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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 100
Concord, New Hampshire 03301

(603} 271-3201 Office@das.nh.gov

. Catherine A. Keane
Charles M. Arlinghaus Deputy Commissioner
Commissioner

Sheri L. Rockburn
Assistant Commissioner

February 21, 2024
His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authonize the Department of Administrative Services (DAS) to enter into a contract with
Hewlett Packard Enterprise Company (VC#266953), Spring, TX, in an amount up to and not to
exceed $5,624,864 for computer equipment, peripherals & related services through a
Participating Agreement (PA) with the National Association of State Procurement Officials
(NASPQO) Value Point Master Agreement #23008, with the option to renew for up to an
additional two years effective upon Governor and Executive Council approval through June 30,
2025.

Funding shall be provided through individual agency expenditures, none of which shall
be permitted unless there are sufficient appropriated funds to cover the expenditure.

EXPLANATION

The Department of Administrative Services (DAS) reviewed and negotiated in
collaboration with the Department of Justice (DOJ) for this requested State of New Hampshire
participating agreement. This participating agreement is aligned with the master agreement set in
place by NASPO and the lead state, Minnesota, through the competitive bidding process,
sourcing vendors through the NASPQO sourcing platform.

The State of Minnesota in partnership with NASPO ValuePoint has awarded cooperative
Master Agreements for computer equipment, peripherals & related services. The Master
Agreements allow participating entities that include but are not limited to states and local
governments, to purchase computer hardware and associated accessories and services from
competitively bid and awarded computer hardware manufacturers. Portfolio product offerings
include Windows and non-Windows desktops, laptops and tablets, and servers and storage
devices. This participating agreement is aligned with the master agreement set in place by
NASPO and the lead state, Minnesota,ithrough the competitive bidding process for RFP 29720,
which received a total of 28 proposals and awarded 23 suppliers. Originally awarded September
7, 2023, this Master Agreement expires June 30, 2025, with the possibility of a 3-year renewal
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until June 30, 2028. This contract would provide the State of New Hampshire with HPE servers
and equipment following the expiration of current contract on January 31, 2024, The DAS has
already received Governor & Executive Council approval to contract through the Dell NASPO
MA for the Computer Equipment, Peripherals & Related Services, item #127, dated October 18,
2023, and is requesting State of New Hampshire participation through this PA for Hewlett
Packard Enterprise, as well as for HP Inc, Lenovo, Pure Storage, and Apple Inc.

The State of New Hampshire’s current PA for NASPO ValuePoint HPE brand computer
equipment, peripherals & related services MNNVP-134 expires on January 31, 2024, The
requested contract resulting from this PA will provide substantial cost savings for all State
agencies regarding the State’s IT Standards Equipment, NH universities, municipalities, and
other authorized entities. Direct contracts with brand computer resellers were considered,
request for information (RFI) results show that direct contracts could not leverage the multistate
buying power with increased cost savings that the NASPO ValuePoint Master Agreements
provide. The NASPO Participating Agreements will empower agencies to take advantage of
discounts per unit as well as cost savings for bulk orders. To further confirm best pricing for
agencies, request for quotes (RFQ’s) will be issued to all resellers for each purchase under this
requested contract.

The Bureau of Purchase and Property, in collaboration with the Department of
Information Technology, issued a request for information (RFI) 2024-368 on July 21, 2023, with
responses due on August 07, 2023. This RFI reached 318 vendors through the NIGP electronic
sourcing platform with an additional 9 directly sourced. 4 informational responses were recetved.
Upon review of the submissions, it was determined that NASPO pricing would provide the State
of New Hampshire with the best pricing in regards to the state’s annual HPE server needs.

Through the use of internal business intelligence reporting, the Department of
Administrative Services Bureau of Purchase and Property has determined historical annual spend
for HPE computer equipment, peripherals & related services as $1,890,393. With the average
NASPO applied discount of 20%, the State saves approximately $480,601 per fiscal year.
Inflation, and higher costs for components, has resulted in a pricing increase of approximately
10% each year for the past 3 years regarding computer hardware and equipment. Accounting for
inflation and overall market price fluctuations, as well as advances in technology requirements,
an approximate 2-year contract term is requested at $5,624,864.

Contract financials
Average annual spend _ - $1,890,393
Recommended price limitation for approximate .2-year contract term | $5,624,864
including aliowance for market volatility '
Forecasted yearly cost avoidance achieved with contracting on NASPO PA |  $281,243
(20%)

TDD ACCESS: RELAY NH 1-800-735-2964
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Based on the foregoing, I am respectfully recommending approval of the contract with
Hewlett Packard Enterprise Company.

Respecttully submitted,

(L L

Charles M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1.800-735-2964



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Penis Goulet : 0
Commissioner

January 4, 2024
Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State of New Hampshire

25 Capitol Street — Room 100
Concord, NH 03301°

Dear Commissioner Arlinghaus:
This letter represents formal notification that the Department of Information Technology (Dol T)
has approved your agency’s request to enter into a Participating Agreement with HP Enterprise Company

Corp., as described below and referenced as Dol T No. 2024-066.

The purpose of this request is to provide statewide computer equipment, peripherals, and
related services.

The Total Price Limitation will be $5,624,864, effective upon Governor and Executive
Council approval threugh June 30, 2025.

A copy of this letter must accompany the Department of Administrative Services’ submission to
the Governor and Executive Council for approval.

Sincerely,

b Ad

Denis Goulet

DG/jd
DolT #2024-066

cc: Rebecca Bolton, 1T Manager

"tnnovative Technologies Today for New Hompshire's Tomorrow"



Yearly Average Computer Equipment & Peripherals Purchased Under NASPO ValuePoint HPE Participating’ Addendum

DESKTOP/SERVER HARDWARE SOLUTIONS - WN22AGW - NASPO Contract Expires 173172024

Current Original

NASPQO applied

Average Yearly

Averape Yearly Price

Avp Venrly 'g;!;"r' i ltem # _p_l)c.\’c_ri tion Pricing discount Price to State Original Pricing Lo State

2 PARI #; 493083-001-ACC 300G 2.5 SAS 1D $125.60 20.0% $100.48 $251 $201
1 PART #: SIET6AAERCIH JYR SUBSCRIPTION (253QTY) $302,850.00 20.0% $242 280.00 $302,850 $242 280
2 PART #: HPE-D1L380-GENTO 11380 GIENTO PLUS 245FF 64GB RAM $88,030.14 27.0% $64,262.00 $176,060 $128,524
26 PART #: PO2496-1321 01D FACTORY INTEGRATELD $8.168.01 20% $6,534 41 $212.368 $169.895
1 REFERENCE: 2M27200541F HIARDWARE & SOFTWARIL HELPDIESK SER $1,040,036.05 20% $832,028.84 $1,040,036 $832,029
25 PART 7B9ASUP HI? ENGAGE ONE PRO AlOI35 $1,573.33 10% $1,416.00 $39,333 $35,400
25 PART #: T139ASUP HP ENGAGE ONE PRO AIOIS-1050013 $1,661.11 10.0% $1,495.00 $41,528 $37,375
3 HPLE LY PWTC ESS WDMR DL380 GEN(HPE 1Y PWTC ESS WDMR DEIRO GENI $5.421.46 27% §3,957.67 $16,264 S11,873
2 PART #: FI75G6PIE HPE 2Y PW TC BASIC WIDMR MI350 $4.079.45 27% $2.978.00 $8.159 $5,956
| PART: HU4D3A3 HPE 3Y CC ADDON ESSENTIAL SVC $61,442.44 20% $49,133.95 $61.442 $49,154
2 PART #: HPLE PYK4EA HPE 42U 800X1200 EN'T G2 SHOCK RK $5,738.09 20% 54,590 48 $11,476 59,181
I PART #: MXQ5510917 HPE BASIC CARIZ NBD WITH DMR $14,965.00 20% $11,972.00 $14 965 $11,972
2 PARI #: 863705-1321 HPE BASIC CARL WITH DMR $2,295.63 20.0% $1,836.50 $4,591 $3,673
3 PART 868703-321 HIPE D3RO0 GENIO ESFF CTO SERVERS $28,828.29 27.0% $21,044.65 $86,485 $63,134
1 HPE POINTNEXT FECH CARE HPE POINTNEXT TECH CARE $54 66535 20.0% $43,732.28 $54,665 $43.732
3 P55248-1321 P55248-1321 $18,665.56 10.0% $16,799.00 $55,997 $50,397
[ Pan #: 3316 SIMPLIVITY LARGL - QTY AND PRT $235,399.28 20.0% $188,319.42 $235 399 $188,319
I PART #; 003309 SV MOV $9,122.50 20.0% $7.208.00 $9.123 $7.208
Average Price & Discount 20% $2.370,994 $1,890,393

Yearly Suvings with NASPO HPE Contract

$480,601




mm DEPARTMENT OF
ADMINISTRATION

STATE PROCUREMENT

June 6, 2023

RE: Minnesota NASPO ValuePoint Request for Proposal for Computer Equipment

To All Responders:

This letter is regarding the solicitation issued by the State of Minnesata, Department of Administration,
Office of State Procurement, an behalf of the State of Minnesota and NASPO ValuePoint to establish
Minnesota NASPO ValuePoint Master Agreement(s} for Computer Equipment {Desktops, Laptops,
Tablets, Servers, and Storage, including related Peripherals & Services) (Solicitation 29720). Solicitation
29720 opened on March 18, 2021.

The scoring has been completed and the following companies have been offered an award:

A. Negotiations are complete and execution of a Master Agreement is pending for the following

companies:

Band 1, Personal Computer Devices — Windows Operating Systems: Durabook Americas, Inc.;
Howard Technology Solutions; Transource Services Corp

Band 2, Personal Computer Devices - Non-Windows Operating Systems: Apple Inc

Band 3, Servers and Storage: New Tech Solutions, Inc.; Pure Storage, Inc.; Quantum Corporation;
Transource Services Corp.

Negotiations are ongoing with the following companies:

Band 1, Personal Computer Devices — Windows Operating Systems: Ace Computers; Acer
America Corporation; Dell Inc.; Dynabook Americas, Inc.; Getac, Inc.; HP Inc.; Lenovo (United
States) Inc.; Microsoft Corporation; Panasonic Connect North America, Division of Panasonic
Corporation of North America; Zebra Technologies International, LLC

Band 2, Personal Computer Devices - Non-Windows Operating Systems: Ace Computers; Acer
America Corporation; Dell Inc.; HP Inc.; Lenovo {United States) Inc.; Panasonic Connect North
America, Division of Panasonic Corporation of North America;

Band 3, Servers and Storage: Ace Computers; Dell Inc; Hewlett Packard Enterprise; Hitachi
Vantara LLC; IBM Corporation; Lenovo Global Technology {United States) Inc.; Oracle America,
Inc.; NetApp, Inc.

Department of Administration | Office of State Procurement
112 Administration Building, 50 Sherburne Avenue, Saint Paul, MN 55155
651-201-3122 | Elizabeth.Randa@state.mn.us | mn.gov/admin/osp




Thank you for your respbnse to this solicitation.

Sincerely,

~—l

=

Elizabeth Randa
Acquisition Management Specialist ‘

Page 2 of 2



Minnesota NASPO RFP for Computer Equipment

Summary Scores for Band 1

Phase 2, Step 1

De'::’):‘::m Ability to Perform| TOTAL SCORE | % Highest Score
Possible Points 200.00 800.00° . 1000.00
HP Inc 143.92 627.50 771.42 100.00%
Dell 137.33 575.00 712.33 92.34%
Acer 117.33 §93.75 711.08 92.18%
Getac 115.25 544.17 659.42 - 85.48%
Microsoft 103.33 535.83 639.17, 82.86%
Panasonic 107.75 530.00 637.75 82.67%
§ Transource 105.25 527.92 633.17 82.08%
§_ Dynaboaok 108.17 516.67 ~ 624.83 81.00%
£ Durabook 96.17 525.00 621.17 80.52%
Lenovo 104.00 510.83 614.83 79.70%
Zebra Technologies 100.08 478.33 578.42 74.98%
Ace 81.00 485.42 566.42 73.43%
Howard 46.67 428.75 475.42 61.63%
Detel 33.33 331.25 364.58 47.26%
Sumuri withdrew response n/a nfa
DOCUMENTATION

The Evaluation Team determined that for the purposes of Phase 2, Step 1 of the evaluation process, that
responders with a score of at least 50% of the highest score within that Band would advance to the next
evaluation phase. For Band 1, Responder Detel's score did not cross the established threshold, and will not be
advancing to Phase 2, Step 3 of the evaluation process. '



Minnesota NASPO RFP for Computer Equipment

Summary Scores for Band 2

Phase 2, Step 1

D;'Iz:‘r'::m Ability to Perform| TOTALSCORE | % Highest Score
Possible Points|  200.00 800.00 ~1000.00

Acer 124.17 582.50 706.67 100.00% -

Dell 98.92 578.33 677.25 95.84%

HP Inc. 103.00 552.50 655.50 92.76%
o |Panasonic 107.75 527.50 635.25 89.89%
B [Getac 99.92 " 507.92 607.83 86.01%
& [tenovo 100.75 503.33 604.08 85.48%
o Zebra Technologies 96.33 475.83 572.17 80.97%

Ace 69.58 465.83 535.42 75.77%

Apple 73.33 368.33 441.67 62.50%

Detel 3333 328.75 362.08 51.24%

DOCUMENTATION

The Evaluation Team determined that for the purposes of Phase 2, Step 1 of the evaluation process, that
responders with'a score of at least 60% of the highest score within that Band would advance to the next
evaluation phase. For Band 2, Responder Detel's score did not cross the established threshold, and will not be

advancing to Phase 2, Step 3 of the evaluation process.



Minnesota NASPO RFP for Computer Equipment

Summary Scores for Band 3

Phase 2, Step 1

Product - .
Seployment Ability to F:erform TOTALSCORE [.% Hnghest Score
Possible Points 200.00 800.00 . 1000.00 .
NetApp 150.50 587.50 738.00 100.00%
Dell 114.75 581.25 696.00 94.31%
HPE 114.42 577.50 691.92 93.76%
Oracle 114.00 562.08 676.08 91.61%
Transource 97.58 537.92 635.50 86.11%
Nutanix 109.33 511.25 620.58 84.09%
Lenovo Global 87.00 500.83 587.83 79.65%
Hitachi Vantara 66.67 509.58 576.25 78.08%
g PureStorage 83.83 485.83 569.67 77.19%
g [iBm 63.33 486.67 550.00 74.53%
g |ace 70.83 477.08 -547.92 74.24%
Quantum Corporation 79.83 403.75 483.58 65.53%
General Micro Systems 33.75 427.08 460.83 62.44%
New Tech Solutions 36.00 407.50 443.50 60.09%
Howard 46.67 395.83 442.50 59.96%
Infinidat 87.75 345.00 432.75 58.64%
Detel 33.33 324.58 357.92 - 48.50%
Rubrik withdrew response nfa nfa
Sumuri withdrew response n/a n/a
DOCUMENTATION

The Evaluation Team determined that for the purposes of Phase 2, Step 1 of the evaluation process, that
responders with a score of at least 60% of the highest score within that Band would advance to the next
evaluation phase. For Band 3, scores for Responders Howard, Infinidat, and Dete!l did not cross the established
threshold, and these responders will not be advancing to Phase 2, Step 3 of the evaluation process.

[



Minnesota NASPO RFP for Computer Equipment

Technical Scores

Summary Scores for Band 1

Phase 2, Step 3

Accessibility Environmental Busir'le'.s's T Custm:ng r Hota); Technical Cost Score TOTAL SCORE | % Highest Score
Capabiltiies Support Score
Possible Points -50.00 50.00 300.00 200.00 550.00 . 400.00 1000.00
Panasonic 40.00 . 33.80 209.50 141.50 384.90. 319.49 744.39 100.00%
Getac 10.00 28.00 182.50 123.00 333.50 371.66 715.16 96.07%
Dyriabook 20.00 30.60 178.50 115.00 324.10 340.67 684.77 91.99%
Dell 30.00 " 36.20 217.00 140.00 393.20 256.20 679.40 91.27%
Transource 20.00 32.00 164.50 106.00 302.50 339.98 662.48 89.00%
§ Acer 0.00 3550 177.00 120.50 333.00 301.16 634.16 85.19%
§ HP Inc. 30.00 36.80 223.50 155.00 415.30 172.57 617.87 83.00%
& [Lenovo 30.00 33.50 183.50 139.50 356.50 211.29 597.79 80.31%
Zebra Technologies 30.00 31.30 . ' 146.00 103.50 280.80 270.75 581.55 78.12%
Durabook 0.00 31.60. 180.00 107.00 318.60 255.42 574.02 77.11%
Ace 0.00 32.70 . 172,50 111.00 316.20 23757 553.77 74.39%
Howard 20.00 28.50 144.00. . 139.50 312.00 217.36 549.36 73.80%
Microsoft 0.00 36.20 $200.50 140.00 376.70 158.67 535.37 71.92%
DOCUMENTATION

The Evaluation Team determined that for the purposes of Phase 2, Step 3 of the evaluation process, that responders with a score of at least 50% of the highest score
within that Band would advance to the next evaluation phase. For Band 1, the scores for all responders met the established threshold and all responders will be
advancing to the next step of the evaluation process.



Minnesota NASPO RFP for Computer Equipment

Technical Scores

Summary Scores for Band 2

Phase 2, Step 3

Accessibility Environmeh.tal‘ llBusir-le?.s e[ .Customer TiotalTechinital Cost Score* TOTAL SCORE | 9% Highest Score
i . ~ Capabiltiies Support Score
Possible Points 50.00 7 50.00 ~300.00 200.00 550.00 400.00 1000.00
Dell 30.00 Y '36.40 223.00 140.00 399.40 319.75 749.15 100.00%
Ace 0.00 32700 - | 176.50 108.50 318.70 344.37 .. 663.07 88.51%
Acer 0.00 - '35.50. 174.00 - 120.50 330.00 287.36 617.36 B2.41%
é Apple 0.00 ‘. 36.80- 144.50 66.00 247.30 243.29 490.59 65.49%
§ HP Inc. 30.00 ©.36.80 202.50 » 155.00 394.30 0.00 424.30 56.64%
é Panasonic 40.00 - 33.90° 209.50 140.00 383.40 0.00 423.40 56.52%
tenovo 30.00 33.50 183.00 138.00 354.50 % 0.00 384.50 51.32%
Getac 1(_).00 2770 179.50 - 123.00 330.20 0.00 340.20 45.41%
Zebra Technologies 30.00 - 3130 .' 146.00 103.50 280.80 0.00 310.80 41.49%

DOCUMENTATION

-

Pursuant to the established methodology, if a responder did not have at least one product that met the MNIT Minimum Acceptable Standards (used for cost
evaluation purposes only) within the applicable Band, but the responder confirmed that they intend to sell similar products to what is established by the MNIT
Minimum Acceptabie Standards (used for cost evaluation purposes only) within that Band, the Lead State assigned the responder a Cost Score of 0.

The Evaluation Team determined that for the purposes of Phase 2, Step 3 of the evaluation process, that responders with a score of at least 50% of the highest score
within that Band would advance to the next evaluation phase. For Band 2, the scores for Responders Getac and Zebra Technologies did not cross the established

threshold, and will not be advancing to the next step of the evaluation process.

Y

*a



Minnesota NASPO RFP for Computer Equipment

Technical Scores

Summary Scores for Band 3

Phase 2, Step 3

: Busi Cust Total Technical
Accessibility | Environmental - rine.ts's : . otal Technica Cost Score TOTAL SCORE | % Highest Score
Capabiltiies Support Score
Possible Points 50.00 _ 50.00 300.60 200.00 550.00 400.00 1000.00

Transource 20.00 .37.20 164.50 105.50 307.20 323.11 650.31 100.00%

Dell 30.00 .. 40.90 223.00 140.00 403.90 92.76 526.66 80.99%

Lenovo Global 30.00 36.00 178.50 139.50° 354.00 130.59 514.59 79.13%

New Tech Solutions 0.00 ~ 28.60 130.50 95.00 254,10 252,18 506.28 77.85%

HPE 20.00 - 42.00° 214.50 119.50 376.00 105.79 501.79 77.16%

Ace 0.00 36.30 167.50 113.50 317.30 160.95 478.25 73.54%

% |NetApp 40.00 .38.60. 189.00 '103.00 330.60 50.64 421.24 64.78%

‘g Oracle 0.00 .37.60 143.50 108.00 289.10 100.13 389.23 59.85%

g Hitachi Vantara 10.00 33.90 182.00 - 110.00 325.90 35.15 371.05 57.06%

[+ 4 .

