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State of New Mexico
General Services Department
Purchasing Division

Statewide Price Agreement Amendment

Awarded Vendor: Number: 00-00000-19-00019Al

0000008584

Xerox Corporation
201 Merritt 7
Norwalk, CT 06851

Amendment No.: One

Term: December 31, 2021 — December 31, 2022

Email: ann.russo@xerox.com
Telephone No.: (440) 339-6559

Ship To: Procurement Specialist: Raelynn Lujan &£
All State of New Mexico agencies, commissions,
institutions, political subdivisions and local public Telephone No.: 505-670-1561

bodies allowed by law.
Email: raelynn.lujan@state.nm.us

Invoice:
As requested

Title: Copiers and Managed Print Services
This amendment is to be attached to the respective Price Agreement and become a part thereof.

In accordance with Price Agreement provisions, and by mutual agreement of all parties, this Price
Agreement is extended from January 1, 2022 to December 31, 2022 at the same price, terms and
conditions.

Except as modified by this amendment, the provisions of the Price Agreement shall remain in full force
and effect.

Accepted for the State of New Mexico

Ualent Panlk Date: 12/7/2021

Mark Hayden, New Mexico State Purchasing Agent
x This Agreement was signed on behalf of the State Purchasing Agent

Purchasing Division: 1100 St. Francis Drive, Room 2016, Santa Fe, 87505; PO Box 6850, Santa Fe, NM 87502 (505) 827-0472

ADNL
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SPD (Rev. 1/19)
State of New Mexico
General Services Department

Statewide Price Agreement Cover Page

(-

Awarded Vendor:

0000008584 Price Agreement Number: 00-00000-19-00019A1
Xerox Corporation

201 Merritt 7 Payment Terms: Net 30

Norwalk, CT 06851

F.O.B.: Destination
Email: ann.russo@xerox.com

Delivery: As requested
Telephone No.: (310) 258-6266 4 Hese
Ship Te:
All State of New Mexico agencies, commissions, Procurement Specialist: Brandy Jones
institutions, political subdivisions and local public
bodies allowed by law. ' Telephone No.: (505) 827-0507

Email: brandy.jones@state.nm.us

Invoice:

As requested

Title: Copiers and Managed Print Services

Term: March 31, 2020 - December 31, 2021

This Statewide Price Agreement is made subject to the “terms and conditions” as indicated on the attached
Participating Addendum.

Purchasing Division: 1100 St, Francis Drive, Santa Fe, NM 87505; PO Box 6850, Santa Fe, NM 87502 (505) 827-0472



NASPO ValuePoint

NASPO
PARTICIPATING ADDENDUM <

ValuePoint

COPIERS AND MANAGED PRINT

SERVICES
Led by the State of Colorado

Master Agreement #; 140606

New Mexico Statewide Price Agreement Number: 00-00000-19-00019
Contractor: Xerox Corporation

Participating State or Entity: State of New Mexico

For purposes of this Participating Addendum, both Contractor and Participating State, collectively, may be referred
to as the “Parties” or individually as “Party”.

Definitions:

The following terms shall be construed and interpreted as follows:

B R R Description - 7 7

. Géods

Tangible personal property as defined in
Section 13-1-93 NMSA 1978 and as defined as
“Product” in the NASPO ValuePoint Master
Agreement # 140606,

The follewing Goods and Services are incladed in this contract porifolio:
*  Group A—MFD, A3
¢  Group B —~MFED, A4
¢ Group C - Production Equipment
s  Group D - Single-function Printers
*  Group E - Large/Wide Fotmat Equipment
* Managed Print Services (MPS)
»  Supplies
¢  Software
& Accessories for Discontinued Base Units

Professional services offered under this Participating Addendum do not meet the New Mexico statutory
definition of professiona! services and have been deemed to be geveral administrative services,

Contractor Goods and Service offering details can be found at the NASPO ValuePoint website:
hitps:/fwww.naspovalnepoint.org/portfolio/coniers -managed-print-services-201 8-2024/xerox-corporation/

1. Scope: This Patticipating Addendum covers the NASPO ValuePoint Master Agreement for Copiers and
Managed Print Services led by the State of Colorado, for use by state apencies and other entities located in the
Participating State and authorized by that state’s statutes to utilize state contracts with the prior approval of the
state’s Chief Procurement Officer,
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2.

3

Participation: Use of specific NASPO ValuePoint cooperative contracts by state agencies, political
subdivisions and other entities (including cooperatives) suthotized by an individual state’s statutes to use state
contracts are subject to the approval of the respective state Chief Procurement Officer. Tssues of interpretation
and eligibility for participation are solely within the authority of the State Chief Procurement Officer,

Order of Precedence;

a) A Participating State’s Participating Addendum, including New Mexico’s Master Least Agreement, if
applicable;

b} NASPO ValuePoint Master Agreement Terms & Conditions, including applicable Bxhibiis;

¢) An Order issued against the Master Agreement;

d) ‘The Solicitation, RFP-NP-18-001, Copiers and Managed Print Services;

&) The Confractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State; and
f} The Contractor’s Supplemental Docnrments, including applicable Attachments, if any,

Lerm of the Master Agreement:

a) Initial Texm: Performances under the Master Agreement cornmenced on August 7, 2019, and shall
terminate on December 31, 2021, unless terminated soonet, as specified in Section 6,10, Defaults and
Remedies, of the Master Agreement,

b} Exiension: The Master Agreement may be extended beyond the original contract period for up to three 3
conseeutive one (1) yoar additional tetms, upon the mutual agreement of the Lead State and Contractor, via
written Amendment, The total duration of the Master Agreement, including any extensions, shall not
exceed five (5) years,

Participating State Modifications or Additions to the Master Agreement:

The following are items that each
Participating State should consider when drafting a Participating Addendum:

a) State specific terms and conditions: Participating States may add statutory terms required to execute a
Participating Addendum, The Master Agreement Terms and Conditions should be reviewed to ensure there
is no conflict with what your stale may accept. The Master Agreement Terms and Conditions are intended
to be utilized as a baseline for state specific requirements,

b) Administrative Fees: The Master Agreement allows Participating States to incorporate an administrative
fee info the published Master Agreement pticing, :

©) Supplemental Documents; The Contractor’s Supplemental Documents are attached to the Master
Agreement as Attachment A through Attachment N, Fach Perticipating State is responsible for
negotiating the terms and conditions of each of these documents, if they so choose. The Lead State has only
negotiated the language to the extent it aligns with the Master Agreement Terms and Conditions; however,
any further negotiations are at the discretion and responsibility of the Participating State,

The Parties may utilize Attachment B through Attachment N of the Master Agreement. Attachment A —
Xerox Lease Agreement Terms and Conditions is null and void and shall not be used by the Participating
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d)

State and/or Purchasing Entities. Attachment A is replaced with the Master Lease Agreement, Offeror’s
Acknowledgment, and Exhibit A Lease Schedule affixed to this Participating Addenduin.

Authorized Dealers: All Contractor approved Dealers are listed in Exhibit C (Authorized Dealers by
State) of the Master Agreement. The Participating State may limit the number of Dealers they use, and/or
request that the Contractor approve additional Dealers, The Contractor Dealor’s participation will be in
accordanice with the terms and conditions set forth in the Master Agreement,

Contractor will upload Authorized Dealers by State to the NASPO ValuePoint website as soon as possible,

Goods: The Contractor is authorized to provide Goods as referenced on page one (1) of this Participating
Addendum, and as detailed in Section 4.3, Product Offerings, of the Master Agreement, Bach
Participating State shall determine what Goods they will limit, if any, in their Participating Addendum,
Additional consideration should be given to the following:

¢ Third-Party Seftware
¢ Consumable Supplies
¢ Remanufactured/Refurbished Equipment

* Emerging Technologies — Emerging Technologies are subject to Section 4.3.10 of the Master
Agresment,

Service Offerings: The Contractor is autharized to provide Services as referenced on page one (1) of this
Participating Addendum, and as detailed in Section 4.4, Service Offerings, of the Master Apreement, Each
Participating State shall determine what Service Offerings they will limit, if arvy, in their Participating
Addendum. Additional consideration should be given to the following:

* Managed Print Services —~ Attachment H (Xerox MPS Statement of Work Template), of the
Master Agreement, provides a framework for any ensuing MPS engagement, Prior to any

commencement, all MPS engagements must be agreed to and signed by both Purchasing Entity and
Contractor

¢  Maintenance Agrecments:
" Automatic renewals are not permiited onder the Master Agreement

*  Contractor shall have the ability to blend the Service and Supply costs over a large
Equipment feot

= Mannal Meter Reads - As part of its Services, Contractor may, at its discretion and
dependent upon device capabilities, provide slectronic remote meter reading and
equipment monitoring, This may allow for automated metor reading and submission,
automatic placement of low toner alerts, automatic placement of service calls in the event
of a eritical Goods Zailure and may enable firmware upgrades

*  Customer-Owned Equipment
*  Lease or Rental Equipment
» Legacy Equipment
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* Service Requirements - Participating States may negotiate their own Service Level Agreement
(SLA) with the Contractor; however, the minimum requirements ere outlined in Section 4.4.3(b) of
the Master Agreement. Additional consideration should be given to the following;

»  Service Level Caleulations
*  Reporting

g) Purchase, Lease, and Rental Yrograms: Per Section 4,5 of the Master Agreement the Contractor is
authorized and/or required to provide and adbere to the following:
* Acquisition Methods - Participating States should defermine which options they will allow:
*  Purchase
*  Fair Market Value (FMV) Lease

= §1 Buyout Lease — The Participating State and/or Purchasing Entities shall not utilize the
$1 Buyout Lease option.

*  Straight Lease
s Cancellable Rental

s Leasing and Rental Terms and Conditions — Bquipment leases and rentals are subject to the
Terms and Conditions as set forth in the Master Agreement, and ns nogotiated by the Participating
State.

h) Security Requirements:

¢ Per Section 4.6.,2, Sensitive Information, of the Mastor Agreement, the Participating State shall
define “sensitive information” in their Participating Addendum.,

See Section 38 Confidentiality of the Participating Addendum for the Participating State’s
confidential information details,

e Pert Section 4.6.5, Hard Drive Removal and Surrender, of the Master Agreement, the Purchasing
Eatity shall determine which bard deive disposal options they will require,

i) Inspection and Acceptance: Per Section 4,10 of the Master Agreement, confirmation of Goods
Acceptance occurs upon signature of Exhibit B (Sample D&A Certificate), or within five (5) Business
Days after Goods install, unless otherwise stated in a Participating Addendum.,

i} Warranty Requirements — The Contractor nmust adhere to the warranty requirements as outlined in
Seetion 4.11 of the Master Agreement; however, Participating States may negotiate additional
requiremoents with the Contractor,

Participating State must check one of the boxes below, These modifications or additions apply only to actions
and relationships within the Participating State, A Participating Addendum shall not diminish, change, or
impact the tights of the Lead State with regard to their contractual relationship with the Contractor under the
Terms and Conditions of the State of Colorado NASPO ValuePoint Master Agreement,

[ 1 No changes to the terms and conditions of the Master Agreement are required,
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6.

10.

[X] The following changes are modifying or supplementing the Master Agreement terms and conditions:

Tages: The Contractor shall be reimbursed by the Participating State for applicable New Mexico gross receipis
taxes, excluding interest or penalties assessed on the Contractor by any authority. PLEASE NOTE NO
PROPERTY TAX WILL BE PAID TO THE CONTRACTOR BY THE, PARTICIPATING STATE. The
payment of taxes for any money received uader this Agreement shall be the Contractor's sole responsibility and
should be reported under the Contractor's Federal and State tax identification mimber(s),

Contractor and any and all subcontractors shall pay all Federal, state and local taxes applicable to its operation
and any persons employed by the Coniractor, Contractor shall require all subcontractors to hold the
Participating State harmless from any responsibility for taxes, damages and interest, if applicable, contributions
required under Federal and/or state and local laws and regulations and any other costs, including transaction
privilege taxes, unemployment compensation insurance, Social Security and Worker’s Compensation.

Refainage:

Reserved

Performance Bond;:
Reserved

Term: THIS PARTICIPATING ADDENDUM SHALL NOT BECOME EFFECTIVE UNTIL APPROVED

IN WRITING BY THE NEW MEXICO STATE PURCHASING AGENT. This Participating Addendum shall
begin on a date approved by the New Mexico State Purchasing Agent, and end on December 31, 2021, The
Participating State reserves the right to renew the contract on an annual basis by mutual agreement not to
exceod a total of five (5) years.

Termination;

a) Grounds, Consistent with applicable New Mexico laws, the Participating State may terminate this
Participating Addendum without penalty (1) for any reason at the end of a fiscal year, and (2) at any time
for non-appropriation of funds as per Clause 11 Appropriations of this Participating Addendum. Where
there is an issue of non-appropriation of funds, the Participating State will inform the Contractor within a
reasonable time from notjfication of non-appropriation of funds, The Contractor may only terminate this
Participating Addendum based upon the Participating State’s uncured, matetial breach of this Participating
Addendum,

b) Notice; Participating State Opportunity to Cure.

(1) Bxcept as otherwise provided in sub-paragraph A of this Clause and the Appropriaticns Clause of this
Agreement, the Patticipaticg State shall give Contractor written notice of termination at least thirty (30)
days prior to the intended date of termination.

(2) Contractor shall give Participating State wrilten notice of termination at least thirty (30) days prior to
the intended date of termination, which notice shall (i) identify all the Participating State’s material
brenches of this Participating Addendum upon which the termination is based and (ii) state what the
Participating State must do to cure such material breaches, Contractor’s notice of termination shall only
be effective (i) if the Participating State does not cure all material breaches within the thirty (30} day
notice period or (i) in the case of material breaches that cannot be cured within th ixty (30) days, the

Page 5 of 17



NASPO ValuePoint
PARTICIPATING ADDENDUM

COPIERS AND MANACED PRINT

NASPO

Value

SERVICES
Led by the State of Colorado

1

12

Participating State does not, within the thirty (30) day notice period, notify the Contractor of its intent
to cure and begin with due diligence to cure the matetial breach.

