rights, title, and
interest of the contractor under the orders and subcontracts so
terminated, in which case the purchaser has the right, at its discretion,
to settle or pay any or all claims arising out of the termination of such
orders and subcontracts.

Settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the approval or

-ratification of DES and/or the purchaser to the extent DES and/or the

purchaser may require, which approval or ratification shall be final for
all the purposes of this clause;

Transfer title to the purchaser and deliver in the manner, at the times,
and to the extent directed by DES on behalf of the purchaser any
hardware which, if the contract had been completed, would have been
required to be furnished to the purchaser, if the hardware is paid in
full.

Take such action as may be necessary, or as DES and/or the purchaser
may direct, for the protection and preservation of the property related
to this contract which is in the possession of the contractor and in
which DES and/or the purchaser has or may acquire an interest.

5. Primary Contacts: The primary contact individual (or their named successor) for
this Participating Addendum is as follows:

Lead State
Name [ Susan Kahle, Acquisition Management Specialist
Address Department of Administration, Material Management Division
: 50 Sherburne Avenue, 112 Administration Building, St. Paul
MN 55155
Telephone 651.201.2434
E-mail Susan.kahle@state.mn.us
Contractor

Participating Addendum Contact

Name Amanda Hudson
Address One Dell Way, Mail Stop RR 1-33, Round Rock, Texas 78682
Telephone 301-345-1081 :

E-mail

Amanda_Hudson@Dell.com
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Contractor

Master Agreement Contact
Name Diane Wigington
Address One Dell Way Mailstop RR1-33 Legal, Round Rock, TX 78682
Telephone 512-728-4805
Email Diane.wigington@dell.com

Participating Entity
Name Momi Friedlander Contract Specialist

) Department of Enterprise Services

Address 1500 Jefferson Street SE, Olympia, WA 98501
Telephone 360-407-8505
Email Momi.friedlander@des.wa.gov_

6. Minority and Women'’s Business Enterprises (MWBE)

In accordance with the legislative findings and policies set forth in RCW 39.19, the
State of Washington encourages participation in all of its contracts by minority and
woman-owned businesses firms certified by the Office of Minority and Women's
Business Enterprises (OMWBE). While the state does not give preferential treatment, it
does seek equitable representation from the minority and women’s business
community. In addition, the state welcomes participation by self-identified minority
and woman owned firms and strongly encourages such firms to become certified by
OMWBE.

'Dell Marketing, L.P. shall consider and encourage minority and women owned firms
in their pool of subcontractors. However, unless required by federal statutes,

.regulations, grants, or contract terms no preference will be included in the
evaluation of bids :

Any affirmative action requirements set forth in federal regulations or statutes
included or referenced in the original solicitation shall apply. Contact OMWBE for
information on other certified firms for potential sub-contracting arrangements. DES
encourages participation by non-MWBE firms as well as MWBE firms. Prior to
performance, an awarded bidder that is a MWBE or intends to use MWBE
subcontractors is encouraged to identify the participating firm(s) to DES.

6.1. Public records and exempt information

All documents submitted by said Contractor to DES during the performance of this
agreement shall become public records. They are subject to disclosure unless
specifically exempt under Revised Code of Washington (RCW) 42.56 (The Public
Records Act). :

Confidential documents: DES strongly discourages submittal of any confidential
material. DES considers confidential material to be any portion of your submittal

clearly marked all or in part “Confidential,” “Proprietary” or “Trade Secret” (or the
equivalent).

o DES reserves the right to return, reject or disqualify any submittal that
includes confidential material.
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Public records requests: If a public records request seeks to view or obtain a copy
of your RFP submittal, and if your submittal includes content clearly marked
“Confidential,” “Proprietary” or “Trade Secret” (or the equivalent), DES will:

¢ Notify you of the date DES will disclose the requested records;

¢ Give you an opportunity to seek a court order that stops DES from disclosing
the records. .

DES shall not:

o Evaluate or defend your claim of confidentiality. It is your responsibility to
support your claim and take appropriate legal action to do so;

e Withhold or redact your documents without a court order.

Questions about the confidentiality of your submittal can be directed to the
Procurement Coordinator or the DES Public Records Officer at (360) 407-8768 or

publicrecords@des.wa.gov.

6.2 Legal notices

Any notice or demand or other communication required or permitted to be given
under the contract or applicable law (except notice of malfunctioning Equipment)
will be effective only if it is.in writing and signed by the applicable party, properly
addressed, and either delivered in person, or by a recognized courier service, or
deposited with the United States Postal Service as first-class mail, postage prepaid,
certified mail, return receipt requested, via facsimile or by electronic mail, to the
parties at the addresses and fax numbers, e-mail addresses provided in the
Authorized Offer and Contract Signature Page below. For purposes of complying with
any provision in the contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate,
shall be considered to be “in writing” or “written” to an extent no less than if it were
in paper form. Notices will be effective upon receipt or four business days after
mailing, whichever is earlier. The notice address as provided herein may be changed
by written notice given as provided above.

In the event that a subpoena or other legal process commenced by a third party in
any way concerning the Equipment or Services provided pursuant to the contract is
served upon contractor or DES, such party agrees to notify the other party in the
most expeditious fashion possible following receipt of such subpoena or other legal
process. The contractor and DES further agree to cooperate with the other party in
any lawful effort by the other party to contest the legal validity of such subpoena or
other legal process commenced by a third party.

6.3. Liens, claims and encumbrances
Title to Hardware passes from Dell to Purchaser upon delivery.

7. Partner Utilization: All Contractors authorized Resellers and Agents in the
State of Washington, as shown on the dedicated Contractor (cooperative contract)
website, are approved to provide sales and service support to participants in the
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WSCA-NASPO Master Price Agreement. Contractor shall make all determinations
about which entities in the State of Washington that the Contractor authorized
Reseller and Agents may support. The Contractor authorized Resellers and
Agents participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.

a. Contractor authorized Resellers

1. Contractor authorized Resellers shall provide quotes,
accept purchase orders, and accept payment from entities ordering
under this Participating Addendum.

b. Contractor authorized Agents

1. Contractor authorized Agents are authorized to provide
quotes, sales assistance, configuration guidance and ordering
support for hardware, software and services available this
Participating Addendum.

2. Contractor authorized Agents ARE NOT authorized to
accept orders, purchase orders or payment from entities ordering
under this Participating Addendum.

Contractor may not subcontract or delegate the performance of its obligations under
this Agreement in whole or in part, or any rights, duties, obligations or liabilities
under this Agreement, by operation of law or otherwise, without the prior written
consent of Participating State (other than subcontractors retained by Contractor
from time to time in the ordinary course of business to perform CFIl, warranty,
break/fix, administrative and back office services who will not have access to
Buyer’s confidential data other than billing and contact information) and provided
that Contractor shall remain responsible for the performance of its obligations under
this Agreement.

8. Orders: Any Order placed by a Participating Entity or Purchasing Entity for a
Product and/or Service available from this Participating Addendum shall be deemed
to be a sale under (and governed by the prices and other terms and conditions) of
the Master Agreement unless the parties to the Order agree in writing that another
contract or agreement applies to such Order.

All purchase orders issued by ordering entities with the jurisdiction of this
Participating Addendum must include the Participating Addendum number
5815-003 DELL Contract Code WN34AGW and the Master Agreement number
MNWNC-108 on the order.

Purchase orders must be submitted with a valid quote and written acceptance from
agency prior to contract performance. .
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of
execution by both parties below.

.| Participating State: Contractor: Dell Marketing, L.P.
W L
By: .
Name Name: Lorri Bailey
Cc- (( S TR
Title: Title: Public Contracts Manager
(T _THOC ce2eemneny  Ax& il
Date: 7 /z0/] S Date: 09/30/2015
Partici tmg tate: Participating State:
m aturg_) @M By(Signature)
j& ’L' Ad
e Name:
Title:
Date:




- STATE OF MINNESOTA
Materials Management Division
.112 Administration Building
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Voice: 651,296.2600
Fax: 651.297.3996

«

innesota

;DE;’ARTMEN‘_F: OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

. ~WITH .
- DELL MARKETING, L.P.
COMPUTER EQUIPMENT: (Desktops, Laptops, Tablets, Servers and Storage
including Related Peripherals & Services)-. ‘ "

To:  Dell Marketing L. P; CONTRACT NO: MNWNC-108
One Dell Way : .

Mailstop 8767 228]" ;5 L%%l >/26/¢%.
Roum;t Rock, T’? 7; a8 "7 2/3/rsCONTRACT PERIOD: April-1, 2015, or upon final
Contract Vendor Administrator: Diane . executed signatures,

Wigington - - * whichever is later
Email: Diane Wigington@dell.com THROUGH March 31, 2017

Phone: (512) 728-4605 4 :
one: (Sreyrzkdsos EXTENSIONOPTION: - UP TO 38 MONTHS

You are hereby notified that your response to our solicitation, which opened January 31, 2014, is accepted. The following
documents, in order of precedence, are incorporated herein by reference and constitute the entire Contract between you
-and the State: -1. A Participating Entily'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 contractua relationship
with the Contract Vendor under the Terms of Minnesota WSCA-NASPO Master Agreement.; 2. Minnesota WSCA-NASPO
Master Agreement (includes negotiated Terms and Conditions); 3. The Solicitation; and:4. the Contract Vendor's response
-to the Solicitation. These documents shall be read to be consistent and complementary. Any conflict among these
documents shall be resolved by giving priority fo these documents in the order listed above. : i

IN WITNESS WHEREQOF, the parties have caused this Agréement fo be duly executed intending to be bound thereby.

1. DELL MARKETING L. P. - 2. MINNESOTA MATERIALS MANAGEMENT DIVISION
The Contractor certifies that the appropriats person(s)-have In accordance with Minn.

) Stat § 16C,03, subd.-3.
executed this Agreement on behalf of the Contractor as required
By: LOTAUMAL G‘ ay: ; L 5
Ssgp“hanie G. Miller . : . Title: tor
. = w5 % 7 _ i}
Tite:  Contract Manager / Senipr Monages Bt / L / L f‘

Date: ‘Q Em M ¥ 20’5 u.

By: : 3. MINNESOTA COMMISSIONER OF ADMINISTRATION

“ Ordelegated representative,

o o ~ o Original signed
C o MAR D3 208
By Lucas J. Jannett
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- DEPARTMENT:OF ADMINISTRATION
MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
e _____SUMMARY' " ]

1.

3.

. BACKGROUND. The State of Minnasota, 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") resutting i a Master Agresment Award. After evaluation by a multi-state sourcing team
the solicitation resulted In this Minnesota WSCA-NASPO Master Agréements with qualified manufacturers for:

Computer Equipment (Dasktops, Laptops, Tablets, Sejvers, and Storage Ingluding related Peripherals &
Services. o o o e 1t g P

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

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

The original sollcitation included Band 6: Ruggedized. This:band has been removed and ruggedized equlpﬁleni 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 bégin on April 1, 2015, or upon final executed
signatures; whichever is later, through March 31, 2017 with the option to extend up to.36 months, upon agreement by
both parties. Contract Sales may not begin until the Website, Product and Service Schedule and third party products
have been approved by the Master Agreement Administrator.

PARTICIPATION. All authorized governmental entitles in any-Stato are welcoms to-use the:resulting Master
Agréements thiough WSCA-NASPO with the approval of the State Chief Procurement Official. Contract Vendors are

able to sign Participating Addendums (PA) at the option of Participating States. Participating Stetes reserve the right * - '

" to:add State specific térms and-conditions and modify thie scope of the contract in their Participating Addendum as
..allowed by the Master Agreement.. . ’

CONFIGURATION DOLLAR LIMITS. The following configuration limifs apply to the Master Agreement. Participating
States may define thelr 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 will determing with the Contract Véndor how fo approve-these modifications to the State’s
Product and Servicé Schedule. : i : :

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

ITEM -. CONFIGURATION*

Server $500,000 '

Storage . T $500:000

Desktops . $ 10,000

Laptaps $ 10,000

Tablets $ 5,000

.Peripherals:.. : $ 5,000 - .

Services: " Addressed by each State in participating addendum

* Configuration is defined as the combination of hardware and software components that make up the total functioning
system. Software purchases are considered a part of the configuration limit of the equipment.
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8. RESTRlC‘I'IONS. The following restrictions apply to the Master Agreement, A Participating State may set further
restrictions of products in their Participating Addendum. The Participating State will detemine with the Contract
Vendor how to approve theae modifications to thie State’s Product and Service Schedule.

g
-

Software is restncted to operating systems and commerclal off-theu-shelf (COTS) soﬁware and is subjsct to
eguipment configuration limits.
Software s an option which must be related to the procurement of equipment.

. Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment.
Software such as middleware which is not always Installed on the equipment, but is related to storage and
server equipment:(Band 4&5) purchased is allowed:and may be procured after the initial purchase of -
equipment.

+ON

es
1. Services must be relatad to the procurement of eguipment.
2. Service limits will be addressed by each State.
3. Wireless phone and Internet service is not allowed.
4. Cloud Services including acquisitions structured as managed on-site services are not allowed.
5. Managed Print Services are not allowed.

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

2. Contract Vendor cannot offer products manufactured by another Contract Vendor holding a Minnesota
. WSCA-NASPO MasterAgreement unless approved by the Lead State

. ':_q Additional Proggﬂgewlce .
4. Hardware and software required to solely support wide area network (WAN) operation and management are

not alfowad.

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

Callular Phone Equipment is nof, allowed.

EPEAT Bronze requirement may-be waived, on a State case by case basis, if approved by the State’s Chief
Procurement Offlcer.

honN

6.  PARTNER UTILIZATION' Eech stdte vepresented by WSCA-NASPO that chooses to participate In this Master
Agresment independently has the option of utilizing partners. Only partners approved by the Participating State may
be deployed. The participating State will define the process to add and remove parlners in théir participating
eddendum.
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. DEPARTMENT. OF ADMINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD

EXHIBIT A - TERMS & CONDITIONS
MASTER AGREEMENT TERMS AND GONDITIONS

A. GENERAL' TERMS; CONDITIONS & INSTRUCTIONS

1. ACCEPTANCE OF TERMS AND CONDITIONS. ‘The contents of the RFP and the response of the successful
responder will become Master Agraement contractual obligations, along with the.final Master Agreement, If acquisition
action ensues. A statement of acceptance of the proposed Contract Tams and Conditions, unless taken exception to,
as specified in the RFP. must be included in the response. Any suggestions for alternate language shall be presented.
The Lead State is under no obligation to accept wording changes submitted by the responder. The Lead State is
solely responsible for rendering decisions in matters of interpretation on all terms and conditions. Any response which

* fails to comply with this requirement may bs disquallﬂed as nonresponswe

All general proposal terms, -specifications and WSCA-NASPO Terms &Conditrons form a-part of this RFP and will
apply to any Master Agreements entered into asa result thereof "

2. CONFLICT OF TERMS/ORDER OF PRECEDENCE
a. A Participating Entity's Participating Addendum (‘PA");
b.. Minnesota WSCA-NASPO Master Agreament (includes negotiated Terms & Conditions)
c. The Soliicitation including all Addendums; and
d. Contract Vendor's response to the Solicitation
These documents shall be read to be consistent and comp!ementary Any conﬂ:ct 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 Agreenient are only those that-are expressly accepted by the'Lead State and must:be in writing
and attached to the Master Agreement as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions listed in the Contract Vendor's response to the. Solicitation, or terms listed or
 referenced on the Contract Vendor's website, in the Contract Vendor quotation/sales order or in similar documents
-:subseguently provided by the Contract Vender. The solicitation language prevails unless a mutuelly agreed excepﬂon.
" has been negotiated.