Quantum Corporation 0.00 29.50 151.00. 79.50 260.00 108.41 368.41 56.65%

IBM 10.00 38.70 166.00 +7 ) 99.50 304.20 3984 354.04 54.44%

Pure Storage 20.00 32.70 164.50... . 90.50 287.70 21.01 328.71 50.55%

General Micro Systems 0.00 -_29'.20 .1-2l-4‘00 a ¢ 90.50 243.70 75.12 318.82 49.03%

Nutanix 0.00 128.20 122.50 < 105.00 255.70 52.69 308.39 47.42%
DOCUMENTATION

The Evaluation Team determined that for the purposes of Phase 2, Step 3 of the evaluation process, that responders with a score of at least 50% of the highest score
within that Band would advance to the next evaluation ghase. For Band 3, the scores for Responders General Micro Systems and Nutanix did not cross the established

threshold, and will not be advancing to the next step of the evaluation process.



NASPQ ValuePoint
PARTICIPATING ADDENDUM NO. 8003326
FOR COMPUTER EQUIPMENT, PERIPHERALS &

RELATED SERVICES (2023 - 2028)
Led by the State of Minnesota

NASPO

'ValuePoinn

-PARTICIPATING ADDENDUM 2

This Participating Addendum (the “Participating Addendum”) is entered into by and between the STATE OF NEW
HAMPSHIRE, acting by and through its Department 'of Administrative Services ("Paricipating State”), and HEWLETT
PACKARD ENTERPRISE COMPANY, a Delaware corporation with a principal place ‘of business located at 1701 East
Mossy Oaks Road, Spring, Texas 77389 ("Contractor™). Participating State and Contractor are sometimes referred to herein
singularly as a “Party” or collectively as the *Parties”}.

RECITALS

WHEREAS, the State of Minnesota {the “Lead State™}, acting on behalf of member states of the NASPO ValuePoint
Purchasing Program, and Contractor entered into the NASPO ValuePoint Master Agreement No. 23008 dated July 1, 2023
(the “Master Agreement”), wherein Contactor agreed to provide computer equipment, peripherals, and other services
ancillary thereto to Participating Entities upon the terms and conditions set forth in said Master Agreement;

WHEREAS, Participating State is a member of the NASPO ValuePoint Purchasing P‘r_ogram; and

WHEREAS, Participating State desires to participate in Contractor's offering the products and services under the
Master Agreement subject to the terms and conditions of this Participating Addendum;

NOW, THEREFORE, in consideration of the foregoing recitals, the receipt and sufficiency of which are hereby
conclusively acknowledged, the Parties hereby agree as follows:

1. Scope. This Participating Addendum governs Paricipating State’s participation in the Master Agreement
by and between Contractor and Lead State. This Participating Addendum shall cover purchase or lease of all of the Products
and Services offered by Contractor to Participating State under the Master Agreement. The Parties agree that the terms
and conditions of the Master Agreement shall bé subject to the terms and conditions of this Participating Addendum.

2. Incorporation of Master Agreement. The terms and conditions of the Master Agreement are attached hereto
as Schedule 1 and incorporated herein by reference. All undefined capitalized terms used herein shall have the same
meanings assigned to them in the Master Agreement. Certain other capitalized terms are defined elsewhere within the text
of this Participating Addendum and, throughout this Participating Addendum, those terms shall have the meanings
respectively ascribed to them. In the event of any conflict or inconsistency between the terms and conditions of this
Participating Addendum and any terms and conditions set forth in the Master Agreement, the terms and conditions of this
Participating Addendum shall prevail. i

3. Participation; Authorized Purchasers. The Products and Services available for purchase under the Master
Agreement by way of this Participating Addendum may be ordered and purchased by all departments, divisions, and other
executive agencies eligible to use statewide contracts within the State of New Hampshire (each, an “Authorized Purchaser”).
Contractor shall not accept, and Participating State shall not be obligated to pay for, Orders from any person or entity that
is not authorized by Participating State to order or purchase any of the Products and Services offered by Contractor under
this Participating Addendum and the Master Agreement. All determinations of eligibility to participate in the Master
Agreement through this Participating Addendum are solely within the authority of Participating State's Procurement Officer
identified in Section 15(b}) below.

4. Effective Date of Participating Addendum. Notwithstanding any terms and conditions in the Master
Agreement to the contrary, this Participating Addendum is subject to the approval of the Governor and Executive Council
of the State of New Hampshire, and Participating State shall not be bound by the terms and conditions of this Participating
Addendum or the Master Agreement until the date of such approval (the *Paricipating Addendum Effective Date”).

5. Term. The term of this Participating Addendum shall begin on the Participating Addendum Effective Date
and end on June 30, 2025, unless terminated earlier in accordance with the terms and conditions of the Master Agreement
or this Parlicipating Addendum. In the event that Lead State and Contractor agree to extend the term of the Master
Agreement, then Participating State shall have the option to extend the term of this Participating Addendum for an additional
term not to exceed the extended term of the Master Agreement. .



6. Configuration Dollar Limit. In accordance with Section 4 of the Master Agreement, the following
configuration limits shall apply to this Participating Addendum:

ltem = Configuration -
Band Three $1,000,000.00
7. Funds Available and Authorized; Non-Appropriation.  Participating State’s obligations under this

Participating Addendum and the Master Agreement are subject to the availability of sufficient legislative appropriations
allotments, of other expenditure authority and, if Participating State i§ expending federal funds, the availability of such
federal funds. In the event of the reduction, elimination, or modification of the appropriation or availability of funding for this
Participating Addendum, in whole or in part, Participating State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or termlnate this Participating Addendum immediately upon
written notice to Contractor.

8. Orders. Any Order placed by Participating State for the Products and Services available under the Master
Agreement shall be deemed to be a sale under (and governed by the prices and other terms and conditions) of the Master
Agreement, subject to the terms and conditions of this Participating Addendum, unless the parties to the order agree in
writing that another contract or agreement applies to such order.

9. Nor{-Echusivity. This Participating Addendum is not exclusive, and Participating State may acquire the
Products and Services available under the Master Agreement and this Participating Addendum from other third parties.

10. Independent Contractor. Contractor shall act at all times as an independent contractor, and not as an agent
or employee of the Participating State, in the performance of its obligations under this Participating Addendum and the
Master Agreement. Contractor shall not have any authority to legally bind Participating State. Neither Party shall make any
statements, representations, or commitments of any kind or take any action binding on the other except as expressly
provided for herein or authorized in writing by the Party to be bound.

11. Invoice Reguirements.

a. To request payment for each Order made hereunder, Contractor shall submit an original invoice to
the office of the Authorized Purchaser that issued the Order. The contents of the invoice must include, at a
mintmum, the following:

i. Contractor’'s name and address;

. Contractor's Federal Employer Identification Number;

fii. Contractor's payment address;

iv. The Qrder number; and

V. A description of the Products and Services that Contractor delivered with, as applicable,
the date, serial number, quantity, unit price, and total price of the Products and Services for which payment
is sought.

b. If an invoice submitted by Contractor does not meet the requirements of this Section 11, then the
Authorized Purchaser will send a written nctice to Contractor that describes the defect or impropriety of the inveoice
and any additional information that Contractor needs to correct the inveice.

c. Participating State may request Contractor for additional documentation to support payment of any
invoice. Contractor shall respond to any such requests within ten (10) calendar days of receipt. Participating State's

payment obligations are conditioned upon receipt of an invoice that complies with this Section 11 and includes any
applicable supporting documentation as may be reasonably requested by Participating State.

d. Participating State's payment will not be due until thirty (30) calendar days after the latter of (i)
receipt of an invoice that complies with this Section 11, the completion of the Services, or the delivery of the
Products.
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12, Termination; Pefault and Remedies.

a. Termination for Convenience. Participating State may terminate this Participating Addendum,
including any unfulfilled Orders made hereunder, in whole or in part, at any time and without cause by providing
Contractor with thirty (30) catendar days’ advance written notice.

b. Termination for Cause. If Contractor fails to perform under this Participating Addendum, including
any Orders made hereunder, or fails to comply with any of the terms or conditions of this Participating Addendum,
Participating State may, in its scle and absolute discretion, immediately terminate all or. any part of this.Participating
Addendum, including any unfulfilled Orders made hereunder.

c. Other Remedies Preserved. Termination is not Participating State’s exclusive remedy but will be
in addition to any other rights and remedies available in law or in equity under this Participating Addendum and the
Master Agreement. The exercise of any remedies hereunder will not constitute a termination of this Participating
Addendum unless Participating State notifies Contractor in writing prior to the exercise of such remedy.

d. No Liability Upon Termination. |[f this Participating Addendum is terminated for any reason,
Participating State shall not be liable to Contractor for any damages arising from or related to the termination. In
the event that Participating State terminates this Participating Addendum, Participating State shall not be liable to
Contractor for any reason, except for the payment of the Products and Services ordered hereunder that are
performed or delivered and accepted, as the case may be, in accordance with all terms and conditions of this
Participating Addendum.

13. Access to Records. Contractor will maintain all fiscal records relating to this Participating Addendum in
accordance with generally accepted accounting principles and will maintain all other records relating to this Participating
Addendum in such a manner as to clearly document Contractor’s performance hereunder. Participating State shall have
access to invoices which relate to Orders issued under this Participating Addendum to perform examination and audits and
o make copies of the same. Contractor will retain and keep accessible all such fiscal books and records writings for a
minimum of six (6) years, or such longer period as may be required by applicable law following final payment and termination
of this Participating Addendum, or until the conclusion of any audit, controversy, or litigation arising out of or related to this
Participating Addendum, whichever date s later.

14. Public Information.

a. Application of Right-to-Know Law, Participating State's obligations of confidentiality, if any, under
the Master Agreement and this Participating Addendum are subject to disclosure pursuant to the New Hampshire
Right-to-Know Law codified at RSA 91-A. Notwithstanding the terms and conditions set forth in Section 14(b) below,
Participating State shall have the sole and final authority as to whether the disclosure of any information relating to
the transactions contemplated in this Participating Addendum or the Master Agreement is required under RSA 91-
A :

b. Contractor's Designation of Trade Secrets and Confidential Information. |If Contractor considers
any portion of the materials disclosed to Participating State to be confidential or protected as a trade secret,
Contractor must clearly designate that portion of the material as “CONFIDENTIAL," “TRADE SECRET,” or any other
language of similar import when submitted to Participating State. In the event that Participating State receives any
request made pursuant to RSA 91-A that seeks the disclosure of materials designated by Contractor as being
confidential or protected as a trade secret, and Participating State determines that the provisions of 91-A require
the disclosure of the materials so designated, Participating State will notify Contractor of the following:

i.  The scope of the information sought through the request;
i. A description of the materials that Participating State will disclose in response to the request;

li. A description of the materials, if any, that are exempt from disclosure under the Right-to-Know Law
pursuant to RSA 91-A:5 or any other applicable exception or exemption to the Right-to-Know Law; and

iv. The date upon which Participating State will disclose the materials to the RSA 91-A requestor.

If Participating State concludes that the disclosure of materials designated by Contractor as being confidentialuor
protected as a trade secret is required under RSA 91-A, Contractor shall be responsible for taking whatever
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appropriate legal action it deems necessary to prevent such disclosure to the RSA 91-A requestor. Notwithstanding
the preceding sentence, any and all claims against Participating State pursuant to RSA 91-A are subject to the
terms and conditions set forth in Sections 21 through 23 of this Participating Addendum to the fullest extent
permitted by law.

15. Primary Contacts; Notice. The Parties’ respective primary points of contact for this Participating Addendum

are the individuals named below as follows:

a. Contractor.
Name: Lauren Weaber
Address: 1701 East Mossy Oaks Road, Spring, TX 77389
Telephone: 972-895-9457
Email: lauren.weaber@hpe.com
b. Participating State.
Name: Gary S. Lunetta
Address: 25 Capital Street, Room 102, Conceord, NH 03301
Telephone: (603) 271-2201
Email: gary.s.lunetta@das.nh.gov

Except as otherwise expressly provided by taw, any and all notices or other communications required or permitted to be
given pursuant to this Participating Addendum shall be in writing and shall be deemed to be delivered when sent by U.S.
mail, postage prepaid, or by email to each Parties’ respective primary contracts identified above. Each Party may change
its respective primary contacts by providing written notice of such change to the other Party in the manner specified by this

Section

15.

16. Usage Reporting. Contractor shall submit quarterly usage reports for analysis by Pahicipating State’s

Procurement Officer identified in Section 15(b) above for each quarter during the term of this Participating Addendum as

foliows:

Reporting Period . ' Due Date
January 1 to March 31 ~ April 30
April 1 to June 30 July 31

July 1 to September 30 October 31

October 1 to December 31 January 31

Each quarterly usage report shall be submitted electronically in a “.xls" or “CSV" format and shall be organized by Authorized
Purchaser. In addition, each quarterly usage report shall include, at a minimum, the following information:

‘a. Participating State's number assigned to this Participating Addendum, if any, and the number
assigned to the Master Agreement;

b. The names of all Authorized Purchasers that placed an Order under this Participating Addendu
during the reporting period; ;

c. A description of the Products and Services purchased by each Authorized Purchaser as well as
the total price for each Order;

d The total price-of all Orders during the reporting period; and
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e Any other information as Participating State may reasonably request.

17. Click Through Terms and Conditions. If either Party uses a web based ordering system, an electronic
purchase order system, an electronic order acknowledgement, a form of an electronic acceptance, or any software based
ordering system with respect to any Products or Services ordered hereunder (each an “Electronic Ordering System”), the
Parties acknowledge and agree that an Electronic Ordering System is for ease of administration only, and Contractor is
hereby given notice that the persons using Electronic Ordering Systems on behalf of Participating State do not have any
actual or apparent authority to create legally binding obligations that vary from the terms and conditions of this Participating
Addendum. Accordingly, where Participating State is required to “click through,” otherwise accept, or be made subject to
any terms and conditions in using ah Electronic Ordering Systems, any such terms and conditions are deemed void upon
presentation. Additionally, where Participating State is required to accept or be made subject to any terms and conditions
in accessing or employing any Products or Services, thase terms and conditions will alsoc be void.

18. Insurance. Contractor shall, at its own expense, obtain and continuously maintain in full force throughout
the term of this Participating Addendum, the following types of insurance coverage:

a. -Commercial general liability insurance against all claims of bodily injury, death, or property damage
in an amount of One-Million and 00/100 Dollars ($1,000,000.00) per occurrence and Two-Million and 00/100 Dollars
($2,000,000.00) in the aggregate;

b. Workers' compensation insurance as required by applicable workers' compensation laws for
persons performing work under this Participating Addendum with limits of Five-Hundred Thousand and 00/100
Dollars ($500,000.00) per accident.

Contractor shall provide Participating State with certificates of insurance for all insurance requiréd under this Section 18
before furnishing any Products or Services pursuant to the Master Agreement and this Participating Addendum.

19, Equal Employment Opportunity. Contractor shall comply with all federal, state, and local laws, regulations,
executive orders, and ordinances applicable to Contractor, this Participating Addendum, and any Orders made under this
Participating Addendum, as may be modified or adopted from time to time. Without limiting the generality of the foregoing,
Contractor expressly agrees to comply with the following laws, regulations, and executlve orders to the extent they are
applicable to this Participating Addendum and the Orders made hereunder:

a, Titles VI and VIl of the Civil Rights Act of 1964, as amended;

b. Sections 503 and 504 of the Rehabilitation Act of 1973, as amended,;

c. The Americans with Disabilities Act of 1990, as amended;

d. Executive Order 11246, as amended;

e. The Age Discrimination in Employment Act of 1967, as amended, and the Age Discrimination Act

of 1975, as amended;

f. The New Hampshire Law Against Discrimination, RSA 354-A, as arﬁended;
g. All regulations and administrative rules established pursuant to the foregoing laws,; and
h. All other applicable requirements of federal and state civil rights and rehabilitation statutes, rules,

and regulations.

20. Participating State's Set-Off Rights. Notwithstanding any terms and conditions contained herein to the
contrary Participating State shall have and retain alt its common law, equitable, and statutory rights of set-off. These set-
off rights shall include, but not be limited to, Participating State’s option to withhold any monies due to Contractor under this
Participating Addendum up to any amounts due and owing to Participating State with regard to this Participating Addendum,
or any other contracts or agreements between Contractor and Paricipating State, plus any amounts due and owing to
Participating State for any other reason, including, without limitation, tax delinquencies, fee delinquencies, or monetary
penalties refative thereto.
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21. Indemnification. Notwithstanding any terms and conditions set forth herein to the contrary, Contractor shall
indemnify and hold Participating State harmless from and against, and to reimburse Participating State for, any and all third
party liabilities, penalties, assessments, judgments, claims, demands, debts, obligations, fines, damages, losses, fees and
expenses, including attorney's fees and litigations costs, suffered or incurred by Participating State arising from any
negligent acts or omissions of Contractor in the performance of its obligations under this Participating Addendum. The
terms and-conditions of this Section 21 shall survive the expiration or termination of this Participating Addendum.

22. Limitation of Liability. To the fuilest extent permitted by taw, the Parties agree that in no event will either
Party, together with its officials, agents, and employees, be liable for any indirect, incidental, special, or consequentiai
damages, including, without limitation, lost profits, even if the Party had been advised, knew, or should have known of the
possibility of such damages. The aggregate and cumulative liability for all claims under this Agreement is limited to the
greater of two (2) times the value of the applicable Order or $500,000.

23. Sovereign Immunity Preserved. Notwithstanding any terms and conditions set forth herein to the contrary,
this Participating Addendum shall not be construed as a waiver of Participating State's sovereign immunity, which is hereby
reserved by Participating State. The terms and conditions of this Section 23 shall survive the expiration or termination of
this Participating Addendum.

24. Successors and Assigns. The promises and covenants herein contained shall bind, and the benefits and
advantages shall inure to, except as herein specifically limited, the respective successors and assigns of the Parties.

23. Governing Law. The Parties acknowledge and agree that this Participating Addendum and the rights,
obligations, and liabilities of the Parties hereunder, including matters of construction, validity, and perfermance, shall be
exclusively governed by the laws of the State of New Hampshire without regard to any chaice of law or conflict of law, rules,
or provisions (whether of the State of New Hampshire or any other jurisdiction) that would cause the application of the laws
of any jurisdiction other than the State of New Hampshire.

26, Consent to Jurisdiction and Venue. The Parties hereby irrevocably and unconditionally (a) submit to
exclusive personal jurisdiction in the Superior Courts of the State of New Hampshire over any suit, action, or proceeding
arising out of or relating to this Participating Addendum, and (b} waive any and all perscnal rights under the laws of any
other state to object to jurisdiction within the Superior Courts of the State of New Hampshire. The Parties agree that the
only proper venue for any suit, action, or proceeding arising out of or related to this Participating Addendum shall be in the
state courts of the State of New Hampshire.

27. Severability. If any term or condition of this Participating Addendum or the application thereof to any party
or circumstance shall to any extent be invalid or unenforceable, the remainder of this Participating Addendum, or the
application of such term or condition to the Parties or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each term and condition of this Participating Addendum shall be valid and
enforceable to the maximum extent permitted by law.

28, Waiver. No delay on the part of Participating State in the exercise of any right or remedy hereunder shall
operate as a waiver therecf, and no single or partial exercise by Participating State of any right or remedy shall preclude
other or further exercise thereof or the exercise of any other right or remedy; nor shall any amendment, modification, or
waiver of any of the provisions of this Participating Addendum be binding upon Participating State except as expressly set
forth in a writing duly signed and delivered by an authorized agent of Participating State. No action of Participating State
permitted hereunder shall in any way affect or impair the rights of Participating State or the obligations of Contractor under
this Participating Addendum.

20. Merger. This Participating Addendum, together with the Master Agreement, is intended by the Parties as
the final, complete, and exclusive understanding of the Parties hereto. All prior or contemporaneous promises, agreements,
and understandings, whether cral or written, are deemed to be superseded by this Participating Addendum, and no Party
is relying on any promise, ‘agreement, or understanding not set forth in this Participating Addendum. This Participating
Addendum may not be amended or modified except by a written instrument describing such amendment or modification
executed by the Parties hereto.

30. Construction. The recitals set forth at the ocutset of this Participating Addendum are a part of this
Participating Addendurn, as fully as if set forth in their entirety in the body hereof. The captions or headings in this
Participating Addendum are for ease of reference only, and no caption or heading shall affect in any way the interpretation,
meaning, or construction of this Participating Addendum. Wherever used, the singular shall include the plural, the plural
the singular, and the use of any gender or the neuter shall be applicable to all genders and the neuter. References to a
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person or entity are, unless the context otherwise requires, also lo its owners, members, managers, shareholders, officers,
directors, affiliates, heirs, executors, legal representatives, agents, successors, and assigns as applicable. The words “alf
and "each” shall be construed as all and each, and the words "or” and “and” shall be construed either disjunctively or
conjunctively, as the context may require. .

3. Counterparts; Facsimile and Electronic Signatyres, This Participating Addendum may be executed in two

or more counterparts, each of which shall be deemed an original, but al! of which together shall constitute one and the same
Participating Addendum. A facsimite or portable document format (PDF) signature on this Participating Addendum shall be
equivalent to, and have the same force and effect as, an original signature. In accordance with the New Hampshire Uniform
Electronic Transactions Act, RSA 294-E, the Parties hereby agree that this Participating Addendum may be signed
electronically, including any exhibits, schedules, addenda, or other attachments referenced herein.