(3) Notwithstanding the foregoing, this Parti¢ipating Addendum may be terminated upon thirty (30) days
written notice of termination to the Contractor (i) if the Contractor becomes unable to provide the
Gaods or perform the Services contracted for (i) if, during the term of this Participating Addendum,
the Contractor is suspended or debarred by the New Mexico State Purchasing Agent, or (ifi) the
Participating Addendum is terminated pursuant to the Appropriations Clause of this Participating
Addendum. For purposes of this section fhe Participating Stato’s written notice of termination shall (i)
identify all of the Contractor’s material breaches tpon which the termination is based and (if) state
what the Contractor must do to cure such material breaches. The Participating State’s notice of
termination shall only be effective (i) if the Contractor does not cure all material breaches, including as
described in (2)(i), within the thirty (3 0) day notice period or (i1) in the case of materia] breaches that
cannot bo cured within thirty (30) days, the Contractor does not, within the thirty (30) day notice
period, notify the Participating State of its intent to cure and begin with due diligence to cure the
material breach,

¢) Liability. Except as otherwise expressly allowed or provided under this Participating Adcendum, the
Partlcipating State’s liability upon termination shall be to pay for acceptable work performed prior to the
Contractot’s receipt or issuance of a notice of term ination; provided, however, that a notice of termination
shall not nullify or otherwise affoct cither Party’s liability for pre-termination defaults under or breaches of
this Participating Addendum, The Contractor shall submit an invoice for such work within thitty (30) days
of receiving or sending the notice of termination, THIS PROVISION IS NOT EXCLUSIVE AND DOES
NOT WAIVE THE PARTICIPATING STATE’S OTHER LEGAL, RIGHTS AND REMEDIES CAUSED
BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS PARTICIPATING ADDENDUM,

Appropriations; The terms of this Participating Addendum are contingent upon sufficient appropriations and
authorization being made by the Legislature of New Mexico for the performance of this Participating
Addendum. If sufficiont appropriations and authorization are not made by the Legislature, the applicable
Order(s) under this Participating Addendum shall terminate within a reasonable time from notification of non-
appropriation of funds upon written notice given by the Participating State to the Contractor, The FParticipating
State's decision as to whether sufficient appropriations are available for an Order or Orders shall be aceepted by
the Contractor and shall be final, If the Participating State proposes an amendment to an Order or Orders issued
under this Participating Addendym to unilaterally reduce funding, the Contractor shall have 1he option to
terminate the affected Ordet(s) ot to agree to the reduced funding within thirty (30) days of reveipt of the
proposed amendment,

Status of Confractor: The Contractor and its agents and employees are independent contractors providing
Goods and/or performing professional or general services for the Participating State and ate not employees of
the State of New Mexsico, The Contractor and its agents and employees shall not acorue leave, retirement,
insutance, bonding, use of state vehicles, or any othet benefits afforded to employees of the State of New
Mexico as a result of this Patticipating Addendum. The Contractor acknowledges that all sums received
hereunder ate reportable by the Contractor for tax purposes, including without limitation, self~employment and
business income tax, The Contractor agrees not o putport to bind the State of New Mexico unless the
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Contractor has express written authority to do so, and then only within the strict limits of that authority,

13. Conflict of Interest; Governmental Conduct Act:

)

b)

The Contractor represents and wartants that it presenily has no interest and, during the term of this
Participating Addencdum, shall not acquire any interest, direct or indirect, which would conflict in any
mantier or degree with the performance or services required under the Participating Addendum,

The Contractor further represents and warrants that it has complied with, and, during the term of this

Participating Addendum, will continye to comply with, and that this Participating Addendum complies with

all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978, Without

in any way limiting the geunerality of the foregoing, the Contractor specifically represents and warrants that;

(1) in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not employed, and
will not employ during the term of this Participating Addendum any Participating State employee while
such employee was of is employed by the Participating State and participating ditectly or indirectly in
the Participating State’s contracting Process;

(2) this Participating Addendum complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor is
not a public officer or employee of the Participating State; (ii) the Contractor is not a member of the
family of a public officer or employee of the Participating State; (iif) the Contractor is not a business in
which a public officer or emplayee or the family of a public officer or employes has a substantial
inferest; or (iv) if the Contractor is a public officer or employee of the Participating State, a member of
the family of a public officer or employee of the Participating State, or a business in which a public
officer or employee of the Participating State ot the family of a public officer or employee of the
Participating State has a substantial interest, public notice was given as required by NMSA 1978, § 10-
16-7(A) and this Patticipating Addendum was awarded pursuant to a competitive process;

(3) in accordance with NMSA 1978, § 10-1 6-8(A), (i) the Contractor is not, and has not been represented
by, a person who has been a public officer or etmployee of the Participating State within the prececling
year and whose official act directly resulted in thig Participating Addendum and (if) the Contractor i
not, and has not been assisted in any way regarding this transaction by, a former public officer or
employce of the Participating State whose official act, while in the Participating State’s employment,
directly resulted in the Participating State's making this Participating Addendum;

(4) this Participating Addendum complies with NMSA, 1978, § 10-16-9(A)because (i) the Contractor is not
a legislator; (ii) the Contractor is nof a member ofa legislator's family; (iii) the Contractor is not a
business in which a legislator or a togislator's family has a substantial interest; ot (iv) if the Contractor
is a lepislator, a member of a legistator’s family, or a business in which a legislator or a legislator's
family has a substantial intorest, disclosure has been made as required by NMSA 1978, § 10-16-7(A),
this Participating Addendum is nof a sole source or small purchase contract, and this Participating
Addendum was awarded in accordance with the provisions of the Procurement Code;

(5) in accordance with NMSA 1978, § 10-16-13, the Contractor has not divectly participaled in the
preparation of specifications, qualifications or evaluation criteria, for this Participating Addendum or
any procurement related to this Participating Addendum; and

(6) in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not contributed, and
during the term of this Participating Addendum shall not contribute, anything of value to g public
officer or employec of the Participating State.

Coniractor’s representations and watranties in paragraphs A and B of this Clause are material
representations of fact upan which the Participating State relied when this Participating Addendum was
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14,

15,

16,

17.

18.

19.

entered into by the Parties, Contractor shall provide immediate written notice to the Participating State if, at
any time during the term of this Participating Addendum, Contractor learns that Contractor’s
tepresentations and warranties in paragraphs A and B of this Clause were etroneous ot the effective date of
this Participating Addendum or have become erroneoys by reason of new or changed circumstances. If it is
later determined that Contractor’s representations and warranties in patagraphs A and B of this Clause were
erroneous ot the effective date of this Participating Addendum or have become erroneous by reason of new
or changed circumstances, in addition to other remedies available to the Participating State and
notwithstanding anything in the Participating Addendum to the contrary, the Participating State may
immediately terminate the Participating Addendum,

d)y All terms defined in the Governmental Conduct Act have the same meaning in this Agreement,

Amendment:

a) This Participating Addendum shall not be altsred, changed or amended except by instrument in writing
executed by the Parties hereto and all other required signatories, '

Merger: This Participating Addendum incorporates all the agreements, covenants and understandings
between the Parties hereto concerning the subject matter heteof, and all such covenants, agreements and
understandings have been merged into this written Participating Addendum. No prior Agreement or
understanding, oral or otherwise, of the Parties or their agents shall be valid or enforceable unless embodied in
this Participating Addendum,

Penalties for violation of law: The Procurement Code, NMSA. 1978 §§ 13-1-28 through 13-1-199, imposes
civil and criminal penalties for violation of the statute, In addition, the New Mexico criminal statutes impose
felony penalties for illegal acts, including bribes, gratuities and kickbacks,

Equal Opportunity Compliance: The Contractor agrees fo abide by all federal and state laws and mles and
regulations, and executive orders of the Governor of the State of New Mexico, pertaining o equal
employmert opportunity. In accordance with all such laws of the State of New Mexico, the Contractor assures
that no person in the United States shall, on the grounds of race, religion, color, national origin, ancesiry, sox,
age, physical or mental handicap, or serious medical condition, spousal affiliation, sexual oricatation or gender
identity, be excluded from employment with ot patticipation in, be denied the benefits of, or be otherwise
subjected to disetimination under any program or activity performed under this Participating Addendum. If
Contractor is found not to be in compliance with these requirements during the life of this Participating
Addendum, Contractor agrees to take appropriate steps to catrect these deficiencies,

Workers Compensation; The Contractor agrees to comply with the Participating State’s laws and rules
applicable to workers compensation benefits for its employees. If the Contractor fails to comply with the
Workers Compensation Act and applicable rules when requited to do so, this Participating Addendum may be
terminated by the Participating State.

Applicable Law: The laws of the State of New Mexico shall govern this Pacticipating Addendum, without
glving effect to its choice of law provisions, Venue shall be proper only in a New Mexico court of competent
jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution of this Participating Addendum,
Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico over any and
all lawsuits arising uader ot out of any term of this Participating Addendum,
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20,

21,

22,

23!

24,

25.

26.

Records and Financial Audit: The Contractor shall maintain detailed time and expenditure records that
indicate the date, time, nature and cost of services rendered during the Participating Addendum’s term and
effect and retain them for a period of thres (3) years from the date of fina] paymert under this Participating
Addendum, The records shall be subject to inspection by the Participating State, including the New Mexico
Department of Finance and Administration and the New Mexico State Auditor, The Participating State shall
have the right to audit billings both before and after payment, Payment under this Participating Addendum
shall not foreclose the right of the Participating State to recover excessive or illegal payments.

Inyalid Term or Conditign; If any term or condition of this Participating Addendum shall be held invalid or

unenforceable, the remainder of this Participating Addendum shall not be affected and shal! be valid and
enforceable,

Enforcement of Participating Addendum: A Party's failure to require strict performance of any provision of
this Participating Addendum shall not waive or diminish that Party's right thereafier to demand strict compliance
with that or any other provision, No waiver by a Party of any of its rights under this Participating Addendum
shall be effective untess express and in writing, and no effective waiver by a Party of any of its rights shall be
effective to waive any other rights.

Non-Cellusion: In signing this Participating Addendum, the Contractor certifies the Contractor has not, either
directly or inditectly, entered into action in restraint of free competitive bidding in connection with this offer
submitted to the Participating State. :

Netices: Any notice required to be given to either Party by this Participating Addendum shall be in writing
and shall be delivered in person, by courier service or by U. 8, mail, either first class or certified, return receipt
requesied, postage prepaid, as follows:

To the Participating State:

Nane; Mark Hayder, State Purchasing Director, State Purchasing Division
Address: 1109 St. Francis Dr., Room 201 6, Santa Fe, NM 87505

Telephone: (505) 827-0472

Fax: (505) 8272484

Ernail; mark.hayden@staie.nm.us

To the Contractor:

Name: Anmn Russo, Account General Munager

Address: 3600 N Hayden Road, Suite 3510, Scotisdale, AZ 85251
Telephone: (4403 339-6559

Fax: N/A

Email: aN1LIUSS0(EXEroX, corm

Succession: This Participating Addendum shall extend to and be binding upon the successors and assigns of
the Parties,

Headings: Any and all headings herein are insertod only for convenience and ease of reference and are not to
be considered in the construction or interpretation of any provision of this Participating
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Addendum. Numbered or lettered provisions, sections and subsections contained herein, refer only to
provisions, sections and subsections of this Participating Addendum vnless otherwise expressly stated,

27, Default/Breach: In case of uncured Default and/or Breach by the Contractor, for any reason whatsoever, the
Purchasing Entity and the State of New Mexico may procure the Goods or Services from another source and
hold the Contractor responsible for any resulting excess costs and/or damages, including but not limited to,
direct damages, indirect damages, consequential damages, special damages and the Purchasing Entity and the
State of New Mexico may also seek all other remedies under the terms of this Participating Addendum and
under law or equity,

28, Equitable Remedies: Contractor acknowledges that its failure to comply with any provision of this
Participating Addendum will canse the Participating State irrevocable harm and that a remedy at law for such
a failure would be an inadequate remedy for the Participating State, and the Contractor consants to the
Participating State’s obtaining from a court of competent jurisdiction, specific performance, or infunction, or
any other equitable relief in order to enforce such compliance. Participating State’s rights to obtain equitable
relief pursuant to this Participating Addendum shall be jn addition to, and not in lieu of, any other remedy that
the Participating State may have under applicabls law, including, but not limited to, monetary damages.

29, New Mexico Emplovees Health Coverage:

a) If Contractor has, or grows to, six (6) or more employees who wotl, or who are expected to work, an
average of at least 20 hours per week over a six (6) month period during the term of this Participating
Addendum, Contractor certifics, by signing this Participating Addencum, to have in place, and agree o
maintain for the term of the Participating Addendum, health insurance for those employees and offer that
health insurance to those employoes if the expected annual value in the aggregate of any and all contracts
between Contractor and the Participating State exceed $250,000.00.

b} Coniractor agrees to maintain a record of the number of cmployees who have (a) accepted health
insuranee; (b) declined health insurance due o other health insurance coverage already in place; or (¢)
declined health insurance for other reasons. These records are subject to review and audit by a
representative of the Participating State.

¢) Confractor agrees to advise all employees of the availability of Participating State’s publicly financed
health care coverage programs by providing each employee with, as a miniraum, the following web site
link to additional information: http:/bewellnm,comy/,

30, Indemnification; The Contractor shall defend, inderomify and hold harmless the Purchasing Entity and the
State of New Mexico from all actions, proceeding, claims, demands, costs, damages, attorneys’ fees and all
other liabilities and expenses of any kind from any source which may arise out of the performance of this
Participating Addendum, caused by the negligent act or failute to act of the Contractor, its officers, employees
servants, subcontractors or agents, resulting in injury ot damage to persons ot properly during the {ime when
the Contractor or any officer, agen, cmployee, servant or subcontractor thereof has or is performing services
pursuant to this Participating Addendum. In the event that any action, sult or proceeding related to the services
performed by the Contractor or any officer, agent, employee, servant or subcontractor under this Participating
Addendum is brought against the Contractor, the Contractor shall, as soon as practicable but no later than ten
(10) business days after it receives notice thereof, notify the legal counsel of the Participating Siate and the
Risk Management Division of the New Mexico General Services Depariment by certified mail,
Notwithstanding the foregoing, Contractor will not indemnity the Participating State due to any negligent or

£l
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31.

32,

as,

34,

35,

30,

37.

38.

willful act on the part of the Participating State, its officers, employees, or agents, or the negligent or willful
acts of any party other than a Contractor’s officer, employee, or agent,

Defanlt and Force Majeure: The Purchasing Entity resetves the right to cancel all or any part of any Orders
placed under this Participating Addendum if the Contractor matetially breaches the provisions of an Order or
Orders and, except as othetwise provided hetein, to hold the Coniractor liable for any excess cost occasioned
by the Participating State and/or the Purchasing Entity due to the Contractor's uncured defauit. The Contractor
shall not be liable for any excess costs if failure to perform the Order atises out of causes beyond the control
and without the fault or negligence of the Contractor; such causes include, but are not restricted to, acts of God
ot the public enemy, acts of the State or Federal Governrent, fires, floods, epidemics, quarantine restrictions,
strikes, fieight embargoes, unusually severe weather and defaults of subcotitractors due to any of the above,
The rights and remedies of the Participating State provided in this Clause shall not be exclusivo and are in
addition to any other rights now being provided by law or under this Participating Addencum,
Notwithstanding the foregoing, the Parties agree pursuant to Section 6.9 of the Master Agreement, a Force
Majeure event does not relieve either party of its obligation to make payments due yader the Order,

Assignment: The Contractor shall not assign or transfer aity interest in this Participating Addendum or assign
any claims for money due or to become due under this Participating Addendum without the prior written
approval of the Participating State,

Subcontracting: The Contractor shall not subcontract any portion of the services to be performed under this
Participating Addendum without the prior written approval of the Participating State. No such subcontract
shall relieve the primary Contractor from its obligations and liabilities under this Participating Addendum, nor
shall any subcontract obligate direct payment from the Participating State.

Inspection of Plant: The Patticipating State may inspect, at any reasonable time during Contractor’s regular
business hours and upon prior written notice, the Contractor's plant or place of business, or any
subcontractor’s plant or place of business, which is related to the performance of this Participating Addendum,

Commercial Warranty: The Contractor agrees that the Goods and/or Services furnished under this
Participating Addendum shall be covered by the most favorable commercial warranties the Contractor gives to
atty customer for such Goods and/or Services under the Master Agreement, and that the rights and remedies
provided herein shall extend to the Pacticipating State and ate in addition to and do not limit any rights
afforded to the Participating State by any other Clause of this Participating Addendnm or Order,

Condition of Proposed Items: Where Goods are a part of this Parlicipating Addendum, all proposed iteras
ate to be NEW and of most current production, unless otherwise specified in the Participating Addendum,

Release: Final payment of the amounts due under this Participating Addendum shall operate as a release of the
Participating State, its officers and employees and Purchasing Entity from all liabilities, claims and obligations
whatsoever arising from or under this Participating Addendum,

Confidentiality: Any Confidential Information provided to the Contractor by the Participating State or,
developed by the Contractor based on information provided by the Participating State in the performance of
this Participating Addendum shall be kept confidential and shafl not be made available to any individual or
organization by the Contractor without the prior written approval of the Participating State, Upon termination
of this Participating Addendum, Contractor shall deliver all Confidential Information in its possession to the
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39.