3. ADDENDA TO THE RFP. Any addendum issued will become:a part of the RFP. The Lead State may modify or clarify
the RFP by issuing ona or more addenda to all pastiss who have received the RFP. Each responder must follow the
directions on the addendum. Addenda will ba numbered consecutively in the order they are issued.

4. AWARD.:The award of this solicitation will ba based upon the total accumulated points as established in the RFP, for
separate jtems, by grouping items, or by fotal lot, and where at its sole discretion the Lead State believes it will
receive thé best value. The Lead ‘State reserves the right to award this solicitation to a single responder, or to multiple
responders, whichever Is'in the best interest of the Lead State. It is the State’s intent to award to multiple responders.
The Lead State ressrves the right to accept all or part of an offer, to reject all offers, to cancel the solicitation, or to re-
issue the solicitation, whichever is in the best interest of the Lead State.

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

8. CLARIFICATION. If a responder discovers any significant ambigully; error, conflict, discrepancy, omission, or other
deficiency In the RFP, the responder. shall immediately notify the Acquisition Management Spsclallst In writing, as-
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. spacified in the introduction, of such emor and request modification'or clarification of the document. This notification Is

due no |ater than seven calendar days.prior to the proposal due date and time.

Responders ére:cautionéd that any: activity or communication with a State employee or officer, or @ member of the -

-Evaluation Team, regarding this Solicitation’s contents or process, is strictly prohibited- and may, as a resuit, have its

" response rejected. ‘Any communijcation regarding this Sclicitation, its content or process, must be directsd to the

Acquisition Managsment Specialist listed in the Solicitation documents. : .
COMPLETION OF RESPONSES. A response may be rejected if it is conditional or incomplete. Respanses that

contain confliicting, false, or misleading statements ‘or that provide references thet contradict or do not support an
attribute or condition stated by the responder, may ba rejected.

MASTER AGREEMENT ADMINISTRATOR. The Mester Agreement Adminlstrafor designated by WSCA-NASPO and
the State of Minnesota, Dspartment of Administration is: Susan Kahle. Direct all correspondence and inquiies, legal
Guestions, general issues, or techinical Issugs regarding this RFP to: T ;

Susan Kahle o

Acquisition Management Specialist Fax; 851.297.3998

Department of Administration : E-maill:: susan kahle@state.mn.us
Materfals Management Division '

80 Sherburne Avenue ' H :

112 Administration Building
St. Paul, MN 65165

'DISPOSITION OF DATA SUBMITTED BY CONTRACT VENDOR. All materials submiltted in response to this RFP

will bacome propérty of the Lead State énd will bacome public record after the evailuation process is completed. The
evaluation process is complste when negotiations with the selected vendors are final. -

By executing this Contract; the Cantract Vendor certifies and agrees that alf information provided in the:Contract and
In response to the solicltation will be made public in accordance with the solicitation and that no information has been
designated Trade Secret pursuant to the Minnesota Government Data Practices Act. ’

" If the Contract Vendor submits information.after execution of this Contract that it belisies to be trade secret materials,
" as defined by the Miriiiesota Government Data Practicés Act, Minh. Stét. § 13.37, thé-Contract Vendor must: o

a. - clearly mark all trade secret materials at the time the information is submitted; ) a0 :

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

c. defend any action sqeking releasa of the materials it balisves to be trade secret, and indemnify and hold harmless
the Lead State, its agénits and employees, fiom any judgments awarded against the L&éad State infavor of the
party requesting thie materials,.and any &nd all costs connected with that defense. This indemriification survives
the Lead State's award of a Master Agreement. In submitting.a response to the RFP, the responder agrees that
this indemnification survives as long as the trade secret materials are in possession of the L.ead State. The Lead

State-will not consider the pricas submitted by the responder to be trade secret materials.

DISPUTE RESOLUTION PROCEDURES. Any issue a responder has with the RFP document, which includes, but is
not limited to, the terms, conditions, and specifications, must be submitted in writing to and received by the Master
Agreament Administrator. prior to the:opening due date and:time. Any issue a responder has with the Master ‘
Agreement award must b submitted in wriling to the Master Agreamant Administrator. within five working days from
the time the notice of the intent to award is issued. This notice may be mads by any of the following methods:
notification by lstter, fax or emal), or posted on the Materials Management website, www.mmd.admin.state mn.us. The
Lead State will respond to any-protest recelved that follows the above procedure. For those protests that meet the

" above submission.réquirements, the appéa! pracess Is, In sequence: The responsiblé Master Agreement

. 10!

1.

Administrator; the Materials Managemg_nt Dlvifsion (MMD}'Assistant Director, and the MMD Director.

ELECTRONIG FILES TO DOWNLOAD, COMPLETE, AND RETURN:. Responders must download a Word/Excel
document. - . . ) .

ENTIRE AGREEMENT., A wrlttéﬁ Master Agreement (including the contents of this RFP and selected portions of

- Contract Vendor's response incorporated therein by reference).and any written addenda thereto constitute.the entire '

* agresment of tha partias to the Master Agresment.
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12. IRREVOCABLE OFFER. In accordance with this Request for Proposal, and subject to all conditions thereof, the
undersigned agrees that its responss to this RFP, or any part thereof, Is:an irrevocable offer for 180 days following the
submission deadline date-unless stated otherwise in the RFP. It is understood and agreed-that the response, or any
part:thereof, when accepted by the appropriate department and State officials in writing, may become part of a legal

-and binding Master Agreement between the undersigned vendor and the State of Minnesota. . - . . .

13. MATERIAL DEVIATION. A responder shall be presumed to be n-agreement with these terms and conditions unless it
-takes specific exception to one or more of:the conditions. Submission by the responder of its proposed language.shall .
not be viewed .as an exception unless the responder specifically states in the response that its proposed changes are
intended to supsrsede the terms and conditioris. ‘ :

- RESPONDERS ARE CAUTIONED THAT BY TAKING ANY EXGEPTION THEY MAY BE MATERIALLY ..
DEVIATING FROM-THE REQUEST FOR PROPOSAL. IF A RESPONDER MATERIALLY DEVIATES FROM THE
GENERAL TERMS, CONDITIONS AND INSTRUCTIONS OR THE WSCA-NASPO TERMS AND CONDITIONS -
AND/OR SPECIFICATIONS,.ITS RESPONSE MAY :BE REJECTED. :

A material deviation is an exception to the Request for Proposal general or WSCA-NASPO terms and conditions
and/or specifications that: :
- @ glves the responder taking the exception a competitive advantage over other vendors; or; :
b. gives the Lead State something significantly different from that which the Lead State requested. -

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

15.:NOTICES. If one paity is required to give:niofice to the:cther undsr the Master Agreentent, such notica shall be in :
writing and shall be effective upon recéipt. Delivery may be by certified United States mail or by hand, in which case.a
signed receipt shall be obtained. A facsimile transmission shall constitute sufficient notice, provided the receipt of the
transmission is confirmed-by the receiving party. Either party must notify the other of a change'in address for
notification purposes. Al} notices to the. Lead State shall be-addressed as follows: ) -

. STATE OF MINNESOTA: . . .
MN WSCA-NASPO.COMPUTER EQUIPMENT CONTRACT ADMINISTRATOR
112 Administration Bidg. - : .. '
60 Sherburne Avenue
St. Paul, MN 55155
651.296-2600 -
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MASTER AGREEMENi' TERMS AND CONDITIONS:
- .. .B.WSCA-NASPO TERWMS AND.CONDITIONS o
ADRINISTRATIVE FEES. The Contract Vendor shall pay a WSCA-NASPO Adininistrative Fee of orie-tenth of one

percent (0.1% or 0.001) in accordance with the Terms and Conhditions of the Master Agreement no later than 60 days
following the end of eath calendar quarter. The WSCA-NASPO Administrative Fes shall be submitted quartetly and is

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

Additionally, some states miay require an additlonal 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 incorporeited Into the Participating Addendum that is tiade a pait of the Master Agraegment. The
Contract Vendor may adjust the' Master Agreement pricing accordingly for' purchases made by Purchasing Entitles -
within the jurisdiction of the state. All such-agreements may not affect the WSCA-NASPO Administrative Fee or the

prices paid by the quchasinngtities ouk_side the jurisdiction of the state requesting the additlone}l_ fee.
' AGREEMENT ORDER OF PRECEDENCE. The Master Agreement shall consist of the followiing documents:

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

b. Minnesota WWSCA-NASPO Master Agreement (includes negotiated Terms and Conditions)
¢. The Solicitation including all addendums; and g - o
d. Contract Vendor's response fo the Solicitation = .

. These dacuments shall be read to be consistent and complementary. Any-confiict among these documents shallbe
- resolved by giving priority to these documents In the.order listed abova. Canfract Vendor terms and conditions that
-.:apply to this Master. Agreement are only those that are expressly accepted by the Lead State and must be in writing

and attached to.this Master Agreement-as an Exhibit or Attachment. No other terms and conditions shall apply,
including terms and conditions 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 sollcitation language prevails unless a mutually agreed exception
has been negofiated. o . e ) - ’ .

AMENDMENTS. The terms of this Master Agreement shall not be waived, altered, modified, supplemented or

; amended in-any manner whatsoever without prior written approval of the WSCA-NASPO Master Agreement.
" Administrator. . : . . :

GNM RU: GHTS. Contract Vendor irrevocably assigns to.a Participating Entity any claim for
relief or cause of action which the Contract Vendor now has or which ‘may accrue to the Contract Vendor in the future
by reason of any viclation of state or-faderal antitrust laws (15 U.S.C:'§ 1-15 or a Participating Entity’s state antitrust

."provisions), as now in effact and as may be amendad from time to time, in connection with any goods or services

provided tothe Contract Vendor for the purpose of camrying out the Contract Vendor's obligations under this Master

- Agreement or Participating Addendum, including, at a Participating Entity's option, the right to contro! any such
“litigation on'such claim for relief or cause of action, - - . . . .

ASS!QN: MENT/SUBCONTRACT. Contiact Ve:"udor shall riot assign, sell, transfér, 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. : i D .

CANCELLATION. Unless otherwise staié'd in the terms and conditions, any Master Agreement may be canceled by
elther party upon 60 days' notice, in writing, prior to the effective date of the cancallation. Further, any Partlcipating

‘Entity may cancel its participation upon 30 days written notice, unless otherwise limited or stated in the special terms

and eonditions of this solicitation or in the applicable Participating Addendum. Cancellation may be inwhole orin ..
part. Any cancellation under this provision shall not affect the rights and obligations attending. orders outstanding at

" thetime of cancellation, including any right of a Participating Entity to indemnification by the Contract Vendor, rigfits of

payment for goods/services-delivered and accepted, and rights attending any warranty or default in performance in
association with any order. Cancellation of theé Master Agreement due to Contract Vendor default may be immediate
if defaults cannot be reasonably cured as allowed per Default and Remedies term.

CONFIDENTIALITY, NON-DISCLOSURE .AND INJUNCTIVE RELIEF. NEGOTIATED.

Z.1 Confidentlality. The parties acknowledges that they and thelr employees or agents may, in the course of
providing the Preduct and Services under this Master Agreement, bé exposed to or acquire Information that is
confidential . Any and all information of any form that Is marked es confidential or would by its nature be deemed _
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confidential obtalned in the-performance of this Master Agreement, incliiding, but not necessarily limited to (a) any
Participating Entity records, (b) personnel records, (c) information concerning individuals, (d) software, (e) product.
plans, (f) marketing and salas infonnation, (g) customer lists, and (h) “know-how,” or trade secrets, s confidentia)
infarmation ("Coenfidential Information”). Any repoerts or other dacuments or items (including sofiware) that result from
the uss of the Confidential Information shall be treated in the sams manner as the Confidential Information.
. Confidential Information does not include information that (a) is or bacomes (other than by disclosure by disclosing
.- party) publicly known; (b) Is rightfully furnished by the disclosing paily to others without restrictions similar to those
imposed:by this Master Agreement; (c) is rightfully in:recipient party'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
disclosing party without the cbligation of confidentiality, (e) is disclosed with the written consent of disclosing party or;
(f) is independently developed by employees, agents or subcontractor of the parties who can-be shown to have had
no access to the Confidential Information . . S . .
7.2 Non-Disclosure. Thé parties.shall hold.Confidential Informationin confidence, using at least the industry
standard of confidentiality, and nét to copy, reproduce, seli, assign, license, market, transfer or otherwise dispose of,
* glve, or disclose Confidential Information to'third parties or uss Confidential Information for any purposes whétsoever
.:other than: the performance of this Master Agresment, and to advise each of its employees and agents of their
"obligations to keep Confidentlal information confidential. The parties shall use commerclally reasonable efforts in .
identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limiting the
generality of the-foregoing, parties shall advise each other Immediately if they learn or have reason to bellsve that
any person who has had access to:Confidential Information has violated or intends to violate the terms of this Master
Agreement and’ shall at théir expensé cooperate in seeking injunctive or other equitable reliéf agalnst'any such:™
"person. Except as directed In writing , the: parties will not at any time during or after the term of this Master
-"Agreement disclose, diractly or indirectly, any Confidenfial Information to any person, except in accordance with this
* Master Agrasment, and that upon termination of this Master Agreement the parties shall turn over all documents,
papers, and other matter in the fecipient party’s possession that embody Confidential:information. : Notwithstanding
the foregoing, the recipient party may keep ong copy of such Confidential Informafion necessary for quality
assurance, audits and evidence of the perfomance of this Master Agreement. - .
1.3 Injunctive Rellef, The parties ackhowledge that breach of this Section, Including disclosure of any Confidential
Informetion, may-cause irreparable injury thet is Inadequately compensable in damages. Accordingly, the Injured:
party may seek and obtain injunctive relief against the breach or threatened breach of the foregolng undertakings, in
. addition to any other legal remedies that may be avallable. The parties acknowledge and agres that the covenants
contained herein are necessary for the protection of the legitimate business interests.and are reasonable in scope and
content. : : . - 1 s
7.4 Participating Entity is agreeing to the above language to the extent is not in conflict with Participating Entities -
public disclosure laws. ) ,

8. DEBARMENT. The Contract Vendor certifies that neither it nor Its principals are:presently debarred, syspended,
proposed for debarment, ‘declared ineligible, or voluntary excluded fram participation in this transaction (Master
Agreement) by any governmental department or agency. If the Contract Vendor cannot certify this statement, attach a
written explanation for review by WSCA-NASPO. :

In any.order against this Mastet Agreement for a requirement established by a Purchasing Entity that discloses the -
use of faderal funding, to the extent another form of certification Is not required by a Participating Addendum or the
order of the Purchasing Entity, the Contractor's quote represents a recertification consistent with the terms of
paréigraph 8, Section 2D, Minnesota Terms and Conditions. - N

9. DEFAULTS & REMEDIES. :

a. The accurrence of any-of the following events shall be an event of defauit under this Master Agreament:

‘ i. Nonperformance of contractual requirements; or )

il. A material breach of any term or condition of this Master Agresment; or : - ‘

iil. Any representation or warranty by Contract Vendor in regponse to the solicitation or in this Master Agresment
proves to be unirue.or meterially misleading; or )

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

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

- b.  Upon the occurrence of an event of default, Lead State shall issue a written notice of default, identifying the
nature of the default, and providing-a period of 30 calendar days in which Contract Vendor shall have an
opportunty to cure the default. The Lead State shall not be required to provide advance written nollce or a cure
period and may immediately terminate this Master Agreement in whole or in part If the Lead State, In its sols
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discretion, determines that it is reasonably necessary to preserve public safety or prevent immediate public crisis.
Time allowed for cure shall nat diminish or eliminate Contract Vendor's liability for damages, including liquidated
damages to the extent provided for nder this Master Agreement.