IN WITNESS WHEREQF, the parties have executed this Participating Addendum as of the date of their respective
parties signatures below.

Contracting Officer for Participating State Participating State Telephone Number
Contractdr Signature Name and Title of Contractor Signatory
Debra A Laod Date: 1/05/2024 | Debra A. Laird, Manager, Contract Negotiations
Participating State Signature Name and Title of Participating State Signatory
S, Qe Wges
Date: \l:m "u—( O&W\M‘ 5§ omer—

Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By, Duncan A. (E?ﬂ/b On:February 6, 2024

oo ML D I O T

Approval by the Governor and Executive Council {if applicable}

G&C ltem number: G&C Meeting Date:

[Flease email fully executed PDF copy of this document to
PA@naspovaluepoint.org to support documentation of participation and posting in appropriate data bases)
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certily that HEWLETT PACKARD
ENTERPRISE COMPANY is a Delaware Profit Corporation registered 1o do business in New Flampshire as HEWLETT
PACKARD ENTERPRISE COMPANY CORP. on March 19, 2015, 1 further certify that all fees and documents required by the

Secretary of State’s oftice have been received and is in good standing as far as this ollice is concerned.

Business 1D: 722839
Certificate Number: 0006198110

IN TESTIMONY WHEREOF,

| hereto set my hand and cause to be aflixed
the Scal of the State of New Hampshire,
this 5th day ol April A.D. 2023,

David M. Scanlan

Secretary of State

as



1

Hewlett Packard
Enterprise

SIGNATURE AUTHORIZATION FOR BIDS, QUOTES,
CONTRACTS, BID BONDS, AND PERFORMANCE BONDS

| certify that Debra Laird is authorized to sign bids, quotes, contracts, bid bonds and performance bonds with
government agencies, and other customers on behalf of Hewlett Packard Enterprise Company, in an amount
up to $25,000,000 and affirm that his/her signature shall be binding on Hewlett Packard Enterprise Company.
This authorization shall expire on October 31, 2024,

October 27, 2023 W ’}n \

Stuart McLean, Manager — Americas Contract
Operations.

- Dated:

LA AR AR LRl L Rl i il et i sl il i bl il Rt e iR e L R L L L R T L e

“WHEREAS, the Board of Directors (the “Board”) of Hewlett Packard Enterprise Company (the “Company™)
believes it to be in the best interest of the Company to update the existing standing resolutions authorizing
certain individuals as signatories on customer and government agency contracts;

NCW, THEREFORE, BE IT RESOLVED, that the Board hereby approves each of the individuals listed below to
be authorized signatories of the Company (the "Authorized Signatories™), to individually sign bids, quotations,
leases and contracts with customers and government agencies, up to an amount of $50,000,000.00, including
such bids and performance bonds as may be required in connect with such bids and contracts, and is further
empowered to authorize employees of the Company to sign such bids, quotations, leases, contracts and bid and
performance bonds, effective April 6, 2023.

Stuart McLean
Sonia Hairabedian
Matthew Keck
Mary Reuss
Joseph Mack

[, Jonathan R. Sturz, do hereby certify that | am the duly appointed Vice President, Deputy General Counsel and
Assistant Corporate Secretary of Hewlett Packard Enterprise Company, a Delaware corporation; that the
foregeing is a full, true and correct copy of the resolution adopted by the Board of Directors of said corporation
on April 8, 2023; and that the resclution has not been annulled, rescinded, or revoked and remains in full force
and effect.

IN WITNESS WHEREOQF, | have signed my name on behalf of Hewlett Packard Enterprise Company.

Dated: QOctober 27, 2023

Jonathan R. Sturz



DATE (MMWODIYTYY)
11/2212023

N . -
A!CO_RD CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PROOUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: f the cartificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this

certificate does not confer rights to the certificate holder in lieu of such endorsemant{s}.
|PRODUCER

CONTACT
Aon Risk Insurance Services Wesl, Inc. HAME: Debrs Laird
San Francisco CA Office 5
425 Market Street Suite 2800 Ww
San Francisco CA 94105 USA ADDRESS: debra aied@hpe.com
INSURER(S} AFFORDING COVERAGE HAIC #
INSURER A : Old Republic Insurance Co 24147
[INSURED g . = INSURER B :
Hewlett Packard Enterprise pany 3
1701 E. Mossy Oaks Road st
ey [peraey INSURERE :
INSURER F :
COVERAGES g CERTIFICATE NUMBER: LOS-002352643-06 REVISION NUMBER:

THIS S TO CERTIFY THAT THE POLIGIES OF INSURANCE UISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
TNSR ADOL | SUBR POLICYEFF | POLICY EXP
His TYPE OF INSURANCE INSD | wvD POLICY NUMBER [RWDDIYYYY] | (MWDONYYY) uMITS
A [ X |  COMMERCIAL GENERAL LABILITY MWZY 71405223 09/20/2023 (0973012024 EAGH OCCURRENCE s 3,000,000
(DAMAGE TO RENTED
| CLAIMS-MADE | OCCUR PREMISES (Ea occurrence) $ 3.000,000
MED EXP {Any one parson) s 5,000
PERSONAL & ADV INJURY s 3,000,000
| GENL AGGREGATE LIMIT APPLIES PER: SENERASAGCREGATE s Mot Applicable
POLICY [:I PROJECT D LoC PRODUCTS - COMPIOP AGG s Not Appiicable
OTHER: $
COMBINED STRGLE TIMIT
A~ [AuToMOBLLE LiABILITY MWTB 314050-23 0030/2023  [09/30r2024 o) s 3,000,000
X |any auto BODILY INJURY (Per person) 3
[ |owneD auTos [ |scHEDULeD BODILY INJURY {Per accident) 3
AUTOS :
™ lonwy HiRED [ |NON-OWNED [PETFERTY DARAGE s
|| AUTOS ONLY (Per accident)
ALITOS ONLY §
UMBRELLA LIAR OCCUR EACH OCCURRENCE
EXCESSLIAB CLAIMS- AGGREGATE
$
DED | |R£TENTION $
A |WORKERS COMPENSATION NIA MWC 314045 - 23 DO0/2023  |00/30V2024 % [PERSTATUTE | OTHER
AND EMPLOYERS' LLABILITY AS respecis all states, E.L. EACH ACCIDENT s 1,000,000
ANYPROPRIETORPARTNEREXECUTV | Y /N except "CA and Monopolistic
E OFFICERMEMBEREXCLUDED? slates'
::hnd-;nry geﬂﬂln N EL. DISEASE - EA EMPLOYEE s 1,000,000
yes, describe under
DESCRIPTION OF OPERATIONS below EL. DISEASE - POLICY LIMIT 5 1,000,000
DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES (ACORD 10, Additional Remarks Schedule, may be atiached if more space is required)
Evidence of Inswance
State of New Hampshire 25 Capital Streel Concord, NH 03301
CERTIFICATE HOLDER _.CANCELLATION . ;
State of New Hampshire SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
25 Capital Strest THE EXPIRATION DATE THEREOF,' NOTICE WiLL BE DELIVERED IN
Concord, RH 03301 ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
OF Aon Rlak insurance Services Weal, Inc.

Lo, Gk Frcniare Fovins Wi
N _%JAJ/ RIS Aerevend S S re

© 1988-2016 ACORD CORFPORATION. All rights roserved.
ACORD 25 ({2016/03}) Tho ACCRD nameo and logo are registerod marks of ACORD



NASPO Computer Equipment,

i PORTFOLIO TITLE: Peripherals & Related
ValuePoint, il i
LEAD STATE: Minnesota

PORTFOLIO MAP

OVERVIEW o TR e KEY BENEFITS .

The State of anesota i partnershlp with N ASPO . 2 “This re-solicited NASPO ValuePomt portfoho w1[l contmue

ValuePoint has awarded cooperative Master Agreements e pr.ovlde NSpis achoss the nation “.”th a brioadirange Pf

for Computer Equrpment Peripherals-& Related - | quatity product offerlogs from leading manufacturers in the

Services. - 4 ‘ 1 ) ‘ computer equipment industry. The new RFP also included
{1 o . s . T P language allowing for potentlal participation by Canadian
'The Master Agreements allow Part1c1pat1ng Entities that .entmes 15 . F 'y . ) i

include but are not limited to states-and local -+ - While the previous portfollo vyas divided into six Bands, the
¢ governments, to purchase computer hardware and - (RFP for this new portfolio was restructured and organized

associated accessories and services from properly ' |}into three Bands, offering additional flexibility and

evaluated and awarded computer. Hardware - -1 jreducing potential confusion in categorizing similar types
fmanufacturers , _= g : of devices (i.e., servers and storage devices): The merging-
i e ) SO _ _ tof desktops, laptops, and tablets into the same Band and
IP itfolio prod ff inas: Windows and noi Wd * jycreation of a_‘new‘Band specmc_ally‘ for non-Windows

ortiolio product offenngs: Windows and non-Windows | decktops, laptops, and tablets also'better reflects the ]

desktops, laptops; and tablets, servers and storage - | {yrrent market for personal computing devices. ‘

dewces and other commodltles related to computer .- 1, . S . : -

! equipment purchases.- I K= I Fi=

——_ s e g 4 o - o, - e

'PRODUCT .CATEGORIES: * -~ . INITIAL TERM gy

~Band" 1 - Personal Computer Dewces - Wmdows’; iy T . . = :
Operatmg Systems: Desktop, Laptops and Tablets; L J'uly 1; 2023._throijgh June 30, 2025

Band 2 Personal Compuiter Devnces Non Wmdows 2y i - _'
. Operating Systems: Desktop, Lapt0ps and Tablets TOTAL :P.O'SSIBLE TEﬁMS'

Band 3- Servers and Storage i -
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Up td June 30, 2028

DISCLAIMER: This document is provided by NASPQ ValuePoint and is for informational purposes only. While NASPQ ValuePoint has worked to ensure the
validity of the information provided, the user should not rely solely on the information contained in this document. Official records are maintained by the
procurement office of the state that led the solicitation and should be reviewed prior to making any decision.



CATEGORY DETAILS:

(. BANDT: - . - - -1 {.BAND2: * . kit x|

- Product offerings that. utlllze the W1ndows Product. offerlngs that utilize an. operatlng system |
operatmg system. ThIS Band mcludes that is not Windows.. This Band mcludes :

be Zero clients; . 2 Bk . o ';"'-'_:; . Zefo clients; E

‘_- IlThil"I clients; - .. . . 4 1e . Thin clients;. |

. Atl-i'n-ones; S % o4 Bt Alin-ones:

+ - Workstations; ~ - : ‘7 ’ - - Workstations;

« - Notebooks;. - ¢ O _.' ”'Notebooks"

.« Mobile thin clients;‘and ‘ | ‘ g- Moblle thin clients; and

‘e .- 'Ruggedized equipment :1 o Ruggedlzed equipment,

[ Band 3:
E This Band lncludes

-+ Servers and storage dewces (physrcai or v1rtual computer dedlcated to rin one or mare services or .
appllcatlons as a host, to serve the needs of the users of other computers on a network);

' Server and storage appllances (dewces, hardware, and software preconﬁgured by the manufacturer); and

' Embedded networkmg components such as those found in blade chassis systems

=

N o I i - = = oo J

N

PRICING:

Master Agreement pricing will be based on the pricing catalogs and minimum category discounts submitted to the
Lead State in each Offeror’'s proposal. Any device offered by a Contractor for which pricing is found to be
unreasonable, not best-value, or not in the best interest of the Lead State or Participating Entities may be rejected
by the Lead State and excluded from the Contractor’s Master Agreement.

o

RFP INFORMATION:
. Soltcitation Number: RFP 29720
' Released: 11/4/2020
. Closed: 3/18/2021 . -
'+ Total Days Publicly Postéd: I1_35 days'

[T S S

T Number of Amendments'Posted: 5
+ Pre-Proposal Conference 11 12072020
+ Supplier Attendance: 1b4'attendees _,

l-m ety g A ATk PEtcs ¢ Al S kg Ly Tt E =

e et e AL, e i = A i At e e gl LV

STATES ON SOURCING TEAM:
v anesota (Lead State)

' Ataska ;

p ‘Arkansas;

+ California

:- Delaware |

kS Iowa .

Louisia_na.

South Carolina

2

DISCLAIMER: This document is provided by NASPQ ValuePoint and is for informational purposes only. While NASPO ValuePoint has worked to ensure the
validity of the information provided, the user should not rely solely on the information contafned in this document. Official records are maintained by the
procurement office of the state that {ed the solicitation and should be reviewed prior to making any decision.
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~-offering dev1ces that did not match the standard dev1ce conflgurattons were given a cost’ score of 0... ° .

'_Three proposed awardees in Band 2 offer spec1allzed dev1ces (e g., Chromebooks and ruggechzed tablets) that

“ 0. However, each responder scored strongly in'the technical evaluation and earned enough points to meet the
*.established threshotd for contract.award. All proposed awardees were required to submit complete pricing

" catalogs and minimum category discounts to the Lead State Regardless of cost score, any device offered by a
~ Responder for which pricing is found to be unreasonable, not best-vatue, or not in the best interest of the

VENDOR RESPONSES: EVALUATION INFO:

A total of 28 proposals were received, and of Virtual evaluations were led by the Lead State of

those proposals, 24 suppliers were Minnesota. The evaluation was completed by the
recommended for award across the 3 Bands Sourcing Team on 12/17/2021.

based on responsiveness and final rankings
against the pre-established evaluation
criteria. One awardee rescinded its proposal
and will not be awarded for a final total of 23
awarded suppliers.

Responses were evaluated based on the following Evaluation Criteria:

'The Sourcing Team evaluated proposals tn multtple phases and steps The evaluatlon cntena for each phase
and scoring step were as follows:" .

. Phase 1: Responsweness (pass/fall) Each- proposal was rewewed for responsweness to determine if. the '
responder satisfied all- mandatory requ1rements The Lead State evaluated the requurements on a
pass/fail basis.

. Phase 2 Evaluate Responses

s T

. Step 1: Welghted scormg ‘of the techmcal criteria - Product Deployment and Ability to Perform’

+ Step 2: Responders were shortllsted for each Band based on the scores awarded in Step 1 and the
ability of responders selected for the shortlist to meet the needs of anticipated Participating
Entities. Responders with a Step 1 total score of at least-60% of the hlghest scoring Responder B
advanced to Step 3 at which time scores were reset to0. . ; ;

Ll Step 3 Welghted scorlng of the cntena Accesmbthty, Enwronmental Busmess Capab|l1t1es _
~ Customer Support, and Cost Proposal. Responders with a-Step 3 total score of at least 50% of the
h:ghest scoring Responder-are bemg recommended for a contract award P " i
=

Cost made up 40% of the pomts pOSSlble in. Phase 25tep 3 and was evaluated usmg a markat-basket composed
of multiple standard device configurations. ‘Cost scores for;each’Band and device configuration were based on
‘the.responder’s cost relative to the lowest-cost: responder and.the extent to which devices offered by the
_responder matched the provided standards. Responders offering dev1ces partially. matching the standard _
“device’ configurations.were given a cast score equal to the lowest score for each: configuration. Responders 1

did not match the standard device conflguratlons in the market basket and therefore received a cost score of

Lead State or Partucupatmg Entmes may be re]ected by the Lead State and excluded from the responder s .
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DISCLAIMER: This document is provided by NASPO VaiuePoint and is for informational purposes only. While NASPO YaluePoint has worked to ensure the
validity of the information provided, the user should not rely solely on the information contained in this document. Official records are maintained by the
procurement cffice of the state that [ed the solicitation and should be reviewed prior to making any decision.



AWARD SUMMARY:

OFFEROR BAND 1 BAND 2

Ace Technology.Partners . v v v
. Acer America Corporation v v

"Apple, Inc. v

Dell Technologies v v v .
Durabook Americas, Inc. v

Dynabook, Inc. - y P

Getac, Inc. Y

Hewlett Packard Enterprise . v
Hitachi Vantara, LLC ; e s o
Howard Technology Solutions . v

‘HP, Inc. v v

IBM : v
Lenovo (United States) Inc. v v

Lenovo Global Technology (United Stétes) v
Inc. ; )

Microsoft Corporation : v . _
NetApp, Inc. _ ' Co ; v
Néw Tech Solutions, Inc. sl : ' ' v
Oracle America, Inc. s ' . PR ) S
Panasonic Connect North America, Division N 0. "

of Panasonic Corporation of North America® '

Pure Storage, Inc. ' . . : v
Quantum Corporation*. - _ : [ o
Transource Services Corp - v . is v
Zebra Technologies Co'rporation ' ' : v o '

*Quantum and the Lead State mutually agreed to terminate the MA negotiation process after Quantum
was recommended for award. There will not be a Master Agreement executed with Quantum.
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procurement office of the state that led the solicitation and shouid be reviewed prior to making any decision,



NASPQ ValuePoint Cor.ﬁpdter Equipment (2023-2028)

CONTROL SET

Master Agreement:
Contractor Name:

Awarded Bands:

Exhibit D: Price Schedule

-

23008
Hewlett Packard Enterprise

Band 1: Personal Computing Devices {Windows)
Band 2: Personal Computing Devices {Non-Windows)
X Band 3: Servers and Storage

_ : : ’ . .. Discount off
Band Category Code _ f Category Description Baseline List
=3 38 Band 3 - Minimum Discount 5 -14.0%
3 3B-1 Entry Level Tower Servers 14.0%
3 3B-2 Scaleable Datacenter Infrastructure 27.0%
3 3B-3 xB6 Premium and Scale-Up Rack Servers 27.0%
3 3B-4 x86 Blades & Synergy 7 ", 27.0%
3 3B-5 Entry Level Servers & Server Options 20.0%
3 3B-6 Converged Systems = - 27.0% . .
3 3B-7 Integrity Solutions 20.0%
3 3B-8 Superdome Servers 30.0%
3 3B-9 Blade Storage 20.0%
3 '38-10 Nimble Storage Arrays 35.0%
3 3B-11 3PAR Storage 35.0%
3 ' 3B-12 -° {Primera Storage:" . 35.0%
3 3B-13 Rack & Power- Related Products 20.0%
3 3B-14 MSA Products ' . 20.0%.
3 3B-15 ProLiant SL45X & Apolio Options 20.0%
3 . 3B-16 . MSL & VSL Tape Libraries, Autoloaders and Accessories 20.0%
3 3B-17 D2D StoreOnce, NAS, StoreVirtual and MSAs 20.0%
3 3B-18 Other Datacenter HW & SW ~ . ' ' 5.0%
3 3B-19 Operating Systems & HW Related Software 0.0%
3 ., 3B-20 Renew/Refurbished Equipment & Spare Parts 0.0%
3 3B-21 Specials/Promotions 1.0%
3 3T Band 3 - Third Party Product Minimum Discount 5.0%
3 3T-1 Third Party Hardware & Services 10.0%
3 .3T-2 " | Third Party Software & Services - 5.0%
S-1 General Consulting & Custom SOW 7.0%
S-2 .|Education & Training Services =~ 4 16.0%
5-3 Installation & Startup Services 20.0%
-S4 Hardware Mainentance ‘& Services (Excludes Nimble) 20.0%
S-5 Software Maintenance & Services (Excludes Nimble) 20.0%
56 Non:discountable Services, o 0.0%.
S-7 Nimble Hardware/Software Maintenance & Services 5.0%




Exhibit D: Price Schedule Discount Structure

Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise
Baseline Price List: Posted on Contractor's dedicated NASPO ValuePaoint website
: . L ' Discount off
Band Category Code’ |- Category Description Baseline List
3 3B " |Minimum Discount for Band _ 14.0%
3 3B-1 Entry Level Tower Servers 14.0%
3 382 . Scaleable Datacenter Infrastructure , .27.0%
3 38-3  |x86 Premium and Scale-Up Rack Servers 27.0%
3 3B-4 x86 Blades & Synergy ¥ 27.0%
3 3B-5 Entry Level Servers & Server Options 20.0%
3 3B-6 - Converged Systems | 27.0% -
3 38-7 Integrity Solutions 20.0%
3 3B-8 Superdome Servers ; - 30.0%
3 38-9 Blade Storage : 20.0%
3 3B-10 Nimble Storage Arrays - . ' 35.0%
3 3B-11 3PAR Storage 35.0%
3 38-12 - [Primera Storage - 35.0%
3 3B-13 Rack & Power- Related Products 20.0%
3 38-14 MSA Products - i G 20.0%
3 3B-15 ProLiant SLASX & Apollo Options 20.0%
-3 38-16 . MSL & VSL Tape Libraries,. Autoloaders and Accessories T 200%
3 3B-17 D2D StoreOnce, NAS, StoreVirtual and MSAs 20.0%
3 3B-18 Other Datacenter HW & SW | 5.0% - .
3 3B-19 Operating Systems & HW Related Software 0.0%
3. 3B-20  |Renew/Refurbished Equipment & Spare Parts 0.0% .
3 3B-21 Specials/Promotions 1.0%
3 3T Third Party Minimum Discount for Band 5.0%
3 37-1 Third Party Hardware & Services 10.0%
3 . 37-2 Third Party Software & Services '5.0%




Exhibit D: Price Schedule Volume-Based Discounts
Master Agreement: 23005
Contractor Name: Hewlett Pac.kard Enterprise

All Awarded Bands .