40,

41,

42.

Participating State within thirty (30) Business Days of such termination, Contractor acknowledges that failure
to deliver such Confidential Information to the Participating State will result in direct, special and incidental
damages,

Contractor Personnel:
Reserved

Incorporation by Reference and Precedence; In the event of g dispute under this Participating Addendum,
applicable documents will be referred to for the purpose of clarification or for additional detail in the
following order of precedence: (1) this Participating Addendum; (2) the Master Iease Agreement, if
applicable; and (3) the NASPO ValuePoint Master Agreement.

Inspection: If this Participating Addendum is for the purchase of Goods, final inspection and acceptance shall
be madle, as described under the Master Agreement, at Destination, Goods rejected at Destination for non-
conformance to specifications shall be removed at Contractor’s risk and expense promptly after notice of
rejection and shall not be allowable as billable items for payment,

Inspection of Services: If this Agreement is for the purchase of Services, the following terms shall apply.

1) Services, as used in this Clauss, include services petformed, workmanship, and material furnished or
utilized in the performance of services.

b} The Coniractor shall provide and maintain an inspection system acceptable to the Pariicipating State
covering the services under this Participating Addendum, Complete records of all inspection work
performed by the Contractor shall be maintained and made available upon request o the Participating
State during the term of performance.of this Participating Addendum and for as long thereafter as the
Participating Addendum requires.

¢) The Participating State has the right to inspect and test all services contemplated under this Participating
Addendum to the extent practicable at all times and places during the term of the Participating Addendum,
The Participatitig State shall perform inspections and tests in a manuer that will not unduly delay or
interfere with Corttractor’s performance.

d} If the Participating State performs inspections or tests on the premises of the Contractor or a
subcontractor, the Contractor shall furnish, and shall tequire subcontractors to furnish, at no incresse in
Agreement price, all reasonable fucilitics and assistance for the safe and convenient performance of such
inspections or tests,

e) Ifany part of the services do not conform with the requirements of this Participating Addendwm, the
Participating State may require the Contractor to te-perform the services in conformity with the
requirements of the applicable Order(s) at no increase in the applicable Order(s) amount, When the defects
in services cannot be corrected by re-performance, the Participating State may:

D) require the Coniractor to take necessary action(s) to ensure that future performance conforms to the
requirements of this Participating Addendum; If the Contractor Sails (o promptly re-perform the services or
to take the necessary action(s) to ensure future porformance in conformity with the requirements of this
Participating Addendum, the Participating State may;

(1) by agreement or otherwise, perform the services and chatge to the Contractor any cost ingurred by the
Participating State that is direcily related to the performance of such service; or
(2) terminate the affected Otder(s) for uncured default,
THE PROVISIONS OF THIS CLAUSE ARE NOT EXCLUSIVE AND DO NOT WAIVE THE STATE’S
OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH
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43.

44,

45.

OF THIS PARTICIPATING ADDENDUM,

Insurance: If the Services contemplated under this Participating Addendum will be performed on or in
Participating State facilities or property, Confractor shall maintain in force during the entire term of this
Participating Addendum, the following insurance coverage(s), including the State of New Mexico, General
Services Department or other party to this Participating Addendum as additional insured for claims caused by
the acts or omissions of the Contractor.

a) Warkers Compensation (including accident and discase coverage) at the statutory limit,

b) Employers liability: $100,000,

¢} Comprehensive general liability (including endorsements providing broad form property damage, personal
injury coverage and contractual assumption of liability for all liabitity the Contractor has assumed uynder
this Participating Addendum). Limits shall not be less thar the following:

(1) Bodily injury: $1,000,000 per occurrence and $2,000,000 aggtegate,

(2) Property damage or combined single limit coverage: $1,000,000.

(3) Autorobile liability (including non-owned automobile coverage): $1,000,000,
(4y Umbrella: $1,000,000.

d) Coniractor shall maintain the above insurance for the term of this Participating Addendum and include the
State of New Mexico, General Services Department or other party to this Participating Addendum as an
additional insured for claims caused by the negligent acts or omissions of Contractor and provide for 30
days cancellation notice on any Certificate of Insurance form furnished by Contractor, Such certificate
shall also specifically state the covetage provided under the policy is primary aver any other valid and
collectible insurance and provide a waiver of subrogation where pormitted by faw,

Arbitration: Any controversy or claim arising between the Parties shall be settled by arbitration pursuant to
NMSA 1978 § 44-7A-1 erseq.

New Mexico Administrative Reporting and Fees: All contracts and Purchase Orders arising out of this

Participating Addendum shall be deemed to include an Administrative Fee assessment at the rate of one
percent (1.00 %) for the gross total sales and other revenues (including commissions and fees charged). This
assessment shall apply to all New Mexico state agencies and local public bodies, “Gross total sales” means
aty invoiced amount less any applicable stale and local taxes.

For reporting purposes: list payments received for the issued invoice during the applicable quarter by state
agency, local public body and invoice numbet, The Quarters ate as follows,

Quarter; Period End: Report Dug:
First September 30 CQctober 31
Second December 31 January 31
Third March 31 April 30
Fourth June 30 July 31

Byen if Contractor experiences zoro sales during the quarter, a report is stitl required. This will atso apply if
the contract starts partial within a Quarter, Reporis and Adminisirative Fee shall be due no laier than thirty {30)
days following the end of the quarter, Only submit one payment and one report for each quarter, do not
combine payments or reports.

Payment shall be made by check payable to the “State Purchasing Division”, This contract number 00-00006-
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46!

47.

48,

49,

19-00019 must be included on all payments and Quarterly Sales Reports,

Remit Checks to; State Purchasing Division
1100 8t. Francis Drive, Room 2016
PO Box 6850
Santa Fe, NM 87505
Attn: Compliance Officer

Sample Reports can be found at:
http://www.generalservioes.state.n.m.us/statepurchasing/resourcesaudinformation.aspx#\fendnrs

Email completed reports to; GSD.QuarterlyUsageR @state.nm.us

For questions regarding the Administrative Fees and Quarterly Sales Reports contact the Compliance Officer
at (505) 827-0472,

Lease Agreements:

Reserved

Subconivactors: All Contactors, Authorized Dealers, and resellers authorized in the State of New Mexico, as
shown on the dedicated Contractor (cooperative contract) websits, are approved to provide sales and service
support to participants in the NASPO ValuePoint Master Agreement, The Contractor’s dealer participation
will be in accordance with the terms and conditions set forth in this Participating Addendum and the
aforementioned Master Agreement.

Master Agreement Number: All purchase orders issued by Purchasing Entities within the Jurisdiction of this
Participating Addendum shal include the NASPO ValuePoint Master Agreement number: 140606,

Orders: Any Order placed by a Purchasing Entity for a Good and/or Service available under the Master
Agreement shall be deemed to be 4 sale under (and governed by the prices and other terms and conditions) of
the Master Agreement unless the Parties to the Order agree in writing that another contract O agreement
applies to such Order,

Orders can be made out to (a) Contractor or (b) Authorized Dealers as approved by Contractor and the
Participating State. To the extent the Purchasing Entity and the Contractor agree on additional terms, the terms
will be documented on the Purchasing Entity Order, and signed by both Parties.

All financing/billing for this Participating Addendum will be directly between the Contractor and the
Participating State, Any Authorized Degler leasing of Bquipment and/or Goods and billing will be directly
through the Contractor and not the Authorized Dezler. The Contractor is responsible for administrative feo
payment and repotting for all direct or indirect sales when this Participating Addendum is used to obtain
setvices or goods,

All orders should contain the following (1) “PO is subject to NASPO ValuePoint Master Agreement, Contract
# 140606, and the Participating Addendum, Statewide Price Agreement # 00-00000-19-00019 (2) Purchasing
Entity Name, Address, Contact, & Phone-Number (3) Order amount (4) Type of Order (Putchase, TMV
Lease, Straight Lease, or Cancellable Rental) and purchase amount, or monthly payment amount (5) Itemized
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list of accessories (6} Type of Setvice program and rates

MPS SOW Template (if applicable),

This agreement is not intended to be used to proeure “Open Market” or “Not Specifically Priced (NSP)” items.

50. Primary Contacts: The primaty contact indivicduals for this Participating Addendum are as follows (or their

named SUCCessors ).

Contractor
Name Ann Russo
Address 3600 N Hayden Road, Suite 3510, Scottsdale, AZ 85251
Telephone {440} 339-6559
B-mai} ann.russo@xerox.com

Participating State

Name Brandy Jones
Address P.O. Box 6850, Santa Fe, NM 87502
Telephone (505) 827-0507
E-mail brandy,j ones@state. nm.us

51, Terms; The Participating State is agreeing to the terms of the Master Agreement only to the extent the terms

are not in conflict with applicable law,

IN WITNESS WHEREOF,

below,

the Parties have excouted this Addendum as of the date of execution by both Parties

. |
Participating State;
State of Pew M )1)67

Coniractot;

Xerox Corporation

Mark Hayden

Name:”
John Howe

" L//%///Z/%h " Ot e

Title:
State Purchasing Agent

Title:

Vice President, Finance

Date; Date:
3 /‘P ZO March 17, 2020
¥ f

For questions on executing a Participating Addendum, please contact;
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NASPO ValuePoint

Cooperative Development Coordinator: Ted Fosket

Telephone: (907) 723-3360

Email; toskel@naspovaluepoint.org

[Please email fully executed PDF copy of this document to PA@naspovaluepoint.org, to support decumentation of
participation, and to post in appropriate data bases]

Page 16 of 17



001,

003.

0035,

007.

NASPO ValuePoint
PARTICIPATING ADDENDUM

COPIERS AND MANAGED PRINT

SERVICES
Led by the State of Colorado

NASPO

ValuePoint

New Mexico Authorized Dealer List

Company: Aspen Business Systems, Inc.
Address 1: 216 Pasco Pueblo Norte, Suite 1.
Address 2: Taos, NM 87571

Website: www.xerog.com

Contact: Brian Estes

Phone: (575) 758-0804

Email: bestes@taosnet.com

Compary: Butler's Office Equipment & Supply Bast
Address 1; 2010 Sullivan Avenue

Address 2: Farmington, NM 87401

Website: www.butlersofficecity.com

Contact: Joe D, Meyers

- Phone: (505) 722-9083

Email; jos@butlerofficecity.com

Company: Southwest Office Solutions, Inc,
Address 1: 100 Sun Ave NE, Suite 650
Address 2:Albuquerque, NM 87100
Website: www.sos-nm.com

Contact: Les Dollahite

Phone: (505} 661-2554

Email; tmaddox@sos-nm,com

Company: Visual Edge, Inc, dba Benchmark Business Sofutions
Address 1: 301 N, Main St.

Address 2: Roswell, NM 88201

Website: www.benchmarkyouroffice,com

Contact: Jerry Heiskell

Phone: (575) 627-0055

Email: info@benchmarkyouroffice.com
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Comparny: Butlet's Office Bquipment & Supply Fast
Address: 1900 E, Hwy 66 — Suite C

Address 2. Gallup, NM 87301

Website: www.butlersofficecity.com

Contact: Joe D, Moyers

Phone: (505) 722-9083

Email; jee@butlerofficecity.com

Company: Lewan Technology

Address 1: 2438 Camino Eniradg - #100
Address 2: Santa Fe, NM 87507
Website: www.lewan.com

Contact: Carl Vidal

Phone: (505) 828-1115

Emaii: carl vidal@lowan.com

Company: Southwest Office Solutions, Ing,
Address 1: 1789 Central Avenue, Suite 4
Address 2: Los Alamos, NM 87544
Website: www,s0s-nm,com

Contact: Tracy Ashton

Phone: (505) 661-2554

Email: idollabite@sos-nm.com

Company: Xerox Corporation
Address 1: 45 Glover Avere
Address 2: Norwalk, CT 06856
Website: www.xerox.com
Contact: Anr; Russo

Phone: (440) 339-6559

Eraail: ann.russo@xerox,com



_ATTACHMENT E; XEROX.

Installment Sale Ag

SOLUTIONS/SERVICES:

1.

PRODUCTS. "Products” means the equipment {"Equipment"), Software and supplies ideatified in this Agreement. You
agree the Products are for your business use (not resale) in the Unlted States and ite terriforles and possessions ("U.8.")
and will not be used for personai, household or family purposas.

CONSUMABLE SUPPLIES. Consumable Supplies vary depending upon the Equipment model. If “Consumable
Suppiies” is identified in Maintenance Plan features, Consumable Supplies include: (i) for black and white Equipment,
standard bfack toner andfor dry ink, black developer, Copy Cartridges, and, If applicable, fuser agent required to make
impressions; (Il) for full color Equipment, the items in (i) plus standard cyan, magenta, and yellow toners and dry inks (and
their associated developers); and, (iif} for Equipment ldentified as “Phaser”, only, if applicable, black solid ink, color solid
Ink, imaging units, waste cartridges, transfer rolis, transfer belts, transfer units, belt cleaner, maintenance kits, print
Cariridges, drum Cartrldges, waste trays and cleaning kits. Untess otherwise set forth herein, Consumable Supplies
exclude paper and staples. Consumable Supplies are Xerox's property until used by you, and you will use them only
with the Equipment for which "Consumable Supplies" is Identified in Maintenance Plan Features. If Gonsumables
Supplies are furnished with recycting information, Customer will return the used item to Xerox for remanufacturing.
Shipping Informatlon is available at Xerox.com/GWA. Upon expiration of this Agreement, Customer will include any
unused Consumable Supplies with the Equipment for return to Xerox af the time of removal, If your use of Consumable
Supplies exceeds Xerox's published yield by more than 10%, Xerox will notify you of such excess usage. If such excess
usage does not cease within 30 days after such notice, Xerox may charge you for such excess usage. Upon request,
you will provide current meter reads and/or an inventory of Consumable Suppiies in your possession,

MAINTENANCE SERVICES. This Section applies only If Customer has contracted with Xerox for the provision of
Maintenance Services. Except for Equipment identified as "No Sve.", Xerox {or a designated servicer) will keep the
Equipmant in good working order ("Maintenance Services"). The provision of Malintenance Services is contingent upon
Customer faclitating timely and efficient resolution of Equipment issues by: (a) utilizing Customer-implemented
remedies provided by Xerox; (b) replacing Cartridges; and (c) providing information to and implementing
recommendations provided by Xerox telaphone support personnel. If an Equipment issue is not resolved after
completion of (a) through {c) above, Xerox will provide on-site support as previded herein. Malntenance Services wlll be
provided during Xerox's standard working hours in areas open for repalr service for the Equipment. Maintenance
Services excludes repairs due to: (i) misuse, neglect or abuse; (i) failure of the installation site or the PC or workstation
used with the Equipment to comply with Xerox's published specifications; (iil) use of options, accessories or products not
serviced by Xerox; (iv) non- Xerox alteraflons, refocation, service or supplies; or (v} fallure to perform operator
maintenance procedures identified in operator manuals. Replacement parts may be new, reprocessed or recovered and
all replaced parts become Xerox's property. Xerox will replace the Equipment with an idantical model or, at Xerox's
optlon, another modet with comparable features and capabillties, There will be no additional charge for the replacement
Equipment during the remainder of the inltial Term. If meter reads ars a component of your Malntenance Plan, you will
provide them using the method and frequency identified by Xerox. If you do not provide a meter reading for Eqguipment

not capable of Remote Data Access, or If Remote Data Access is interrupted, Xerox may estimate the reading and kil
you accordingly,

PRICING PLAN/OFFERING SELECTED:
4. COMMENCEMENT & TERM. This Agreement is valid when accepted by Xerox. Time periods applicable for each unit

Farm #

of Equipment will commence upon: {a) delivery of customer-installable Equipment; or (b} acceptance of Xerox-installable
Equipment. If Xerox s providing Maintenance Services for the Equipment, the inftial Term for Maintenance Services will
expire on the final day of the last full calendar month identified on the face of this Agreement,

PAYMENT. if the involce displays a due date, payment must be received by Xerox on or before the due date. Payment
must be received by Xerox within 30 days after the Involce date, . All invaice payments under this Agreement shall be
made via check, Automated Clearing House debit, Electronic Funds Transfer, or direct debit from Customer's bank
aceount, Restrictive covenants on payment instruments will not reduce your obligations,
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_ ATTACHMENT E: XEROX Installment Sale Agreement -

6. DELIVERY, REMOVAL & RELOCATION. Equipment prices include standargd delivery charges and, for Xerox-owned
Equipment, standard removal charges. Chargas for non-standard delivery or removal and for any Equlement relocation

are your raspensibllity, Relocation of Xerox-owned Equipment must be arranged {or approved In advance) by Xerox
and may not be to a location outside of the U.S.