¢. If Contract Vendor is afforded an opportunity to cure and falls to cure the default within the period specified in'the

" writen-notice of default, Gontract Vendor shall be in breach of its obligations under this Master Agresment and
Lead State shall have the right to exercise any or all of the following remedies:
i. Exerclse any remedy provided by law; and . c C
i Teérminate this Master Agreement-and any related Master Agreements or portions thereof; and
iii - impose liguidated damages as provided in this Master Agreement; and
iv. Suspend Contract Vendor from receiving future bid solicitations; and
v. Suspend Contract Vendor’s psrformance; and
vi.  Withhold payment.until the default is remedied. : . . :

d. “In the event of a defaiilt under a Participating Addendum, a Parlicipating Entity shall provide a written nofice of
default as described in this section and have all of the rights and remedies under this paragraph regarding its
participstion in the Master Agresment, in addition to those set forth in its Participating Addendum. Unless -
otherwise specified in a Purchase Order, a Purchasing Entity.shall provide written nofice of default as described in
this section and have all of the rights and remedies under thiis paragraph and any applicable Participating .
Addendum with respect to an Order placed by the Purchasing Entity. Nothing in these Master Agreement Terms
and Conditions shall be:construed to limit the rights and remedies avallable to a Purchasing Entity under the

"applicable commercigl code. . iy

10. DELIVERY. Unless otherwise indicated in the Master Agreement; the prices are the delivered price to any
Purchasing Entity. All deliveries shall be F.0.B. destination with all transportation and handling charges paid by the
Contract Vendor. Additional delivery charges will not be allowed for back orders. .

11. FEORCE MAJEURE. Neither party tothis Master Agreement shall be held responsible for delay or default caused by
fire, riot, acts of God and/or war whith is beyond that party's.reasonable control. The WSCA-NASPO Master
Agreement Administrator may terminate this Master Agreement after determining such dalay or default will reasonably
prevent successful performiance of the Master Agresment.. - : .-

12. GOVERNING LAW. This procurement and the resulting agresment shall be governed by and construed in
* accordance with the-laws of the Lead State sponsoring and administering the procurement.. The construction and
effect of any Participating Addendum or ordér against the Master Agreements shall be govemed:by and construed in
accordance with the laws of the Participating Entity's State. Venus for any claim, dispute or action concemning an
order placed agairist the Master Agreements or the effect-of a Participating Addendum shall be in the Purchasing
Entity's State.. J ‘

13. INDEMNIFICATION. DELETED SEE SECTION 2C17..

14. INDEMNIFICATION —INTELLECTUAL PROPERTY. DELETED SEE SECTION 2C17.

15. INDEPENDENT CONTRACT VENDOR. The Contract Vendor shall be an Independent Contract Vendor, and as such
shall have no authorization, express or implied to bind WSCA-NASPO ar the respective states to any agreements,
settiements, liability or understanding whatsoever, and agrees not to perform any acts as agent for WSCA-NASPO or

- the states, excépt as exprassly set forth herein. - . : .

16.. INDIVIDUAL CUSTOMER. Except to the extent modified by a Participating’Addendum, each Participating Entity shall

- follow the terms and conditions-of the Master Agreement and epplicable Parlicipating Addendum and will have the

- same rights and responsibilities for their purchases as the Lead State has in the Master Agreement, including but not

* limited to, any indemnity or to recover any costs allowed in the Master Agreement and-applicabla Pariicipating
Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges, fees, and liabilities. -
The Contract Vendor will'apply the charges and invoice each Purchasing Entity individually. .

17. INSURANCE. 'Except to the extent modifled by a Participating Addendum, Contract Vendor shall,. during the term of
this Master Agreement; malntain in full force and effect, the insurance described in this section. Contract Veridor 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 Vi or better, in the most recently published edition of Best's Reports, Failure to
-buy and maintain the required insurance may result in thls Master Agreement’s termination or at a Participating
Entity's option, result in termination of its Participating Addendum. )
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Coverage shall be written on an occcurrence basis. The minimum acceptable limits shall be as indicated below, with no
deductible for each of the following categories: " . .
a. Commercial General Liability covering the risks of bodily injury (including death), property damage and personal
injury, including coverage for contractual liakility, with a limit of not less than $1 million per occurrence/$2 million
' general-aggregate; " EIRTI ) - . -
b. Contract Vendor must comiply with any applicable State Workers Compensation or Employers Liability Insurance
requirements. = ° . - : .

: Contract Vengoz shall :pay prerﬁiums on all insurance policies: é'ﬁch‘polici:e's shall also reference this. Master

Agreement and shall have a condition that they not be revoked by the insurer uritil thirty (30) calendar days after
notice-of intended revocation thereof shall have;bsen given to Participating Entity by the Contract Vendor.

Prior to commencement of the work, Contract Vendor shall provide to the Participating Entity a written endorsement to
the Contract Vendor's general liabliity insurance policy thet (i) names the Participating Entity as an additional insured,
(i) provides that no material alteration, cancellation, non-renewal, ‘or expiration of the coverage contained in such
" polley shall have effect unless the named Participating Entity has.been given at teast thirty (30) days prior written
notice,.and (lij) provides that the Contract Vendor's liability insurance policy shall be primary, with any liability

Insurance of the Participating Entity as secondary and noncontributory.

Contract Vendor shall fumish to Participating Enity copies of certificates of all required insurance within thirty (30)
calendar days of the Participating Addéndum’s-effective date and prior to performing any work. Coples of renewal
certificates of all required insurance shall be furnished within thirty (30) days after renawal date. These certificates of
insurance must expressly indicate complianee with each and every insurance requirement specified in this section.
Failure to'provide evidence of coverage may, at the-Lead State Master Agreement Adminisirator's sols option, result
* in this Master Agresment’s termination. R C .

’ Coverage and limits shall not imit Contract Vendor's liability and obligations under this Master Agresment. '

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

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

20. NO WAIVER OF SOVEREIGN IMMUNITY. The Lead State, Participating Entity or Purchasil_ig Entity to the extent it
applies doas not walve its:sovereign immunity by entering Into this Contract and fully retains all immunities and
defenses providad by law.with regard to any action based on this Contract.

If  claith must be brought in a fedsral forum, then it must be brought and adjudicated sofely and
exclusively within the United States District Court of the Participating Enfity’s State.

21: ORDER NUMBERS. Contract order and purchase order numbers shall bé learly shown on all acknowledgments,.
shipping labels (if possible), packing slips, invoices, and on all comrespondence. .

22 PARTICIPANTS. WSCA-NASPO Cooperative Purchasing Organizatien LLC is not a party to the Master Agreement.

it is & nonprofit cooperative purchasing érganization 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 Columbla. Obligations under this-Master
Agreement are limited to those Participating States wha have signed a Participating Addendum where contemplated

" by the soflcitation. Financial obligations of Participating States are limited to the orders placed by the departments or
other state agencies and institutions having avallable funds. Participating States incur no financial obligations on
behalf of political subdivisions. Unless.otherwise specified in the solicitation, the resulting award will be permissive.

= 23. PARTICIPATION OF ENTITIES. Usé of specific WSCA-NASPO cooperative Master Agreements by-sfate agenciss,
political subdivisions and other entities (including cooperatives) authorized by individual state’s statutes to use state
contracts are subject to the appraval of the respective State Chief Procurement Official. issues of interpretation and
eligibility for participation are solely within the authority of the respactive State Chief Procurement Official,

24. PAYMENT, Payment for completion of an arder under this Master Agreement is normally mede within 30 days
following the date the entire order is delivered or the date a correct invoice is received, whichever is later. After
45 days the Contract Vendor may assess overdus account charges upto @ maximum rate of one percent per month
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on the ouistandlng balance. Payments will be.reniitted by mail. Payments h‘nay be made via-a State or political
subdivision "Purchasing Card" with no. additional charge. ) )

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

REC DMINIST ' [, The disclosure of records in'Patticipating States relaiing 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 periaining to; this Master Agreement
and orders placed by Purchasing Entities under it to the extent and In such detall as shall adsquately refiect
performance and administration of payments and fees,- Contractor shall permit the Lead State, & Participating. Entity,
a Purchasing Entity, the federd) govemment (including its grant awarding ‘entities and the U.S. Comptrolier General),
&nd any othér duly authiorized agént of a govemmental:agency, 16 audit, inspsct, examine, copy afid/or transéribe

. Contractor's books, .documents,. papers and records directly pertinent to this Master Agreement or orders placed by a. )
Purchasing Entity. under it for the purpose of making audits, examinations, excerpts, and transcriptions. This right

shall survive for a period of five (5) years following termination of this Agreement or final payment for any order placed
by a Purchasing Entity against this Agreement, whichever is later, to assure compliance with the terms hereof or to
eva]ggte performance hereunder.

Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the applicable
Lead State, Participating Entity; or Purchasing Entity for an oveérpayments inconsistent with the terms of the Master
Agresment or orders or underpayment of fees found as a result of the examination of the Contractor's records.

The rights and obligations hérein right exist in addition to any quality assurance obligation in the Mester Agreement
requiring the Contractor o sélf-audit coiitract obligations and that permits the Lead State Master Agréement -
Admlnlslrator fo review coimpliance with those o.bl!gatlons.‘ ' - S

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

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

- soliitation, the Contract Vendor shall provide the following WSCA-NASPO reports.

a. Summery Sales Data. The Contractor shall submit quarterly sales-reports directly to WSCA-NASPO using the
WSCA-NASPO Quarterly Sales/Administrative'Fee Reporting Tool found at :
ttp: : .0rg/MWNCPO/C for.aspx. Anyfall sales made under the contract shall be reported as -
cumulative totals by state.. Even if Contractor expariences zero sales during a calendar quarter, a repot 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 feponlng tool). .

“b. Detailed Sales Data. Contréact Vendor shall also ;ébort detailed sales data by: state; entity/customer lyﬁe. e.g. .

lecal government, higher education, K12, rion-profit; Purchasing Entity name; Purchasing Entity bill-to and ship-to
locations; Purchasing:Entity and Cpnfract Vendor Purchase Order identifier/number(s);: Purchase Order Type
(6.9., sales order, credit, retum, upgrade, determined by industry practices); Purchase Qrder date; Ship Date; and
line ftern description, including product numbér if used:" The report shall be submitted in any form required by the
solicitation. Reports are due on a quarterly basis and must ba received by the Lead State no later than.the last -
day of the month following the end of the reporting period. Reports shall:be delivered to the Lead State and to the
WSCA-NASPO Cooperative Development Team elsctronically through email; CD-Rom, jump drive or other

elsctronic métter-as determined by the Lead State.

betaﬂed sales daia reports shall include salés info_rmation for all sales under Participaling-Addenda'executed '
-under this Master Agfgement Th;gjfprmat for the detai!;ed sales data report is in Section 6, ~Attachmer§t H.

¢." Reportable sales for ﬁhe symiﬁéfy Sale_s data report an& detailed salas déla report in¢ludes. sales.to employess
for personal use where autharized by the Participating Addendum. Specific data in relation to sales to employees
for personal use to be defined in the final contract award to ensure only public information is reported. :

"d. Tlmeiy‘submission: of these reports-is a materlal requirement of the Master Agresment. The reciplent of the

reports shall have exclusive ownership of the media containing the reports. The Lead State and WSCA-NASPO
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shall have a perpstual, ifrevocable, non-exclusive, royalty free, transferabis right fo display, modlfy. copy, and
otherwise use reports, data and information provided under this section.

. ACCEPTANGE AND ACCEPTANGE TESTING.

A. Acceptance. Purchasing Entity (the entity authorized under the terms of any Participating Addendum to place
orders under this Master Agresment) shall determine whether all Products and Services delivered meet the
Contractar's published specifications (a.k.a. “Specifications”). No payment shall be mede for any Preducts or
Services until the Purchasing Entity has-accepted the Products or Services. The Purchasing Entity will make evary
effort to notify the Contractor within thirty (30) calendar days following delivery of non-acceptance of a Product or
completion of Service. In the event 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 accépted on the 31* day after delivery of
Product or completion of Services. This clause shali:not be applicable, if acceptance testing and corresponding terms.
have besn mutually agresd to by both parties in writing..

'B. Acceptance Testirig. The Purchasing Entity (the entity authorized under the terms of any Participating Addendum

to place drders under:this Master Agreenitint) and the Contract Vendor shall determine if Acceptance Testlng Is
applicable and/or required for the purchase. The terms in regards to acceptance testing will be negotiated, in wiiting,
as mutually agreed if Aoceptanoe Testing is NOT applicable, the terms regarding Acceptance in the Contract shall
prevail,

. SYSTEM FAILURE OR: DAMAGE ln the event of systexﬁ fallure or damage caused by the Contract Vendor or its
-Product, the Contract Vendor agrees to use its comntercially reasonable éfforts to restore or assist in restoring the

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

30.

‘Is defined at the time of the Order; otherwise the rights of the Purchasing Entity shall be governed by the Warranty.

TITLE OF PRODUCT. quglmsb.
OWNERSHIP

a. Ownership of Documents/Copyright. Any teports, studies, photographs, negatives, databases, computer
programs, or other documents,-whether in tanghbls or electronic forms, prepared by the Contract Vendor in the
perfoimance of is obligations under the Master Agreement and paid for by the Purchasing Entity shell be the
exclusive property of the Purchasing Entity and all such matérial shall be remitted to the Purchasing Entity by the-
Contract Vendor upon completlon, termination or cancéllation of the Master Agreement. The Contract Vendor
shall not uss; willingly allow or cause to allow such material {o be used for any purpose cther than-performance of
the Contract Vendors ob!ngatlons under this Master Agreemant wilhout the prior written consent of the Purchasing
Entity.

"b. Rights, Title and Interest. All:rights, titie, and mterest in all of the mtellactua! property rights, including copyrights,'

patents, trade secrets, trade marks, and service tharks in the sald documents that the Contract Vendor conceives
or originates, either individually or jointly. with others, which:arises out of the performance of the Master :
Agresment, will be the property of the Purchasing Entity and are, by the Master Agreement, assigned to the
Purchasing Entity along.with ownership of any and all copyrights in the copyrightable material. The Contract
Vendor also agress, upon the request of the Purchasing Entity, to execute all papers and perform all other acts
necessary fo assist the Purchasing Entity to:obtain and register copyrights on:such materials. Whare applicable,
works of-authorship created by the Contract Vendor for the Purchasing Entity in performance of the Master
Agresment shall be considered “works for hire™ as defined in the U.S. Copyright Act.