1. Per Transaction Multiple Unit Discount(s}
Contractor provides a contractual volume discount program as follows based on dollars in a single purchase
order or combination of purchase orders submitted at one time by a Purchasing Entity, or multiple entities
conducting a cooée’ratr've purchase. ‘
‘|HPE may offer multiple unit discounts-on a project by project basis: Additional discount percentages to.be
calculated at time of purchase. : - e ‘

2. Cumulative Discount(s)

Contractor provides a cumulative volume discount as follows based on dollars resulting from the cumulative
purchases by all purchases made by Purchasing Entities for the duration of the Master Agreement,

. e

HPE will work directly with Purchasing Entities to offer cumulative discounts. These discounts may vary.

3. Other Discount(s)
Additional discount(s} ovailable. '

HPE offers additional'_discounts upon request for'larg‘e project based purchases or bulk orders, -




Exhibit D: Price Schedule Services

Master Agreement; 23008
Contractor Name: Hewlett Packard Enterprise

Each Purchasing Entity will determine if and how services will be offered in the Participating Addendum.
Travel for Services will be negotiated with each Participating Entity in the Participating Addendum.

All Awarded Bands

Category Code Description of Service Percent Discount
' S-1 General Consulting & Custom SOW- ' ' 70%
5-2 Education & Training Services 16.0%
S-3 Installation & Startup Services’ - 20.0%
5-4 Hardware Mainentance & Services (Excludes Nimble) 20.0%
.85 Software Maintenance & Services (Excludes Nimble) ¥ . -20.0%
5-6 Non-discountable Services 0.0%
5-7 Nimble Hardware/Software Maintenance & Services . 5.0%




Exhibit D: Price Schedule Lease Rates

Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise

All Awarded Bands |

Optional: Lease Rates

N/A




Exhibit D: Price Schedule Prompt Payment Discount

Master Agreement: 23008

Contractor Name: Hewlett Packard Enterprise
All Awarded Bands
in 30
in 15, Net 30
in 10, Net 30
Net 30
X |Other (specify):

Customers are eligible for prepayment discounts on maintenance
renewal services, excluding maintenance for Nimble products
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MINNESOTA
NASPO ValuePoint Master Agreement No.: 23008

This Contract is between the State of Minnesota, acting through its Commissioner of Administration (“Lead State”) and
Hewlett Packard Enterprise whose designated business address is 1701 East Mossy Oaks Road, Spring, TX 77389
{“Contractor”). State and Contractor may be referred to jointly as “Parties.”

Recitals

1. The State of Minnesota, Department of Administration, Office of State Procurement, on behalf of the State of
Minnesota and NASPO ValuePoint Cooperative Procurement Program (“NASPO ValuePoint”) issued a solicitation to
establish Minnesota NASPO ValuePoint Master Agreement(s) (“Contract”) with qualified manufacturers for
Computer Equipment {Desktops, Laptops, Tablets, Servers, and Storage, including related Peripherals & Services);

2. Contractor provided a response to the Solicitation indicating its interest in and ability to provide the goods or
services requested in the Solicitation; and',

3. Subsequent to an evaluation in accordance with the terms of the Solicitation and negotiation, the Parties desire to
enter into a contract; and

4. All authorized governmental entities in any state or participating US Territory are welcome to use the resulting
Master Agreement through NASPO ValuePoint with the approval of the State Chief Procurement Official. Upon final
award of the overarching Master Agreement, Contractors are able to sign Participating Addendums (PA) at the
option of Participating States. Participating States reserve the right to add state specific terms and conditions and
modify the scope of the contract in their Participating Addendum as allowed by the Master Agreement.

Accordingly, the Parties agree as follows:

Contract

1. Term of Contract

a. Effective date. July 1, 2023, or the date the Lead State obtzins all required signatures under Minn. Stat. § 16C.05,
subd. 2, whichever is later.

b. Expiration date. June 30, 2025. This Master Agreement may be extended for up to an additional 36 months, in
increments as determined by the Lead State, through a duly executed amendment.

c. If, inthe judgment of the Lead State, a follow-on, competitive procurement will be unavoidably delayed beyond
the planned date of execution of the follow-on master agreement, this Master Agreement may be extended for a
reasonable period of time, not to exceed six months. This subsection shall not be deemed to limit the authority of a
Lead State under its state law otherwise to negatiate contract extensions.

Page 1 of 48
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2. Representations and Warranties

a. Under Minn. Stat. §§ 15.061 and 16C.03, subd. 3, and other applicable law the Lead State is empowered to
engage such assistance as deemed necessary.

b. Contractor warrants that it is duly qualified and shall perform its obligations under this Master Agreement in
accordance with the commercially reasonable standards of care, skill, and.diligence in Contractor’s industry, trade,
or profession, and in accordance with the specifications set forth in this Master Agreement, to the satisfaction of the
Lead State.

¢. Contractor warrants that it possesses the legal authority to enter into this Mastér Agreement and that it has
taken all actions required by its procedures, by-laws, and applicable laws to exercise that authority, and to lawfully
authorize its undersigned signatory to execute this Master Agreement, or any part thereof, and to bind Contractor
to its terms.

3. Awarded Band(s)

The solicitation included three product Bands: Band 1, Personal Computing Devices — Windows Operating Systems:
Desktops, Laptops, Tablets; and Band 2, Personal Computing Devices — Non-Windows Operating Systems: Desktops,
Laptops, Tablets; and Band 3, Servers and Storage. The Contractor is awarded the following Band(s):

Band 3, Servers and Storage

4. Configuration Dollar Limits

The following configuration limits apply to the Master Agreement. Participating Entities may define their configuration
limits in their Participating Addendum. The Participating Entity's Chief Procurement Official may increase or decrease
the configuration limits, as defined in their Participating Addendum. The Participating Entity will determine with the
Contractor how to approve these modifications to the Product and Service Schedule.

The dollar limits identified below are based on a SINGLE computer/system configuration. This is NOT a restriction on the
purchase of multiple configurations {e.g., an entity could purchase 10 laptops at $15,000 each, for a total purchase price
of $150,000).

ITEM CONFIGURATION

Band One $15,000

Band Two $15,000

Band Three $1,000,000

Peripherals $10,000

Services Addressed in the Participating Addendum

S. Restrictions

The following restrictions apply to the Master Agreement. A Participating Entity may set further restrictions of products
in their Participating Addendum. The Participating Entity will determine with the Contractor how to approve these
modifications to the Entity’s Product and Service Schedule.

a. Software

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

2. Any software purchased must be related to the procurement of equipment.

Page 2 of 48
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3. Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment, except
for the exceptions allowed under Paragraph 5.a.4, '

4. Software such as middleware which is not always installed on the equipment, but is related to storage and
server equipment (Band 3) purchased, is allowed and may be procured after the initial purchase of equipment.

b. General Services

1. Services must be related to the procurement of equipment.
s 2. Service limits will be addressed by each State.

3. Wireless phone and internet service is not allowed.
4. Managed Print Services are not aII.owed.

c. Cloud Services ' C
1. Cloud Services are restr_icted to Services that function as operating systems and software needed to support
or configure hardware purchased under the scope of the contract and is subject to equipment configuration
limits.
2. Any Cloud Service purchased must be related to the procurement of equipment.

d. Third-Party Products

1. Third-Party Products can be offered only in the Bands they have been awarded. All third-party products
must meet the definition(s) of the Band(s) in which they are being offered.

2. Products manufactured by another Contractor holding a Minnesota NASPQO ValuePoint Master Agreement
for Computer Equipment cannot be offered unless approved by the Lead State.

e. Additional Product/Services

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

2. Lease/Rentals of equipment may be allowed and will be addressed by each State.
3. Cellular Phone Equipment is not allowed.

4. EPEAT Bronze requirement may be waived, on a State case-by-case basis, if appr'oved by the State’s Chief
Procurement Officer. EPEAT Bronze requirement does not currently apply to starage.

Page 3 of 48
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6. Authorized Representative

a. Master Agreement Administrator. The Master Agreement Administrator designated by NASPO ValuePoint and
the State of Minnesota, Department of Administration is Elizabeth Randa, Acquisition Management Specialist.

Elizabeth Randa, Acquisition Management Specialist
Department of Administration

Office of State Procurement

112 Administration Building

50 Sherburne Avenue

St. Paul, MN 55155

E-mail: elizabeth.randa@state.mn.us

Phene: 651.201.3122 j

b. Contractor's Authorized Representative. The Contractor's Authorized Representative is Stacey Pierce, SLED, US
Route to Market Manager.

Stacey Pierce, SLED, US Route to Market Manager
Hewlett Packard Enterprise

1701 East Mossy Oaks Road

Spring, TX 77389

Email: stacey.pierce@hbpe.com

Phone: 501.205.6277

If the Contractor's Authorized Representative changes at any time during this Contract, the Contractor must
immediately notify the Lead State.

7. Notices

If one party is required to give notice to the other under the Master Agreement, such notice shall be in writing and shall
be effective upon receipt. Delivery may be by certified United States mail or by hand; in which case a signed receipt shall
be obtained. An email shall constitute sufficient notice, provided the receipt of the transmission is confirmed by the
receiving party. Either party must notify the other of a change in address for notification purposes. All notices to the
Lead State shall be addressed to the Master Agreement Administrator.

8. Exhibits

The following Exhibits are attached and incorporated into this Contract. in the event of a conflict between the terms of
this Contract and its Exhibits, or between Exhibits, the order of precedence is first the Contract, and then in the
following order:

Exhibit A: NASPO ValuePoint Terms and Conditions
Exhibit B: Minnesata Terms and Conditions

Exhibit C: Requirements

Exhibit D: Price Schedule

Exhibit E: Contractor Terms and Conditions

9. Survival of Terms:

The following clauses survive the expiration or cancellation of this Master Agreement: Indemnification; State Audits;
Government Data Practices and Intellectual Property; Publicity and Endorsement; Governing Law, Jurisdiction, and
Venue; and Data Disclosure. Any other Contract term that states it shall survive, shall survive.
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10. Entire Agreement
This Contract and any written addenda thereto constitute the entire agreement of the parties to the Master Agreement.

1. Contractor 2. State Agency
The Contractor certifies that the appropriate With delegated authority
person(s) have executed the Contract on behalf of
the Contractor as required by applicable articles,
bylaws, resolutions, or ordinances.

Print name: Mary A. Reuss Print name: Elizabeth M. Randa
Doculigned by: DocuSigned by: 1
signature: | Marny . Fouss signature: | Flimabidl M. fanda
CGDEIJFDDNCMFE_. L'."JZIZ)’E'FQW‘.':BEDI-92._. ' 1 ’
Title: Contract Negotiator Date: 9/7/2023 Title: Amumno.n_MaﬂagemenLSp.ecmgf 9/7/2023

3. Commissioner of Administration
As delegated to The Office of State Procurement

Print name: Andy Doran
DocuSigned by:

Signature: | Asdy Desan

88002A28078048A ..

Title: |1 Acquisitions Supervisor Date: 9/7/2023
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Exhibit A: NASPO ValuePoint Master Agreement Terms and Conditions
1. Conflict of Terms/Order of Precedence.
a. Any order placed under this Master Agreement shall consist of the following documents:
1. A Participating Entity’s Participating Addendum (“PA");
2., Minnesota NASPO ValuePoint Master Agreement, as negotiated, inéluding all exhibits;

3. A Purchase Order issued against a PA (terms and conditions set forth in a Purchase Order will not be
deemed to modify, diminish, or otherwise derogate the terms and conditions set forth in a Participating
Addendum or Minnesota NASPO ValuePoint Master Agreement).

b. These documents shall be read to be consistent and complementary. Any conflict among these documents shall
be resolved by giving priority to these documents in the order listed above. Contractor 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.

¢. Contractor terms and conditions may be incorporated if expressly accepted by the Lead State and attached to
the Master Agreement as an Exhibit or Attachment, or by written reference {including reference to information
contained in a URL or referenced policy). A written reference, including by URL or policy, is incorporated into the

Master Agreement only if the Master Agreement expressly identifies that reference. URL’s must be explicitly
referenced to be incorporated into the Master Agreement. URL's contained within the URL’s that are eéxplicitly

referenced are not incorporated into the Master Agreement. Any Contractor term or condition incorporated by URL
or written reference applies to this Master Agreement only to the extent such term or condition is not prohibited by

applicable law. Any change to information contained in a URL or referenced policy will not affect any financial -

obligation, place any additional material obligation on an ordering entity, or materially diminish an ordering entity’s

ability to use the product or service.

d. A written Master Agreement (which may include the contents of the RFP and selected portions of Contractor’s

response incorporated therein by reference) will constitute the entire agreement of the parties to the Master

Agreement, No other terms and conditions shazll apply, including terms and conditions listed in the Contractor’s
response to the RFP, ar terms listed or referenced on the Contractor's website not otherwise incorporated into the
Master Agreement, in the Contractor quotation/sales order, or in similar documents subsequently provided by the

Contractor.

e. Additional Agreement with NASPO. Upon request by NASPO ValuePoint, awarded Contractor shall enter into a
direct contractual relationship with NASPQO ValuePoint related to Contractor’s obligations to NASPO ValuePoint
under the terms of the Master Agreement, the terms of which shall be the same or similar {and not less favorable)

than the terms set forth in the Master Agreement.
2. Definitions.

a. Acceptance is defined by the applicable commercial code, except Acceptance shall not occur before the

completion of delivery in accordance with the Order, installation if required, and a reasonable time for inspection of

the Product.

b. Accessory means a product that enhances the user experience but does not extend the functionality of the

computer {e.g., mouse pad or monitor stand). For the purposes of this Contract, accessories are considered
peripherals.
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&

*
¢. _____ asaService {_aa$) refers to any good provided in a subscripiion—based model that is defined in the
industry as “ as a Service”. Examples are “Software as a Service”, “Infrastructure as a.Service”, and “Storage as
a Service”, and shall follow the NIST definitions of those services. _____ as a Service are permittéd"only when they
meet the restrictions found in Paragraph 5.c, above. )

d. Ba‘nd means a category of products. There are three product bands which may be awarded through this
Contract. Each product band includes related peripherals and services.

e. Components are the parts that make up a computer configuration.

f. Contractor means the person or entity delivering Products or performing services under the terms and
conditions set forth in this Master Agreement.

g. Configuration means the combination of hardware and software components that make up the total
functioning system.

h. Customer {see Purchasing Entity).

i. Desktop means 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. Desktops, including desktop virtualization endpoints such as zero and thin
clients, are included in Bands 1 and 2 of this Contract.

-

j. Embedded Software means one or more software applications which permanently reside on a computing
device, 8

k. Energy Star® is a voluntary energy efficiency program sponsored by the U.S. Environmental Protection Agency.
The Energy Star program makes it easy to identify energy efficient computers by labeling products that deliver the
same or better performance as comparable models while using less energy and saving money. For additional
information on the Energy Star program, including product specifications and a list of qualifying products, visit the
Energy Star website at http://www.energystar.gov.

I. EPEAT is a type-1 ecolabel for identifying and purchasing sustainable IT products. EPEAT-registered products
must meet sustainability criteria detailed in voluntary consensus-based standards that are free and publicly available
on the Green Electronics Council’s website at www.greenelectronicscouncil.org. Products are classified as Bronze,
Silver, or Gold based on meeting criteria that address the life cycle of the products. Product life cycle includes
material extraction, hazardous substance reduction, end-of-life management, packaging, and corporate
sustainability. Only products listed as Active in the online EPEAT Registry are considered to meet the EPEAT criteria.

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

n. FOB Inside Delivery means that shipping charges are included in the price of the item, and that the shipped item
becomes the legal property and responsibility of the receiver when it reaches the-inside delivery point, which is
beyond the front door or loading dock. FOB Inside Delivery is a special shipping arrangement that may include
additional fees payable by the Purchasing Entity. FOB Inside Delivery must be annotated on the Purchasing Entity
ordering document. °
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¢. Intellectual Property means any and all patents, copyrights, service marks, trademarks, trade secrets, trade
names, patentable inventions, or other similar proprietary rights, in tangible or intangible form, and all rights, title,
and interest therein.

p. Laptop means a personal computer for mobile use. A laptop includes a display, keyboard, point device such as a
touchpad, and speakers in a single unit. A Japtop can be used-away from an outlet using a rechargeable battery.
Laptops include notebooks, ultrabooks, netbooks, Zero and thin client devices, and computers with mabile
operating systems. Laptops are included in Bands 1 and 2 of this Contract.

q. Lead State means the State centrally administering any resulting Master Agreement(s).

_r. Mandatory Requirement is a requirement that the failure to meet results in the rejection of the responder’s
proposal unless all responders are unable to meet the mandatory requirement. The terms “must” and “shall”
identify a mandatory requirement. Any objeétion to a mandatory requirement should be identified by responders in
the Question and Answer period.

s. Manufacturer means a company that, as one of its primary business functions, designs, assembles, owns the
trademark/patent for, and markets branded computer equipment.

t.  Master Agreement means the underlying agreement executed by and between the Lead State, acting on behalf
of NASPO ValuePoint, and the Contractor.

u. Middleware means the software “glue” that helps programs and databases (which may be on different
computers} work together. The most basic function of middleware is to enable communication between different
pieces of software.

v. NASPO ValuePoint is a division of the National Association of State Procurement Officials {“NASPO”), a 501{c)(3)
limited liability company. NASPO ValuePoint facilitates administration of the NASPO cooperative group contracting
consortium of state chief procurement officials for the benefit of state departments, institutions, agencies, and
political subdivisions and other eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit
organizations, etc.) for all states, the District of Columbia, and territories of the United States. NASPO ValuePoint is
identified in the Master Agreement as the recipient of reports and may perform contract administration functions
relating to collecting and receiving reports as well as other contract administration functions as assigned by the Lead
State.

w. Option means an item of equipment or a feature that may be chosen as an addition to or replacement for
standard equipment and features.

X. Order or Purchase Order means any purchase order, sales order, contract or other method used by a Purchasing
Entity to order the Products, including any supporting materials which the parties identify as incorporated either by
attachment or reference (“Supporting Material”). Supporting Material may include (as examples) product lists,
hardware or software specifications, standard or negotiated service descriptions, data sheets and their supplements,
_and statements of work (“SOW”), published warranties and service level agreements, and may be available to
Participating Entity in hard copy or by accessing a designated Contractor website.

y. Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity

ir\mcorporating this Master Agreement and any other additional Participating Entity specific language or other
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions.
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z. Participating Entity means a state {(as well as the District of Columbia and U.S territories), city, county, district,
other political subdivision of a State, or a nonprofit organization under the laws of some states properly authorized
to enter into a Participating Addendum, that has executed a Participating Addendum.

aa. Participating State means a state that has executed a Participating Addendum.

bb. Partner means a company, authorized by the Contractor and approved by the Participating Entity, to provide
marketing, support, or other authorized contract services on behalf of the Contractor in accordance with the terms
and conditions of the Contractor’'s Master Agreement. A Partner may include, but is not limited to, an agent,
subcontractor, fulfillment partner, channel partner, business partner, servicing subcontractor, etc.

cc. Peripherals means any hardware product that can be attached to, added within, or networked with personal -
computers, servers, or storage. Peripherals extend the functionality of a computer without modifying the core
components of the system. ’

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

ee. Premium Savings Package(s) (PSP) are deeply discounted standard configurations available to Purchasing
Entities using the Master Agreement. NASPO ValuePoint reserves the right to expand and modify the PSP
throughout the life of the contract. For more information see: https://www.naspovaluepoint.org/portfolio/57/.

ff. Product means any equipment, software (including embedded software), documentation, service, or other
deliverable supplied or created by the Contractor pursuant to this Master Agreement. The term Products, supplies
and services, and products and services are used interchangeably in these terms and conditions.

gg. Purchasing Entity means a state {including the District of Columbia and U.S. territories), city, county, district,
other political subdivision of a state, other public entities domestic or foreign, and nonprofit organizations under the
laws of some states if authorized by a Participating Addendum, that issues a Purchase Order under the terms of the
Master Agreement, or any Participating Addendum thereto, and becomes financially committed to the purchase.

hh. Ruggedized means equipment specifically designed to operate reliably in harsh usage environments and
conditions, such as strong vibrations, extreme temperatures, and wet or dusty conditions. Ruggedized equipment
may be proposed under the band that most closely fits the equipment being proposed.

ii. Server means computer hardware 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. Servers may be either physical or virtual. Servers, including
server appliances, are included in Band 3 of this Contract. Server appliances have their hardware and software
preconfigured by the manufacturer, and include embedded networking components such as those found in blade
chassis systems.

ji. Services are broadly classified as installation or de-installation, maintenance, support, training, migration, and
optimization of products offered or supplied under the Master Agreement. These classifications of services may
include, but are not limited to: warranty services, maintenance, installation, de-installation, factory integration
(software or hardware components), asset management, recycling or disposal, training and certification, pre-
implementation design, disaster recovery planning and support, service desk or helpdesk, imaging, and any other
directly related technical support service required for the effective operation of a product offered or supplied.
Contractors may offer limited professional services related ONLY to the equipment and configuration of the
equipment purchased through the resulting contracts.
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EACH PARTICIPATING ENTITY WILL DETERMINE RESTRICTIONS AND NEGOTIATE TERMS FOR SERVICES THROUGH
THEIR PARTICIPATING ADDENDUM. :

kk. Software means, for the purposes of this Contract, commercial operating off the shelf machine-readable object
code instructions including microcode, firmware, and operating system software that meet the restrictions specified
in Paragraph 5.a. “Software” applies to all parts of software and documentation, including new releases, updates,
and modifications of software.