7. DEFAULT & REMEDIES. You will be in default under this Agreement if (1) Xerox doas not receive any payment within
15 days after the date it is due (46 days from date of invoice), or (2) you breach any other obligation in this agreement
wlith Xerox. If you default, Xerox may, in addition to Its other remedies (including cessation of Maintenance Services),

requite immediate payment of all amounts due and payment of early termination fees as described In the NASPO
ValuePoint Master Agreement,

ADDITIONALTERMS:

8. TRADE-IN EQUIPMENT. You warrant that you have the right to transfer title to the equipment you are trading in as part
of this Agreement ("Trade- In Equipment") and that the Trade-in Equipment is in good working order and has not been
modifled from its original configuration (other than by Xerox). Title and risk of loss to the Trade-in Equipment will pass
to Xerox when Xerox removes It from your premisas, You wil maintain the Trade- In Equipment at its present site and
In substantially Its present condition until removed by Xerox. You wlll pay all accrued charges for the Trade-In Equipment
(up to and including payment of the final principal payment number) and all applicable maintenance, administrative,
supply and finance charges until Xerox removes the Trade-In Equipment from your premises,

P

ik
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ATTACHMENT Ex XEROX Installmont Sale Ag

Jreement

XErox @)

GENERAL TERMS & CONDITIONS:

8. NON-CANCELABLE AGREEMENT. THIS AGREEMENT CANNOT BE CANCELED OR TERMINATED EXCEPT AS
EXPRESSLY PROVIDED HEREIN, OR DUE TO NON-APPROPRIATION OF FUNDS, PER THE MASTER
AGREEMENT. YOUR OBLIGATION TO MAKE ALL PAYMENTS, AND TO PAY ANY OTHER AMOUNTS DUECRTQ
BECOME DUE, IS ABSOLUTE AND UNCONDITIONAL AND NOT SUBJECT TO DELAY, REDUCTION, SET-OFF,
DEFENSE, COUNTERCLAIM OR RECOUPMENT FOR ANY REASON WHATSOEVER, IRRESPECTIVE OQF
XEROX'S PERFORMANCE OF ITS OBLIGATIONS HEREUNDER, ANY CLAIM AGAINST XEROX MAY BE
ASSERTED IN A SEPARATE ACTION AND SOLELY AGAINSTXEROX,

10, PROTECTION OF XEROX'S RIGHTS. You authorize Xerox or Its agent to file, by any permissible means, financing
statements necessary to protect Xerox's rights as lessor of the Equipment. You will promptly netify Xerox of a change in
ownershlp, or if you relocate your principal place of business or change the name of your business.

Form # 52601 {(December 5. 2018) Xerox Confidantia) Pase 3 of 2



ATTACHMENT G ~ XEROX Services Master Agreement -
SERVICES MASTER AGREEMENT Xerox @,

THIS SERVICES MASTER AGREEMENT NO. Fill-In Is between Xerox Corporation ("Xerox"), a New York corporation with offices
at 201 Marritt 7, Norwalk, CT 06861-1058, and << Enter Customer's Legal Name >>> (*Customer”), & << Enter Statg »» corporation
with offices at << Enter Customer's Full Address >>,

Preducts and Services acquired hereunder are acquired under the ausplces of the NASPO ValuePoint Master Agreement RFP-NP-
18-001 heiween the State of Colorado (State) and Xerox Cerporation, Therefore, the terms and conditions of the NASPO ValuePglnt
Master Agreement Contract are incorporated by reference into this Agresment. Any conflict between the terms and condltions of the
NASPO ValuePoint Master contract and this Agreement will be resclved In faver of the NASPO ValuePolnt Master Agreement.

AGREEMENT STRUCTURE

This Agreement serves as & master agreement to enable Xerox and Customer to contract with each other for a range of products
and sefviea to be provided to Gustomer's and Its Eligible Affiliates’ Unlted States ("U.S." locations. This Agreement is grouped Into

Modules, The “GEN" Module applies to all products and services pravided hereunder, while the other Modules apply as appropriate
to what Xerox Is providing to Customer under the applicable Order,

DEFINITIONS MODULE
DEF 1. - DEFINITIONS

The followlng definitions (and those found elsawhere in this Agreement) apply unless otherwise spacified in an Order.

a, Affiliate means a legal entity that directly or indirectly controls, is controlled by, or is under common control with either

party. An enfity s consldered to control another entity if it owns, directly or indirectly, more than 50% of the total voting
securities or other such similar voting rights.

b, Agreament means this Services Master Agreement. This Agreement may also be referred to in ordering and contracting
documents as a "Services and Solutions Agreement’ cr*SSA."

G Amortized Sarvices means cartaln services suck as consulting and training, the Charges for which are amortized over
the term of an Order.

d Application Software means Xerox-brand softwars that allows Equipment or Third Party Hardware to perform functions
beyand those enabled by Its Base Software,

e Base Software means soflware embedded, installed, or resident In Equlpmant that Js necessary for operation of the
Equipment in accordance with published spacifications,

I GPI Adjustment Parcentage moeans the CPI-U (Consumer Prige Index for All Urban Gonsumers),

o Cartridges means copy/print cartridges and xerogrephic modules or fuser modules designated by Xerox as customer-
replaceable units for the Equipment,

h, Gharges mean the fees payable by Gustomer for Services, Maintenance Services and/or Products as specified In this

Agreement.
I Confidentlal Information shal! have tha meaning set forth In Section GEN1.12.
) Customer Assets means all hardware, equipment, fixtures, software, assets, natworks, werk space, facilllies, services

and other assets owned, leased, rented, licensed or contralled by Customer (Including Existing Equipment and Existing
Softwars) that Customner makes available to Xerox to enable Xerox to fulfill its obligations under an Order.

k. Customer Facilities means those facilities controfled by Custormer where Xerox performs Services or provides Products.

l Customer Information means documents, mMaterlals, and information (including Private Information) belonging to
Customer that Customer provides to Xerox for Xerox to pravide Products and Services under an Order.

i Data of Instailation means: (a) for Equipment (or Third Parly Hardwars}) installed by Xerox, the date Xerox determinas
the Equipment (or Third Party Hardware) to be operating satlsfactorily as demonstrated by successful completion of

diagnostic routines and is available for Customer's use; and {b) for Equipment (or Third Party Hardware) designated as
"Customer Installable,” the Equipment {or Third Party Hardware) delivery daie,

n. Description of Services or DOS means a document attached to an Order which references the applicahle Services
Contract number and specifies the Products and/or Services providsd under such Qrder,

0, Diagnostic Software means Xerox-proprietary softwara embedded in or loaded onto Equlpment and used by Xerox to
evaluate or maintain the Equipment.

[ Documentatlon means all manuals, broctures, spacifications, Information and software descriptions, and related
materlals customarily provided by Xerox to customers for use with certain Products or Services.

4 Effective Date means the date this Agreement Is signed by Xerox,

T Eligible Affiliate means a domestle Customer Affiliate that has met Xerox's oredit reguirements for ordering Services,
Maintenance Services ancior Products tinder thisAgreement.

8, Equipment means Xerox-brand equipment,
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Excluded Taxes means () taxes on Xerox's [ncome, capital, and employment, (il) taxes for the privilege of doing
business, and (Ili) parsona! property tax on Equipment rented o leased to Customer undar this Agreament,

Exlsting Equipment means devices which are ieased, rented or owned by the Customar outside of this Agreement,
which are used to provide Services, and which remaln subject to the terms and conditions of the agreements under which
thay wera originally acquired,

Existing Software means software licensed by the Gustomer outsids of this Agreement and which Is used to provide the
Services and which remains subject to the terms and conditions of the agreements underwhich It was otiginally acquired.

Feature Releases means new releases of Software that Include new content or functionality,
Funds means collectively Amortized Services and Third Party Funds.

Intellectual Property means all intelleciual property and asscoiated intellectual property rights including patent,
trademark, service mark, copyright, trade dress, logo and trade secret rights which exist and belong to a paity as of the

Effective Date or that may be created by a party after the Effective Date, Xerox's Intellectual Property includes, without
limitatlon, Software, Ramote Data and Xerox Tools,

Malntenance Releases or Updates means new releases of Software that primarlly Incorporate coding compllance
updates and error fixes and are desighated as “Maintenance Releases” or'Updates.”

Malntenance Services means required maintenance of Equipment to keep the Equipment In good working order,

Module means a spscific set of terms and conditions contained in this Agrsement that is idantified as a "Module.” The
Modulas under this Agreement are the DEF, GEN, SVC, EQP, P, MS and SW Modulas,

Monthly Minimum Charge or MMC means the regular recurring Charge that is Tdentified In an Order and which, along
with any additional printimpression charges, covers the cost for the Services, Malntenance Services andfor Products,
The MMC may also Include lease buyout funds, Funds, monthly equipment component amounts, remaining Customer
obligations from previous contracts, and amounts being financed or refinanced. One-time Items, recurring separate

charges and usage based charges {as sych ltems or charges, as applicable, are defined on an Order) are billed separately
from the MMC,

Order means a document that Xetox requires for processing of orders for Services, Maintenance Services and/or
Products hereunder, which may specify the contracting parties and location(s) where the foregoing will be provided:
Customer's requested shipment date; the Prociucts that Customer will purchase, lease, rent or license,; the Services and/or
Maintenance Services that Xerox will provide; the applicable Charges and expenses; the term during which the Sorvices,
Maintenance Services and/or Products described thereln shall be provided; the Xerox-provided contract number; and any
applicable SLAs, An Order must reference the applicakle Services Contract number, and may alsc be In the form of a
Servicas and Solutions Order (“SS0”), a Xerax Order Agreement ("XOA”) (which Is used solely for an outright purchase
by Customer under the EP module of this Agreement) or a Customer-issued PO, A Statement of Work may be part of an
COrder but cannot function as a stand-alone ordering document.

Privacy Laws means laws relating fo data privacy and data protection as applicable to Xerox's performance of the
Serviges,

Private Infarmation means Protected Health Information ("PHI" as defined by the Healtn Insurance Portabliity and
Accountability Act ("HIPAA"), Nan-Public Perscnal Information (*NPI") a5 definad by the Gramm-Laach Bliloy Act ("GLBA")
and equivalent categories of protected health and financial Information under applicable state Privacy Laws,

Preducts means Xerox Products and/or Third Party Products supplied by Xerox and provided to Customer pursuant to
an Order.

Purchase Qrder or PO means a document contalning the applicable Services Contract number that is lesued by
Customer to Xerox for Order entry purposes anly,

Purchased Equipment means Equipment or Third Party Hardware that Xerox sells outright to Customer under the EP
Moduis,

Remote Data means data that Is automatically colleoted by Xerax from, or transmitted to or from Xerox by, Equipment or
Third Party Products connected to Customer's network, Examples of Remote Dala include produgs registration, meter
read, supply leval, equipment cenfiguration and satlinge, software version, and problem/fault code data. Remate Data
may also be collected by the Xerox Tools and certaln Services Scftware as set forth in the applicabls SOW.,

Remote Data Access means electronic transmission of Remote Data to or from a sacure offsite location.

Residuals means general Ideas, concepts, know-how, methods, processes, technologies, algorithms or technigues
related fo the Products and/or Services, which are in hor-fangible form and retained in the unalded memoty of parsons
who have had access to Confidential Information,

Service Lavel Agreements or SLAs means the levels of performance for the Services, if applicable, as set out in the
appligable Order.

Services means managed seivices {e.g. copy center and mailroom services), consultative services, andfor professional
services, including, but not fimited to, assessment, document managemsnt, and managed and centralized print services,
as more fully described in the applicable Order, Standard back-office administrative and contract support functions, such
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GEN 1,

as bllling, contract management and order processing, are not Services, but are Included in the pricing provided for the
Services heretinder,

Services Contract means the applicable terms and conditions of this Agreement, the first Order having a particular
asslgned Services Contract number, and each additional Order, If any, with the same Services Contract number,

Bervices Software means software products used to provide cerain Services (both a server component and/or client
component to be installed on end users workatations, moblle devices and/or lapteps) that may include one or more of
the individual software madules identified on a Btatement of Work or Order,

Software means Services Software, Base Software and Application Software,

Statement of Work or SOW means a document which refarences the applicable Services Contract number and specifies

the detalls of a particular transaction where Customer wishes 1o acqulre Services, Matntenance Services anidfor Proclucts
fram Xarox under this Agreament.

Supplier Equipment means devices which are supplled by Xerox to the Customer during the term of an Order, Suppiier
Equipment may be Equipment or Third Party Hardware,

Third Party Funds means funds Xerox provides to Customer to acquire Third Party Hardware or to license Third Party
Software and/or to retire debt on oxlsting Third Party Hardware.

Third Party Hardware means non-Xerox brand equipment,
Third Party Products means, collectively, Third PartyHardware andg Third Party Software,
Third Party Software means non-Xerox brand software.

Transaction Taxes means any and all Taxes that are required to be pald in respect of any transaction and resulting
Gharges under thls Agreement and any transacficn documents, including but not limited to sales, use, services, rental,
exclse, transactionakbased gross receipts, and privilage Taxes,

Xerox Products means Equipment, Software and Censumable Supplles acquirad purstant to this Agreement.

Xerox Tools means certain proprietary tools used by Xerox to provide certain Services, and any modifications,
enhancements, improvements therato and derivative works thereof.

GENERAL MODULE
~GENERAL

The terms and conditions in this Genaral (GEN) Module apply to all Sarvices, Malntenance Services, and Products acquired by
Customer under this Agreament.

GEN 1.1

b,

- Agreement Structure

a.  General Contract Structure. The partles intend for this Agreement to serve as a master agreement stating the

terms and conditions govemning separate transactions belween (i) Xerox and Customer, and (li) Xerox and Eligible
Affillates. Xerox will provids, and Customer will procure, Services, Malntenance Services andfor Produets in

accordance with the terms and conditions stated in this Agreement, any Services Contract(s}, and any applicable
Orders, . )

Orders and Services Contracts.

I Xerox may accept Orders aither by its signeture or by commencing performance, Xerox reserves the right io
review and approve Customer's credit, ar In the case of an Order by an Eligible Affillate, such Eligible Affiiate's
credit, prior fo acceptance of an Order and the entity plaging {he Order hereby authorizes Xerox or its agent
to obtain credit reports from commeraial credit reporting agencies for this purpose.