.G Notwlmstanding the above, the Purchasing Entity will not own.any of the Contract Vendor's pre-existing

intellectual property that was created prior to the Master Agreement-and which the Purchaslng Entity did not pay
the Contract Vendor to create. Subject to payment in fult for the products, eguipment or services, the Contract
Vendor granis the Purchasing Entity a perpstual, irevocable, non-exclusive, royalty free license for Contract
Vendor's pre-existing intellectuél property that is contained in the products, materials, equipment or services that
are purchased through this Master Agreemant. Contract Vendor will retain all right, title and interest in and fo all
Intellectual Property Rights In or related to the services, ortangible components theredf, including but not limited
- to (a) all know-how, intellectua! property; methodolagies,. processes, technologles, algorithms, software or

development tools used in performing the services, and (b) such ideas, concepts, know-how, processes and
reusabla reports, designs, charts, plans, specifications, documentation, forms, templates or output which are
‘developed, created or otherwlse used by or 6n behalf of Contract Vendor in the course of performing the services
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-or créallng the deliverables, otherthan portions that speclﬁé_aliy lncdrpérate proprietary or Confidentia! Information
or data of Ordering Entity (collectively, the "Residual IP"), even If empedded in the dsfiverable.

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

: right or remedy under this Master Agreemerit or Participating Addendum, or breach of any terms or requirements shall .

- 32,

not be construed-or operate-as a walver of any subsequent default or breach of.such term or requirement, or of any
other term or requirement under this Master Agreement, a Participating Addendum, or order.

WARRANTY: The warranty provided.must be the manufacturers written warranty tied to the product at the time of
purchase and must include the following:: (2) the Product performs according to the specifications (b} the Product is
suitable for the ordinary purposes for which such Product is used, (c) the Product is designed and manufacturedin a’
commerclally reasonable manner, and (d) the Product Is free of defetts. - )

" Forthird party products sold by the Contract Vendor, the Contract Vendor will assign the manufacturer or publisher's

warranty and malntenance. The Contract Vendor will provide warranty and maintenance call numbers and assist the
customer In engaging the manufacturer on warranty and maintenance issues. ) .

Upon breach of the warrarity, the Coritract Vendor will repalr or replacé (at no cliarge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the Contract Vendor. If the repaired and/or
replaced Preduct proves to be inadequate, or fails of its essential purpose, the Contract Vendor will refund the full
amount of any payments that have been made. The rights and remedies of the parties under this warranty are in
addition to-any other rights and remedies of the parties-provided by law or so ordered by the court,

LIMITATION OF. TY. NEGOTIATED

A. CONTRACT VENDOR'WILL NOT BE LIABLE FOR ANY INCIDENTAL, INDIRECT, PUNITIVE, SPECIAL OR
CONSEQUENTIAL DAMAGES ARISING.OUT OF OR IN CONNECTION WITH THE PRODUCTS, SOFTWARE
OR SERVICES'PROVIDED HEREUNDER. EXCEPT FOR YOUR BREACH OF PAYMENT OBLIGATIONS OR
CONFIDENTIALITY REQUIREMENTS, NEITHER PARTY SHALL HAVE LIABILITY FOR THE FOLLOWING:
(1) LOSS OF REVENUE, INCOME, PROFIT OR SAVINGS; (2) LOST OR CORRUPTED DATA OR SOFTWARE,
LOSS OF USE OF A SYSTEM ORNETWORK OR THE RECOVERY OF SUCH; (3) LOSS OF BUSINESS

-OPPORTUNITY; (4) BUSINESS INTERRUPTION OR DOWNTIME; OR (5) DELIVERABLES, DELL PRODUCTS

OR THIRD-PARTY PRODUCTS.NOT BEING AVAILABLE FOR USE.

B. CONTRACT VENDOR'S TOTAL LIABILITY FOR ANY AND ALL CLAIMS ARISING OUT OF OR IN .
CONNECTION WITH THIS AGREEMENT AND ALL PARTICIPATING ADDENDA SOURCED FROM THIS
MASTER AGREEMENT (INCLUDING ANY PRODUCTS, SOFTWARE, OR SERVICES PROVIDED
HEREUNDER) SHALL NOT EXCEED THE AGGREGATE AMOUNT OF TEN MILLION DOLLARS ($10,000,000).

C. THESE LIMITATIONS, EXCLUSIONS AND DISCLAIMERS SHALL APPLY TO ALL CLAIMS FOR DAMAGES,
WHETHER BASED IN CONTRACT, WARRANTY, STRICT LIABILITY, NEGLIGENCE, TORT OR OTHERWISE.
THE PARTIES AGREE THAT THESE LIMITATION OF LIABILITY ARE AGREED ALLOCATIONS OF RISK
CONSTITUTING IN PART THE CONSIDERATION FOR CONTRACT VENDOR'S SALE OF PRODUCTS,
SOFTWARE OR SERVICES TO ORDERING ENTITY, AND SUCH LIMITATIONS WILL APPLY -
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY AND EVEN IF
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LIABILITIES.

. SERVICE AGREEMENTS. NEGOTIATED. Contract Vendor may provide Services, Sofiware or Deliverables to youIn

accordance with one or more "Service Agreements.” “Service Agreements” are sarvice contractg, including "Service
Descriptions” avallable at www.dell.com/servicecontracts/us, "Statements of Work," and any other such mutually
agreed upon documents. Each Service Agreenient will be interpreted as a single egreement, independent of any
other Service Agreement, so that all of the provisions are given:as full effect as possible.

Any and all licensing, maintenance, or order speclfic agreements referenced within the terms and conditions of this
Master agreement are-agreed fo only to the extent that the terms do not conflict with the terms of the Participating
Addendum or the-Master Agreement, and to the extent the terms are not in conflict with the Participating Entities’
applicable laws. In the event of conflict the terms and conditions, the Participating Addendum, and then the Master

- Agreement shall take precedence, as detailed in the Order of Precedence defined hereln. Notwithstanding the
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foregolng, licensing, malntenance agreéments, or ér&er speacific agreements may be further negotiatéd by the
Contract Vendor and the potential Purchasing Entity, provided the contractual documents are duly executed in writing.

- 35. SOETWARE LICENSE, NEGOTIATED. Software (defined as any software, library, utility, too!, or other- computer-or
-program code, in object (binary) or source-code form as well as the relatad documentation provided by Contract
Vendor to Purchasing Entity) is subject to the separate license agreements accompanying the Software, along with
any product guides, operating manuals, or other documentation included with the software media packaging or
. presented:to Purchasing Entity during the installation:or use of the Software. Purchasing Entity agress that it.will be
bound by such license agreement. B . -

Any and all licensing, maintenance, or order specific agreements referénced within the terms and conditions of this
Master agresment are agreed to anly.to the extent that the terms do not conflict with the terms of the Participating
Addendum or the Master Agreement, and {o the extent the terms are not in conflict with the Participating Entities’
applicable. laws, In the event of conflict the terms and conditions, the Participating Addendum, and then the Master

" Agresment shall take precedenc, as detailed In the Order of Precedence défined herein. Notwithstanding the

. foregaing, licensing, malntenance agresments, or order specific agreements may be further negotiated by the
Contract Vendor and the potential Purchasing Entity,‘provided the contractual documents are duly executed in writing.

36. EXPORT COMPLIANCE.: NEGOTIATED. Contract Vendor, Lead State and Purchasing Entities acknowledge that
products (including softwére) sold or licensed under this Master Agresment are subject to the export control laws and
regulations of thie United States and other countries from which they ware supplied and in which they are used and
Purchasing Entity agrees to abide by those laws and regulations. Purchasing Entity warrants that any software

. provided by it and used as a part of the services supplied by Contract Vendor under this Master Agreement contains
‘no enci;ypﬂon or to the extent that it contains encryption such software is approved for.expart under the relevant laws
:.or regulations. - - ’ 4

37. RETURNS AND EXCHANGES, NEGOTIATED, Contract Vendor's retumn policy can be found at

www.dell.com/returnspolicy and applies to any retums and exchanges. Before returning br exchanging a Product,
Purchasing Entity must contact Contract Vendor directly to ebtain an authorization number to include with the return.
Purchasing Entity must return. Products to Contract Vendor in their original or equivalent packaging; and Purchasing
Entity is responsible for risk of oss, as well as shipping and handjing fees. Additional fees, includinguptoa .

- 16% restocking fes, may apply. Restocking fees must be approved-by the customer. If Purchasing Entity falls to follow
. the retum or exchange instructions provided by Contract Vendor, Contract Vendor will.not be responsible for.any loss,:
damage, or modification of a Product, or processing of a Product for disposal or resale. Credit for partial returns may
be less than invoice or Individual component prices due to bundled or promotional pricing associated with the ofiginal

purchase. This restocking fes shall ot apply in the case of Eontract Vendor error.
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7.

MASTER AGREEMENT TERMS AND CONDITIONS

C. MINNESOTA TERMS AND CONDITIONS .

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

_ conditions.

ACCESSIBILITY STANDARDS. The State of Minnesota has developed IT Accessibilty Standards eflective
September 1, 2010, which entalls, in.part, the Web Content Accessibility Guidelines (WCAG) 2.0 (Level AA) and
Section 608 Subparts A-D which can be viewed at hitp:/www.mmd.admin.state imn.us/pdf/accessibility_standard.pdf

Responders must complete the WCAG VPAT- form Included in the FORMS section of the RFP. The completisd VPAT
form will be scored based on its compliance with the Accessibility Standards. The requested WCAG VPAT appliss to

 the responder's website to be offered under the Contract. For products offered, VPATS are only to be provided upch
i request by the partisipating entity. : .

Upon request by the participating entlty, the responder must make best efforts to provids Voluntary Product
Accsssibility Templates (VPATS) for-all products offered in its response. Click here for link to'VPATS for both Section
508 VPAT and WCAG 2.0:VPAT hitp:/mn.goviostpolicies-and-standards/accessshili iE

ADMINISTRATIVE PERSONNEL CHANGES. The Contract Vendor must notify the Contract Administrator of
changes In the Contract Vendor's key administrafive personnel, i advance and in writing. Any employee of the

- Contract Vendor who; In the opinion of the State of Minnesota, i unagcceptable, shall be removed from the:project

upon written notice to the Contract Vendor. In the event that an employes is removed pursuant to a written request
from the Acquisition Management Speciallst, the Contract Vendor shall hiave 10 working days in which to fill the
vacancy with an acceptable'employee. ) . . )

AMENDMENT{S). Master Agresment amendménts shall be negotiated by the Lead State with the Contract Vendor
whensver necessary to address changes in the terms and conditions, costs, timetable, or increased or decreased

scope of work. An approved Mastar Agreement amendment means one approved by thie authorized signatories of the
Contract Vendor and the Lead State as required by-law. ' )

AMERICANS WITH DISABILITIES ACT (ADA). DELETED.

AWARD OF RELATED CONTRACTS. In the event the Lead State undertakes or awards supplemental Contracts for

work related to the Mastef Agresment or any poition theredf, the Confract Vendor shall cooperate fully with all other

ContractVendors and the State'In all such tases. All. Master Agreements between subcontractors and the Contract

Vendor shall Include a-provision requiring compliance with this-section.

AWARD'OF SUCCESSOR CONTRACTS. In the event the Staté 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 betwaen subcontractors and the
Contract Vendor shall include a provision requiring compliance with this section.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION
a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions. o . i
Instructions for certification:: .. L ) . . ]
1. - By signing and submitting this proposal, the prospective lower tier participant [responder] is providing the
certification set out below. - - . -

2. The certification In this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly
rendered an erroneous certification, in addition to other remedies available to the federal govemment, the
department or‘agency with which this transaction originated may pursue available remedies, including
suspansion and/or debarment. -

3. The prospective Iowér tier partii:ipant shell provide immediate written notice to the'person to whom this
.* . proposal [response] is submitted If et anytime the prospective lower tier participant learns that its cgrtiﬂcation
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was erroneous when submitted or had.become erroneous by reason of changed circumstances.

4. The terms covered transaction, debarred, suspended, ineligible lower tier covered transaction, participant,
~. person,primary covered transaction, principal, propesal, and:veluntarlly.excluded, as used in‘this clause,-
have the meaning set out in the Definitions and Coverages'section of rules Implementing: Exscutive - .
Order 12549:.You may contact the person to which this proposal Js submitted for assistance in obtaininga -
copy of those regulations. o .

5. The prospactive lower tler participant agrees by submitting this response thet, should the proposed covered
transaction be entered into, it shall not knowingly enter into any fower tier.covered transaction [subcontract
equal to or exceeding $25,000] with a person who Is: praposed for debarment under 48 CFR part 9, '
subpar 9.4, debatred, suspended, declared ineligible, or voluntarily excluded from participation in this
covared transaction, unless authorized by the dspartment or agency-with which this transaction originated.

6. The prospsctive lowet tif participant further agrees by submitting this proposal that it will include this clause
titted, “Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion — Lower Tier
Covered Transaction,” without modification, in all lower tier covered transactions and in all solicitations for
lower tier covared transactions. . .

7. Aparticipant In a covered transaction may rely upon a certification of a prospective participant In a lower tier

" covered transaction that it is:not proposed for debarment undér 48 CFR-part 9, subpart 9.4, debarred,
suspended; ineligible, or voluntarily excluded from covered transactions, unless it knows that the cetification
is ermoneous. 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 thelist of parties excluded from federal
procurement:and nonprocurement programs.’ - :

8. Nothing contained in the foregoing shall be construed fo require. establishment of a system of records in order
to render in good faith the certification required by this clause. The knowladge and information of a participant
is not required to.exceed that which is normally possessed by a prudent person in thie ordinary course of.
business dealings. - . : T

9. Except for transactions authorized under paragraph 5 of these- instructions, if a participant in a covered
transaction knowingly enters into a lower tisr covered transaction with a person who I8 proposed for:
debarment undsr 48 CFR part 9, subpart 8.4, suspended, debarred, ineligible, or voluntarily excluded from
participation in this transaction, in addition to other remedies available to the Federal government, the
department or agency with which this transaction originated may pursue available remedies, ifcluding
suspension and/or debarment. ' .

b. Certification Regarding Débarment, Suspenslon, ineligibllity and Voluntary Exclusion — Lower Tier Covered
Transactions. ' ) '

-1, The prospeciive lower tier participant certifies, by submission of this proposal, that nelther it nor ts principals”
is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
patticipation In this transaction:by any Federal department or-agency. :

2. Where-ths prospective lower tier participant is unable to eertify to any of the statements In this certification,
such prospective participant shall attach an explanation to this proposal. .