Il. Storage means hardware or a virtua! appliance with the ability to store large amounts of data. Storage, including
SAN switching necessary for the proper functioning of storage equipment, is included in Band 3 of this Contract

mm. Storage Area Network (SAN} is a high-speed special-purpose network (or subnetwork} that interconnects
- different kinds of data storage devices with associated data servers on behalf of a larger network of users.

nn. Tablet means a mobile computer that provides a touchscreen that acts as the primary means of control. Tablets,
including notebooks, ultrabooks, and netbooks with touchscreen capabilities, are included in Bands 1 and 2 of this
Contract.

00. Takeback Program means the Contractor’s process for accepting the return of equipment or other products at
the end of the product’s life.

pp. Thin Client is a lightweight computer that has been optimized for establishing a remote connection with a
server-based computing environment.

qq. Third Party Product is a good sold by the Contractor that is manufactured by another company. Third Party
Products are intended to enhance or supplement a Contractor’s own product line, and are not intended to represent
mare than a third of any Contractor’s total sales under this Master Agreement.

rr. Upgrade means the replacement of existing software, hardware, or hardware component with a newer version.
55, Warranty means the Manufacturer’s general warranty tied to the product at the time of purchase.

tt. Wide Area Network (WAN]) is a data network that serves users across a broad geographic area and often uses
transmission devices provided by common carriers.

3. Term of the Master Agreement.

a. The initial term of this Master Agreement is for 2 years. This Master Agreement may be extended beyond the
original contract period for 36 additional months at the Lead State’s discretion and by mutual agreement and upon
review of requirements of Participating Entities, current market conditions, and Contractor performance.

b. The Master Agreement may be extended for a reasonable period of time if in the judgment of the Lead State a
follow-on, competitive procurement will be unavoidably delayed (despite good faith efforts) beyond the planned
date of execution of the follow-on master agreement. This subsection shall not be deemed to fimit the authority of a
Lead State under its state law otherwise to negotiate contract extensions.

4. Amendments.

The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in any manner
whatsoever without a written amendment to the Master Agreement executed by the Contractor and Lead State as
required by law. Master Agreement amendments will be negotiated by the Lead State with the Contractor whenever
necessary to address changes in the terms and conditions, costs, timetable, or increased or decreased scope of work.
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5. Participants and Scope.

a. Canadian Participation. Subject to the approval of Contractor, any Canadian provincial government or
provincially funded entity in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador,
Nova Scotia, Ontario, Prince Edward Island, Quebec, or Saskatchewan, and territorial government or territorial
government funded entity in the Northwest Territories, Nunavut, or Yukon, including municipalities, universities,
community colleges, schaol boards, health authorities, housing authorities, agencies, boards, commissions, and
crown corporations, may be eligible to use Contractor's Master Agreement

b. Contractor may not deliver Products under this Master Agreement until a Participating Addendum acceptable to
the Participating Entity and Contractor is executed. The NASPO ValuePoint Master Agreement Terms and Conditions
are applicable to.any Order by a Participating Entity {and other Purchasing Entities covered by their Participating
Addendum), except to the extent altered, modified, supplemented or amended by a Participating Addendum. By
way of illustration and not limitation, this authority may apply to unique delivery and invoicing requirements,
confidentiality requirements, defaults on Orders, governing law and venue relating to Orders by a Participating
Entity, indemnification, and insurance requirements. Statutory or constitutional requirements relating to availability
of funds may require specific language in some Participating Addenda in order to comply with applicable law. The
expectation is that these alterations, modifications, supplements, or amendments will be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in the
ordering document {e.g. purchase order or contract) used by the Purchasing Entity to place the Order.

c. Use of specific NASPO ValuePgint Master Agreements by state agencies, political subdivisions and other
Participating Entities {including cooperatives) authorized by individual state’s statutes to use state contracts are
subject to the approval of the respective State Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief Procurement Official.

d. Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda. States or other
entities permitted to participate may use an informal competitive process to determine which Master Agreements
to participate in through execution of a Participating Addendum. Financial obligations of Participating Entities who
are states are limited to the orders placed by the departments or other state agencies and institutions having
available funds. Participating Entities who are states incur no financial obligations on behalf of other Purchasing
Entities. Contractor shall email a fully executed PDF copy of each Participating Addendum to
PA@naspovaluepoint.org to support documentation of participation and posting in appropriate data bases.

e. NASPO and NASPQ ValuePoint are not parties to the Master Agreement.

f. Participating Addenda shall not be construed to amend the following provisions in this Master Agreement
between the Lead State and Contractor that prescribe NASPO ValuePoint requirements: Term of the Master
Agreement; Amendments; Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed
Usage Reports; NASPO ValuePaint Cooperative Program Marketing and Performance Review; Right to Publish; Price
and Rate Guarantee Period; and Individual Customers. Any such language shall be void and of no effect.

g. Participating Entities who are not states may under same circumstances sign their own Participating Addendum,
subject to the consent to participation by the Chief Procurement Official of the state where the Participating Entity is
located. Coordinate requests for such participation through NASPO ValuePoint. Any permission to participate
through execution of a Participating Addendum is not a determination that procurement authority exists in the
Participating Entity; they must ensure that they have the requisite procurement authority to execute a Participating
Addendum.
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h. Resale. “Resale” means any payment in exchange for transfer of tangible goods, software, or assignment of the
right to services. Subject to any specific conditions included in the Master Agreement, or as explicitly permitted in a
Participating Addendum, Purchasing Entities may not resell Products (the definition of which includes services that
are deliverables). Absent any such condition or explicit permission, this limitation does not prohibit: payments by
employees of a Purchasing Entity for Products; sales of Praducts to the general public as surplus property; and fees
associated with inventory transactions with other governmental or nonprofit entities and consistent with a
Purchasing Entity’s laws and regulations. Any sale or transfer permitted by this subsection must be consistent with
license rights granted for use of intellectual property.

6. Individual Customers.

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and conditions
of the Master Agreement and applicable Participating Addendum and will have the same rights and responsibilities for
their purchases as the Lead State has in the Master Agreement, including but not limited to, any indemnity or right to
recover any costs as such right is defined in the Master Agreement and applicable Participating Addendum for their
purchases. Each Purchasing Entity will be responsible for its own charges, fees, and liabilities. The Contractor will apply
the charges and invoice each Purchasing Entlty individually.

7. Independent Contractor.

The Contractor is an independent contractor. Contractor shall have no authorization, express or implied, to bind the
Lead State, Participating States, other Participating Entities, or Purchasing Entities to any agreements, settlements,
liability or understanding whatsoever, and agrees not to hold itself out as an agent except as expressly set forth herein
or as expressly agreed in any Participating Addendum.

8. Contracting Personnel.

Contractor must provide adequate contracting personnel to assist states with the completing and processing
Participating Addenda. It is preferred that each Contractor be able to provide each Participating Entity with a primary
contact person for that Participating Entity.

9. Changes in Contractor Representation.

The Contractor must notify the Lead State of changes in the Contractor’s key administrative personnel managing the
Master Agreement in writing within 10 calendar days of the change. The Lead State reserves the right to approve
changes in key personnel, as identified in the Contractor’s proposal. Such approval shall not be unreasonably withheld.
The Contractor agrees to propose replacement key personnel having substantially equal or better education, training,
and experience as was possessed by the key person proposed and evaluated in the Contractor’s proposal.

10. Contractor Verification.

The Contractor is responsibte for delivering products or performing services under the terms and conditions set farth in
the Master Agreement. The Contractor must ensure partners utilized in the performance of this contract adhere to all
the terms and conditions. The term Partner will be utilized in naming the relationship a Contractor has with another
company to market and sell under the contract. Participating Entities will have final determination/approval if a Partner
may be approved for that state in the role identified by the Contractor.

11. Contractor Performance Meeting.

An annual performance meeting may be held each year with the NASPO ValuePoint Sourcing Team. Historically
performance meetings have been held in Minnesota, but the Lead State may hold the meetings in person or virtually at
the Lead State’s discretion.

All contractors that are invited to participate must send their Primary Account Representative, unless an exception is
granted in-writing by the Lead State. It is possible that not all contractors will be invited to participate in a performance
meeting.

Page 12 of 48



DocuSign Envelope 10; 87F53414-136E-413E-907B-A408CF7AAD7C

12. Laws and Regulations.

Any and all Preducts offered and furnished shall comply fully with all applicable Federal, State, and local laws and
regulations, including Minn, Stat. § 181.59 prohibiting discrimination and business registration requirements of the
Office of the Minnesota Secretary of State. To the extent any purchase is subject to Federal Acquisition Regulations, as
may be required by the terms of a federal grant, a Participating Entity and Contractor may include in their Participating
Addendum terms that reflect such a requirement.

If software is licensed to Purchasing Entity for use in the performance of a U.S. Government prime contract or
- subcontract, Purchasing Entity agrees that consistent with FAR 12.211 and 12.212, commercial computer software,
documentation and technical data for commercial items are licensed under publisher’s standard commercial license.

Purchasing Entity is responsible for complying with applicable laws and regulations, including but not limited to,
obtaining any required export or import authorizations if Purchasing Entity exports, imports or otherwise transfers
products or deliverables provided under this Master Agreement.

13. Price and Rate Guarantee Period.

All minimum discounts and rates must be guaranteed for the initial term of the Master Agreement. Following the initial
Master Agreement period, any request for minimum discount or rate adjustment must be for a guarantee period as
offefed by the Contractor, and must be made at least 30 days prior to the effective date. Requests for minimum
discount or rate adjustment must include sufficient documentation supporting the request. Any adjustment or
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No retroactive
adjustments to minimum discounts or rates will be allowed.

14. Premium Savings Package Program.

The Lead State reserves the right to create a Premium Savings Package Program (PSP) as outlined in the Definitions,
Paragraph 2.ee of Exhibit A. Participation by Contractor is voluntary. The details and commitments of the PSP will be
detailed as a part of any request for Contractor to participate.

15. Services.

Participating Entities must explicitly allow services in their Participating Addenda for the approved services to be allowed
under that Participating Addendum. The Participating Addendum by each Participating Entity will address service
agreement terms and related travel.

16. Ordering.

a. Master Agreement, Participating Addendum, and purchase order numbers shall be clearly shown on all
acknowledgments, packing slips, invoices, and on all correspondence.

b. Purchasing Entities may define entity or project-specific requirements and informally compete the requirement
among companies having a Master Agreement on an “as needed” basis. This procedure may also be used when
requirements are aggregated or other firm commitments may be made to achieve reductions in pricing. This
procedure may be modified in Participating Addenda and adapted to the Purchasing Entity’s rules and policies. The
Purchasing Entity may in its sole discretion determine which Master Agreement Contractors should be solicited for a
quote. The Purchasing Entity may select the quote that it considers most advantageous, cost and other factors
considered.

¢. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and documentation.
Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and procedures regarding the
ordering of supplies or-services contemplated by this Master Agreement,
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d. Contractor shall not hegin work without a valid Purchase Order or other appropriate commitment document
under the law of the Purchasing Entity.

e. Orders may be placed consistent with the terms of this Master Agreement during the term of the Master
Agreement.

f.  All Orders pursuant to this Master Agreement, at a minimum, shall include:
1. The service description or supplies being delivered;
2. The place and requested time of delivery;
3. Abilling address;
4. The name, phone number, and address of the Purchasing Entity representative;

5. The price per hour or other pricing elements consistent with this Master Agreement and the contractor’s
proposal;

6. A ceiling amount of the order for services being ordered;
7. The Master Agreement identifier; and
8. Statement of Work, when applicable.

g. Al communications concerning administration of Orders placed shall be furnished solely to the authorized
purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in writing in
the Order.

h. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but may have a
delivery date or performance period up to 120 days past the then-current termination date of this Master
Agreement. Contractor is reminded that financial obligations of Purchasing Entities payable after the current
applicable fiscal year are contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available. ’

i. Notwithstanding the expiration, cancellation or termination of this Master Agreement, Contractor agrees to
perform in accordance with the terms of any Orders then outstanding at the time of such expiration or termination.
Contracter shall not honor any Orders placed after the expiration, cancellation or termination of this Master
Agreement, or otherwise inconsistent with its terms. Orders from any separate indefinite quantity, task orders, or
other form of indefinite delivery order arrangement priced against this Master Agreement may not be placed after
the expiration or termination of this Master Agreement, notwithstanding the term of any such indefinite delivery
order agreement.

17. Trade-In.

Any trade-in programs offered during the life of the Master Agreement must be approved by the Lead State.
Participating Entities must explicitly allow trade-in programs in their Participating Addenda for the approved programs
to be allowed under that Participating Addendum. Trade-in value shall not decrease the discounts offered through the
Master Agreement.
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-

18. Shipping and Delivery. .

19,

a. The prices are the delivered brice to any Purchasing Entity for standard shipping. An estimated ship and delivery
date shall be provided to Purchasing Entity at the time of the Order. If an order is requested with expedited
shipping, the Contractor must provide a firm “not to exceed” price for the expedited shipping on the quote. All '
deliveries shall be FOB Destination, freight pre-paid, with all transportation"and handling charges paid by the
Contractor. Responsibility and liability for loss or damage incurred during shipping or delivery shall remain the
Contractor's until final inspection when responsibility shall pass to thé Purchasing Entity except as to latent defects,
fraud, and Contractor’s warranty obligations. Any order for less than the specified amount is to be shipped with the
freight prepaid and added as a separate item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered shall be shipped without charge.

b. Specific delivery instructions, including FOB Inside Delivery, will be noted on the order form or Purchase Order.
Any damage to the building interior, scratched walls, damage to the freight elevator, etc., directly caused by the
Contractor or its subcantractors will be the responsibility of the Contractor. If such damage does occur, it is the
responsibility of the Contractor to promptly notify the Purchasing Entity placing the Order.

¢.  All products must be delivered in the manufacturer's standard package. Costs shall include all packing and
crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable in every
respect for storage and handling of contents. Each shipment shall be marked with the Purchasing Entity’s Purchase
Order number and other information sufficient for the Purchasing Entity to properly identify the shipment as
outlined in the Participating Addendum of the Purchasing Entity.

Inspection and Acceptance.

a. Where the Master Agreement, a Participating Addendum, or an Order does not otherwise specify a process for
inspection and Acceptance, this section governs. This section is not intended to limit rights and remedies under the
applicable commercial code.

b. Contractor shall provide right of access to the Lead State, or to any other authorized agent or official of the Lead
State or other Participating or Purchasing Entity, at reasonable times, in order to monitor and evaluate performance,
compliance, and quality assurance requirements under this Master Agreement.

c. Upon delivery, the Purchasing Entity shall have 30 days to inspect the Product(s). Acceptance of Products occurs
after inspection and applies to all Products(s) (hardware’and software) purchased under this Master Agreement,
including any additional replacement or substitute Product(s) and any Product(s) which are modified by or with the
written approval of Contractor after Acceptance by the Participating Entity. The Purchasing Entity will make every
effort to notify the Contractor, within thirty {30) calendar days following delivery, of non-acceptance of a Product or
completion of Service. In the 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 accepted on the 31* day after delivery
of Product or completion of Services. This clause shall not be applicable, if acceptance testing and corresponding
terms have been mutually agreed to by both parties in writing.

d. Products that do not meet manufacturer’s specifications may be rejected. Failure to reject upon receipt,
however, does not relieve the contractor of liability for material (nonconformity that substantially impairs value)
latent or hidden defects subsequently revealed when goods are put to use. Acceptance of such goods may be
revoked in accordance with the provisions of the applicable commercial code, and the Contractor is liable for any
resulting expense incurred by the Purchasing Entity related to the preparation and shipping of Product rejected and
returned, or for which Acceptance is revoked. Return of Products is subject to the Contractor’s applicable return
policy, which shall be made available to Purchasing Entity prior to placement of an order. Any restocking fee may

not exceed 15% of the purchase price. .
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e. If any services do not conform to contract requirements, the Purchasing Entity may require the Contractor to
perform the services again in conformity with contract requirements, at no increase in Order amount. When defects
cannot be corrected by re-performance, the Purchasing Entity may cancel or modify the Order to remove the
nonconforming services, shall be refunded any amounts paid for the nonconforming services, and may require the
Contractor to take necessary action to ensure that future performance conforms to contract requirements.

f. The warranty period shall begin upon delivery.

g. The Purchasing Entity and the Contractor shall determine if Acceptance Testing is applicable and/or required far
the purchase. Acceptance Testing means the process agreed upon by Purchasing Entity and Contractor for
ascertaining that the Product meets the standard of performance priar to Acceptance by the Purchasing Entity. The
terms in regards to Acceptance Testing will be negotiated, in writing, as mutually agreed.

h. No Product shall be deemed Accepted and no charges shall be paid until the standard of 'performance is met.
The warranty period for Products subject to Acceptance Testing shall begin upon Acceptance.

20. Title of Product. ’

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product free and
clear of all liens, encumbrances, or other security interests. Transfer of title to the Product shall include a license to use
any Embedded Software in the Product, as follows:

a. Tothe extent that the Software sold under the Master Agreement is Commercial Off-the-Shelf Software, such

_Software is licensed, not sold, to the Purchasing Entity. The Contractor and its licensors reserve and retain all rights
not expressty granted to the Purchasing Entity. No right, title or interest to any trademark, service mark, logo or
trade name of Contractor or its licensors is granted to the Purchasing Entity. Licenses to such Software is provided in
accordance with the terms of the manufacturer’s written End User License Agreement tied to the product at the
time of purchase unless otherwise negotiated between Purchasing Entity and the Contractor or the Licensor in a
duly executed contract.

b. Contractor will perform services for the Purchasing Entity, subject to the following section pursuant to a fully
executed Statement of Work entered into between the Purchasing Entity and the Contractor.

¢. The Contractor grants the Purchasing Entity a perpetual, non-exclusive, royalty free the license in Contractor’s
pre-existing intellectual property that is contained in the products, materials, equipment or services, excluding
software, that are purchased through this Master Agreement.

d. Any and all licensing, maintenance, cloud services, or order specific agreements referenced within the terms and
conditions of this Master. Agreement are agreed to only to the extent that the terms do not conflict with the terms
of the Participating Addendum or the terms of the Master Agreement as incorporated into the Participating
Addendum, and to the extent the terms are not in conflict with the Participating Entities” applicable laws. In the
event of a confiict in the terms and conditions, the conflict shall be resolved as detailed in the Order of Precedence
defined herein. Notwithstanding the foregoing, licensing, maintenance, cloud services agreements, or order specific
agreements may be further negotiated by the Contractor or, if applicable, the Licensor, and the potential Purchasing
Entity, provided the contractual documents are duly executed in writing.

21. Warranty.
The Contractor must ensure warranty service and maintenance for all products provided. The Contractor shall provide
the warranty.service and maintenance for alt products on the Master Agreement.

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

22. System Failure or Damage.

In the event of system failure or damage caused by the Contractor or its Product, the Contractor shall use reasonable
efforts to restore or assist in restoring the system to operational capacity. The Contractor shall be responsible under this
provision to the extent a 'system' is defined at the time of the Order; otherwise the rights of the Purchasing Entity shall
be governed by the Warranty.

23. Payment.

Payment for completion of an order is normally made within 30 days following the date a correct invoice is received.
After 45 days the Contractor may assess overdue account charges up to a maximum rate of one percent per month on
the outstanding balance, unless a different late payment amount is specified in a Participating Addendum, Order, or
otherwise prescribed by applicable law.

Payments will be remitted by mail or electronically. Payments may be made via a State or political subdivision
“Purchasing Card” with no additional charge.

Prices are exclusive of taxes, duties, and fees, unless otherwise quoted. If a withholding tax is required b\} law, the tax
will be added and identified on the applicable invoice, All applicable taxes, duties, and fees must be identified on the
quote. :

24. Leasing or Alternative Financing Methods.

Lease purchase and term leases are allowable only for Purchasing Entities whose rules and regulations permit leasing of
software. Individual Purchasing Entities may enter into a lease agreement for the products covered in this Master
Agreement, if they have the legal authority to enter into these types of agreements without going through a competitive
process and if the applicable PAs permit leasing. No lease agreements will be reviewed or evaluated as part of the RFP
evaluation process.