0. Orders for Services, Maintenance Servicas, and/or Products are grouped into Services Contracts. Each
separate Services Contract will be established when the first Qrder ls placed that bears a new Services
Contract number gssigned by Xerox and Xerox accepts that Order, Each Services Contract will he assigned
lts own Services Conlract number that will consist of this Agreement’s number followed by a three-digit

il Orders may be submitied by hard copy or electronlc means and thase submitted élestronically will be
considered: (a) a “writing” or "In writing;” (b} “signed” by the Gustomer; (¢) an “original’ when printed from
electronic records established and maintained in the ordinary course of businass; and {d} valid and
enforcaabla,
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GEN 1.2 -

&

CHARGES, PAYMENT AND DEFAULT

Charges. Charges for the particular Services, Maintenance Services, and/or Products will be sat forth In an Order and
are exclusive of any and all Transaction Taxes. Xerox's overiime rates, per the NASPO ValuePoint Master Agreemant,
will apply to Services requested and performed outside Customer's standard working hours,

Payment, Customer agrees to pay Xerox all undisputed amounts due under @ach invelce via check, Automated Clearing
House deblt, Electronle Funds Transfer, or direct debit from Customsrs bank account within thirty (30) days after the
invoice date. Restrictive covenants submitted for or with payment to Indicate that It is in full satisfaction of an Involce will
not operate as an accord and satisfaction to redycs Customer's payment obligations If it i not, in fact, full payment. If
Customer disputes any amount included in an Invoice, theh () Customer must notify Xerox of the dispute in writing, (il
such notice shall include a descriptien of the items Customer Is disputing and the reasan such itsms are being disputed;
and (lli) Customer shall promplly sxercise its best efforts to work with Xerox to resolve such dispule. Pending rasolution
of such disputed amount, Customer shall pay any and all undisputed amounts within thidy (30) days of involce date,
Including tha MMC which Customer agrees shall not be subjact to dispute at anytime,

Default. Customer will be in default if Xerox does hot receive any payment within fifteen {15) days after the date itis due
(45 days after involce date), or If Customer breaches any other obligation under this Agreement. If Customer defauits
Xerox, In additlon to its other remadies {Including cessation of Services, Maintenance Services and/ or Consurmable

Supplies), may require immediate payment of (1) all amounts then due, and (2) any early termination charges set farth in
this Agreement or In the applicable Services Contract andfor Qrder(s).

GEN 1.3 - RESERVED

GEN 1.4 -
GEN 1.5~
GEN 1.6 -

RESERVED,
RESERVED,
Customer Responsbilities

Customer agrees to perform Is responsibllities under this Agreement In suppott of the Bervices, Maintenance Services, or Products
ina fimely manner, Customer agrees:

a

b

GEN 1.7

that Products acquired hereunder are ordered for Custormer's owninternal business use (rather than tesale, license and/or
distribution outside of Customer's organization) and will not be used for personal, household or famity purpuses:

to (1) provide Xerox and its agents with timely and sufficient access, without charge, to Customer Facilities reduired by
Xerox to perform Setvices and Malntenance Services andfor provide Products, and {2) ensura that Customer Faciiities
are suitable for the Services, Maintenance Services and/for Products, safe for Xerox personnel, and fully comply with ail
applicable laws and regutations, including without limitation any federal, state and local building, fire ang safety codes;

to provide Xerox and its agents with timely and sufficlant use of and access, without charge, to Customer Assets requlred
by Xerox to perform Services and Maintenance Services and/or provide Products, and to grant Xerex and its agents
sufficlent rights to use, access and, |f agreed, modify the same;

to acquire or continue maintenance, repair and software support sarvices, without chaige to Xerox, for all Customer
Assets that Customer permits Xerox to use or 80Cess;

to maintain the manufacturer's maintenance agreement for any Third Party Products;

fo provide Xerox with access to appropriate members of Custemer personnel, as reasonably raguested by Xerox, In order
for Xerox to perform the Services and Maintenance Services and/or pravide Products:

to respond to and provide such docuihentation, data and other information as Xerox reasonably requests In order for
Xerox te perform the Services and Maintenance Services andfor provide Products;

ta coniract for the minlmum types and quantties of Equipiment and Consumable Supplies required by Xerox to parform
the Services and Maintenance Sewvices;

that, as between Xerox and Customer, Customer alohe |s responstble for backing up its data and content and Xerox shall
not be responsible for Customer's faflure to do 50;

that as between Xetcx and Customer, Customer alone is responsible for determining whether content and materlals

provided to Xerox {)) Is libelous, defamatory or obscene, or (i) may be duplicated, scanned or Imaged without violating &
third party’s intellectual property rights: and

to provide contact information for Equipment such as name and address of Customer contact,
-~ Warranties
Mutual Warranties, Each party represents and wartants to the other, as an essential part of this Agreement, that:

I It s duly organized and valldly existing and in good standing under the laws of the state or country of its
Incorporation or formation;

i} this Agreement and the Orders hereunder nave been duly authorized by alil appropriate corporate action for
slgnature; and

i, the Individual signing this Agreement, and all Orders (where appiicable), is duly authorized to do so,
Xerox Warrantias,
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i Services Performance. Xerox agrees to perform the Services in a profeasional manner, conslstent with
applicable industry standards. Xerox will re-perform any Services not In complisnce with this representation
and brought to Xerox's attention in writing within thirty (30) days after such Services are performed.

I3 Eguipment Warranty. Any Equipment warranty to which Custemer is entitled shall commesnce upon the Date
of Installation, Use by Customer of consumablas not approved by Xerox that affect the performance of the
Equipment may Invalidate any applicable warranty.

fit, Third Party Product Warranty, Where Xerox In Its sole discretion selects and suppliss Third Parly Products,
Xerox warrants they will operate substantially in conformance with applicable SLAs or other requirements in
the Ovder, Gustomer's remedy for breach of this warranty is o return the Third Party Product to Xerox and
fhen recelve a refund of any fees paid for such hon-conforming Third Party Product, less a reasonable usage

foa. If Gustomer requests a specific Third Party Product, Xerox will pass-through as permitted any third party
warranties.

v, Excluslons. Xsrox shall not be responslble for any delay or fallure to perform the Services or provide Products,

including achieving any assoclated SLAs or other requirements In the applicabls SOWSs, DOSs or Orders, to the
extent that such delay or failure is caused by:

(@)  Custorer's failure or delay in performing Its responsiblilities under this Agresment;

(b)  reasons autside Xerox's reasonable control, including Customer Agsets, Customer's content or materlals, or
defays o fallures by Gustomer's agents, suppliers or providers of maintenance and repair services for
Custorer Assets; or '

{c)  unauthorized modiflcations to Equipment, Software o Third Party Hardware,

c. Disclajimer, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE EXPRESS WARRANTIES SET
FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, AND XEROX
DISCLAIMS AND CUSTOMER WAIVES ALL OTHER WARRANTIES INCLUDING ANY WARRANTY OF
MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE. EXCEPT AS
EXPRESSLY PROVIDED HEREIN AND AS PERMITTED BY APPLICABLE LAW, CUSTOMER WAIVES ALL RIGHTS
AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A OF THE UNIFORM COMMERCIALGODE,

The warranties set forth in this Agreement are expressly conditioned upon the use of the Services and Prodyats for their intended
purposes in the systems environment for which they were designed and shall not apply to any Services or Products which have
been subject to misuse, accldent or alferation or modification by Customer or any third party,

GEN 1.8 — Intellectual Property

a Xerox Tools may be used by Xerox to provide certaln Services, as set forth in an Order or a Statement of Work. Xerox
and its licensors will at all times retain all right, titte and Interest In and to Xerox Tools including without limitaticn, all
Inteliectual property rights therein, and, axcept as exprassly set forth herein, o rights to use, access or operate the Xerox
Tools are granted to Customer. Xerox Tocls will be installed and operated only by Xerox or its authorized agents.
Gusiomer will not decompile or reverse engineer any Xerox Tools, or allow others ta engage in same, Customer will have
aceess to Remote Data and reports generated by the Xerox Tools and stored in a provided database as set forth in the
applicable SOW. Xerox may remove Xerox Tools at any fime In Xerox's sole discretion, provided that the removal of Xerox
Tools will hot affect Xerox's obligations to perfarm Services, and Gustomer shall regsonably faciitate such removal.

b Each parly will retaln ownership of its Intellectual Property, Each party grants the other a limited, non-exclusive, royalty-
free right and license to use the other paity's intellectual Property (excluding the Xerox Tools} in the U.S. only to the extent
hecessary for such party and its designees to recelve the benefit of, andfor, fulfil its obligations under this Agresment,
Neither party will (i) distribute, copy, medify, create derivatives of, decompile, or reverse engineer the Intellectual Property
of the other or, (il) altow others to engage in same, except as permitted by applicable law or as expressly permitted under
this Agreement or the applicable SOW.,

o The parties acknowledge and agree that no !niellectual Property will be created or transforred under this Agreement, If

the scope of the parties’ relationship changes to Include creation or transfer of Intellectual Property, that aclivity will be
addressed in a separate written agreement,

d If the Products or Services are configured to previde output (excluding Remote Data), including modification or
transformation of Gustomer Information, Customer shall be the sole owner of any such output in any format of media
obtained by use of the Products or Services and may freely use and disclose such output to any third party. Examples of
oulput include scans and printed output of Gustomer Information processed by Equipment.

GEN 1.9 - RESERVED

GEN 1.10 - RESERVED.
GEN 1.11 - Term and Termination

This Agreement shall commence on the Effective Date and shali continue for a term of months, and upon Customer's request
It may continue on & month-to-menth basls thereafter yntil expressly renewed by mutual written agresment or tarminated by either
party upen thirty (30) days’ written notice. Upon termination, Customer shall permit Xerox to entar Custemer Facilitles for pUrposes
of remeving the Products owned by Xerox and/or Xerox Tools, Each Order heraunder shall hava its own term, which shall be stated
In the Order. In the event the Agreement is terminated, each Services Contract In effect at such time shall remain in full force and
effect untll the expiratlon or termination of all Orders constituting such Services Contract {including any extensions or renewals
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thereof) and shall at all times be governed by, and be subject to, the terms and conditions of this Agreement as if this Agreement
wore stlll In effect. Termination of any Order shall net atfact this Agreement or any other Orders then In effect, Notwithstanding any
othar provision in the Agreement to the contrary, should an Order be terminated prior to expiration for any reason, other than Non-
Appropriation of Funds, or a unit of Third Party Hardware or any Third Party Software for which Third Party Funds have bsen provided
s removed or replaced prior to expiration, Customer agrees to pay to Xerox, in addllon to any other amounts owed under sald Order,
an amount equal to the ramaining principal balance of the Funds.

GEN 1.12 - Confidentiality

a

GEM 1.13
a

k.

Obiigations, Information exchanged under this Agreement will be troated as confidential if it is Identified as confidential
at disclosure or If the circumstances of disclosure would indicate to a reasonable person that the information should be
treated as confidantial. The terms and conditions of this Agreement, all Services Contracts and Orders, and any
aftachments and exhibits thereto, are Confidential Information of Xerox and Customer, and each parly agrees not to
disclose any cf the foregoing without the other party's prior written consent, Any services precadures manuals and Xerox's
Intellectual Property ara Xerox Confidential Information. Private Information is Customer's Confidential Information,

use or disclosure for three (3) years from the termination or expiration of this Agreament or the Order under which such
Confidentlal Information was disclosed, whichever oacurs later, The duration of confidentlality obligations with respect to
Private Information shall be governed by applicable Privacy Laws. These cbligations of confidentiality will not apply to any
Confidential Information that; (1) was In the public domain prior to, at the time of, or subsequent to the date of disclosure
through no fault of the recsiving party; {2) was rightfully In the receiving parly’s possession or the posssssion of any third
party frae of any obligation of conildentiality: {3) was developed by the receiving party's employees independently of and
without reference to any of the other party'’s Confldential Information: ot (4) whare disclosure is requlred by law or o
government agency; provided, however, asto a requirement ta disclose Confidential Information per clause (4), that party
will (x) notify the disclosing party of the obligation to make such disclosure, and (y) reasohably cooperate with the
disclosing party if the disclosing party seeks a protective order, but any costs incurred by the recelving party will ba
relimbursed by the disclosing party, except for costs of the receiving party’s smployees.

Residual Rights. Each party understands that the other party shall be free to use for any purpose the Residuals resulting
from access to Confidentlal Information as a result of the performance of its obligations under an Orcer, provided that
such party shall maintain the confidentlality of such Confldential Information as provided herein, Neither party shal pay
royalties for the use of Residuals, However, the foregoing shall not ba deemed to grant either parly a license under the
ather parly’s copyrights or patents,

— Data Protection/Privacy

To the extent that Privacy Laws are applicabie to Custorner and Xerox in connection with the performance of Services,
edch party agrees to comply with the applicable provisions of such Privacyl.aws.

Xerox has adopted reasonable physical, technical and organizational safeguards designed to prevent accldenta,
unautherized or unlawful loss, disclosurs, access, fransfer or use of Private Information, Xerox will promptly netity
Customer in the event of any known unauthorized or unlawful loss, disclosure, aceess, fransfor or use of Private
nformation.

GEN 1.14 -~ RESERVED

GEN 1.16

~ RESERVED.,

GEN 1.16 ~ RESERVED.
GEN 1.17 - RESERVED,
GEN 1.18 - RESERVED.

GEN 1.19
GEN 1.20
a

~ RESERVED.
— Miscellaneous

Coples of Agreement, Excapt as required by law, both parties agroe that any reproduction of this Agreement made by
reliable means (for example, photocopy or facsimile) shall be consldered an original. Xerox may retain a hardcopy,
electronic Image, photocopy or facsimile of tis Agreement and each Order hereunder, which shall be considered an
orlginal and shall be admissible in any action to enforce said Agreement or Order.,

Amendment. All changes to this Agreement must be made in a writing signed by Gustomer and Xerox, Any amendment
of this Agreament shall not affect the obligations of ejther parly under any then-existing Orders, which shall continue In
effect unless the amentdment expressly states that It applies to such existing Orders, At amendment to a Sarvices
Contract shall reference the number of the Services Contract that itamends,

¢ No Waiver; Severability; Survival. The failure by Customer or Xerox to Insist upon strict performence of any of
the terms and conditions in this Agreement or to exercise any rights or remedies will not be construed as a waiver of the
tight to assert those rights ot to rely on that term or condition at any time thareafter. If any provision is held Invalid by
any arbitralor or any court under applicable law, such provision shall be deemed to be restated as nearly as possible to
refiect the original intentlon of the parties In accordance with applicable law, The remalnder of this Agreament shall
remain in full force and effect, Any terms and conditions of this Agreement or any Order which by thelr nature extend
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beyond the termination or explration of the Agreement or Order will survive such termination or expiration.

d Communication Authorization. Gustomer authorlizes Xerox of its agents to communicate with Customer by any
eleclronic means {including cellular phone, emmail, automatic diallng and recorded messages) using any phone number
(including cellular} or electronic address that Customer provides to Xerox.