9. CHANGE REQUESTS. The Lead State reserves the right to request, during the term of the Master Agreement,
" changss to the products offered. Products introduced during the term of the Master Agreement shall go through a

formal review process. A formal process of changing the Master Agreement shall be developed during the negotiation

of the Master Agreement..The Contract Vendor shall evaluate and recommend products for which agencies have an
_expressed need. The Lead State shall require the Contract Vendor to provide a summary of its research of those
products being recommetitied for inclusion in the Master Agreament .as.well as défining how adding the product will
enhance the Mastar Agreement. The Lead State may request that products; other than those recommended, are
added to the Master Agresment.. s C . .

In the event that the Lead State:desires to:add new products and services that are notincluded in‘the original Master -

Agresment, the.Lead State.requires that independent manufacturers and resellers cooperate with the already
established Contract Vendor in order to meet the Lead State's requirements. Evidence of the need to add products or
services should be demonstrated to the Lead Stete. The Master Agreement shall be modified via supplement or
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11,

12

13.

14.

amendmént The Lead State will negotiate the inclusion of the pbducts and services with.the Contract Vendér. No
products or services will be added to the Master Agreement without the Lead State’s prior approval.

CONFLICT MINERALS. Contract Vendor must provide information to ‘the public on its website regarding the use of
confiict mingrals, as required by-Section 13(p) of the Securities Exchange :Act of 1934, as amended, and the rules

promulgated thareundar See: hnn,m,seggovlwlaalﬂga!lzo;l_2134—6316,9«:1

COPYRIGHTED MATERIAL WAIVER. The.Lead State reservas the right ho use. repnoduce and.publish proposals in
any manner necessary for State agencies and local units of government to access the responses and/or to respond to
request for Information pursuant to Minnesota Government Data Practices Act, , including but not limited to emailing,
photocopying, State Intranst/intemet postings, broadcast faxing, and direct maiting. In the event that the response
contains copyrighted or trademarked materials, it is the responder’s responsibility to obtain permission:for the Lead
State to reproduce and publish the information, regardless of whether the responder is the manufacturer or reseller of
the products listed in the materials. By signing its response, the responder certifies that it has obtained all necessary
dpprovals for the reproduction and/or distribution of the contents ¢f its response and agrees to indemnify, protect,

.save andl hold the Lead Stete, its representafives and. employess harmless from any and all claims arising from the
‘violation of this section and agrees to pay ali legal fees incurred by the Lead State In the defense of any such action.

EFFECTIVE DATE. Pursuant to Minnesota law; the Master Agreement arising from this RFP shali be effective upon
the date of ﬂnal executmn by the Lead State, unless a later date is specified in the Master Agresment,

FOREIGN OUTSOUROING OF WORK. Upon request the Contract Vendoris requlred to provide Information
regarding the location of where services, data storage and/or location of data processing under the Master Agreement
will be performed. ,

GOVERNMENT DATA PRACTICES. The Contract Vendor and the Lead State must comply with the Minnesota
Government Data Practices Act, Minn..Siat. Ch. 13, (and where applicable, if the Lead State contracting party is part
of the judicial bianch, with the Rules 6f Public Access to Records of the Judicial Branch promulgated by the

Minnesota Supreme Court as the same may be:amended:from time to time) as it:applies to all data provided by the
Lead State to the Contract Vendor and all data provided to the Lead State. by the Contract Vendor. In addition, the
Minnesota Govamment Data Practices Act applies {o all data created, collected, received, stored; used, maintained,

or disseniinated by the Contract Vendor in ascordance with the Master Agreémaent that Is private, nonpublic, protected'
nonpublic, or confidential as defined by the Minnesota Government Data Practices Act, Ch. 13 (and where applicabls,
that Is not accessible to the public under the Rules of Public Access to Records of the Judicial Branch). -

In the event the Contract Venidor receives a request to release the data referred to In this article, the Contract Vendor
must immediately notify the Lead State. The Lead Stete will give the Contract Vendor instructions conceming the
release of the data to the requesting party before the data is released. The civil remedies of Minn. Stat. § 13.08,
apply to the release ofths data by ¢lther the Contract Vendor or the Lead State.

. The Contract Vendor. agmes to.indemnify, save, and hold the State.of Minnesota, its agent-and employees, harmless

15.

from all claims arising out of, resuiting from, or in any manner aftributable to any violation of any provision of the
Minnesota Government Data Practices Act (and where applicable, the Rulss of Public Access to Records of the -
Judiclal Branch), including legal fees and disbursements paid or incurred to enforce this provision of the Master
Agréemant. In'the event that the Contract Vendor subcontracts any.or all of the work to be parformed under the
Master Agreement, the Contract Veridor shall retain respchisibility under the terms-of this article for such work.

HAZARDOUS SUBSTANCES. To the extent that the goods to be supplied by the Contract Vendor contain or may
create hazardous substances, harmful physical agents or infectious agents as'set forth in applicable State and federal

- laws and regulations, the Contract Vendor must pmvide Material Safety | Data Sheets regarding those substances A

16.

copy must be Included with each delive:y

HUMAN RIGHTSIAFFIRMATIVE ACTION. The Lead State requires affirmattve action compllanoe by its Contract
Vendors in accordance with. Minn. Stat. § 383A:36 and Minn. R, 50003400 to 5000.3600. -

a. Covered contracts and Contract Vendors. One-time acquisitions, or a contract for 8 predetermined amount of
goods and/or services, where the amount of your response is in excess of $100,000 requires completion of the
Affirmative Actlon Certification page. If:the solicltation is for a contract for an indeterminate amount of goods
and/or services, and the-State estimated total value of the contract exceeds $100,000 whether it will be a multiple
award contract or not, you must complete the Affirrnative Actlon Certification page. If the contract dollar amount or

the-State estimated total contract amount exceeds $100,000 and.thie Contract Vendor employed more than
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40full-time employees on a single working day during the previous 12 months in Minnesota or in the state where
it has its principal place 0f business, the Contract Vendor must comply with the requirements of Minn. Stat.

§ 363A.36, subd. 1 and Minn. R. 5000.3400 to 5000.3600. A Contract Vendor covered by Minn. Stat. § 363A.38,
subd. 1 and Minn. R. 5000.3400 to 5000.3500 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 Contract Vendor covered by
Minn. Stat. § 363A.38, subd. 1 that did not have more than 40 full-time employees on a single working day during
the previous 12:ménths wittiin Minnesota but that:did have more than 40 full-time employess In the state where it )
has its principal place of business and that does not have a certificate of compliance must certify that it is In
compliance with federal affirmative action 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
suspsnsion or revocation of a certificate of compliance and contract consequences in that event, A contract
awarded without a certificate of compliance may be voided. . . .

Minn, R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and Implementation of affirmative action plens; procedures for issuing certificates of
compliance and criterla for determining a Contract Vendor's compliance status; procedures for addressing
deficiencies, sanctions, and notice'and heating; annual compHance reports; procedures for compliance review;
and contract consequences for nonconipliance. The specific criteria for approval or rejection of an affirmative

- action plan are-contained in various provisions of Minn. R. 5000.3400-5000.3600 including, but not limited to,

19

parts 5000.3420-5000.3500 and parts 5000.3562-5000.3559.

Disabled Workers. Minn. R. 5000.3550 provides the Conh‘éct_Vendor must comply with the following affirmative
action requirements for disabled workers. - . ‘ )

AFFIRMATIVE ACTION FOR DISABLED WORKERS

(8) The Contract Vendor must not discriminate against any employee or applicant for émployment because of
physical or mental disability in regard to any position for which the employee or applicant for employment is
qualified. The Contract:Vendor agrees to take affirative:action to employ, advance in employment, and
otherwise treat qualified disabled persons without discrimination based upon thelr physical or mental disability
in all employment practices such as the following: employment, upgrading, demotion or transfer, recruitment,
advertising, layoff or tarmination, rates.of pay or other forms of compensation, and selsction for training,
including apprenticeship. . . .

(b) The:Contréct Vendor agrees to ooiﬁply with the rules and relavant ofders of the Minnesota Department of
Hurman Rights issued pursuant to the Minnesota Human Rights Act. '

(c) In the event of the Contréct Vendor's noncompliance with the requirements of this clause, actions for
noncempliance may be taken in accordance with Minn. Stat. § 363A.36 and the rules and relevant orders of
the Minnsesota Department of Human Rights issued pursuant to the Minnesota Human Rights Act.

(d) The Contract Vendor agrees to post in conspicuous places, available to employess and applicants for
employment, nofices In a form to be prescribed by the commissioner of the Minnesota Department of Human
Rights. Such notices must state the Contract Vendor's obligation under the law to take affirmative-action to
employ and advance in employment qualified disabled employees and applicants for employment, and the
rights of applicants and employees: : R : -

{e) The Contract Vendor must notify each labor union or representative of workers with which it has a collective
bargainirig agreement or other contract understanding, that the Contract Vendor is bound by the terms of
Minn. Stat. § 363A.38 of the Minnesota Human Rights Act and is commitfed to take affirmative action to -
employ and advance In employment physically and mentally disabled persons.

Consequences. The consequences of a Contract Vendor's failure to implement its affirmative action plan or make
a good faith effort to do so include, but are not limited to, suspension or.revocation of a certificate of compliance
by the commissioner, refusal by the commissioner to approve subsequent plans, and termination of all or part of
the Contract by the commissioner or the State. ' .
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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. 5000.3400-5000.3500 and is aware of the consequences for noncompliance. It .

Is agreed between the parties that Minn. Stat. 363.36 and Minn. R. 5000.3460 to 6000.3600 are incorporated into
.any contract between these parties based upon this specification:or any modification of it. A copy of Minn. Stat.
§ 383A.36 and Minn. R. §000.3400 ta 5000.3600 are avallable upon request from the contracting agency.

17. INDEMNIFICATION. NEGOTIATED. The Contract Vendor shall indemnify, protect, save and heold harmless the Lead
: State and the Participsting Entlity, its representatives and employess, from.any and all third party claims or causes of -
action for personal bodily Injury, including death, and damage to tangible personal property, including all Iagal fees
incurred by the Lead State and the Participating Entity arising from the negligence in the performance of the Master
Agreement by the Contract Vendor or its agents, employees, or subcontractors. This clause shall not be construed to
bar-any legal remedies the Contract Vendor may:have with the Lead State's and Partlclpatlng Entity’s failure to fulfifl
its obligations pursuant to the Master Agreement.

’lf the Parti¢ipeting Entity’s laws réquire approval of a third party to defend Participating Entity, Particlpatmg Entity will .
.sesk such.approval and if approval is not received, Contract Vendor is not required to defend that Partlcipating Entity

18, INTELLECTUAL PROPERTY INDEMNIFICATION. NEGOTIATED In the event of any such claim by any third party.
against the Participating Entity that Products, Software, Serviges or Deliverables (excluding Third-Party Products and
open source software) prepared or produced by Dell and delivered pursuant to this Agreement infringe or
misappropriate that third party's U.S. patent, copyright, trade secret, or other inteflectual property rights ("Indemiilfied
Claims"), the Participating Entity shall promptly notify the Contract Vendor. The Contract Vendor, at its own expense,
shall Indemnify; defend to the extent permitted by the Participating Entity’s laws, and hold hammlass the Participating
Entity against any loss, cost, expense, or liability (including lega1 faes) arising out of such a clalm whether or not such
claim Is successful against the: Pamolpatlng Entity.

If Contract Vendor receives prompt notice such aclaim that.in the Coniract'Vendor‘s opinion is likely to resuft in an
adverse ruling, the Contratt Vendor shall at its option (1) obtain a right for the Participating Entity to continue using
such Praducts, Deliverablas or Softwaire or aliow Contract Vendor to continue pesforming the-Services; (2) modify
such Praducts, Software, Services or Deliverables to make them non-Infringing; (3) replace such Products, Software,
Services or Deliverables with a non-infringing equivalent; or (4) refund any pre-pald fees for the allegedly infringing
Services that have not been performed or provide a reasonable depreciated or pro rata refund for the allegedly
infringing:Product, Deliverables or Software.

Notwithstanding the foregoing, Contract Vendor shall have no obligation under this Section for any claim-resulting or
arising from (1) medifications of the Products, Software, Services Deliverables that were not performed by or on
behalf of Contract Vendor; (2) the combination, operatlon, or use of the Producls;Software, Services or Deliverables
in.connection with a third-party prodiict, software or service (the combination of which causes the claimed
.infringement); or (3) Contract Vendor's compliance with Participating Entity’s written specifications or directions,

including tli® incorporation of afy software or other matérials or processes provided by or requested by Participating -

Entity. Contract Vendor's duty ta indemnify and defend under this Section s contingent upon: (x) Contract Vendor
recelving prompt written notice of the third-party claim or action for which Contract Vendor must indemnify
Participating Entity, (y) Contract Vendor having the right to solely control the defense and resolution of such claim or
action, and (2) Participating Entity’s cooperation with Contract Vendor in defending and resolving such claim or action.
This Section states Participating Entity’s exclusive remediss for any third-party intellectual property claim or action,
and‘'nothing In this Agreement or elsawhere will obl:gate Contract Vendor to provide any greater indemnity to
Partlclpahng Entity. ]

19, JURISDIOTION AND VENUE. This RFP and any ensulng Master Agreement its amendments and supp!ements
{ thereto, shall be governed by the laws of the State of Minnesota, USA. Venue for ali legal proceedings arising out of
the Master Agreement, or breach theredf, shall be in the State or federal court with competen jurisdiction In Ramsey
County, Minnesota. By submitting a response to this Request for Proposal, a Responder voluntarlly agrees to be
subject to the jurisdiction-of Minnesota for all proceedings arising out of this RFP, any ensuihg Master Agreement, or
any breach thereof.

20, LAWS AND REGULA‘I'IONS Any and all services, articles or equipment offered and furnished must comply fully
with all local, State and federal laws and regulations, including Minn. Stat. § 181.59 prohiblting discrimination and
::business reglstratlon requirements of the Office of the Minnesota Secretary of State. -

21. NONVISUAL AOOESS STANDARDS. Pursuant to Minn: Stat. § 16C.145, the Contract Vendor shall comply with the
following nonvisual technology access standards :
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a. That the effective intéractive control and use of the technology, including the operating system applications
programs, prompts, and format of the data presented, are readily achigvable by nonvisual means;

b. Thatthe nonvisual accesstechnology must be oompailbla with information technology used by other individuals
with-whom the blind or visually impalred. Individual must interact; :

¢c. That honvisual access techfiology must be Integrated into networks used to share communicetions among
employees, program participants, and the ;qu!!c; 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 sfandards domot require the installation of software or peripheral devices used for nonvisuel access when the
:Information technology is being used by individuals whio are notiblind or visually impaired.

22.'NOTICE TO RESPONDERS. Pursuant to Minri. Stat. § 270C.65, subd. 3, Contract Vendors are required to provide.
their Federa) Employer Identification Number or Social Security Number. This information miay be used in'the
enforcement of federal and- State tax laws. Supplying these numbers could result in action to require a Contract
Vendor to file tax returns and pay delinquent ax liabilities. These numbers will be available to federal and State tax
authorities and State personne! involved in the payment of Siate obligations.