25. Contract Provisions for Orders Utilizing Federal Funds.

Pursuant to Appendix It to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-Federal Entity
Contracts Under Federal Awards, Orders funded with federal funds may have additional contractual requirements or
certifications that must be satisfied at the time the Order is placed or upon delivery. These federal requirements may be
proposed by Participating Entities in Participating Addenda and Purchasing Entities for incorporation in Orders placed
under this Master Agreement. ;

26. Self Audit.

The Contractor must conduct at a minimum a quarterly self-audit, unless approved by the Lead State. The audit will
sample a minimum of one tenth of one percent (.001) of orders with a maximum of 100 audits per quarter conducted.
For example: Up to 1,000 sales = 1 audit; 10,000 sales = 10 audits; Up to 100,000 sales = 100 audits. This will be a
random sample of orders and-invoices and must include documentation of pricing. Summary findings must be reported
to Lead State with actions to correct documented findings.

27. Assignment/Subcontracts.

a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities under this
Master Agreement, in whole or in part, without the prior written approval of the Lead State.

b. The Lead State, or Participating Entity, shall not assign, delegate or otherwise transfer all or any part of this
Master Agreement without prior written consent from Contractor, except for assignment or delegation to a
Participating Entity State agency or eligible Purchasing Entity. The Lead State reserves the right to assign any rights
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28.

29,

or duties, including written assignment of contract administration duties to NASPO ValuePoint and other third
parties.

Insurance.

a. Contractor shall, during the term of this Master Agreement, maintain in full force and effect, the insurance
described in this section. Contractor shall acquire such insurance from an insurance carrier or carriers licensed to
conduct business in the Lead State and in each Participating Entity’s state and having a rating of A-, Class VIl or
better, in the most recently published edition of A.M. Best’s Insurance Reports (exception for wholly-owned captive
insurance companies). Failure to buy and maintain the requi‘red insurance may result in this Master Agreement’s
termination or, at a Participating Entity’s option, result in termination of its Participating Addendum.

b. Coverage shall be written on an occurrence basis. Policy fimits shall be as indicated below:

1. Commercial General Liability covering premises operations, products and completed operations, blanket
contractual liability, personal injury {including death), advertising liability, and property damage, with a limit of
$1 million per occurrence/$2 million general aggregate;

2. Contractor must comply with any applicable State Workers Compensation or Employers Liability Insurance
requirements.

3. Where any subcontractor is retained by Contractor, Contractor shall require such subcontractor to maintain
insurance appropriate to subcontractor’s activities under this Master Agreement.

¢. Contractor shall pay premiums on all insurance policies. Should any of the required insurance policies be
cancelled or non-renewed, notice shall be provided to Participating Entity in accordance with policy provisions,

d. Prior to commencement of performance, Contractor shall provide to the Participating Entity with a certificate of
insurance showing the Contractor’s general liability insurance policy or other documentary evidence acceptable to
the Lead State that (1) names the Participating Entity as an additional insured, (2) provides that written notice of
cancellation shall be delivered in accordance with the policy provisions, and (3) provides that the Contractor’s
liability insurance policy shall be primary, with any liability insurance of any Participating Entity as secondary and
noncontributory. Unless otherwise agreed in any Participating Addendum, other state Participating Entities’ rights
and Contractor's obligations are the same as those specified in the first sentence of this subsection except the
endorsement is provided to the applicable state.

e. During the term of this Master Agreement, the Lead State and Participating Entities may request Contractor
provide evidence of coverage that meets the requirements of this Section. Failure to provide evidence of coverage
may, at the sole option of the Lead State, or any Participating Entity, result in this Master Agreement’s termination
or the termination of any Participating Addendum.

f. Coverage and limits shall not limit Cantractor’s liability and obligations under this Master Agreement, any
Participating Addendum, or any Purchase Order.

Administrative Fees.

a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative Fee of one-
quarter of one percent (0.25% or 0.0025) no later than sixty (60) days following the end of each calendar quarter.
The NASPO ValuePoint Administrative Fee shall be submitted quarterly and is based on all sales of products and
services under the Master Agreement {less any charges for taxes or shipping). The NASPO ValuePoint Administrative
Fee is not negotiable.
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30.

b. The NASPO ValuePoint Administrative Fee in this section shall be based on the gross amount of all sales {less any
charges for taxes or shipping) at the adjusted prices (if any) in Participating Addenda.

¢. Additionally, some states may require an additional fee be paid directly to the state only on purchases made by
Purchasing Entities within that state. For all such requests, the fee level, payment method and schedule for such
reports and payments will be incorporated into the Participating Addendum that is made a part of the Master
Agreement. The Purchasing Entity may allow the Contractor to adjust the Master Agreement pricing to account for
these additional fees for purchases made by Purchasing Entities within the jurisdiction of the Participating Entity. All
such agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or the prices paid by the
Purchasing Entities outside the jurisdiction of the state requesting the additional fee.

NASPO ValuePoint Reports

a. Sales Data Reporting. In accordance with this section, Contractor shall report to NASPO ValuePoint all Orders
under this Master Agreement for which Contractor has invoiced the ordering entity or individual, including Orders
invoiced to Participating Entity or Purchasing Entity employees for personal use if such use is permitted by this
Master Agreement and the applicable Participating Addendum (“Sales Data”). Timely and complete reporting of
Sales Data is a material requirement of this Master Agreement. Reporting requirements, including those related to
the format, contents, frequency, or delivery of reports, may be updated by NASPO ValuePoint with reasonable
notice 1o Contractor and without amendment to this Master Agreement. NASPO ValuePoint shall have exclusive
ownership of any media on which reports are submitted and shall have a perpetual, irrevocable, non-exclusive,
royalty free, and transferable right to display, modify, copy, and otherwise use reports, data, and information
provided under this section.

h. Summary Sales Data. “Summary Sales Data” is Sales Data reported as cumulative totals by state. Contractor
shall, using the reporting tool or template provided by NASPO ValuePoint, report Summary Sales Data to NASPO
ValuePgint for each calendar quarter no later than thirty (30) days following the end of the quarter. If Contractor has
no reportable Sales Data for the quarter, Contractor shall submit a zero-sales report.

¢. Detailed Sales Data. "Detailed Sales Data” is Sales Data that includes for each Order all information required by
the Solicitation or by NASPO ValuePoint, including customer information, Order information, and line-item details.
Contractor shall, using the reporting tool or template provided by NASPO ValuePoint, report Detailed Sales Data to
NASPO ValuePoint for each calendar quarter no later than thirty (30) days following the end of the quarter. Detailed
Sales Data shall be reported in the format provided in the Solicitation or provided by NASPO ValuePoint. The total
sales volume of reported Detailed Sales Data shall be consistent with the total sales volume of reported Summary
Sales Data.

d. Sales Data Crosswalks, Upon request by NASPQO ValuePoint, Contractor shall provide to NASPO ValuePoint tables
of customer and Product information and specific attributes thereof for the purpose of standardizing and analyzing
reported Sales Data (“Crosswalks”). Customer Crosswalks must include a list of existing and potential Purchasing
Entities and identify for each the appropriate customer type as defined by NASPO ValuePoint. Product Crosswalks
must include Contractor’s part number or SKU for each Product in Offeror’s catalog and identify for each the
appropriate Master Agreement category {and subcategory, if applicable}, manufacturer part number, product -
description, eight-digit UNSPSC Class Level commodity code, and {if applicable} EPEAT value and Energy Star rating.
Crosswalk requirements and fields may be updated Hy NASPO ValuePgint with reasonable notice to Contractor and
without amendment to this Master Agreement. Contractor shall work in good faith w1th NASPO ValuePoint to keep
Crosswalks updated as Contractor’s customer lists and product catalog change.

e. Executive Summary. Contractor shall, upon request by NASPO ValuePoint, provide NASPO ValuePoint with an
executive summary that includes but is not limited to a list of states with an active Participating Addendum, states
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31

32.

with which Contractor is in negotiations, and any Participating Addendum roll-out or implementation activities and
issues. NASPO ValuePoint and Contractor will determine the format and content of thl'e executive summary.,

NASPQ ValuePoint Cooperative Program Marketing, Training, and Performance Review.

a. Conftractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to present plans
to NASPO ValuePoint for the education of Contractor’s contract administrator(s) and sales/marketing workforce
regarding the Master Agreement contract, including the competitive nature of NASPO ValuePoint procurements, the
Master agreement and participating addendum process, and the manner in which qualifying entities can participate
in the Master Agreement.

b. Contractor agrees, as Participating Addendums become executed, if requested by ValuePoint personnel to
provide plans to launch the program within the Participating Entity. Plans will include time frames to {aunch the
agreement and confirmation that the Contractor’s website has been updated to properly reflect the contract offer
as availabie in the Participating Entity.

¢. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to consider customer
proposed terms and conditions, as deemed important to the customer, for possible inclusion into the customer
agreement. Contractor will ensure that their sales force is aware of this contracting option.

d. Contractor agrees to participate in an annual contract performance review at a location selected by the Lead
State and NASPQ ValuePoint, which may include a discussion of marketing action plans, target strategies, marketing
materials, as well as Contractor reporting and timeliness of payment of administration fees.

e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by Contractor in sales and
marketing until a logo use agreement is executed with NASPO ValuePaint.

f. The Lead State expects to evaluate the utilization of the Master Agreement at the annual performance review.
Lead State may, in its discretion, cancel the Master Agreement pursuant to Paragraph 42 of Exhibit A, or not exercise
an optioh to renew, when Contractor utilization does not warrant further administration of the Master Agreement.
The Lead State may exercise its right to not renew the Master Agreement if contractor fails to record or report
revenue for three consecutive quarters, upon 60-calendar day written notice to the Contractor. Cancellation based
on nonuse or under-utilization will not occur sooner than two years after award of the Master Agreement. This
subsection does not limit the discretionary right of either the Lead State or Contractor to cancel the Master
Agreement pursuant to Paragraph 42 of Exhibit A or to terminate for default pursuant to Paragraph 44 of Exhibit A.

g. Contractor agrees to notify the Lead State and NASPO ValuePoint of any contractual most-favored-customer
provisions in any Cooperative Purchasing Agreements that may affect the promotion of this Master Agreements or
whose terms provide for adjustments to future rates or pricing based on rates, pricing in, or Orders from this master
agreement. Upon request of the Lead State or NASPO ValuePoint, Contractor shall provide a copy of any such
provisions. For the purposes of this paragraph, Cooperative Purchasing Agreement shall mean a cooperative
purchasing program facilitating public procurement solicitations and agreements using a lead agency model. This
does not include contracts with any federal agency or any federal contract.

Right to Publish.

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State prior approval for the
public release of information that pertains to the potential work or activities covered by the Master Agreement. This
limitation does not preclude publication about the award of the Master Agreement or marketing activities consistent
with any hroposed and accepted marketing plan. The Contractor shall not make any representations of NASPO
ValuePoint's opinion or position as to the quality or effectiveness of the services that are the subject of this Master
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Agreement without prior written consent. Failure to adhere to this requirement may result in termination of the Master
Agreement for cause. '

33.

34.

Records Administration and Audit.

a. The Contractor shail maintain books, records, documents, and other evidence pertaining to this Master
Agreement and Orders placed by Purchasing Entities under it to the extent and in such detail as shall adequately
reflect performance and administration of payments and fees. Contractor shall permit the Lead State, a Participating
Entity, a Purchasing Entity, the federal government {including its grant awarding entities and the U.S. Comptroller
General), and any other duly autharized agent of a governmental agency, to audit, inspect, examine, copy and
transcribe Contractor's books, documents, papers and records directly pertinent to this Master Agreement or orders
placed by a Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions.
This right shall survive for a period of six {6} years following termination of this Agreement or final payment for any
order placed by a Purchasing Entity against this Agreement, whichever is later, or such longer period as is required
by the Purchasing Entity’s state statutes, to assure compliance with the terms hereof or to evaluate performance
hereunder.

b. Without limiting any other remedy available to any governmental entit\), the Cantractor shall reimburse the
applicable Lead State, Participating Entity, or Purchasing Entity for any overpayments inconsistent with the terms of
the Master Agreement or Orders or underpayment of fees found as a result of the examination of the Contractor’s
records.

¢. The rights and obligations herein exist in addition to any quality assurance obligation in the Master. Agreement
requiring the Contractor to self-audit contract obligations and that permits the Lead State to review compliance with
those obligations.

Indemnification

a. General Indemnity. Contractor shall indemnify, defend (to the extent permitted by a state’s Attorney General),
and hold harmless an Indemnified Party from and against any third party claims or causes of action, including
reascnable attorney’s fees, to the extent arising from Contractor’s intentional, willful, or negligent acts or omissions;
actions that give rise to strict liability; and actions arising from breach of contractor warranty.

“Indemnified Party” means NASPO, NASPO ValuePoint, the Lead State, Participating Entities, and Purchasing
Entities, along with their officers and employees.

The indemnification obligations of this section do not apply in the event the claim or cause of action is the result of
the Indemnified Party’s sole negligence. This clause will not be construed to bar any legal remedies the Contractor
may have for the Indemnified Party’s failure to fulfill its obligation under this Contract.

b. Intellectual Property Indemnification. Notwithstanding Paragraph 34.a of Exhibit A, the Contractor shall
indemnify; defend, to the extent permitted by the Attorney General; and hold harmless the Purchasing Entity, at the
Contractor’s expense, from any action or claim brought against the Purchasing Entity to the extent that it is based on
a claim that all or part of the works or documents infringe upon the intellectual property rights of others. The
Contractor will be responsible for payment of any and all such claims, demands, obligations, liabilities, costs, and
damages, including but not limited to, attorney fees.

1. [Ifsuch a claim or action arises, or in the Contractor’s or the Purchasing Entity’s opinion is likely to arise, the
Contractor must, at the Purchasing Entity’s discretion, either procure for the Purchasing Entity the right or
license to use the intellectual property rights at issue or replace or modify the allegedly infringing works or
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documents as necessary and appropriate to obviate the infringement claim. This remedy of the Purchasing
Entity will be in addition to and not exclusive of other remedies provided by law.

2. Notwithstanding the fo'regoing, Contractor will nat be liable under this section to the extent the
infringement was caused by: 1) Contractor modification of the infringing material where such modificatiop s
made specifically for the Purchasing Entity, and where the Purchasing Entity has set forth the specific manner in
which the modifications shall be made, as opposed to where the Purchasing Entity has requested modifications
and given Contractor discretion over how to implement said modifications; 2} Purchasing Entity modification of
the infringing material where such modification is not made under the direction of Contractor; 3) Use of the
Deliverables or the System in a manner not contemplated by this Contract or as otherwise authorized by the
Contractor in writing; 4) use of the Deliverables or the System in combination, operation, or use with other
products in a manner other than as contemplated by the Contract or otherwise authorized by the Contractor in
writing.

35. Limitations of Liability

a. The Parties agree that neither Contractor nor the indemnified party shall be liable to each other, regardless of
the form of action, for lost revenues or profits, or downtime credits, consequential, incidental, indirect, or special
damages except any claim related to bodily injury or death; an unauthorized release or breach of not public data as
set forth more fully in Minn. Ch. 13; or a claim or demand based on patent, copyright, or other intellectual property
infringement.

b. Contractor’s liability is limited to the greater of (i) the aggregate annual value amount of all fees paid to the
Contractor by the Purchasing Entity under this Master Agreement; and (ii) $5,000,000. This limit on liability does not
apply to claims for bodily injury or death or for intellectual property infringement.

¢. Contractor's obligations under this section shall not extend to any combination of the Product with any other
product, system or method, unless the Product, system or method is:

1. provided by the Contractor or the Contractor’s subsidiaries or affiliates;
2. specified by the Contractor to work with the Product; or

3. reasonably required, in order to use the Product in its intended manner, and the infringement could not
have been avoided by substituting another reasonably available product, system or method capable of
performing the same function; or

rl

4, It would be reasonably expected to use the Product in combination with such product, system or method.

36. License of Pre-Existing Intellectual Property.

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable, license to use, publish,
translate, reproduce for Purchasing Entity’s own and governmental use, perform, display, and dispose of the Intellectual
Property, and its derivatives, used or delivered under this Master Agreement, but not created under it {“Pre-existing
Intellectual Property”). The license shall be subject to owner and third-party rights in the Pre-existing Intellectual
Property and applies to non-Contractar manufactured or branded Products only to the extent Contractor is able to grant
such license. This section does not apply to software. The transfer or sale of any software is governed by the applicable
license agreement.

37. Assignment of Antitrust Rights.
Contractor irrevocably assigns to a Participating Entity who is a state any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or federal
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antitrust laws (15 U.5.C. § 1-15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be
amended from time to time, in connection with any goods or services provided in that state for the purpose of carrying
out the Contractor's obligations under this Master Agreement or Participating Addendum, including, at the Participating
Entity's option, the right to control any such litigation on such claim for relief or cause of action.

38. Debarment.

The Contractor certifies that neither it nor its principals are presently debarred, suspended, prbposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any governmental
department or agency. This certification represents a recurring certification made at the time any Order is placed under
this Master Agreement. If the Contractor cannot certify this statement, attach a written explanation for review by the
Lead State.

39. Governing Law and Venue.

a. The construction and effect of the Master Agreement after award shall be governed by the law of the state
serving as Lead State. The construction and effect of any Participating Addendum or Order against.the Master
Agreement shall be governed by and construed in accordance with the laws of the Participating Entity’s or
Purchasing Entity’s State.

b. Venue for any claim, dispute or action concerning the terms of the Master Agreement shall be in the state
serving as Lead State. Venue for any claim, dispute, or action concerning any Order placed against the Master
Agreement or the effect of a Participating Addendum shall be in the Purchasing Entity’s State.

¢. Ifaclaimis brought in a federal forum, then it must be brought and adjudicated solely and exclusively within the

»  United States District Court for {in decreasing order of priority): the Lead State for claims relating to contract
performance or administration if the Lead State is a party; a Participating State if a named party; the state where the
Participating Entity or Purchasing Entity is located if either is a named party.

40. Confidentiality, Non-Disclosure, and Injunctive Relief.

a. Confidentiality. Each party acknowledges that it and its employees. or agents may, during the term of this Master
Agreement, be exposed to or acquire information that is confidential to the other party, including a Purchasing
Entity or Purchasing Entity’s clients.

1. Any and all information of any form that is marked as confidential or would by its nature be deemed
confidential by one party (the “originating party”) and is obtained by the other party or its employees or agents
(the “ recelwng party”) in the performance of this Master Agreement, including, but not limited to (1} any
Purchasing Entity’s fecords, (2) personnel records, (3) information concerning individuals, (4) technology,
research and development information, Products and Software, and {5) trade secrets and other information
which are competitive in nature as confidential information i is confidential information of the originating party
("Confidential Informatlon") k

2. Any reports or other documents or items {including software) that result from the use of the Confidential

Information by the receiving party shall be treated in the same manner as the Confidential Information.
4

3. Confidential Informati:)n does not include information that (1) is or becomes (other than by disclosure by
the receiving party) publicly known; (2) is furnished by the originating party to others without restrictions similar
to those imposed by this Master Agreement; (3) is rightfully in the receiving party’s possession without the
obligation of nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is obtained from
a source other than the originating party without the obligation of confidentiality, (5) is disclosed with the
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‘written consent of the originating party or; (6) is independently developed by employees, agents or
subcontractors of the recéiving party who can be shown to have had no access to the Confidential Information.

b. Non-Disclosure. The receiving party shall hold Confidential Information in confidence, using at least the industry
standard of confidentiality, but no less'than the standard of care such party uses for its own similar confidential
information and shall not copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of, give, or
disclose Confidential Information to third parties or use Confidential Information for any purposes whatsoever other
than what is necessary to the performance of Orders placed under this Master Agreement.

1. Each party shall advise each of its employees and agents of their obligations to keep Confidential
Information confidential. Contractor shall use commercially reasonable efforts to assist Participating Entity in
identifying and preventing any unauthorized use or disclosure of any Confidential Information.

2. Without limiting the generality of the foregoing, receiving party shall advise the originating party , including
as applicable the Participating Entity, and the Lead State if the originating party is a Purchasing Entity, and the
Lead State if the originating party is a Participating Entity, immediately if the receiving party learns or has reason
to believe that any person who has had access to Confidential Information has violated or intends to violate the
terms of this Master Agreement, and receiving party shall at its expense cooperate with the originating party in
seeking injunctive or other equitable relief in the name of either party against any such person.