8, Limitation on Charges. In no event will Xerox charge of collest any amounts in excess of those allowed by applicable
law, or as stated In the NASPO ValuePolnt Mastar Agreemant. If, in any circumstances, an amount in excess of that
aflowsd by law Is charged or recslved, such charge will be deemed limited to the amount legally allowed and the amount

recaived by Xerox In excess of that legally allowed will be applied to the payment of amounts owed or will be refunded to
Customer,

f. Order of Precedences; Entire Agresment, This SMA is part of the NASPO ValuePoint Master Agraement Including all
schedules, attachments, exhibits and amendments hereto and the Services Contract(s) heraunder, and constitutes the
entire agreament between the parties as to the subject matter and supersedes all pricr and gontermporaneous oral and
written agreements regarding the subject metter hereof and nelther patty has relled on or s telylng on any other
Information, representation, discussion or understanding in entering into and completing the transactions contemplated
in this Agresment, The partles agree that except as expressly set forih In this Agreement, in the event of any conflict
between terms and conditions, the order of precedence shall be as outlined in the NASPO ValuePoint Master Agreement,
Notwithstanding the foregolng, provisions In the General Medule of this Agreement related fo: (1) Section GEN 1.8
{Intellectual Property Ownership); and {2) Section GEN 1.12 (Confidentiality); will prevall over cenflicting provisions in any
other section of this Agreement,

SERVICES MODULE
SVC 1 - TERMS AND CONDITIONS SPECIFIC TO SERVICES

In addltion to the terms and conditions in the General (GEN) Module, the following terms and conditiens apply to Xerox's performanca
of Services,

SVC 1.1 -~ Scope of Services

Sublect to the terms and conditions of this Agreement, Services will be performed by Xerox and/or its Affillates in accordance with
the requirements set forth in an Order. If Customer fails to periorm of is delayed in performing any of Its responsibilities under this
Agreement, such failure or delay may prevent Xerox from being able {o perform any part of the Services or Aerox-related activities.
Rerox shall be enfiled to an extension or revision of the applicable term of the Order (which may include setting a new expected date
for commancement of Servicas) or to an squltable adjustment in performance metrics asscclated with such failure or delay. Xerox
grants Cusiemer a non-exclusive, non-transferable, non-sub licensabie right and license to access and use the Servicos only for the
purpose of such Customer and its designees recaiving the benefit of the Services set forth in the applicable SOW.

8VC 1.2 ~ Charges for Services

Charges for Services are set forth in the applicable Order. Charges ara based upen Master Agreement pricing, as well as infermation
exchanged hetween Customer and Xerox, which s assumed to be completa and accurate, and also depend upon other factors such
as the timely performance by Customer of its responslblities. If: (a) such information should prove to be incomplete or inaccurate in
any material respect; or {b) there is a failure or delay by the Customer In performing ks responsibilifies under this Agreement or an
Order which results In Xerox incurring a loss or additional cost or axpense, then the charges shall be adjusted to reflect proportionately
the impact of such materially incomplete or inaccurate Information or such failure or delay. Charges that are Indicated in an Order as
belng fixed are not subject to an annual percentage escalation for the Initial term of such Order. If Xerox provides Setvices partially or
aarly (for example, prior to the start of the initial ter of an Ordet}, Xerox will bill Customer on & pro rata basis, based on a thirty (30)
day month, and the terms and conditions of this Agraement will apply.

SVC 1.3 - Use of Subcontractors

Xerox may, when It reasonably deems it appropriate to do so, subcontract any portion of the Services, Xerox shall remain responsible
for any Servicos performad by subcontractors retalned by Xerox to the same extent as if such Services ware performed by Xerox.

§VC 1.4 - Services Scope Changes

Except as otherwise sel forth in an Order, either party may propose to modify the then-existing Services that are described in an
Order, or to add new Services under a Services Contract, If Xerox determines such changes are feasible, Xerox will prepara and
propose to Customer ah Order Incorporating the requested changes and any related impact to the Charges or terms, (nce Customer

executes and Xerox accopts the Order, Xerox will promptly proceed with the new andfor revisod Services In accerdance with the
terms of the Order and this Agreement,

SVC 1.5 —Early Termlnation of Services and Labor
Excapt as otherwise set forth In a Sarvices Contract, upon thirty (30) days prior writlen notice, Customer may terminate or reduce
any Services or labor provided pursuant to an Order without incurring eariy termination charges.

EQUIPMEMNT MODULE
EGQP 1 - TERMS AND CONDITIONS SPECIFIC TO EQUIFMENT & THIRD PARTY HARDWARE
In additian to the terms and conditions In the General {GEN) Module, the following terms and conditions apply to Equipment and
Form # 52663-8 (October 30, 2018) 7



Third Party Hardware provided to Customer.
EGP 1.1 -~ Term and Date of Installation

The term for each unit of Equipment shall be the term stated on the applicable Order, with the commencement date based upon the
actual Date of [nstallation, If the Date of Instaltation for a unlt of Equipment Is prior to the applicable Qrder start date, Xerox will bil:
the Customer for such Equipment on a pro rata basis, based on a thirty (30} day month, and the terms and conditions of this
Agreement and the applicable Services Contract will apply as of the Date of Installation,

EQP 1.2 ~Delivery and Remaval and Sultability of Customer Facllities

Xerox will be responsible for all standard dslivery charges for Equipment and Third Party Hardware and, for Equipment or Third Party
Hardware for which Xerox holds titls, standard removal charges, Non-standard delivery or removal charges will be at Customer's
expense. The suitabllity of Customer Facllilies for nstallation of Equipment or Third Party Hardware, Including compliance with stata
and local building, fire and safety codes and any non-standard state or local installation requlrements, is Customersresponsibility,

EQP 1.3 -RESERVED.
EQP 14 ~RESERVED.
EQP 1.5 - Use and Relogation

For any Equipment or Third Party Hardware provided by Xerox, with the exception of Purchased Equipment for which Customer hag
paid in full, Customer agrees that; (a) the Equipment or Third Party Hardware shall remain personal property; {} Customer wilf not
attach any of the Equipment or Third Party Hardware as a fixlure fo any real estate; (c) Customer will not pledge, sub-lease ar part
with possession of the Equipment ar Third Party Hardware or file or permit to be flied any llen against the Equipment or Third Party
Hardwars; and (d) Customar will not make any permanent alterations to the Equipment or Third Party Hardware, While Equipmant
or Third Party Hardware is subject to an Order, Gustomer must provide Xerex prior written notice of all Equipment or Third Party
Hardware relocatlons and Xerox may arrange to relocate the Equipment or Third Party FHardware at Customear's expense, While
Equlpment or Third Party Hardware is being relocated, Customer remalns responsible for making ll payments to Xerox required
under the applicable Qrder. All parts or materialg replaced, including as part of an upgrade, will become Xerox's property. Equipment
or Third Party Hardware cannot be relosated outside of the U.S. until Customer has paid in full for the Equlpment or Third Party
Hardware and has received fitle thereto, Notwithstanding anything to the centrary in the foregoing, to the extent the Equipment
contains any Sofiware, any relocation of such Equipment is subject to the terms and conditions set forth in the Software License
Module of this Agreement.

ECP 1.6 - Supplior Equipment Provided

In the event Xerox provides Supplier Equipment to Customer, the following tenms shall apply untess otherwisa spedified in an Order:

a, Unless Suppller Equipment is purchased by Customer, Xerox (or the applicable third party vendor) shall at all imes retain
title to the Supplier Equipment. Customer hereby authorizes Xerox or its agents to file financing statements necessary to
protect Xerox's rights ‘o the Supplier Equipment. Customer will promptly notify Xerox, in wrifing, of any change in
ownerghip, or if [t ralocates its principal place of business or changes the name ofits business, The risk of loss or damage
to the Supplier Equipment shall pass to Customer upon acceptance to the applicable Customer Fagilities. Customer will
insure the Supplier Equipment against loss or damage and the policy will name Xerox as loss payee,

b, Customer agrees fo use the Suppller Equipment in accordance with, and to perform, alf operator maintenance procadures
for the Suppller Equipment described In the applicakls Dooumeniation made available or provided by Xerox. The
Custemer shall not {Unleas the Supplier Equipment is Purchased Equipment, and then only with Xerox's prior consent):

i. sell, charge, fet or part with possession of the Supplier Equipment;
ifs remove the Supplier Equipment from Customer Facitities in which it is installed; or
Iii. make any changes or addillons to the SupplierEquipment,

¢ Early Termination, Equipment is provided for a minimum order term (as specified in the applicable Order per EQP
1.1 above). If Equipment is terminated for any reason before the end of its minimum order term, the foliowing termination
charges shall apply: With respect to the Equipment, the termination charge shall not exceed the balance of remaining
Equipment Payments (including any current and past due amounts), and with respect to Service or malntenance
obligations, the termination charge shall nol exceed four {4) months of the Service and Supply base charge or twanty-
five percent (25%) of the remaining Maintenancs Agreement term, whichever is less,

EQP 17 —RESERVED.
EQF 1.8 ~RESERVED.
EQP 1.9 - Removal of Hazardous Waste

Customer agrees to take responsibility for legally disposing of all hazardous wastes generated from the use of Third Party Hardware
o supplies.

EQUIPMENT PURCHASE MODULE
EP1 ~TERMS AND CONDITIONS SPECIFIC TO EQUIPMENT PURCHASE
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I addition. to the terms and conditions In the General (GEN) Module, the foliowing terms and conditions apply to the acqulsition of
Purchased Equipment;

EP 1.1 = Order

Orders for an outright purchase of Purchased Equipment shall include the unique Xerox-provided contract number ahd the number
of this Agreement on all applicable ordering documents,

EP1.2 - Title and Risk of Loss

Title and risk of loss or damage to the Purchased Equipment will pass to Customer uponacceptance at the applicable Customer Facliities,
EP1.2 - Default

If Customer defaults under a XOA for Purchased Equipment, Xerox, In addifion to its other remedies {including the cessation of
Malntenance Services If applicable » may require immediate payment of all amounts then due, plus all Transaction Taxes and
applicable interest on all amounts due from the dus date until pald, Customer shall also pay all reasonable costs, including attorney’s
fess, incurred by Xerox fo enforce this Agreement,

EP1.4 - Malntenance Services for Purchased Equipment

If Customer elects to receive Maintenance Services for Purchased Equipment, Customer shall do so under & separate Order under
the Agresment for such Maintenance Services.

EP 1.5 - Agreement Provision Exclusions

The followlng Agreement provisions do not apply to Orders for an outright purchase of Purchased Equipment: Sections GEN 1.4 {e) (i)
-{In); GEN 1.6{(b)-(); GEN 1.7(b}{1); GEN 1,11, and EQP 1.6,

- MAINTENANCE SERVICES MODULE
MS1 —TERMS AND CONDITIONS SPECIFIC TO MAINTENANGE SERVICES

In addition to the terms and conditions in the General (GEN) Module, and except as otherwise set forth in an Order, the following
terms and conditions apply to prevision of Maintenance Services.

MS 1.1 - Malntenance Services

As part of an Order for (a) stand-alone Maintenance Services relatad fo Purchased Equipment, or {b} Maintenance Services related
to Equipment to which Xerox does not hold title, or as a mandatory part of an Order for Equipment (other than Purchased Equipment)
that includes Maintenance Services, Xerox or a desighated service provider will provide the following Maintenance Servicas for
Equipment. If Customer s acquiring Equipment for which Xerox does not offer Maintenance Services, such Equipment will be
deslgnated as “No Svo.” This Module doss not apply to maintenance of Third Party Hardware, Maintenance that Xerox provides on
Third Farty Hardware will be provided in accordance with the torms of the applicableOrder,

The provision of Maintenance Setvices is contingent upon Customer facliitating timely and efficient resolution of Equipment issues
by: (i} utilizing Customer-implemented remedios providad by Xerox; (/) replacing Cartridges; and (i) broviding information to and
implementing recommendations provided by Xerox telephone support personnel in those instances where Xerox Is not providing on-

site Equipment support personnel. If an Equipment issue I3 not resolved after completion of (i) through (lif) above, Xerox will provide
on-site support as provided in the applicable Order.

MS 1.2 - Repairs and Parts

a Xerox wil make repairs and adjustments necessary to keep the Equlpment in good working order and operating In
accordance with its writtlen specifications (including such repairs or adjustments required during initial installation),
Maintenance Services shall cover repairs and adjustments required as a result of normal wear and tear or defeots in
materials or workmanshlp. Parts required for repair may be new, reconditioned, reprocessed or recovereq,

b If Xerox is providing Maintenance Services for Equipment that uses Cartridges, Gustomer will use only unmodified
Cartiidges purchased directly from Xerox of its authorized resallers, Failure to use such Cartridges will vold any warranty
applicable to such Equipment, Carfridges packed with Equipment or fumished by Xerox as Consumable Supplies will
meet Xerox's new Cattridge performance standards and may be new, remanufactured or reprocessed and contain new
andfor reprocessed components, To enhance print quality, Cartridges for many models of Equipment have boen designed
to cease functioning at a predetermined point. Many Equipment models are dosignad fo function only with Carlridges that
are newly marnufactured original Xerox Cartridges or with Cartridges Intended for use In the U8,

M3 1.3 ~Hours and Exclusiong

Unless ofherwise set forth in an Order, Malntenance Setvices will be provided In areas accessible for repalr services during Xerox's
standard working hours, Malntenance Services excludes repairs due to; (a) misuse, neglect or abuse; (b) failure of the installation
site orthe PC or workstation used with the Equipment to comply with Xerox's published specifications; {c) use of options, accessories,
or other preducts not servicad by Xarox; (d) non-Xerox alterations, relocation, service or supplies; and (g) failure to perform eperator
maintenance procedures identified in operator manuals, Gustemer agrees to furnish all referenced parts, tools, and supplies neaded
to perform those procedures that are described In the applicable manuals and Instructions.

M3 1.4  -—Installation Site and Meter Readings
in order to raceive Malntenance Services for Eduipment requiring connection to a PG or workstation, Customer must utllize a PC or
Form # 52663-8 (Octoher 30, 2018) 9



workstation that elther (a) has been provided by Xetox or (b) mests Xerox's published specifications. The Equipment installation site
must conform to Xerox's published raquirements, If applicable, unless otherwise set forth in an Order, Custemer agrees to provide
meter readings in the manner prescribed by Xerox, If Customer does not brovide Xerox with mater readings as required, for
Equipment not capable of Remote Data Access, or If Remote Data Acoess Is Interrupted, Xerox may estimate them and bill Gustomer
accorcingly.

MS 1.5 ~ Remedy

M& 1.8 - End of Service
Xerox hag no obligation to maintain or replace Equipment beyond the “End of Service” for that particular mode of Equipment. End
of Service ("E0S") means the date announced by Xerox after which Xerox will no longer offer Mairtenance Services for a particutar
Equipment model, An EOS Equipment List Is avallable upcn request,

SOFTWARE LICENSE MODULE
SWT - TERMS AND CONDITIONS SPECIFIC TO SOFTWARE

in addition to the terms and ¢enditions in the General (GEN) Module and Xerox General Terms and Conditions, the following terms
and canditions apply to the license and use of Soflware and its assoclated Documentation.