23; ORGANIZATIONAL CONFLICTS OF INTEREST. The responder warrants:that, to the best of its knowledge and
belief, and except as otherwise disclosed, there are no rejevant 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 becalise of relationships with other persons:

e aContract Vendor is unable or potentially unable to render impartial assistance-or advice to the State;
o. the Contract Vendor's objectivity in performing the work Is or might be otherwise impaired; or
o the Contract Véndor has an unfair competitive advantage. - :

.The Contract Vendor agrees that if an arganizational confiict of interest Is discovered after award, an immediate and

* full disclosure in writing shall be' made to the Assistant Director of the Department of Administration’s Materials

‘Management Division that shall Include a description of the agtion the Contract Vendor has taken or proposes to take
to avold or mitigate such conflicts. If an organizational conflict of interest is determined to exist, the State may, atits
discretion, cancel the Master Agresment. In the event the Contract Véndor was aware of an organizational conflict of
interést prior to the award of the Master Agreement and did not discloge the conflict to the Master Agreement
Administrator, the State may terminate the Master Agiéement for default. The provisions of this clause shail be
included in all subcontracts for work to be performed; and the terms "Contrabt,“Contract Vendor,” “Master

Agreement’, "Master Agreement Administrator” and “Contract Administrator” modified appropriately to preserve the

: State's rights.

24. PAYMENT CARD INDUSTRY DATA SECURITY STANDARD AND CARDHOLDER INFORMATION SECURITY.
Contract Vendor assures-all of its Network Components, Applications, Servers, and Subcontractors (if any) comply
with the Payment Card Initiustry Data:Security Standard ("PCIDSS")..:*Network Components” shall include, but are riot
limited to, Contract Vendor's firewalls, switches, routers, wireless access points, network appliances, and other
security appliances; “Applications” shalt include, but are not limited to, all purchased and custom extemal (web)
applications. "Servers" shall include, but are not limited to, all of Contract Vendor's web, database, authentication,

:DNS, mal), proxy, and NTP servers. “Cardhalder Data® shall mean any personally identifiable data associated with a
cardholder; including, by way of example and without limitation, a cardholder’s account number, expiration date,
nanie, address, social security number, or telephone number. .

Subgontractors (if any) must be respansible for the security of all Cardholder Data in its possession; and will only use
Cardholder Data for assisting cardholders in completing a transaction, providing fraud control services, or for other

_ uses specifically required by law. Contract Vendor must have a business - continuity program which conforms to
" PCIDSS to.protect Cardholder Data in the event of a major disruption in its operatioiis or in the event of any other

. disaster or system failure which.may occur to operations; will continue to safeguard Cardholder Data in the event this

* Agreement terminates or expires; and ensure that'a representative or agent of the payment card Industry and &
representative or agent of the State shall be provided with full cooperation and access to conduct a thorough security
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review of Contract Vendor's operations, syatems."records.' procedures, rules, and practices in the event of a security
intrusion in order to validate compliance with PCIDSS. . .

25. PERFORMANCE WHILE:DISPUTE IS PENDING. Notwithstanding the-existence-of a dispute, the parties shall

28.

cantinue without delay to carry out all of their responsibilities under the Master Agreement that are not affected by the
dispute. If a party falls fo continue without delay to perform its responsibiiities under the Master Agreement, in the

. accomplishment of all undisputed work, any additional cost incurred by the other parties as a result of such fallure to
:: proceed shall be borne by the responsible: party. . . - -

. PREFERENCE.

Targeted/Economically Disadvantaged.in accordance with Minn. Stat. § 16C.18, subds. 6 and 7, eligible certified
targeted group (TG) businesses and certified economically disadvantaged (ED) businesses will receive a 6 percent
preference on the basis of award for this RFP. The preference is applied only-to the first $500,000 of the response to
the RFP. Eligible TG businesses must be currently certified by the Materials Management Division prior to the bid

.opening deite and time.

To verify TG/ED ceriification, refer to the. Materials Management Division's web site. at

" www,mid, adrain.state. mn.ustinder “Vendor Information, Directory of Certified TG/ED Vendors."

To verify TG eligibility for preference, refer to the Materials Management Division's web site under “Vendor
Information, Tergeted Groups Eligible for Preference in State Purchasing” or call the Division's HelpLiné at
€51.286.2600. Lo o

Reclprocal Prefererice. In accordance with Minn. Stat. §16C.08, subd 7, the acquisition of goods or services shall be
allowed a preference over a non-resident vendor from'a state that gives or requires a preference to vendors from that

state, the-preference shall be equal to the preference given or required by the state of the non-resident vendor. If you .
:.wish to be considered a Minnesota Resident vendar you must claim that by filling out the Resident Vendor Form

included in this solicitation -and include it in your response. .

Veteran. In accordance with Minn. Stat. § 16C.18, subd. 8a, (a) Except when mandated by the federal government as

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

on state procurement to certificd small businesses that are majority-owned and operated by:

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

: (2). .veterans with service-connected disabilities, as determined at any time by the-United States Department of

- Veterans Affeirs; or : L »
(3) ~any other veteran-owned smell businesses certified under section 16C.18, paragraph (d).

In accordance with Minn. Stat. § 16C.19.(d), a veteran-owned small business, the principal place of business of
which is In Minnesota, is certified if it has been verified by the United States Department of Veterans Affairs as
being etther a veteran-owned small business or a service disabled veteran-owned ‘small businsss, in accordance
with Public Law 109-461 and Code of Federal Regulations, fitle 38, part 74. - .

* Toreceive a; preference the veteran-owned small business must meet the statutory requirements above by the
solicitation opening date and time. The preference is-applied only to the first $500,000 of the response.
I responder is claiming the veteran-owned preferenca, attach documentation, sign and return form. with

“fesponse fo the solicitation. Only eligible veteran-ownéd small businesses that meet the statutory requirements
and provide adequate documentation will be given the preference. .

. PUBLIC INFORMATION. Once the information contained in the responses Is deemed public information, interested -
:parties may request to obtain the-public information. You may call 651.201.2413 bstween the hours of 8:00 a.m. to

4:30 p.m. fo arrange this.

PUBLICITY. Any publicity given to the program, bublica\lions or services provided resulting from a State contract for .

goods or services, including but not lirhited to notices, informational pamphlets, press releases, research, reports,
signs and similar public notices prapared by or for the Contract Vefidor, or its employees Individually or jointly with
others, or any subcontractors, shall identify the State as the sponsoring agency and shall not be released, unless

. such release Is a specific part of an approved work plan included in the Master Agreement prior to its approval by the
.. State's Authorized Representative and the-State’s Assistant Director or designee of Materials Management Division.

The Contract Verdor shall make no representations of the State’s opinion or position as to the quality or effectivensss
of the products and/or services that are the subjest of the Master Agreement without the prior-written consent of the”
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State's Assistant Director o designee-of Materials Managemient Divislon. Representations include any publicity.
including but not limited to advertisements, notices, press releases, reports, signs,.and similar public notices.

PURCHASE ORDERS. NEGOTIATED. The State requires that there will be no minimum order raquirements or
charges to process an individual-pirchase order. The Master Agreement number and the PO number must appearon *

. all dosuments (e.g., Invoices, packing slips, etc.). The Ordering Enfity's purchase order constitutes a binding contract.

- Unless ctherwise expressly agreéd between a Purchasing Entity and the Contract Vendor, any preprinted terms on

::the Purchasing Entity's purchasé:order shall be given no force or-effect and no terms of a purchase order that conflict -

30.

~oppoo

with this Master Agreement or the Participating Addendum shall be binding on Contract Vendor.

RIGHTS RESERVED. Notwithstanding anything to the contrary, the State reserves the right to:
:reject any and all responseés received; : . PO - .

select, for Master Agreements or for negotiations, a response-other than that with the lowest cost;

waive or modify any Informallties, iregularities, or inconsistencies in the responses recelved;

negotiate any-aspact of the proposal with any responder and negotiate with more than one responder;

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

terminate negotiations and select the next response providing the best value for the State, prepare and release.a
" néw RFP; or take such other action as the State desms appropriate if negotiations fail to result in a successful

Master Agreement. ) : e :

31. RISK OF LOSS OR DAMAGE. The State is.reiiaved of il risks of lass or damags to the goods and/or equipment

during periods of transporiation, and installation by the Contract Vendor and in the possession of the Contract Vendor
or thelr authorized agent.

32; SEVERABILITY. If any provision of the Master Agreement, incléiding items incorporated by referénce, is foiind to be - -

33.

illegal, unenforcesble, or void, then both the State and the Contract Veridor shall be relleved of all obligations arising
under such provisions. If the remainder of the Master Agreement is capable of performance it shell not be affected by
such declaration or finding and shall be fully performed.

STATE AUDITS (Minn. Stat. § 16C.05, subd. 5). The books, records, documents, and accounting procedures and
prectices of the Contract Vendor or other party, that are relsvant to the Master Agreemant or transaction are subject
to examination by the contracting agency and either the Legislative Auditor or the State Auditor as appropriate for a
minimum.of six years after the-end of the Master Agreement or transaction. The State reserves tha right to authorize
delegate(s) to audit this Master Agreement and transactions. - ‘

. SURVIVABILITY. The following rights and duties of the State and responder will suiviva the expiration or cancellation

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, Governing Law,
Jurisdiction and Venue, Pubticity, Intellectual Property indemnification, and Admin Fees. .

. TRADE SECRET/CONFIDENTIAL INFORMATION. Any information submitted as Trade Secret must be identified

and submitted par the Trade Secret Form and must meet Minnésota Trade Secret as defined in Minn. Stat. § 13.37

- 3 . v
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A U _— : ' R VWWSCA-NASPO:
- .COMPUTER EQU'PMENT ) l:o.. R COOPERATIVE PURCHASING p.

R »
"”asnta ‘. : . 2014-2019 ORGANIZATION

;: DEPARTMENT OF ADMINISTRATION:

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING

1. BAND(S) AWARDED' Band 1: Desktop Blnd 2: Laptop Band 3 Tab!et Band 4 Server Band 5: Storage

- 2. PRICE STRUGTURE Thie comfact ernploys a MINIMUM d’scount-off baselme price [i rst structure wuth category

’ exceptions for each band. The category discounts may be higher or lower than the than the band discount. The .

. minimum discount and categorized exceptions will be applied to all “quantity one” procurements. An end user will be
abla to verify pricing using:the named base line price list and the minimum discounts with the categorized exceptions
provided in the Master Agresment. )

3. PRICE GUARANTEE. These diecounts must -remain.firm, or the d[soount may be increased, during the term of the
Master Agteement. o

4. BASELINE PRICE LIST. The Base Lme Price is designated in the Pricing Discount Schedule. The Base Line Price
* List must ba agcessible and verifiable by potential end users preferably on the Contract Vendor Website. All historic
versions of the.Baseline Prica List must be mede avallable upon request pursuant to the audit provislons

6. PRODUCT AND SERVICE SCHEDULE (PSS). The Product and Service Schedule (PSS) identlftes a comp!ete listing
of all products and services included in the awarded Master Agreement. The:PSS serves as the Contract Catalog.
.. The P88 will be submitted to the Lead $tate following contract award and must be approyed by the Lead
*State prlor to the start of any 'sales. Tha'PSS must be available on the Contract Vendor website for end users fo
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
restrictions.

' 6. CHANGES TO THE Pss Contract Vendorwlll request changes to the PSS utilizing an Action Reduest Form (ARF) -
. Submittals will be revnewed by the Lead State quarterlyu Obsolste and discontinued products will be removed.

7. :-BULKIVOLUME PRIGING Further bulk/quantity savihngs may be obtainad when additional quantities are requested. - '

Additionial savings are expected when ¢ompeting awarded vendors for- vomme pricing.

8. PROMOTIONAL OFFERS. Contract Vendors may provide promstions for deeply discounted products based on their
inventory and sales. The Contract Vendors will be responslb!e to market these offers.

9. PREMIUM SAVINGS PACKAGE PROGRAM. Contract Vendors participating in the Premium Savings Package
. (PSP) Program will commit to the standard configurations. The standards currently are refreshed every sixmonths
(May and:November). Refresh. schedule Is subject to change. Ses current-configurations:

hitp://www.wnpsp.com/index-html. States and other Participating Entities can choose to purchase these| packages
without'any signing additional documents.

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

11. SERVICES. Services are at the option of the Participating Entity. The Participating Addendum by each State may
address service agresment terms and related travel.
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12. LEASING The ‘Discount scheduls will indiaete if the Contraet Vendor provldes lsasing. Participating.Entities may

13.

14.

enter In to lease agreements If they have the legal authority to enter into these fypes of agreements. The Participating
Addendum by- each Statewill Identifyif and how leasmg agreemant terms will be conducted

FREIGH‘I' All prlces shall be FOB Destmatlon. Prepa!d and allowed (with fre!ght included in the price), to the address,
receiving dock or warehousse as gpecified on:the ordering agency’s purchase order, In those situations in which the
“defiver-16” address.has no recelving dock or agsnts, the Contract Vendor.must be abls to deliver to the person

-specified on the PO without additional cost..If there is d special-case where inside delivery fee muist be charged, the

Contract Vendor will notify the customer in advance in order for the customer to determing If the additlonal cost will
affect the decision'to utilize the Contract Vendor

'DELIVERY. Delivery of ordered product should be completed within lhmy (30) calendar days after recejpt of an Qrder,

unless otherwlse agresd to by the ordering agency.
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COMPUTER EQUIPMENT "

. W h ; COOPERATIVE PURCHASING
\mnesnta S 20142019 g

: DEPARTMENT. OF ADMINISYRATION

' WSCA-NASPOJ

MINNESOTA WSCA NASPO MASTER AGREEMENT AWARD
EXHIBIT B - PRICING SCHElULE

BASELINE PRICING DELL RETAIL PRICE LIST

EAND DISCOUNTS - (CATEGORY EXCEPTIONS APPLICABLE IN ALL BANDS) DELL MINIMUM
CATEGORY DISCOUNT
BAND 1 DFSKTOP A 13.5%
BAND 2 LAPTOP A 13.5%
BAND 3 TABLET H 4%
BAND 4 SERVER A 13.5%
BAND 5 STORAGE A 13.5%
IMPORTANT: The minimum discount is provided, refer to Conlract Vendor's Website for any additional discounts and request a quote for bulk/volume’

discourits. All prices shall be FOB Destination, prepaid and allowed (with freight mcluded inthe pﬂca) If there is a special case where Inside delivery fee must

CLIBIOITIBFIFI advance,
AT

Selaotad Promo Offers;: lnsplron, Selected Latitude; SC PowerEdga Sa!eclad Dell |EMC Dell Branded S
. Peri heralsﬂma Ing: quarCannectA Mm, Projactor, Printer . -

T AR R,

6.

“LEASING
Participating Addendum may idenlify if and how leasing agreement terms will be conducted.
ADDITIONAL DISCOUNTS - Request a guote for discounts on bulk/volume purchases.
a. Per Transaction Multiple Unit: Contact your Sales Representative for additional discounts for volume purchases.