3. Exceptas directed by the originating party, the receiving party will not at any time during or after the term
of this Master Agreement disclose, directly or indirectly, any Confidential Information to any person, except in
accordance with this Master Agreement, and that upon termination of this Master Agreement or at the
originating party’s request, the receiving party shall turn over to the originating party all documents, papers, and
other matter in Contractor's possession that embody Confidential Information. If applicable law, regulation or
document retention policy prevents the receiving party from destroying or returning all or part of the
Confidential Information, the receiving party will maintain the security and confidentiality of all such retained
Confidential Information.

4. Notwithstanding the foregoing, Contractor may keep one copy of such Confidential Information necessary
for quality assurance, audits and evidence of the pefformance of this Master Agreement, and Purchasing Entity
may retain Confidential Information to the extent and for the duration required by applicable law.

¢. Injunctive Relief. Each party acknowledges that the other party’s breach of this section, including disclosure of
any Confidential Information, may cause irreparable injury to the originating party that is inadequately compensable
in damages. Accordingly, the oriéinating party may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be available. Contractor
acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate
business interests of Purchasing Entity and are reasonable in scope and content. '

d. Purchasing Entity Law. These pravisions shall be applicable only to extent they are not in conflict with the
applicable public disclosure laws of any Purchasing Entity.

e. The rights granted Purchasing Entities and Contractor obligations under this section shall aiso extend to the
cooperative’s Confidential Information, defined to include Participating Addenda, as well as Orders or transaction
data relating to Orders under this Master Agreement that identify the entity/customer, Order dates, line item

~ descriptions and volumes, and prices/rates. This provision does not apply to disclosure to the Lead State, a
Participating State, or-any governmental entity exercising an audit, inspection, or examination pursuant to
Paragraph 33 of Exhibit A. To the extent permitted by law, Contractor shall notify the Lead State of the identity of
any entity seeking access to the Confidential Information described in this subsection.
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41. Public Information. b
This Master Agreement and all related documents are subject to disclosure pursuant to the Lead State’s public
information laws.

42. Cancellation.

Unless otherwise set forth in this Master Agreement, this Master Agreement may be canceled by either party upon 60
days written notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its
participation upon 30 days written notice, unless otherwise stated in the Participating Addendum. Cancellation may be
in whole or in part. Any cancellation under this provision shall not affect the rights-and obligations attending orders
outstanding at the time of cancellation, including any right of a Purchasing Entity to indemnification by the Contractor,
rights of payment for Products delivered and accepted, rights attending any warranty or default in performance in
association with any Order, and requirements for records administration and audit. Cancellation of the Master
Agreement due to Contractor default may be immediate as set forth in Paragraph 44 of Exhibit A.

43. Force Majeure.

Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, unusually
severe weather, other acts of God, or war which are beyond that party’s reasonable control. The Lead State may
terminate this Master Agreement after determining such delay or default will reasonably prevent successful
performance of the Master Agreement.

44. Defaults and Remedies.
a. The occurrence of any of the following events shall be an event of default under this Master Agreement:
1. Nonperformance of contractual requirements; or
2. A material breach of this Master Agreement; or

3. Any certification, representation or warranty by Contractor in response to the RFP or in this Master
Agreement that proves to be untrue or materially misleading; or

4. Institution of proceedings under any bankruptcy, insolvency, court-ordered reorganization or similar law, by
or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its property,
which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurrence thereof;
or

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

b. Upon the occurrence of an event of default, except for material breach, the 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
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to provide advance
written notice or a cure period and may immediately terminate this Master Agreement in whole or in part if the
Lead State, in its sole discretion, determines that it is reasonably necessary to preserve public safety or prevent
immediate public crisis. Time allowed for cure shall not diminish or eliminate Contractor’s liability for damages,
including liquidated damages to the extent provided for under this Master Agreement. The Lead State may
immediately terminate this. Master Agreement upon material breach of the Master Agreement by Contractor.

¢. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in the
written notice of default, Contractor shall be in breach of its obligations under this Master Agreement and the Lead
State shall have the right to exercise any or all of the following remedies:
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1. Exercise any remedy provided by law; and

2. Terminate this Master Agreement; and

3. Impose liquidated damages as provided in this Master Agreement; and

4, Suspend Contractor from being able to respond to future bid solicitations issued by the Lead State; and
5. Suspend Contractor’s performance under this Master Agreement; and

6. Withhold payment until the default is remedied.

d. Unless otherwise specified in the Participating Addendum, in the event of a default under a Participating
Addendum, a Participating Entity shall provide a written natice of default as described in this section and shall have
all of the rights and remedies under this paragraph regarding its participation in the Master Agreement, in addition
to those set forth in its Participating Addendum. Unless otherwise specified in a Purchase Order, a Purchasing Entity
shall provide written notice of default as-described in this section and have all of the rights and remedies under this
paragraph and any applicable Participating Addendum with respect to an Order placed by the Purchasing Entity.
Nothing in these Master Agreement Terms and Conditions shall be construed to limit the rights and remedies
available to a Purchasing Entity under the applicable commercial code. Contractor may discontinue performance
under a Purchase Order if the Purchasing Entity fails, after thirty (30) days written notice to the Purchasing Entity, to
cure a failure to perform under the applicable Participating Addendum.,

45. Waiver of Breach.

Failure of the Lead State, Participating 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, Participating Entity, or Purchasing Entity must be in writing. Waiver by the Lead State or Participating Entity of any
default, right or remedy under this Master Agreement or Participating Addendum, or by Purchasing Entity with respect
to any Purchase Order, or breach of any terms or requirements of this Master Agreement, a Participating Addendum, or
Purchase Order shall not be construed or operate as a waiver of any subsequent default or breach of such term or
requirement, or of any other term or requirement under this Master Agreement, Participating Addendum, or Purchase
Crder.

46. Notices.

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

Elizabeth Randa, Acquisition Management Specialist
112 Administration Bldg.

50 Sherburne Avenue

St. Paul, MIN 55155

elizabeth.randa@state.mn.us

47. No Waiver of Sovereign Immunity. _

In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase Order issued
thereunder, or any act of the Lead State, a Participating Entity, or a Purchasing Entity be a waiver of any form of defense
or immunity, whether sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to
the Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court.
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This section applies to a claim brought against the Participating Entities who are states only to the extent Congress has
appropriately abrogated the state’s sovereign immunity and is not consent by the state to be sued in federal court. This
section is also not a waiver by the state of any form of immunity, including but not limited to sovereign immunity and
immunity based on the Eleventh Amendment ta the Constitution of the United States.

&
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Exhibit B: Minnesota Terms and Conditions

1. Change Requests.

The Lead State reserves the right to request, during the term of the Master Agreement, changes to the products offered
within the Band(s). Products introduced during the term of the Master Agreement shail go through a formal review
process. The process for updating the products offered within a Band is outlined in Paragraph 2 of Exhibit B. The
Contractor shall evaluate and recommend products for which agencies have an expressed need. The Lead State shall
require the Contractor to provide a summary of its research of those products being recommended for inclusion in the
Master.Agreement as well as defining how adding the product will enhance the Master Agreement. The Lead State may
request that products, other than those recommended, are added to the Master Agreement.

In the event that the Lead State desires to add new products and services that are not included in the original Master
Agreement, the Lead State requires that independent manufacturers and resellers cooperate with the already
established Contractor in order to meet the Lead State’s requirements. Evidence of the need to add p'roducts OF services
should be demaonstrated to the Lead State. The Master Agreement shall be modified via supplement or amendment. The
Lead State will negotiate the inclusion of the products and services with the Contractor. No products or services will be
added to the Master Agreement without the Lead State’s prior approval.

2. Product and Service Schedule (PSS).

a. Creating the Product and Service Schedule {PSS). Contractor will use the attached sample PSS to create and
maintain a complete listing of all products and services offered under the Master Agreement. The PSS must conform
to the contracted minimum discounts. Contractor may create and maintain a separate PSS for a Participating Entity
based on the requirements and restrictions of the Participating Entity.

Contractors are encouraged to provide remote learning bundles for K-12 Education. These bundles can be included
in the response to the PSS.

b. Maintaining the PSS.

1. In General. Throughout the term of the Master Agreement, on a quarterly basis, Contractor may update the
PSS to make model changes, add new products or services, or remove obsolete or discontinued products or
services. Any updates to the PSS must conform ta the Master Agreement requirements, including the scope of
the Master Agreement and contracted minimum discounts.

2. Process. Contractor must provide notification to the Lead State of any changes to their PSS using the
attached Action Request Form [ARF). '

a) The Lead State does not need to approve Contractor's request to make model changes, add their own
manufactured products, or remove discontinued or obsolete products or services, and Contractor does not
need the Lead State’s approval prior to posting an updated PSS.

b} The Lead State must approve Contractor’s request to add new third party manufacturers to Contractor’s
PSS. If the proposed third-party manufacturer holds a NASPO Master Agreement for Computer Equipment,
Contractor must obtain written authorization from that manufacturer. Contractor must have the Lead
State’s approval prior to pasting the updated PSS.

¢) Contractor must maintain a historic record of all past PSSs on their dedicated NASPO ValuePoint
website.
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d} Pursuant to the audit provisions of the Master Agreement, upon the request of NASPQO ValuePoint, the
Lead State, or a Participating Entity, Contractor must provide an historic version of any Baseline Price List.

3. Purchase Orders.

There will be no minimum order requirements or charges to process an individual purchase order. The Participating
Addendum number and the PO number must appear on all documents (e.g., invoices, packing slips, etc.}. The Ordering
Entity’s purchase order constitutes a binding contract.

4. Risk of Loss or Damage.
The Purchasing Entity is relieved of all risks of loss or damage to the goods or equipment during periods of
transportation, and installation by the Contractor and in the possession of the Contractor or their authorized agent.

5. Payment Card Industry Data Security Standard and Cardholder information Security.

Contractor assures all of its Network Components, Applications, Servers, and Subcontractors {if any) comply with the
Payment Card Industry Data Security Standard (“PCIDSS”). “Network Components” shall include, but are not limited to,
Contractor’s firewalls, switches, routers, wireless access points, network appliances, and other security appliances;
“Applications” shall include, but are not limited to, all purchased and custom external (web) applications. “Servers” shall
include, but are not limited to, all of Contractor's web, database, authentication, DNS, mail, proxy, and NTP servers.
“Cardholder Data” shall mean any personally identifiable data associated with a cardhelder, including, by way of
example and without limitation, a cardholder’s account number, expiration date, name, address, social security number,
or telephone number.

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

6. Foreign Outsourcing of Work. .
Upon request, the Contractor is required to provide information regarding the location of where services, data storage,
and location of data processing under the Master Agreement will be performed.

7. State Audits (Minn. Stat. § 16C.05, subd. 5). ‘

The books, records, documents, and accounting procedures and practices of the Contractor or other party, that are
relevant to the Master Agreement or transaction are subject to examination by the contracting agency and either the
Lead State’s Legislative Auditor or State Auditor as appropriate for a minimum.of six years after the end of the Master
Agreement or transaction, The Lead State reserves the right to authorize delegate(s) to audit this Master Agreement and
transactions. '

8. Certification of Nondiscrimination (in accordance with Minn. Stat. § 16C.053).

If the value of this Contract, including all extensions, is $50,000 or more, Contractor certifies it does not engage in and
has no present plans to engage in discrimination against Israel, or against persons or entities doing business in Israel,
when making decisions related to the operation of the contractor's business. For purposes of this section,
"discrimination” includes but is not limited to engaging in refusals to deal, terminating business activities, or other
actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel, when
such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin and is'not
based on a valid business reason. .
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9, Human Rights/Affirmative Action.
The Lead State requires affirmative action compliance by its Contractors in accordance with Minn. Stat. § 363A.36 and

Minn. R. 5000.3400 to 5000.3600.

a. Covered Contracts and Contractors. If the Contract exceeds $100,000 and the Contractor employed more than
40 full-time employees on a single working day during the previous 12 months in Minnesota or in the state where it
has its principal place of business, then the Contractor must comply with the requirements of Minn. Stat. § 363A.36
and Minn, R. 5000.3400-5000.3600.

b. Minn. R, 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to,
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates of
compliance and criteria for determining a contractor’s compliance status; pracedures for addressing deficiencies,
sanctions, and notice and hearing; annual compliance reports; procedures for compliance review; and contract
consequences for noncompliance. 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, parts 5000.3420-
5000.3500 and parts 5000.3552 5000.3559.

c. Disabled Workers. Minn. R. 5000.3550 provides the Contractor must comply with the following affirmative
action requirements for disabled workers.

AFFIRMATIVE ACTION FOR DISABLED WORKERS

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

{b} The Contractor agrees to comply with the rules and relevant orders of the Minnesota Department of
Human Rights issued pursuant to the Minnesota Human Rights Act.

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

{d} The Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices in a form to be prescribed by the commissioner of the Minnesota Department of
Human Rights. Such notices must state the Contractor’s obligation under the law to take affirmative
action to employ and advance in employment qualified disabled employees and applicants for
employh'lent, and the rights of applicants and employees.

(e} The Contractor must notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of
Minn. Stat. § 363A.36 of the Minnesota Human Rights Act and is committed to take affirmative action to
employ and advance in employment physically and mentally disabled persons.

d. Consequences. The consequences of a Contractor’s failure to implement its affirmative action plan or make a
good faith effort to do so include, but are not limited te, suspension or revocation of a certificate of compliance by
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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.

e. Cenrtification. The Contractor hereby certifies that it is in compliance with the requirements of Minn. Stat. §
363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance. It is
agreed between the parties that Minn. Stat. 363.36 and Minn. R. 5000.3400 to 5000.3600 are incorporated into any
contract between these parties based upon this specification or any modification of it. A copy of Minn. Stat. §
363A.36 and Minn. R. 5000.3400 to 5000.3600 are available upon request from the contracting agency.

10. Equal Pay Certification.

If required by Minn. Stat. §363A.44, the Contractor must have a current Equal Pay Certificate prior to Contract
execution. If Contractor's Equal Pay Certificate expires during the term of this Contract, Contractor must promptly re-
apply for an Equal Pay Certificate with the Minnesota Department of Human Rights and notify the State's Authorized
Representative once the Contractor has received the renewed Equal Pay Certificate. If Contractor claims to be exempt,
the Lead State may require Contractor to verify its exempt status.

11. Americans with Disabilities Act (ADA). . . .

Products provided under the Master Agreement must comply with the requirements of the Americans with Disabilities
Act (ADA). The Contractor’s catalog and other marketing materials utilized to offer products under the Master
Agreement must state when a product is not in compliance. If any descriptive marketing materials are silent as to these
requirements, the Contractor agrees that the customer can assume the product meets or exceeds the ADA
requirements.

12. Nonvisual Access Standards.
Pursuant to Minn. Stat. § 16C.145, the Contractor shall comply with the following nonvisual technology access
standards:

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

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

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

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

Thes€ standards do not require the installation of software or peripheral devices used for nonvisual access when the
information technology is being used by individuals who are not blind or visually impaired.

13. Accessibility Standards. _
Contractor acknowledges and is fully aware that the Lead State (Executive branch state agencies) has developed (T
Accessibility Standard effective September 1, 2010. The standard entails, in part, the Web Content Accessibility

Guidelines (WCAG) and Section 508 which can be viewed at: https://mn.gov/mnit/government/policies/accessibility/.

The Standards apply to web sites, software applications, electronic reports and output documentation, training
delivered in electronic formats {including, but not limited to, documents, videos, and webinars), among others. As
upgrades are made to the software, products, or subscriptions available through this Contract, the Contractor agrees to
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develop functionality which supports accessibility. If any issues arise due to noncenformance with the above-mentioned
accessibility Standards, the Contractor agrees ta provide alternative solutions upon request at no additional charge to
the State.

When updates or upgrades are made to the products or services available through this Contract, the Contractor agrees
to document how the changes will impact or improve the product’s or service’s accessibility"and usability. This
documentation,; upon request, must be provided to the Lead State in advance of the change, occurring within an agreed
upon timeframe sufficient for the state to review the changes and either approve them or request a remediation plan
from the Contractor. Contractor warrants that its Products comply with the above-mentioned accessibility Standards
and agrees to indemnify, defend, and hold harmless the Lead State against any claims related to non-compliance of
Contractor’s Product with the above-mentioned accessibility Standards. If agreed-upon updates fail to improve the
product ar service’s accessibility or usability as planned, the failure to comply with this requirement may be cause for
contract cancellation or for the Lead State to consider the Contractor in default.

14, Conflict Minerals.
Contractor agrees to provide information upon request regarding adherence to the Conflict Minerals section of the
Dodd-Frank Wall Street Reform and Consumer Protection Act {Section 1502).

See: http://beta.congress.gov/111/bills/hr4173/111hr4173enr.pdf#ipage=838
http://www.sec.gov/news/press/2012/2012-163.htm

15. Hazardous Substances. A

To the extent that the goods to be supplied by the Contractor contain or may create hazardous substances, harmful
physical agents or infectious agents as set forth in applicable state and federal laws and regulations, the Contractor must
provide Material Safety Data Sheets regarding those substances. A copy must be included with each delivery.

16. Copyrighted Material Waiver.

The Lead State reserves the right to use, reproduce and publish proposals in any manner necessary for State agencies
and local units of government to access the responses, including but not limited to photocopying, State
Intranet/Internet postings, broadcast faxing, and direct mailing. 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 reprpduce and
publish the information, regardless of whether the responder is the manufacturer or reseller of the products listed in the
"materials. By signing its response, the responder certifies that it has obtained all necessary approvals for the
reproduction and distribution of the contents of its response and agrees to indemnify, protect, save and hold the Lead
State, its representatives and employees harmless from any and all claims arising from the violation of this section and
agrees to pay all legal fees incurred by the Lead State in the defense of any such action. '

17. Publicity.

The Contractor shall make no representations of the State’s opinion or position as to the quality or effectiveness of the
products or services that are the subject of the Master Agreement without the prior written consent of the State’s
Assistant Director or designee of Office of State Procurement. Representations include any publicity, including but not
limited to advertisements, notices, press releases, reports, signs, and similar public notices.

18. Performance While Dispute is Pending.

Notwithstanding the existence of a dispute, the parties shall continue without delay to carry out all of their
responsibilities under the Mastér Agreement that are not affected by the dispute. If a party fails to continue without
delay to perform its responsibilities under the Master Agreement, in the accomplishment of all undisputed work, any
additional cost incurred by the other parties as a result of such failure to proceed shall be borne by the responsible -
party.
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19. Organizational Conflicts of interest.
An organizational conflict of interest exists when, because of existing or planned activities or because of relationships
with other persons:

a. the Contractor is unable or potentially unable to render impartial assistance or advice to the State;

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

¢. the Contractor has an unfair competitive advantage. '

r

The Contractor agrees that if an organizational conflict of interest is discovered after award, an immediate and full
disclosure in writing shall be made to the Assistant Director of the Lead State’s Department of Administration’s Office of
State Procurement that shall include a description of the action the Contractor has taken or proposes to take to avoid or
mitigate such conflicts. If an organizational conflict of interest is determined to exist, the Lead State may, at its
discretion, cancel the Master Agreement. In the event the Contractor was aware of an organizational conflict of interest
prior to the award of the Master Agreement and did not disclose the conflict to the Master Agreement Administrator,
the Lead State may terminate the Master Agreemeént for default. The provisions of this clause shall be included in all
subcontracts for work to be performed, and the terms “Contract,” “Contractor,” “Master Agreement”, “Master
Agreement Administrator” and “Contract Administrator” medified appropriately to preserve the State’s rights.

" on

20. Certification Regarding Debarment, Suspension, Ineligibility and Vbluntarv Exclusion

a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion — Lower Tier Covered
Transactions. tnstructions for certification:

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 additicn to other remedies available to the federal government, the
department or agency with which this transaction originated may pursue available remedies, iﬁcluding
suspension and debarment.

3. The prospective lower tier participant shall provide immediate written notice to the person to whom this
proposal [response] is submitted if at any time the prospective lower tier participant learns that its certification
was erronecus 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, proposal, and voluntarily excluded, as used in this clause, have
the meaning set out in the Definitions and Coverages section of rules implementing Executive Order 12549. You
may contact the person to which this proposal is submitted for assistance in obtaining a copy of those
regulations.

5. The prospective lower tier participantagrees by submitting this response that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction [subcontract
equal to or exceeding $25,000] with a person who is prqposed for debarment under 48 CFR part 9, subpart 9.4,
debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency with which this transaction originated.

Page 33 of 48



DocuSign Envelope 10: 87F53414-136E-413E-907B-A408CF7AAG7C

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

7. A participant in a covered transacticn may rely upon a certification of a prospective participant in a lower
tier covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred,
suspended, ineligible, or voluntarily excluded from covered transactions, unless it knows that the certification is
erroneous. A participant may decide the method and frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to, check the list of parties excluded from federal
procurement and nonprocurement programs.

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

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered
transaction knowingly enters into a lower tier covered transaction with a person who is proposed for debarment
under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from 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, including suspension and debarment.