SW1.1
Third Party Software
Third Party Seftware is subject 1o license and support terms provided by the applicable Third Party Seftwere vendor.
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THIS AGREEMENT ADDENDUM (“Addendum®} amends the [Agreement Type (2.0, Lease, Purchase, Rental)] Agresment betwaen [Cuslomer
Name] (*Custemar” or “you") and Xerox Cerporation {"Xerox") Identifled by agreemant number WS lIneert Workshesl Number] (the “Agresment®),

1, The following Is added at the end of the Section of the Agreement {itlad "SOFTWARE LICENSE™
“For MathWorls, Inc. ("MathWarks") softwara incorporated Into the Software, these adciiional terms apply:

a.  LICENSE GRANT. Subject to fhe rastrictions balow, Math\Works hereby grants to you a license to Install and use the MATLAB Complist
Runtime Libraries ("WICR"), selely and exprassly for the purpose of running software craatad with the MATLAB Compiler (the "Application
Bofiwara"), and for no other purposa. This llcensa is personal, nonexclusive, and nontransferable,

h. LICENSE RESTRICTIONS, You shall not modly or adapt the MCR for any reason, You shall not disassemble, decomplle, or reverse
engiheer the MCR. You shall not alter or remove any propristary or other legal notices on or in coples of the MCR. Unless used fo run
Application Software, you shall not rent, lease, or loan the MCR, time share the MCR, provide service bureau use, or use the MCR for
supporting any other party's use of the MCR, You shall not sublicenss, sell, or otherwise fransfer the MCR to any third party. You shall
nat republish any documentation that may be provided In connection with the MCR. Al rights not graniad, Including without limitation
rights to reproduce, sublicanse, rent, sefl, distribute, create dativative works, serve other scfiware by means of, decomplie, reverse
enginaar, and disassembls the MCR, are exprassly resorved by MathWorks,

¢.  NOTECHNICAL SUPPGRT. Tachnical support Is not provided by MathiWorks for users of the MGR under ths licanse, MathWorks may,
at its sola discretion, offer bug flixes or updatas to the MCR.

d.  TERM AND TERMINATION. This license shail automatically terminate upon your failure Lo comply with thig license,

e, EXPORT CONTROL, Tha MCR may be subjectta U.S, and non-U.S. export control laws and cther applicable governmental expor and
import laws and regulations. In exerclsing your rights under this llsansa, you agree not to vilate any suoh laws and ragulaticns, You
alse represent and warrant that (I} you are not located In a country that is subjact to a U,S, Government embargo, or that has been
designated by the U.5. Government as a "errcrlst supporting” country, and (i) you are not tisted on any U.8. Government list of
prohibited or resfricted pariiss,

f. US, GOVERNMENT LICENSEES: Ycu agres that the MCR qualifies as commercial computer software of documentation &g defined In
tha FAR and/for DFARS; that the temms and conditions of this MCR (MATLAB Gompliar Runtime} LIBRARIES LICENSE shall goverh your
use, reproductlon, performance, display, and disclosure of the MCR, superseding any Ingonsistent government provisians.

g.  ASSIGNMENT. You may not assign or otharwise transfer this license and Its rights and obligations heraunder, in whola or in par,

f. LIMITATION OF LIABILITY. To the extent permitied by law, any Habiiity of MathWorks (whethar In relation to breach of contract,
negligence or otherwise) shall be limited to ten dollars ($10.00 USD); and MathWorks shall have no llabillty for any Indirect or
consaquantial loss (whethar foreseeable or otherwise and including loss of profits, loss of business, loss of opportunlty, and loss of use,
or unauthofized use or aceess, of any compuler hardware or soitware). Some states do not allew the exclusion of limitatior of incidental
or eonsaquential damages, so the above exclusion or limitation may not apply to you. MathWorks' fiability for death or personal infury

rasulting from negligence or for any other matter n relation to whish liabllity by law cannot be excluded or limlied shall not be excludad or
limited.

i. DISCLAIMER OF WARRANTIES. The MCR is dellvered "as i and MathWoilks makes, and you rocelve, no additional axpress or
Implied warranties, MathWorks hereby expressly disclalms any and all other conditions, warranties, or olher terms of any kind or nature
conceming the MCR (including, without limitation, any with regard to noninfringement, merchantabllity, quallty, accuracy, or fitness for a
particular purpose or for your burpose), MathWorks also expressly disclalms any warrantles that may be implisd from usage of {rade,
course of dealing, or course of performance.

J  APPLICABLE LAW: The laws of the State of Naw Mexlco shall govern this Agreement, without glving effect to its choloe of law provisions,
Veriue shall be proper only in a New Mexico court of competent Jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By exacution of
this Agreemont, Contractor acknowletlges and agrees to the Jurlsdiction of the courls of the State of New Mexico over any and all
lawsuits arlsing under or out of any teim of this Agreement,

k. ENTIRE AGREEMENT. This llcensa contains the entire understanding of the parties with respect to tha MCR provided hereunder, and

may not be madifisd or amended except by written [nstrument, exaouted by MathWorks and you, This llcense shall not supersede any
product lisense you have with MathWorks for the MATLAR Compiler.”

2. The following changes are made to the Section of the Agreement titled "FREEFLOW LICENSE™
a. The first two sentences [ subsection 4. of this Sectlon, whish said sentences begin “The Gapyright Management feature...” and “You wil
somply with...”, respectively, are deleted and following is inserted In thelr plaoe;
"The Copyright Management feature of FroeFlow Mokeready ("FFCM") contains the optional Sopyright Claarance Center, Inc,
{"CCGCT) copyright licansing services feature of FFCM (*CCC Service”), If this option Is ordered, you will comply with any applicable
terms and conditlons contained on the GGG website, www.copyright.com, and any other rights holdar tetms governing use of
materials, which are accessible in FECM,”

b. The following is added as subszection 7. ta this Saction:
“t.  FroeFlow Software may include Microsoft Embeddad Standard operating system software 1o which the following terms apply:

a. You agree to and will comply with the Miorosoft terms and conditions centained on the Xerox website,
hng;l/wwwcguggor;.xerox.gcm/sugggﬁ[ggen»sgurce-g|sc\pg_ggasifilgnreg!@czfanggs.htDMCmm='l 36023,

b. Any updates, upgrades or reinstallations of Microsck Embedded Standard operating systam software are subject to
the tarms and conditions of this licanse and miay be used only with the Xerox-brand Equipment with which it was
deliverad. Any other use of the software Is strictly prohibited and may sublect you to legal action,

¢ Ifthe Equipment insludes Ramote Desktop Services that enable It o aonnect 1o and access applications mnning on a server,
such as Remote Dasktap Proiocol, Remole Assistance and Indepencent Computer Architecture, sush Deskiop Functions will
net run focally on the system, except for netwerk/Internat browsing functions,

d.  The FraeFlow Base Software contains the Windows Update featurs that allows you to access Windows Updates dirsclly
through the Misrosoft Corp, Windows Update server, If you elect to aclivate this fasture, any Windows Updates installeg
by you uslng the Windows Update feature may nat function on the Equipment or may cause malfunctions or cause haimn io
the Equipment. Before you download a Windows Update using thls feature, You should contact Xerox so that Xerox can
ensure that each Windows Update s suitabla for use on the Raulpment and provide any hecessary tachnlcal support for
the Installation and use of such Windows Updata,

e. No High Risk Use, WARNING: Tha Windows Embedded 7 Standard operating system is not fault-lolerant.

The Windows Embaedded 7 Standard operating system Is not designed or intended for any Usa in any computing
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contrals,
[CUSTOMER NAME]

By:

device whars fallure or Fault of any kind of
ba seen to ead to death or serious bodll

y inj
("High Risk Usa

"). Kerox is not licensed to y
Standard operating system In High Risk Use,

Name:;

Title:

Date:

REMOX

the Windows Embaddad 7 Standard operating system could reasahably

ury of any parson, of to savere physica! or environmaental damaga
se; distribute, or sublicanse the uss of the Windows Embedded 7
High Risk Use is STRICTLY PROHIBITED. "

3. Capltalized terms not defined in this Addendum have the meanl

Agreement continues in full force and eff

ng provided for them In the Agreement, Except as set forth above, the
act. In tha event of a coni

ot between the terms of the Agreement and this Addendum, this Addendum

XEROX CORPORATION

By:

Name:

Title:

Date:

i,
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EXHIBIT B, SAMPLE D&A CERTIFICATE (IN BILL OF LADING)

_ NASPO VALUEPOINT MASTER AGREEMENT NO. 140606
AND THE STATE OF NEW MEXICO STATEWIDE PRICE AGREEMENT NUMBER
00-00000-15-00019
WITH Xerox Corporation

To: Inéert Name of Contractor or Authorized Dealer

Pursuant to the provisions of the Master Agreement and Participating Addendum,
Purchasing Entity hereby certifies that (a) all Equipment described in the Order has heen
delivered and installed; {b) Purchasing Entity has inspected the Equipment, and all such
testing as it deems necessary has been performed by Purchasing Entity and/or Contractor
to the Satisfaction of Purchasing Entity; and (¢} Purchasing Entity accepts the Equipment
for all purposes of the Order,

Insert name of Purchasing Entity

By:

Title:

Date:




Lease Agreement Ingtructions

If an agency or local public body is utilizing one of the State Purchasing Division’s
(SPD) Price Agreements as a vehicle to leage equipment, the State Purchasing Agent
(SPA) and the applicable vendor must sign the “Master Lease Agreement”. A notation
will then be made on the Intemet posting of the applicable Price Agreement that an
approved and signed Master Lease Agreement with the vendor has been filed,

The SPA, the primary vendor and the third party vendor must also sign the “Offeror’s
Acknowledgment” document if an assignment of the lease to a third party is to occur. The
agency/local public body and the vendor sign the “Leage Schedule” with reference given
to the previously signed and filed Master Lease Agreement.

Example: If SPI) went out to bid for a one-time lease of equipment on behalf of an
agency, award of the contract by SPD would be contingent upon signing of the Master
Lease Agreement and Lease Schedule by the parties to the contract, the user agency and
the vendor. A copy of both signed documents would be added to the applicable
procurement file,
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MASTER LEASE AGREEMENT
APPROYED FOR USE BY NEW MEXICO STATE AGENCIES AND LOCAL PUBLIC BODIES

THE PURPOSE OF THIS MASTER AGREEMENT IS TO SET FORTH UNIFORM GENERAL TERMS AND
CONDITIONS UPON WHICH LESSOR SHALL LEASE TO LESSEE, AND LESSEE SHALL LEASE FROM

MAY BE SET FORTH IN ANY APPLICABLE AND ATTACHED SOFTWARE LICENSE AGREEMENT,
LESSEE AND LESSOR ART SOMETIMES REFERRED TO IN THIS AGREEMENT INDIVIDUALLY AS A
“PARTY” AND COLLECTIVELY AS THE “PARTIES”,

This tease agreement is entered into by and between;

The LESSOR Xerox Corporation
with its principal address at 201 Merrit 7

Norwall, CT 06851

and
The LESSEE State of New Mexico

with its principal address at 1100 St. Franeis Drive, Suite 2016, Santa Fe, NM_ 87505, This lease agreement is made

and entered into within TIHE STATE OF NEW MEXICO where said leased Equipment shall be located and it shailt
become effective on March 31, 2020,

LESSOR AND LESSEE AGREE THAT ANY LEASE ENTERED INTO UNDER THE PROVISIONS OF THIS
MASTER LEASE AGREEMENT IS A “TRUE LEASE” WITH AN OPTION TO PURCHASE EQUIPMENT AT
FAIR MARKET VALUE, AND IS NOT AN INSTALLMENT OR FINANCING AGREEMENT,

1. COMMENCEMENT PROCEDURES: Subject to other terms and conditions contained in this Master
Agrecment and the applicable Schedule(s) as may be attached hereto and made a part of this Master Agreement,
Lessee shall enter into individual Leasos (hereafier dofined) with Lessor as follows:

(a) Exccution of Schedule, Lessor and Lessee mutnally agree to enter into a Lease by executing a Schedule
in the Form of Exhibit A (the “Schedule®) with such changes as Lossor and Lessee shall have agreed (o as

conclusively evidenced by their execution thereof, Lach such Schedule shall specifically identify (by
serial number or other identifying characteristics) the items of Equipment to be leased under such
Schedule (other than items of system Software, which shall be deemed to be items of Software leased
under the Schedule pursuant to which the related items of Equipment are leased). Each Schednle, when
executed by beih Lessor and Lossee, together with this Master Agreement, shall constitute a separate and
distinet lease (“Lease”) which incorporates in full the terms and conditions of this Master Apreement and
which is, enforceable accerding ¢o its terms. In the event of any conflict between the terms of this Magter
Agreemont and such Schedule, the provisions of the Master Leaso Agreement shall govern,
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2.

3!

(b) Acceptance; Initial Term of Lease(s). Lessee shall accept the Equipment subjeet to a Lease in accordance
with Section 2. ‘The Initial Term of each Lease shall begin on the Acceptance Date of the Equipment and
shall continue for the period described in the applicable Schedule unless a Non-apprepriation or other

Cancellation provision shall have ocewrred, PURSUANT TO SECTION 13-1-150, NMSA 1978, The partles hereto

agree that a multi-term contract {LEASEY, in an amount under twenty-five thensand dollars ($25,000), may be enfered into for oy
period of thme deemed to be In the best intorests of the state rgency or a lgeal public body not to exceed four years; provided that
the term of the contract (LEASE) and conditions of renewal or extension, If any, are Inchuded in the specificntions god funds are
available for the first fiscal period at the time of contructing (LEASING), If the amount of the contraet ig twenty~five thousand
dollars ($25,000) or mare, the term shall not exceed eight years, includiug all extensions and renewals,

SELECTION; ACCEPTANCE OF EQUIPMENT, Lessce acknowledges that the Equipment is of a size, design,
capacity and manufacturer selected by Lessee in its sole Judgment and net in reliance on the advice or
representations of Lessor and that the Manufacturer/Supplier is not an agent of Lessor, Lessee further
acknowledges either {a) that Lessee has reviewed and approved any written purchase order, supply contract or
purchase agreement (“Purchase Document”), covering the Equipment purchased from the
Manufacturer/Supplier for lease to Lessee; or (b) that Lessor has informed or advised Lessee, in writing, elther
previou.sly or by this Lease of the following: (i) the identity of the Manufacturer/Supplier; (ii) that the Lessee may
have rights under the Purchase Document; and (iii) that the Lessee may contact the Manufacturer/Supplier for a
description of such rights that Lessee may have under the Purchase Document. Lessce agrees to inspect afl
Equipment no later than thirty (30) days after the delivery thereof to Lessee or, if aceeptance requirements for
such Equipment are specified in the applicable Purchase Bocument, as soon as reasonably practicable after heing
advised by the Manufacturer/Supplier (seller) that such requirements have béen mel, Lessee further agrees to
complete, execute and deliver to Lessor either (i) an Acceptance Cortificate after jts satisfactory completion of
such ingpection or (ii) written notification of any defects in the Equipment,
DEFINITION OF TERMS. All ¢capitalized terms used in this Master Agreement have the meanings set foreh
helow or in the Sections of this Master Agreement referred to below:

“Acceptance Date” means the date set forth in the Certificate of Acceptance as the date Lessee aceopted the

Equipment in accordance with Section 2 of this Master Agreement and Jn accordance with Laws of New

Mexico, Section 13-1-158 NMSA 1978,

“Assignee™ means any assignee of all or any portion of Lessor’s interest in this executed Master Agreement to

Lease, any Schedule or any Equipment as may be mutually agreed to by the partles to this exeented

agreewent,

“Casualty Loss” means, with respect to any Equipment, the condemmation, taking, loss, destruction, theft or

damage beyond repair of such Equipment,

“Casualty Valne” or “Full Insurable Value” means, as to any Equipment, the full replacement value of the

F:quipment (reasonable wear, tear and depreciation resulling from normal and proper use exceptod),

“Daily Rent” means, as to any Lease, an amount equal to the per diem Rent payable under the applicable

Schedule (caleulated on the hasis of 2 360-day year and 30 day months),
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“End-of-Term Notice” means, as to any Lease, a writton notice delivered by Lessee to Lessor at least 90 days
prior to the end of the Initial Term, any Renewsl Term or any optional extension of the Initial Term or any
Renewal Term setting forth Lessee’s elections pursuant to Secton 4 of this Master Agreement with respect ty
the Equipment sabject to such Lease, Each End-of-Term Natice shall specify with particularity the Units of
Equipment to be purchased by Lessee (if any), as to which the Lease is to be renewed (if any) and that are to
be returned to Lessor (if any),

“Equipment” means, as to any Lease, items of Hardware, Software or both as may be specified in the
appropriate Schedule,

“Equipment Location” means, as to the Equipment, the address at which such Equipment js located from
time to time, as originally specified in the applicable Schedule or in any subsequent notice delivered to Lessor
if applicable.