Minimum Dollar Volume Assoclated with -- | Maximum Dollar Volume Associated with Cat A only. Single Transaction; Maximum of 10 shnp to
Smgle Transaction - - ; Single Transaction Locations
: $50,000.00 £ ot $98,9589.99 K . - Greater than or Equal 1o 1%
$100,000.00 $199,999.99 | . Greater than or Equal to 2%
$200,000.00 $409,999.99 Greater than or Equal to 4%
$500,000.00 - $009,980.99 |- . Greater than or Equal-to 6%
$1,000,000.00 No Maximum - Greater than or Equal to 8%
b. - Gumulative: Cumulative Discounts are managed at the Master Agreement Leve! based on total volume. :
Cumulative Dell Spend *Gates” - Category A Discount (Adustment to the Matnx)
Up to §2B : 13.5%
$2B 10 $4B 14%
$4B o $6B . 14.5%
$6B to $88B . 15%
$8B to $108 . 15.5%
Over $10B 16%

c. Other Discounts providad: For purchases made online via Dell.com, Dell offers an additional 0.5% per category, excepl for Calegory Q. For online
__purchases of Category O Services, Dell will offer a 13.5% discount. .
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COMPUTEREQUIPMENT .. \ihshivinds
" 2014-2019 “

‘WSCA-NASPO:

DEPARTMENT.OF ADMINISTRATION .
" MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT'C - PRODUCT AND SERVICE SCHEDULE (PSS)-

1. MAINTAINING THE PSS. The Product and Service Schedule (PSS) identifies a complete listing of alt products and
services included inthe awarded Master Agreement. The PSS serves as the WSCA-NASPO Contract Catalog. The
PSS will be submitted to-the Lead State following contract award and must be approved by the Lead State
ptior 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 [ine price fist. The
Contract Vendor will work.with each-State to develop a satisfactory PSS reflecting the individual States restrigtions.
The Contract Vendor will work to develop.a PSS satisfactory to the Lead State prior to the start of sales and
containing the following information: ‘ :

Band number

Part#-SKU# -

Manufacturer

Description . )

Minimum Discount - -

-Category Code (This code will be refined during the approval process)
Other fields approved by the Lead State-

QO RETD

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

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

MANUFACTURER NAME DATE:
BASELINE PRICE LIST: ' -
EINK: - = S
—BAND | Parl#-SKU® | MANUFACTURER | DESCRIPTION |  MINIMUM CATEGORY
4 _ o DISCOUNT CODE
1 XVZ —ABC DESKTOP 60% M
2 550 7277777 LAPTOP CART 10% 2TM
3 1238 —_ ABC SUPER TABLET 25% A

4. THIRD PARTY PRODUCTS: A list of third parly products is to be submitted to the Lead State. Approval must be
received from the Lead State prior to adding third party products to the Product and Service Schedule. Master

Agreement restrictions of third party products include: :

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

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

c. The Contract Vendor will assign the manufacturer or publisher's warranty and maintenance. The Contract Vendor

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

warranty and maintenance issues. o )

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

The approved Ttiifd Party Product list will be clegrly posted on the Vlendor provided website and updated as

products are approved.

°0o
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MINNESOTA WSCA- NASPO MASTER AGREEMENT AWARD
EXHIBIT D - WEBSITE

1.
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IMPLEMENTATION Within 30 calendar days of Master Agreement award, the Contract Vendor must provide a
sample URL of the Master Agresment webpage to the Laad State for review and approval. The Lead State will review
and.determine acceptability of the website fomat and data. if the information is determined to be unacceptable or
Incomect, the Contract Vendor will have 15 calendar days to provide revisions to the Lead State. Once the website is
approved, the Contract Vendor may not make material changes to-the website without notifying the Lead State and
receiving written approval of the changes utilizing the Action Request Form. The Contract Vendor must continue to
monitor and update the website throughout the life of the contract. Periodic audits may be conducted to ensure

: websites are updated and Contract Vendors will be expscted to correct deficlencies.

WEBSITE GONTENT The website' must be separate from (ﬁe Contract Vendor's commercially avallable (l.e., ' public)
on-fing catalog and ordering systenis. Contract Véndor agrees to pursue design of a website to includethe items
listed.below. The Lead Sbate will-review and determlne acceptability of the website format and data as stated in Item 1
above.

Baseline Price List and historic versions

Approved Product and Service Scheduls (PSS) -

Product specifications, pricing, and conﬁguretlon -aids for the major product categories proposed that can be used
to obtain an on-line quote

Third Party Pmducl list will be clearly posted on the Vendor provlded website and updated as products are
.approved .

Link to the WSCA-NASPO EmarketCenter .

Online erdering capability with the ability to remember mumple ship fo locations if appllcable to product

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

Sales representatives for parliclpetlng entities

Purchase order tracking

Available: Twenty-four (24) hours per day, seven (7) days per week avaﬂabtlity except for rogularly scheduled
maintenance

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

Link to the WSCA-NASPO EmarketCenter if a State is participating

Information on accessibifity and accessible products ‘

[} paniicipaﬁng in Premlum Savings Package Program, lead with these products and display prominently on the
website

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

Information regarding the use of Conflict minerals, as required by Section 13(p) of the Securitles Exchange Act of
1934, as amended, and the rules promulgated thereunder. See: _@Wﬂw
Service options, service agreements for negoﬁaﬂons when allowed by a participating addendum

EPEAT, Energy Star, etc.

Link to Signed Participating -Addendums

Link to Signed Master Agresment

Link to solicitation and Response

cerono DO

TERMINATION Upon termination or expiration of the Master Agreement awarded from this RFP all websites, on-line
offering systems and Elsctronic Catalog functions supported and/or available as part of the Master Agreement will
cease and be removed from public viewing access without redirecting to ancther website,
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DEPARTMENT OF ADMINISTRATION

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

‘WSCA-NASPO ¢

The Action Request Form {ARF) provided In this document must be utllized by the Contract Vendor to provide
quarterly updates.of PSS and to make requests, The Action Request Forms may bs reviewed quanorly by the
Lead State. -

DATE:

ATTN: WSCA-NASPO Master Agreement Administrator

RE: Master Agreement# ' with . . ' ' (Contract Vendor)

Dear WSCA-NASPO Master Agreement Administrator:

. : _ (Coriract Vendr) is providing the following update and/or
requesting the actlon noted below. ) )

Actlon Requested: . .
Action Log: o Verify Log is attached

SELECT ACTION BELOW AND PROVIDE REQUIRED INFORMATION:

—_Updadte of Prodllct & Senvice Schedulo Provide sumriiary of additions, delstions and pricing changes.
NOTE: THIS:WILL BE A NOTIFICATION OF CHANGES TO THE PSS, APPROVAL WILL NOT BE NEEDED

___Quarterly _Se!f Audit Check this box to venfy the Quarterly Self Audit has been completed
__- Third Perly Product Addition " Provide warranty Guarantee
__Marketing Ap;;roval . ' Attac.h Materials for review
__ Material Website Change. " . Describe and-provide linkfor review

Miscellaheous Inquiry . Provide detait (e.g. key contact change, elc.)

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

" Contract Vendor: . Name of Requester:

Title of Requester:
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DEPARTMENT OF ADMIN‘ST:&ATION

MINNESOTA wScA-NAspo M:ASTER: AGREEMENT AWARD

EXHIBIT E - ACTION REQUEST FORM:(ARF)

ACTION REQUEST FORM
* . .: LOG :7:
Submit updated Action Log-with each update.-1-og must-previde hlstory of previous updata

CONTRACT VENDOR

Contact Name and Emall (for questlons)

DATE___ |
DATE ACTION REQUESTED: — TDATE
SUBMITTED | | - | aPPROVED
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_ DEPARTMENT.OF ADMINISYRATI oN

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT F - REPORTING

COMPUTER EQUIPMENT —~

2014

. { _
“WSCA-NASPO!

COOCPERATIVE PURCHASING
ORGANIZATION

-2019

1. OWNERSHIP: Recipient of the reports shall have exclusive ownership of the medla containing the reports. The Lead ‘

: State and WSCA-NASPO shall have a perpstual, imevocable, non-exclusiva; royalty fres, transferable right to display,
modify, copy, and otherwise use reports, data and information provided.

2. DUE DATE: Reports shall be due no later than the last day of the month following the end of the calendar quarter.
1K DUE £ lu"““-h
Apri-30
| July 31
Septembar. 30 October 31
' [Octaber 1 December 31 [ January 31
‘3. REQUIRED REPORTS: -
| Report Name Submitted to | Purpose & Submittal
1 WSCA-NASPO Adminlstrallve Fee WSCA- Identify total sales and adm!nistxatwe fes due to WSCA-
NASPO NASPO -
) 1) Go to: naspo.o P ci aspx
-2) Complete all contract report information fields
3)Enter total sales per State or Select no sales for quarter”
checkbox .
4)Click on Submit button
T2 T WSCANASPO Detailed Sales | WSCA- “Delafled sales data by Iine ftem. Cumanily via an Excel Report
R - NASPO template. Future MAY involve a portal. No modifications may
: -] 'be made by:the Contract Vendor to the template. This report
{ may also-fuiflll the reporting requirements.of self audits, :
premlum ‘savings sales, and Bring Your Own Device Employee |
Sales, )
"3 | Participating States Participating | Contract Vendor may utnllze the detailed salos report to report
: State - | to individual States unless otherwise directed by the State.
) States may require additional reporting.
4 | Participating Addendum Status WSCA- Provides status of Partjcipating Addendums.” Excel Template
1 NASPO  ltobe provided by WSCA-NASPO.:
6 | Premium Saving Package (PSP) ‘PSP Lead | Additional reporting may be requested:
8 | Quarterly Updates of PSS and Self | Lead State | Utilize the Action Request' Form (ARF)
Al.ldl! : : )
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WSCA-NASPO:

COMPUTER EQUIPMENT a\h B COOPERATIVE PURCHASING

4 i"”asam T 2014-2019 ORGANIZATION

- DEPARTMENT-OF ADUINISTRATION

MINNESOTA WSCA-NASPO MASTER AGREEMENT AWARD
EXHIBIT G - DEFINITIONS

Acceptance. See Master Agreement Terms regarding Acceptance and Acceptance Testing.
Accessory. Accessoriss do not extend the functionality of:the computar but ehhances the user experlenoe i.e, mouse

“pad, monitor stand. For the purposes of this proposal, accessories are considered peripherals. '

Bands: Forthe 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 recelve an award in one or:more bands for whlch ‘they manufacture a product based on the'
evaluation.

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

BAND 2: LAPTOP. A laptop computer is a parsonal computer for mobile use. A laptop includes a display, keyboard,

" point device suchas a touchped and speakers-into a single-unjt, Alaptop-can be used away from.an outlet using a

rechargeable battery. All operating systems for tabléts are allowed. Laptops will include notebooks, ultrabook, mobils thin

clients, chromebaoks and netbooks. Camputers with mobile operating systems will also be included under laptops.

Tabléts that have the option fo be utilized with a keyboard can be sold in this band. Ruggedized eguipment may also be

included In the Product and Service Schedule for this band.

' BAND 3: TABLET. A tablst is a moblle computer that provides a touchscreen which acts'as the pnmary means of
control. All operating systems for tablets are allowed. Ruggedized equipment may also be included as a category i the
Product:and Service Schedule for this band.

BANDA4: SERVER. A sarver is a physical computer dedicated to riin one or more services or applications (as a host) to
serve thie neads of the users of other corriputers on a nstwork. This band‘also includes server  eppliances: Server
appliances have their hardware and software preconfigured by the manufacturer. it also inciudes embadded networking
components such as those found in blade chassis systems. Ruggedized equipment may also be Included in the Product
and Service Schediile for this band.

BAND 5: STORAGE. Storage is hardware with the ability to storelarge amounts of data. This band includes SAN
swntchmg necassary for the proper functioning of the storage environment. Ruggedized equipment may also bs included

. m lhe Product and Sarvloe Schedule for thls band

' .' " s undor ban ' Mastor-Agreomant BANDGREMQVED RUGGEDIZED
EQUIPMENT MAY BE SOLD IN BANDS 1-5 PROVIDED IT MEETS BAND REQUIREMENTS.
Cloud Services. Delivery of computing as a service rather than a product, whereby shared resources, software and

information are provided to computers and other devices:as a utility over a network, such as the Intemet. (Cloud Services:

including acquisitions structured as managed on-site services are not allowed.)

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

Components, Parts that make up a computer configuration.

Configuratioh. The combination of hardware and software components that make up the total functioning system. .
Desktop. This is Band 1 of this solicitation. A desktop computer is a personal computer intended for regular use at a single
location. A desktop computer typlcally comes in several units connected together during installation: 1) the processor,
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2) display monitor and 3) input devices usually a keyboard and a mouse. Desktop virtualization endpoints such aszeroand

.thin clients will also be included under the Desktop Band. .

‘Energy Star®. A voluntary energy efficiency program sponsored by the-U.S. Environmental Protection Agency. The
Energy Star program makes identification of energy- 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.mohitors automatically power down to 15 watts or less when not in use and may actually last longer than convantional
praducts because they spend a large-portion of time In a low-power slesp mode. For addltional information on the Energy
Star program, including :product specifications:and a list of .qualifying:products, visit the Enengy Star website at

. http:/iwww.energystar.gov. .
" EPEAT. A systern for identifying more environmentally preferable computer desktops, laptops, and monitors. Itincludes an
" ANSI standard - the IEEE 1680 EPEAT standard — and website www. eggat.get to Idenify products manufacturers have
- declared-as mesting the standard. EPEAT provides a clear and consistent set of performance citeria for the design of
products. It is not a third-party certification program. Instead, Manufacturers self-certify that their products are in
conformance with the énvironmental performance standard for electronic products.
FOB Destination. Shipping charges are included in the price of the item and the shipped item bacomes the legal
property and responsibility- of the recelver when.it reaches its destination uniess there is acceptance testing required.
FOB Inslde Dallvery. Special Shipping arangements, such as inside delivery, may include additional fees payeble by
" the Purchasing Entity. Any FOB inside delivery must be annotated on the Purchasing Eritity ordering document.
General Conguiting. Services related to advising agencies on how best to use information technology to meet business
' objectlves Examples of such services would include management and administration of IT systems. Each State will have
varying-laws, rules, policles and procedures surrounding general consultmg which need adherence. Minnesota Statute
section 16C.08 defines general consulting for the State of Minnesota. hitps:/www.revisor.mn.govistatutes/?id=16C.08
Laptop. This is Band 2 of-this solicitation. A laptop computer Is a perscnal 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: Laptop Band may include notebooks, ulirabooks, and netbooks Computers with mobile
operating systems will also ba included.under the Laptop Band.

Lead State. The State conducting this cooperative solicitation and centrally administering any resulting Master

Agreement with the permission of the Signatory States. Minnesota [e the Lead State for this procurement and the laws of
" Minnesota Statute Chapter 16C-apply to this procurement.

Manufacturer. ‘A company that, as-one of its primary business function, designs, assembles owns the trademaric/patent

and markets branded computer equipment.

Master Agreement. The underlying agreement executed by and between the Lead State and the Contract Vendor. .

Middleware. Middlewans is the software “glue” that helps programs and databases (which may be on different computers)

work together. Its most basic function is to enable communication between different pieces of software:

Options. Anitem of equipment ora feature that may be chosen asan addition to or replacement for standard equipment

and features. .

Order. A purchase order, sales order, or. other document used by a Purchasing Entity to order the 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 Agreement for the Particlpating Entity (e.g., ordering

procedures specific to a Participating State) and may add other state-spaclfic language or other requilernents 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.