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

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

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

21. Government Data Practices.

The Contractor and the Lead State must comply with the Minnesota Government Data Practices Act, Minn. Stat. Ch, 13,
{and where applicable, if the Lead State contracting party is part of the judicial branch, with the Rules of Public Access to
Records of the Judicial Branch promulgated by the Minnesota Supreme Court as the same may be amended from time
to time) as it applies to all data provided by the Lead State to the Contractor and all data provided to the Lead State by
the Contractor. In addition, the Minnesota Government Data Practices Act applies to all data created, collected,
received, stored, used, maintained, or disseminated by the Contractor in accordance with the Master Agreement that is
private, nonpublic, protected nonpublic, or confidential as defined by the Minnesota Gevernment Data Practices Act, Ch.
13 (and where applicable, that is not accessible to the public under the Rules of Public Access to Records of the Judicial
Branch).

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

The Contractor agrees to indemnify, save, and hold the Lead State, its agent and employees, harmless from all claims
arising out of, resulting from, or in any manner attributable to any violation of any provision of the Minnesota
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Government Data Practices Act (and where applicable, the Rules of Public Access to Records of the Judicial Branch),
including legal fees and disbursements paid or incurred to enforce this provision of the Master Agreement. In the event
that the Contractor subcontracts any or all of the work to be performed under the Master Agreement, the Contractor
shall retain responsibility under the terms of this article for such work.

22. Survivability.

Certain rights and duties of the Lead State and Contractor will survive the expiration or cancellation of the RFP and
resulting Master Agreement. These rights and duties include but are not limited to paragraphs: Indemnification;
Limitations of Liability; State Audits; Government Data Practices; Governing Law and Venue; Publicity; and
Administrative Fees.

Software licenses, warranty, and service agreements that were entered into uhder the terms and conditions of the
Master Agreement shall survive the expiration or termination of the Master Agreement.

23. Severability.

If any provision of the Master Agreement, including items incorporated by reference, is found to be illegal,
unenforceable, or void, then both the Lead State and the Contractor shall be relieved of all obligations arising under
such provisions, If the remainder of the Master Agreement is capable of performance it shall not be affected by such
declaration or finding and shall be fully performed.
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Exhibit C: Requirements

1. Contractor Verification.

Contractor must be a manufacturer of a Product in the Band(s} it is awarded a Master Agreement. “Re-branding” a
product that is manufactured by another company does not meet this requirement. If the Contractor ceases production,
sells or assigns their manufacturing to another vendor, or otherwise no longer manufactures a product during the life of
the Master Agreement the Lead State reserves the right to terminate the Contractor’s Master Agreement.

2. Warranty and Maintenance.
Contractor must ensure warranty service and maintenance for all preducts provided. The Contractor shall provide the
warranty service and maintenance for all products on the Master Agreement.

For third party products sold by the Contract Vendor that are not Contractor-branded, the Contract Vendor sells the
third party products with the manufacturer or publisher’s standard warranty, license, and maintenance “as is”. The
Contract Vendor will provide warranty and maintenance call numbers and assist the customer in engaging the
manufacturer on warranty and maintenance issues.

3. Website.

Contractor must develop and maintain a URL to a web site specific to the awarded Master Agreement. Contractor’s
Master Agreement website must offer twenty-four (24) hours per day, seven (7) days per week availability, except for
regularly scheduled maintenance times. The website must be separate from the Contractor’s commercially available
(i.e., public) on-line catalog and ordering systems. No other items or pricing may be shown on the website without
written approval from the Lead State

a. Mandatory Specifications:

e Designated Baseline Price List(s) (e.g., MSRP, List, or Education)

¢ Product and Service Schedule (PSS}

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

* Service options and service agreements available on the contract. Please refer to Paragraph 5.

s Contact information for order placement, service concerns {(warranty and maintenance), problem
reperting, and billing concerns

s Sales representatives for participating entities

+ Links to environmental certification, including but not limited to take-back/recycling programs, EPEAT,
Energy Star, etc.

b. Desirable Specifications:

* Purchase order tracking

¢ Information on accessibility and accessible products

s Signed Master Agreement

* Online ordering capability with the ability to remember multiple ship to locations (if applicable to product)
o List of approved partners, if applicable

Within 30 calendar days of the notice of intent to award a Master Agreement, Contractor must provide a sample URL of
the Master Agreement webpage to the Lead State for review and approval. The Lead State will review and determine
acceptability of the website format and data. If the information is determined to be unacceptable or incorrect, the
Contractor will have 15 calendar days to provide revisions to the Lead State. After the tead State approves the website,
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Contractor may not make material changes to the website without notifying the Lead State through the ARF process and
receiving written approval of the changes.

4. Environmental Certifications.

Contractor must include environmental or supply chain'responsibility certifications and registrations for products sold
through this Contract on their website. Contractor must provide these certifications and registrations for specific
products to Participating Entities upon request.

5. EPEAT Registration.
Contractor agrees that applicable products offered that have EPEAT Standards provided under the Master Agreement
must have achieved a minimum EPEAT Bronze registration. This requirement does not apply to Band 3.

Contractor may propose the addition of a product that has not yet achieved a minimum EPEAT Bronze registration. The
Lead State, in its sole discretion may require Contractor to provide the following documentation to support the addition
of the proposed product:

e Aletter from the Green Electronics Council (GEC) on GEC’s letterhead confirming that the verification process is
underway; or

» Acopy of Contractor’s GEC contract, Conformity Assurance Board (CAB) contract, and a letter from Contractor’s
CAB stating that the relevant product has been registered with the CAB and that verification is underway.

The Lead State reserves the right to reject the inclusion of such product, or if approved, require Contractor to remove
the product at a later date if the product does not achieve a minimum EPEAT Bronze registration. The Contractor must
remove any products that subsequently exit the verification process without achieving EPEAT Bronze or greater from the
Master Agreement.

6. Third-Party Products.

Some products offered may be manufactured by a third party. Contractor, however, must provide or facnlntate the
warranty service and maintenance for all Third-Party Products on the Master Agreement either directly or pass-through
from the manufacturer. Contractor may not offer products manufactured by anather Contractor holding a Minnesota
NASPO ValuePoint Master Agreement for Computer Equipment without approval from the Lead State.

Warranty for third-party products must be provided by the Contractor. Warranty documents for products manufactured
by a third party are preferred to be delivered to the Participating Entity with the products. Contractor can only offer
Third-Party Products in a Band they have been awarded. For third party products sold by the Contractor that are not
Contractor-branded, the Contractor sells the third-party products with the manufacturer or publisher’s standard
warranty, license, and maintenance “as is”. The Contractor will provide warranty and maintenance call numbers and
assist the customer in engaging the manufacturer on warranty and maintenance issues.

Third-Party Products are intended to enhance or supplement a Contractor’s own product line, and are not intended to
represent more than a third of Contractor’s total sales under this Master Agreement. The Lead State may limit the sale
of Third-Party Products through the Master Agreement during the life of the Master Agreement should Third-Party
Product sales be determined to consistently exceed one third of the total sales under this Master Agreement. Such
limitation may take the form of any action the Lead State so chooses, up to and including non-renewal or cancellation of
the Master Agreement. N

7. Partner Utilization.

If utilizing partners, the Contractor is responsible for the partners providing products and services, as well as warranty
service and maintenance for equipment the partner provides. Participating Entities have the option of vtilizing partners.
Contractor must provide a Participating Entity a copy of its plan for partner utilization upon request. Contractor must
make available a list of approved partners for.each Participating Entity. Participating Entities must approve specific
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Partners as outlined within the relevant Participating Addendum, and only partners approved by the Participating Entity
may be deployed. The Participating Entity will define the process to add and remove partners in their Participating
Addendum. '

8. 2019 National Defense Authorization Act, Section 889(f)(3).

Under the 2019 National Defense Authorization Act, Section 889(f){3), the US military is prohibited from purchasing
video surveillance and telecommunications equipment from certain Chinese-owned technology firms. While US state are
not subject to this act, there is increasing concern for the security of state data. Contractor certifies for the term of this
Master Agreement that it is not subject to laws, rules, or policies potentially requiring disclosure of, or provision of
access to, customer data to foreign governments or entities controlled by foreign governments, and that Contractor's
Products do not contain, ihclude, or utilize components or services supplied by any entity subject to the same.
Contractor also certifies that its Products do not contain, include, or utilize any covered technology prohibited under
Section 889 of the National Defense Authorization Act, as amended.
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Exhibit D: Pricing Schedule

Attached and incorporated into this Master Agreement as Exhibit D is the Price Schedule.
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Exhibit D: Price Schedule

NASPO ValuePoint Co}nputec Equipment (2023-2028)

CONTROL SET
Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise

Awarded Bands:
Band 1: Personal Computing Devices (Windows)
Band 2: Personal Computing Devices {Non-Windows)

X Band 3: Servers and Storage
2 : L Discount off
Band Category Code Category Description Baseline List
3 3B Band 3 - Minimum Discount " 14.0%
3 3B-1 Entry Level Tower Servers 14.0%
3 3B-2 Scaleable Datacenter Infrastructure 27.0%
3 38-3 x86 Premium and Scale-Up Rack Servers ' 27.0%
. 3 38-4 x86 Blades & Synergy ' - 27.0%
3 3B-5 Entry Level Servers & Server Options : 20.0%
3 3B-6. Converged Systems 27.0%
3 38-7 Integrity Solutions 20.0%
3 3B-8 Superdome Servers . 30.0% -
3 3B8-9 Blade Storage 20.0%
3 . 3B-10 Nimble Storage Arrays k ' 35.0% ,
3 3B-11 3PAR Storage 35.0%
3 3B-12 Primera Storage ‘ , ] : 35.0%
3 3B-13 Rack & Power- Related Products ' 20.0%
3 ‘ 3B-14 MSA Products : ; L - 20.0%
3 3B-15 ProLiant SL45X & Apollo Optlons 20.0%
3 3B-16 MSL & VSL Tape Libraries, Autoloaders and Accessories 20.0%
3 38-17 D2D StoreOnce, NAS, StoreVirtual and MSAs 20.0%
-3 _3B-18 Other Datacenter HW & SW - : 5.0%
3 3B-19 Operating Systems & HW Related Software 0.0%
3 3B-20 Renew/Refurbished Equipment & Spare Parts 0.0%
3. 3B-21 Specials/Promotions 1.0%
3 3T Band 3 - Third Party Product Minimurm D;scount 5.0%
3 3T-1 Third Party Hardware & Services _ o 10.0%
3 3T-2 Third Party Software & Services : 5.0%
51 General Consulting & Custom SOW 7.0%
S-2 Education & Training Services - y 16.0% -
53 Installation & Startup Services 20.0%
S-4.  |Hardware Mainentance & Services {Excludes Nimble) - . 20.0%
S-5 Software Maintenance & Services (Excludes Nimble) 20.0%
56 Non-discountable Services "+ . ' . "0.0%
s-7 Nimble Hardware/Software Maintenance & Services 5.0%
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Master Agreement:
Contractor Name:
Baseline Price List:

Exhibit D: Price Schedule

23008
Hewlett Packard Enterprise
Pasted on Contractor's dedicated NASPO ValuePoint website

Band 3: Servers and Storage
' _ Discount off .

Discount Structure

Band tategorv Code Category Description - ) i
i . Baseline List

3 3B Minimum Discount for Band C14.0%
3 38-1 Entry Level Tower Servers 14.0%
3 3B-2 Scaleable Datacenter Infrastructure i 27.0% . .
3 38-3 x86 Premium and Scale-Up Rack Servers 27.0%
3 3B-4 x86 Blades & Synergy ' 27.0%
3 3B-5 Entry Level Servers & Server Options 20.0%
3 3B-6 Converged Systems ; 27.0%
3 3B-7 Integrity Solutions 20.0%
3 3B-8 . Superdome Servers 30.0%
3 3B-9 Blade Storage 20.0%
3 - 3B-10 Nimble Storage Arrays’ 35.0%
3 3B-11 3PAR Storage 35.0%
3 3B-12 Primera-Storage . ' 35.0%.
3 3B-13 Rack & Power- Related Products 20.0%
3 3B-14 MSA Products - : . 20.0%
3 3B-15 ProLiant SL45X & Apollo Options 20.0%
3 3B-16 MSL & VSL Tape Libraries, Autoloaders and Accessories 20.0%
3 3B-17 D2D StoreOnce, NAS, StoreVirtual and MSAs 20.0%
3 . "3B-18 Other Datacenter HW & SW' ' ,.+5.0%
3 3B-19 Operating Systems & HW Related Software 0.0%
3 " 3B-20° Renew/Refurbished Equipment & Spare Pans’ 0.0%
3 3B-21 Specials/Promotions 1.0%
3 r Third Party Minimum Discount for Band 5.0%
3 37-1 Third Party Hardware & Services 10.0%
3 +37-2 . Third Party Scftware & Services .- 5.0%
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Exhibit D: Price Schedule Volume-Based Discounts
Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise

All Awarded Bands

1. Per Transaction Multiple Unit Discount(s)

Contractor provides a contractual volume discount program as follows based on dollars in a single purchase
order or combination of purchase orders submitted at one time by a Purchasing Entity, or multiple entities
conducting a cooperative purchase.

HPE may offer multiple unit discounts on a project by project basis. Additional discount percentages to be
calculated at time of purchase. ¢ s '

2. Cumulative Discount(s)

Contractor provides a cumulative volume discount as follows based on dollars resulting from the cumulative
purchases by all purchases made by Purchasing Entities for the duration of the Master Agreement.

v i . : - N e . R 1 i
HPE will work directly with Purchasing Entities to offer cumulative discounts. These discounts may vary.

3. Other Discount(s)
Additional discount{s) available.

HPE offers additional discounts upon request for large projéét based-purchases or bulk orders.
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Exhibit D: Price Schedule Services

Master Agreement: 23008
Contractor Name: Hewtlett Packard Enterprise

Each Purchasing Entity will determine if and how services will be offered in the Participating Addendum.

Travel for Services will be negotiated with each Participating Entity in the Participating Addendum.

-

All Awarded Bands
Category Code *  Description of Service . Percent Discount

s-1 |General Consulting & Custom SOW ' A 7.0%
5-2 Education & Training Services 16.0%
5-3 Installation & Startup Services - . 20.0% - -
5-4 Hardware Mainentance & Services (Excludes Nimble) 20.0%

. S5 " |Software Maintenance & Services (Excludes Nimble) | ? . 20.0%
5-6 Non-discountable Services 0.0%
5-7 Nimble Hardware/Software Maintenance & Services 5.0% -
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Exhibit D: Price Schedule Lease Rates

Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise

All Awarded Bands

Optional: Lease Rates

N/A
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Exhibit D: Price Schedule Prompt Payment Discount

Master Agreement: 23008
Contractor Name: Hewlett Packard Enterprise

All Awarded Bands

in 30
in 15, Net 30
in 10, Net 30
Net 30
X |Other [specify):

Customers are eligible for prepayment discounts on maintenance
renewal services, excluding maintenance for Nirﬁple products
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Exhibit E: Contractor Terms and Conditions
Attached as Exhibit E is [are) the following Contractor document(s}):

s State and Local Government and Education Customer Return Policy; and
s Those policies at the following URLs:
o https://www.hpe.com/us/en/about/end-user-agreement-terms.htmi
o https://www.hpe.com/us/en/software/licensing.html|

These Contractor terms and conditions are being provided for informational purposes only. They are intended to be
negotiated by Contractor and a Participating Entity as part of a Participating Addendum, or by Contractor and a
Purchasing Entity as part of an Order, and shall apply only as agreed to in writing by the parties. Unless such terms are
expressly accepted in writing, terms in the following document(s) that derogate the application to a Purchasing Entity of
a corresponding term in this Master Agreement or applicable Participating Addendum shall be deemed void.
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. Hewlett Packard
Enterprise

State and Local Government and Education Customer Return Policy

Coverage: These guidelines apply only fo returns inilioted by State and Local Government or Education
customers purchasing HPE/Arubo branded product direct from Hewlett Packard Enterprise Company (*HPE"} or
o customer purchase under one of HPE's Slate and Local Government or Education direct contracts. A direct
contraci is defined as a contract by and between HPE and a State, local or Education end user. This return policy
does not apply to purchases by end user through HPE resellers under separate contraci; loaners; early murkehng
units or employee purchases administered as internal HPE orders. .

Customized Products: Products that are customized and not otherwise marketoble by HPE {e.g., producis
specifically designed for o paricular cuslomer that cannol be sold to another customer).

Refurbished products: HPE branded product

Consumable products: Separotely packaged HPE branded software cannot be returned to Hewlet Packard
Enterprise. .
Third Party Options: Where returns are otherwise governed by the original mcnufuclurer - Note: The
originol manufacturer may provide their own warranties. The return guidelines should be.confirmed with the

_ customer suppor representalive when requesting a Return Material Authorization (*RMA”).

Product not purchased direct from HPE: Which means product purchased from ancther source, such as
a reseller, distributor, etc., under a separate coniract between end user and reseller.

RETURN OF PRODUCTS

Defective Product:

For product that is defective on arrival, it is recommended that customers call Technical Support af
1-844-806-3425 10 determine if the product can be corrected. Or, the customer may utilize the 30 day goodwill
return policy. Also the customer moy contact the HPE North America Customer Care Team via email; YALOMAUS-
SLED@HPE.COM, 1o report produc! that was defeclive on arrival and obiain warranty service for HPE Product, or
obtain contact information for warranty services provided by other monufacturers.

Carrier Related Loss or Damaged Shipments:

Cusiomers should note domages or shorlages on the Bill Of Lading at the time of delivery. Within a reasonable
time or not later than 30 days from delivery, notify the HPE Customer Care Team and provide a copy of the Bill
of lading/Packing Slip.

Concealed damage(s) or shortage(s), where the box is in good condition bui product is missing or damaged, is
an exception and should be reparted as soon as practicable afier delivery in order for HPE to establish the cloim
wilh the carrier,

HPE is committed to cuslomer salisfaction and values our relationship wiih State and Local Government and
Education Customer. To show our commitment, HPE is providing a goodwill right to return, or exchange unused
products within' 30 days from receipt of the product. HPE does nol charge a restocking or handling fee for
product relurned within 30 doys. II's ot HPE's sole discretion to accept return products ofter 30-days. If o
product return is occepted after 30-days a restocking fee may apply.

Procedures for Returns:

The State or Local Government ond Education Customer should conlact Ihe assigned Customer Service
Representative (CSR) via email: VALAMUS-SLED@HPE.COM, to coordinate returns or replacements within 30
days from delivery of produci. Al that lime a case number will be assigned Io the request while HPE validates it
and proceeds {24 -48 hours}. Once a Relurn Material Authorization is approved, the Care Agent will submit an
e-claim and an RMA number is assigned to it. This e<laim iriggers a return label with HPE selected carrier
{usually CEVA} and CEVA sends out a questionnaire to the cuslomer that needs to be responded no loter thon 7
colendar days. Once the carrier receives the questionnaire, pick up should be scheduled for the returning
material no later than. 30 colendar days from the date of the request. The Customer Care Team Represenlutwe
will assist the Customer on any other details or specifics regarding returns, credits and refunds.

Returns Pelicy, SLED Page 1 of 2 ver.2, rel. 04,2018
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Hewlett Packard
Enterprise

Hewlett Packard Enterprise reserves the right o refuse any return that does not meet the requirements stated below:

Package - Product must be returned in the original shipping packaging. In the event the packaging is not
available or unusable, it must be noted when requesting an RMA.

It possible, remove oll mailing labels on the cutside of the box that references the cusiomer address or simply mark
out the mailing lobels address with o marker. The customer will either receive a mailing label via email that
should be attached fo the return products and/or will be provided a lobel by the carrier. Be sure to mark your
RMA number on the box.

If product for more than one RMA is being returned in the some box, make sure that all RMA numbers are listed
on both the mailing label and packing list. if producits ore received at the Returns Center without valid RMA
numbers on the mailing label, your credit may be delayed and proof of delivery or other supporting
documentation may be required.

The RMA number(s} must oppear clearly on the box, as returns will not be accepted without an RMA number.

Relurns must be 100% complele, unused, in original and re-salable condition, with all eriginal packaging, manuals,
registration card(s), software, cabling and accessories. If, after the product has been returned and inspected, it is
discovered that componenis are missing from the return, HPE reserves the right not io issue o credit for the return of
the missing components. If it is determined that there are missing components when the product is returned, and the
customer has received a credil, the customer may be issued an invoice for the missing component. Missing
components may include but are not limited 1o keyboard, mouse, software, speakers, accessories, drives, memory,
microprocessors, and processor boards,

RMA numbers that have been open for greater than thirty (30} days may be concelled and the customer
subsequently invoiced for the unreturned product. Another RMA can be requested os long as it is within the 30
doys of receipt of the product. Please note thot all returned products must be credited against the account and
order from which the product was originally invoiced.

All products must be returned to the address provided by the HPE Customer Service
Representative via email or by the carrier:

Hewlelt Packard Enterprise Returns
</o Alorica

423 New Sanlord Road

Dock door 29

LoVergne, TN 37086

RMA JOCOMXXX
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