Particlpating States. States that utilize the Master Agreement eslablished by the RFP and enter into a Participating

Addendum which further defines their participation.

Participating Entity. A Participating State, or other lagal entity, properly authorized by a Patticipating State to enterinto -

the Master Agreement through a Participating Addendum and that authorizes orders from the Master Agresment by

Purchasing Entities. Under the WSCA-NASPO-program; in some cases, local governments, politicat subdivisions or other

entitios in a State may be authorized by the chief procurement official to exscute its own Participating Addendum where a

Participating Addendum Is:nct executed by the chfef procurement official for that state that covers local govemments,

political subdivisions, or other government entities in the state.

Partner. A company, authorized by the Contract Vendor and approved by the Partlmpatmg State, to provide marketing,

support, or other authorized contract services on behalf of the Contract Vendor In accordance with the terms and conditions

of the Gontract Vendor's Master Agresmiant. In the:RFP, Partner is the torm that is usad 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, partners, fulfillment partners, channel partners, business parners, servicing subcontractor, etc. .

Peripherals. A peripheral means any hardware product that can be attached to, added within or networked with personal

computers, servers and storage. Peripherals extend the functionality.of & computer without modifying:the core

-components of the system. For the purposes of this proposal, peripherals are defined.as including accessories.

Peripherals may be manufactured by a third party, iowever, Contract Vendor shall not offer any peripherals manufactured

by another Conlract 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 Agreemént. Examples of peripheralsiaccessories/options: Include but
are not limited to: printers, monitors, multifunction printers, 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 arid subjert to configuration limits. Third party products are
allowed to ba offered as poripherals/accessories/options and may be offered In any relatad band.
Peér Transaction Multipie Unit Discount. 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 multiple-entities conducting a
cooperative purchase. :- i . B :
.. Premium Savings Packages. Deeply discounted standard configurations available to Purchasing Entities.using the
. Master Agreement. This specification Includes a commitment to.malntain and upgrade (keep pace with the advance of
technology) the standard configurations for a stated period of time or intervals. WSCA-NASPO reserves the right to
expand and modify the PSP throughout the ife of the contract.: Ses hitp;/fwww wnpsp.com/index-html.
Purchasing Entity — means a state, city, county, district, other political subdivision of a State, and a noaprofit
organization under the laws of some states If authorized by a Participating Addendum, that Issues an order against the
Master Agreement and becomes finaticlally committed to thie purchase. ' o

Ruggedized.. This was band 6 of this solicitation. Ruggedized refers to equipment specifically designed to operate religbly.

in-harsh usage environments and conditions, such as.strong vibrations, extreme temparatures and wet or dusty conditions.
Services. Broadly classed as installation/de-instaliafion, maintenance, support, fraining, migration, and optimization of
products offered or supplied under the Master Agreement. These types of services may include, but are not limited te:
. warranty services, maintenance, installstion, de-Instaliation, factory integration (software or equipment components),
assot management, recycling/disposal, tralning and: certification, pre-implémentation design, disaster recovery planning
and support, service desk/helpdesk, and any other directly related technical support service required for the effactive
aperation 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 résulting contracts. EACH PARTICIPATING STATE DETERMINES RESTRICTIONS AND NEGOTIATES
TERMS FOR SERVICES. .
Server. This is Band 4 of this solicltation. 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 barid also includes server
* appliances. Server appliances:have their hardware and software: preconfigured by the manufacturer. It also includes -
embeadded networking components such as those found in blade chassis systems. Ruggedized equipment may also be
included in the Product and Service Schedule for this band. . ) ) )
Storage. This is Band 5 of this solicitation. Storage is hardware with the ability to store large amounts of data. This band
includes SAN: switching necessary.for the proper functioning of the storage environmant. Ruggedized equipment may also
_ be included in the Product and Service Schedule for.this band. . -
Storage Area Network. A storage area network (SAN) is a high-speed special-purpose network (or subnetwork) that
interconnacts different kinds of data storage.devices with assatiated data servers on behalf of a larger network of users.
Storage as a Service {STaa8). An archifecture model by which a provider allows a customer.to rent or lease storage
space on the provider's hardware infrastructure on a subscription besls, E.g., manage onsite or cloud services,
Software. For the purposes of this proposal; software is commercial operating off the shielf machine-readable object code
instructions including microcods, firmware and operating system software that are préloaded on equiptnent. The term
“Software” applies to all parts of sofiware and. documentation, including new releases, updates, and modifications of
Hware. . T o K h .
Tablet. This is Band 3 of this-salicitation. A tablet is a mobile computer that provides a touchscreen which acts as the
primary means of control. Tablet band may include notebaoks, ultrabooks, and netbooks that are touchscreen capable:
Takeback Program. The Contract Vendor's process for accepting the retum of the equipment or other products at the
end of life. ’ a :
Third Party Products. Products sold by the. Contract Vendor which are manufactured by another company.
Upgrade. Refers to replacement of existing software, hardware or hardware component with a newer version.
Warranty. The Manufacturers general warranty fled to the product at the time of purchase.
Wide Area Natworlk or WAN. A data network that serves users across a broad geographic area and oftenuses
transmission devices provided by common carriers. . )
WSCA-NASPO. The WSCA-NASPO cooperative purchasing program, facliitated by the WSCA-NASPO Cooperative
Purchasing Organization LLC, a 501(c)(3) limited fiability company that is-a subsidiary organization of the National
. Associgtion of State-Procurement Officials (NASPO). The WSBA-NASPO Cooperative Purchasing Organization
facilitates administration of the cooperative group contracting consortium of state chief procurement officials for the benefit
of state departments, institations, agencies, and political subdivisions and other eligible entities {i.e., colleges, school
districts, counties, cities, some nonprofit organizations, etc.) for all states and the Diatrict of Columbia. The
WSCA-NASPO Cooperative Development Team [s identified in the Master Agreement as the recipient.of reports:and may
be parforming contract administration functions as assigned by the Lead State Contract Administrator.
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Contract Summary Page 1 of 3

A Washington State Department of

8

/Enterprise Services

Contract Summary

NASPO

NASPO Mobile Phones ValuePoint

Contract#: 06012

Washington participates in this contract through NASPO ValuePoint.

« Awarded Vendors include: AT&T Mobility, DiscountCell, Sprint, T-Mobile ¥€rizon.

« Mobile phone options and service plans to fit the needs of your organization.

« Phone accessories, such as chargers, signal boosters, antennas, batteries and phone cases.
+ Tablets with mobile data service plans.

« Voice over IP options and a variety of headsets.

Ordering Steps:

1. View Pricing & Ordering to learn more about available services.

2. Use the contact information in the Pricing and Ordering document to get more information or place an order with
your preferred vendor.

3. Reference Washingotn State Master Contract No. 06012 to ensure you get contract pricing.

Current Term Start Date: 10-27-2014 Award Date: 03-15-2012 Est. Annual Worth: $38,466,042
Current Term Ends On: 056-30-2019  Final Term Ends On: 06-30-2019 Commodity Code(s): 985-77

Diversity: 0% WBE 0% MBE

Contact Info: Master Contracts & Consulting — Marci Disken at (360) 407-9405 or marci.disken@des.wa.gov

Secondary Contact Info: Master Contracts & Consulting — at or

Who can use this contract?

» Organizations with Master Contract Usage Agreements

Historical
Current Documents Resources
Documents

= Contract Comments

https://fortress.wa.gov/es/apps/ContractSearch/ContractSummary.aspx?c=06012 10/3/2017



Contract Summary

»

Ordering,
Pricing and
Contact
Information
MSA T-Mobile
USA, Inc
MSA Verizon
Wireless
MSA AT&T
Mobility
MSA Sprint
MSA
DiscountCell
PA
T-MobilityUSA,
Inc

PA Verizon
Wireless

PA AT&T
Mobility

PA Sprint
PA
DiscountCell

» Original

Solicitation
Documents

» Original

Solicitation
Amendments

» Vendor and Contract Performance Feedback
» Wireless Pooled Minutes Contract 01014

Contractors

OMWBE

Veteran

Small
Business

AT&T MOBILITY - w40590

N

DISCOUNTCELL INC -
W14727

N

SPRINT - w32766

T-MOBILE USA, INC -
w17255

VERIZON WIRELESS -
W40588

M=OMWBE Certified Minority Owned W=OMWBE Certified Women Owned MW=0MWBE Certified Minority Women Owned

NASPO ValuePoint

The NASPO ValuePoint Cooperative Purchasing Organization (formerly WSCA-NASPO)
creates multi-State contracts in order to achieve cost-effective and efficient acquisition of
quality products and services. NASPO VP contracts maximize cost avoidance, reduce
individual state administrative costs, and encourage market competition and product
availability through standard specifications and consolidated requirements. NASPO VP
contracts are available for use by public agencies when approved by the State Purchasing
Director. List of current NASPO ValuePoint contracts

https://fortress.wa.gov/es/apps/ContractSearch/ContractSummary.aspx?c=06012

Page 2 of 3

10/3/2017
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) Hocess
AR oshingion®

© Copyright 2012 Depariment of Enterprise Services

https://fortress.wa.gov/es/apps/ContractSearch/ContractSummary.aspx?c=06012 10/3/2017



A'weﬁém Niipor: KIS
DE’& Use Oaly ’

MASTER CONTRACT USAGE AGREEMENT

This Master Contract Usage Agreement (the “Agreement”) is made pursuant to Chapter 39.34 of
the Revised Code of Washington, and other applicable laws, by and between the state of
Washington (the “State™), acting by and through the Department of Enterprise Services (“DES”),
an agency of the State, and _ Richland School District #400

"~ Entity Name i
a state agency, or local or federal agency or entity, or public benefit nonprofit corporation, or any
tribe located in the State (“Buyer”)

1. Purpose: The purpose of the Agreement is to establish the terms and conditions for when
Buyer purchases or acquires goods and services for its direct use under contracts entered into
by DES that permit such use (“Master Contracts™).

2. Duration: This Agreement will become effective on date of execution, and will continue in
full force and effect until thirty (30) days following receipt of written notice from either party
cancelling this Agreement.

3. Agreement Contact Information: Contact person to whom contract documents and related
communications are to be mailed or faxed.

Organization Name: Richland SchooliDistrict #400

Tax Identification Number: g;_go01629

Unified Business Identifier Required for Non-Profit: 036 062 148

Contact Name: Robyn Leseber

Title: AP & Purchasing Supervisor

Address: 615 Snow Avenue

City: pichland State: L, Zip: gg352

Phone Number: 509-967-6014

Email Address: robyn.leseberg@rsd.edu

4, Cancellation of Agreement: This agreement can be terminated by either party upon 30 days
written notice provided to DES at:

Email to: mcua@des.wa.gov OR  Mail to: WA Dept of Enterprise Services
MCUA, Atin: Kris Gorgas
P.O. Box 41409
Olympia, WA 98504-1409

5. Financial Responsibility: Buyer will deal directly with the Master Contract contractor,
supplier, or service supplier (“Contractor”) for any purchases Buyer makes pursuant to this
Agreement and under a Master Contract. DES does not accept any responsibility, financial
or otherwise, for any purchase Buyer makes under a Master Contract.
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6. Compliance with Other Laws: Each of the parties will comply with all applicable federal,
state, and local laws and regulations governing its own purchases.

7. Master Contract Audits: Buyer agrees to cooperate with DES, the Office of the State
Auditor, federal officials, or any third party authorized by law, rule, regulation or contract, in
any audit conducted by such party related to any Master Contract(s) that Buyer has made
purchases from pursuant to this Agreement, including providing records related to any
purchase from a Master Contract. In addition, Buyer agrees to provide, upon request from
DES, documentation to confirm its eligibility to use Master Contracts.

8. Dispute Resolution: If there are any disputes between Buyer and a Contractor, Buyer agrees
to (a) provide DES written notice of the nature of the dispute; and (b) unless otherwise
provided in the Master Contract or as set forth below, work in good faith with the Contractor
to resolve the dispute without the involvement of DES. DES may, upon request, review and
assist in the resolution of a dispute, and if DES chooses to do so, the Buyer will cooperate
with DES in that resolution process.

In its sole discretion, DES may, but is not obligated to, upon written notice to Buyer, resolve
disputes with a Contractor on behalf of Buyer and all other state, local, and federal agencies,
local governments, and public benefit nonprofit corporations with similar or related disputes
with such Contractor.

9. No Separate Entity: No separate legal or administrative entity is intended to be created by, or
for the administration of, this Agreement.

10. Hold Harmless: Each party agrees to defend, indemnify, and hold the other party harmless
from any claim arising from such party’s sole negligent, reckless, or willful misconduct.

11. Bntire Agreement: This Agreement sets forth the entire agreement between the parties, and
supersedes any other prior written agreements between the parties, with respect to the subject
matter hereof.

IN WITNESS WHEREOF the parties having read this Agreement, agree to it in each and every
particular, and have executed it below.

APPROVED APPROVED
WASHINGTON STATE
DEPARTMENT OF ENTERPRISE SERVICES Richland School District #400
Entity l\]ame Entity Name
S lop Va s
Signature Signatu _
Roselyn Marcus, Assistant Director Robyn Leseberg AP & Purchasing Supervisor
Name/Title 7 ‘ Name/Title
0.5 /,_l‘%'[)ﬂij 5/22/2013
Date Date
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From: Vern Jones <VJones@NASPOValuePoint.org>
Sent: Monday, August 6, 2018 1:34 PM
To: Camille Lohman
Cc: Manke, Cheral
Subject: Re: Membership Agreement

Hi Camile, thanks for your question. The states are the members of the NASPO ValuePoint cooperative, and
local governments gain access to our agreements through the states. Just as local governments have access to
State contracts, NASPO Valuepoint agreements (Participating Addenda) that the States sign are also made
available to political subdivision like school districts. You can find a listing of the contracts available to you as
a Washington local government agency here: https://www.naspovaluepoint.org/participants/participant-
results/?state=Washington

Please let me know if you have a additional questions. I have copied Cheral Manke from the Washington State
Department of Enterprise Services on this message, should she have additional information to offer.

Vern

viones@naspovaluepoint.or
Vern Jones, C.P.M. e (5!307) 3(3)1 _5221 = d
Education & Outreach Coordinator Valuep("nt naspovallisaoinition

On Aug 6, 2018, at 1:22 PM, Camille Lohman <Camille.Lohman@rsd.edu> wrote:

Hello

I’'m working on updating our files for the state auditors this year. I'm looking for a membership
agreement between Naspo and the entity | work for. If you could please advise me on how to collect
this, or direct me to whom I'd need to speak with | would appreciate it.

Thank you

Camille M Lohman

Purchasing Assistant

Richland School District #400
Camille.L.ohman@rsd.edu
509-967-6018

Summer Hours:
Monday-Thursday 5:30am-4pm

NOTICE OF PUBLIC DISCLOSURE: This e-mail account is public domain. Any correspondence from or
to this e-mail account may be a public record. Accordingly, this e-mail, in whole or in part, may be
subject to disclosure pursuant to RCW 42.56, regardless of any claim of confidentiality or privilege
asserted by an external party.