“Fair Market Value” means the total price that would be paid for uny specified Equipment in an arm’s
tength transaction between an informed and willing buyer under no compulsion to buy and an informed and
willing seller under no compulsion (o sell, Snch total price shall not be reduced by the costy of removing such
Equipment from its current location or moving it to 2 new location,

“Fair Rental Valne”, if and when applicable, means the amount of periodic rent that wounld be payable for
any specified Equipment in an arm’s length transaction between an informed and willing lessee and an
informed and willing lessor, neither under compulsion to lease/rent, Such amount shall not be reduced by the
costs of removing such Equipment from its current Jocation or moving it to a new loeation,

“First Payment Date” means, as to any Lease, the date the first Rent payment with respect to the Initial FTern
of such Lease is duoe, as determined pursuant to the terms of the applicable Schedule,

“Yiscal Period” shall mean that period of time as defined in a Schedule,

“Fiseal Year” means, as to any Lease involving state agencles, July 1 to June 30 of any given year,
“Fundamental Agreements” means, collectively, this Master Agreement, ench Schedule and Acceptance
Cerilficate and all other related instruments and docnments,

“Hardware” means jtems of tangible personat property (equipment).

“Initial Term™ meang, as to any Lease, the initial term thereof as specified in the related Schedule,

“Lease” with regards to this Master Agreement has the meaning “true lease”,

“Lessee” means one that holds property wnder a lease,

“Lessor” means one that conveys property by lease.

“Livense Agrecment” means any license agreement or other document granting the purchaser the right to use
Software or any technical information, confidential husiness information or other documentation relating to
Hardware or Software, us amended, modified or supplemented by any other agreement peitween the Neensor
and Lessor,

“Manufacturer/Supplier” means as to any Equipment, the Seller and the Manufacturer or leensor of such
Equipment collectively, or where the contexi requires, any of them,

“Master Agroement” hay the meaning specified in the preamble hereto,
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“Material Agreements” means, collectively, all Fundamental Agreements, nll other material agreements by

and between Lessor and Lessee, Manufactaver/Supplier and Lessee, and Manufacturer/Supplier and Lessor,

and any, fingncial statement, or fiuancigul data required to be provided by Lessee in connection with any

Lease,

“Non-Appropriation” has the meaning specified in Section 7.

“Purchase Document™ has the meaning specified in Section 2.

“Rent” means the payment by Lessee to Lessor of money for the lease of Equipment covered by the Schedule.

“Software” means all software or computer programs that accompany or constituie all ox 2 portion of any

Equipment or are provided by or on behalf of any vendor or licensor to Lessee with respect to any

Equipment, and all medifications, additions, supplements, translations, derivative works, and fulf or partial

copies of any thereof, regardless who prepared the same, and code with respect thereto, whether embodied in

or contained on magnetic tape, disk, semiconductor device, or any other device or machine,

“Taxes” means New Mexico gross receipts taxes, but does not mean any interest or penalfy assessed against

the Lessor for failure to pay N.M, gross receipls taxes, (Amended a3/14/7).

“Term” means the term thereof as specified in the related Scheduie,

“UCC” means the Uniform Cowmmercial Code as enacted and in effect in any applicable jurisdiction,

“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule a) each individual item of

PC Equipment leased pursuant to such Schedule, and b) all Equipment leased pursuant to such Schedule

other than PC Equipment taken as a whole,

4. LESSEE’S END-OF-LEASE-TERM OPTIONS. Lessee shall have the following options in respect of each Tease at
the end of the Initial Term:

A. Purchase Option. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 90 days prior
to expiration of the Initial Term, te purchase any or all Units of Equipment then subject to such Lease for
an gmount equal fo the Fair Market Value of such Units of Equipment as of the end of the then
applicable Term. Lessee’s right to purchase said Equipment is contingent upon all of the following:

(1} No Lessee Default shall have vecurred and be continuing;
(2) Lessor shall have received Lessee’s notice of intent to purchase at least 90 days prior to the
expiration of the Initial Term; and
(%) Lessee shall remit such Fair Market Value amount for Equipment to Lessor in inmediately available
" funds on or before the last day of the then applicable Term. The Lease with respect to such Units of
Equipment shall terminate and Lessor shall transfer all of its interest in such Equipment to Lessoe
“As is, Where is,” without any warranty, express or implied, from Lessor,

B. Return. Lessee may elect, by delivering to Lessor an End-of-Term Notice at Jeast 90 days prior to
expiration of the Initial Term, (o return any or all of the Units of Equipment then subject to such Leage,
Lessce shall pack the Equipment to be returned to Lessor in accordance with manufacturer’s guidelines
and deliver such oquipment to Lossor at any destination within the continental United States designated

by Lessor, All dismantling, packaging, transportation, in-transit insurance and shipping charges shall be
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borne by Lessee. In the case of any Software or License Agreement subject to a Schedule, Lessee shall
immediately de-install and deliver to Lessor all Software, together with the original Certificate of
Authenticity Issued by the licensor of such Software, if any, unless such Certificate of Authenticity wag
previously delivered to Lessor, All Equipment shall be returned to Lessor on the last day of the Hitial
Term in good repair and in the same condition and working order as when delivered to Lessce,
reasonable wear and tear excepted,
RENT; LATE CHARGES. As Rent for the Equipment, Lessee shall pay Lessor the amounts on the due dates set
forth in the Schedule, Lessor and Lessce agree that any interest on Late Payments shall be paid by Lessee in
aceordance with the payment provisions of the New Mexico Procurement Code, Section 13-1-158, NMSA. 1978,
CANCELLATION. Consistent with applicable New Mexico Laws, Lessee reserves the right to cancel this Lease
ot the end of any Fiscal Year, without penalty. Unless some wnforeseen circumstance arises which Lessee ghall

document, Lessee will give Lessor 60 days prior written notice of such terminntion. (Amended 10/10/01). (Amended
5131023,

TERMINATION FOR NON-APPROPRIATION, Not withstanding anything in this Master Agreement to the
contrary, in the event no funds or insufficient funds are appropriated and budgeted by Lessee’s governing body
or are otherwise unavailable in any Fiscal Year for the payment of Rent and other amounts due under any Lease,
the Lease shall terminate on the Inst day of the Fiscal Period for which appropriationg were received or other
amounts are available fo pay amounts due under the Lease withont penalty or expense to Lessee, It is up to the
state agency or local public body (the Lessee) to determine sufficiency of funds, which determination shall be
accepted by the Lessor and is final. Lessee shall pive Lessor or its assignee written notice at least forty-five {45)
days int advance of such oceurreice, {Amended 5/13/02).

In the event of such termination as reflected fin Scctions 6 and 7 above, Lesseo shall immediately coase all use of
the Equipment, and shall immediately make arvangements with Lessor or ifs designee fo de-install, disassemble,
pack, erate, insmre and return the Equipment to Lessor at any desiination within the continental United States
designated by Lessor, Any espenses and/or rigks associnted with returning equipment to Lessor shall be borne
solely by Lessee. Such equipment shall be in good repair and in ¢he same condition as when received by Lessee,
reasonsble wear, tear and depreciation resulting from noral and proper use excepted. (Amended 10/10/01),
EQUIPMENT OWNERSHIP; LIENS; LOCATION, As between Lessor and Lessee, Lessor js the sole owner of
the Equipment and has sele title thereto; Lessee shall not make any representation to any third party inconsistent
with Lessor’s sole ownership of the Equipment. Lessee covenants with respect to each Lease that: A) it will mot
pledge or encumber the Equipment or Lessor’s interest in the Equipment in any manner whatsoever nor create
or permit to exist any levy, lien or encumbrance thereof or thereon except thoso created by or through Yessory B)
the Equipment shall remain personal property whether or not affixed to realty and shall not hecome 2 fixture or
he made to become a part of any real property on which it is Placed without Lessor’s prior written consent, and
C) Lessee shall maintain the Equipment so that it may be removed from any building in which it is placed withont
damage to the building or the Equipment. T.essee may relocate any Equipment from the Equipment Location
specificd in the applicable Schedule to another of its location upon prior written notice to Lessor speeilying the

new Equipment Location, provided Lessee remalns in possession and control of the Equipment. Only Lessor or
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11.

12,

13,

14,

its designee shall provide for the moving of any leased equipment covered by this Master Lease Agreement,
(Amended 10/19/01),

ASSIGNMENT OF MANUFACTURER/SUPPLIER WARRANTIES, To the estent permitted and so long as no
Event of Default has occurred and is continuing, Lessor hereby nssigns to Lessee, for the total term of any Leage,
all Equipment warranties provided by any Manufucturer/Supplier in the applicable Purchase Documents. Lessee
shall have the right to take any action appropriate to enforce such warranties provided such enforcement is
pursued in Lessee’s name and at its expense. In the event Lesseo Is precluded from enforcing any such warranty
in its name, Lessor, as owner of the Equipment, shall, upon Lessee’s request, talie reasonable steps to enforce such
warrauties at costs to be borne by Lessor,

EQUIPMENT USE AND MAINTENANCE, (THIS PROVISION SHALL NOT APPLY TO SOFTWARE
MAINTENANCE WHICH SHALL BE ADDRESSED SEPARATELY IN A LICENSE AGREEMENT). Lessee is
solely responsible for the selection, installation, operation and maintenance of the Equipment and all costs related
thereto, including shipping, if applicable. Lessee shall at all times operate and maintain the Equipment in good
working order, repair and condition and appenrance, and in accordance with the manufacturer’s spacifications
and recommendations, On reasonable prior notice to Lessee, Lessor and Fessor’s agents shall have the right,
during Lessee’s normal working hours, to enter the premises where the Equipment is located for the purpose of
inspecting the Equipment and observing its use, ¥f Lessor shall have provided to Lessee any tags or identifying
labels, Lessee shall, at its expense, affix and maintain in 2 prominent position on each item of Equipment such
tags or labels to indicate Lessor’s ownership of the Equipment, Lessee shall, at its expense, enter into and
maintain and enforce at all times during the Term of each Lease a maintenance agreement to service and
maintain the related Tquipment, upon terms and with a provider approyed by Lessor, (Amended 10/10/01),
ALTERATIONS AND ADDITIONS TO EQUIPMENT, Lessce shall make no alterations or additions to
Equipment, except those that a) will not void 2y warranty made by the Manu{acturer/Supplier, result in the
creatlon of any scenrity interest, Jiem or encumbrance on the Equipment or impair the value of use of the
Equipment either at the time made or at the end of the Term of the applicable Lease, and are readily removable
without damage to the Equipment; or b) are required by any applicable law, regulation or order, All additions to
the Equipment or repairs made to the Equipment, except Optlonal Equipment, become a part of the Fquipment
and Lessor’s property at the time made; Optional Equipment which have not been removed prior to return of the
Equipment shall become Lessor’s property.

INSURANCE, Commencing upon acceptance and conthnuing throughout the Initial Term, Lessee agrees to keep
the Equipment insured at Lessoe’s expense against all risks or Joss from any cause, including without limitation,
theft and damage. Upon Lessor’s prior written consent, which shall not be unreasonably withheld, Lessee may
self insure against such risk provided that Lessor’s inferests are protected te the samne extent as if the insurance

had been obtained by third party insurance carriers. Lessee will provide to Lessor proof of such coverage,
{Amended 10/10/01),

RISK OF LOSS, Commencing upon aceeptance and continuing throughout the Initial Term, Lessee shall bear
the entire risk of loss with respect to any Equipment damage, destruction, loss, or theft whether partial or
complete, No event of lass shall relieve Lessee of its obligation to pay Rent under any Schedule. If any item of
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-

17.

Equipment is damaged, Lessee shall promptly notify Lessor and, at Lossee’s expense, within sixty (60) days of
such damage, cause to be made such repairs as are necessary to return such item to its previous condition, In the
event any Casualty Loss shall occur, on the next Rent payment date Lessee shall pay Lessor the Stipulated Loss
Value of the Equipment suffering the Casualty Loss, If Lessee pays the Stipulated Loss Value of the Equipment
suffering a Casnalty Loss, upon Lessor’s receipt in full of such payment the applicable Lease shali terminate as to
the Equipment suffering the Casualty Loss, After receipt of such Stipulated Loss Value by Lessor or its assigns,
the Equipment for whick Stipulated Loss Value was received shall be conveyed to Lessee AS IS, WHERE IS and
free and clear of all liens and encumbrances created by or arising through Lesser, but otherwise, WITHOUT
FURTHER WARRANTY (EXPRESS OR IMPLIED) WHATSOEVER, INCLUDING WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PURPOSE OR USE,

TAXES. Lessor shall report and pay all Taxes now or hereafter imposed or assessed by any governmental body,
agency or taxing authority upon the purchase, ovnership, delivery, installation, leasing, rental, use or sale of the
Equipment, the Rent or other charges payable hereunder, or otherwise upon or in connection with any Lease,
whether assessed on Lessor or Lessee, other than any such Taxes required by law {0 be paid by Lessce. Lessee
shall promptly relmbuorse Lessor for all such Taxes paid by Lessor and invoiced to Lessee, together with any
penalties or interests in connection therewith attributable to Lessee’s acts or failure to act,

INDEMNIFICATION. Lessor shall hold the State of New Mexico, participating ontitios and its agencies and
employees harmless and shall indemnify the State of New Mexico, participating entities and its agencies and
employees againgt any and alf clalms, suits, actions, Habilities and costs of any kind, including aitorney costs for
personel injury or damage of property arvising from the acts or omissions of the Lessor, 15 agents, officers,
employees or subcontractors, Lessor shall not be liable for damages that are the result of negligenee by the Siate
of New Mexlco, the participating govermmental entities, or its employees, Tn the extent permitied by Iaw,
procuring agencies, Lessees, are responsible for their own acts errors or omlgsions pertaining to this
Indemnification provision,

DISCLAIMERS, Lessec leases the equipment from Lossor “As is, Where is”, It i3 specitically understood and
agreed that Lessor makes no representations or warranties, express or implied, including without limitation, any
representation or wurranties with respect to the design, complinnce with specifications, quality, operation or
condition of any Equipment or any part thereof, The merchantability or fitness of equipment for a particular

purpose, or issues regarding paient infringement, title or lilke which are rightly the responsibility of the
Manunfacturer/Supplier.

18, DEFAULT. Lessee - The occurrence of any of the following shall constitute default under s Schedule: a)

nonpaymnent by Lessee of Rent or any other sum payable by its due date; b) failure by Lessee to perform or
chbserve any other term, covenant or condition of this Master Lease Agreement, any Schedule, or any applicable
seltware license agreement, which is not cured within ten (10) days after notice thereof from Lessor; ¢) insolvency
by Lessee; d) any representation or warranty made by Lessee in this Master Leage Agreement, any Schedule or in
any document furnished Dy Lessee to Lessor in comnection therewith or with the nequisition or use of the

Equipment shall be untrue; or ¢) a termination of any applicable software license agreement,
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20,

21

22

Lessor — Any of the following shall constitnie default by Lessor under this Master Lease Agreement; a) Lessor
hreaches its covenant of quite enjeyment and fails or is unable to eure such breach within ten (10) days after
written notice thereof from Lessee; b) Lessor fails to pay Manufacturer/Supplier within thirty (30) days afier
Lessor’s receipt of a properly executed Acceptance Certificate and all other documentation necessary to establish
Lessee’s acceptance of such Equipment under 2 Lease; ¢) Liessor nakes an assignment for the benefit of ereditors,
REMEDIES. If a Default occurs, Lessor may do ene or more of the following; (a) cancel ox terminate ¢his Lease;
(b) require Lessee to immediately pay Lessor all Rent payments due up until the time of Default; (c) require
Lessee to deliver, at its expense, the Equipment to Lessor in accordance with Section 4 (B) of this Master
Agreement; (d) Lessor or its agent may peacefully repossess the Equipment withont court order; or (&) Lessor
may exereise any other right or remedy available at law or in equity. If Lessor Defaults, Tessee has the right to
cancel or terminate this Lease effective immediately at no cost to the Lessee. In the event of Lessor's Default,
Lessor shall be responsible for all costs associated with reclaiming and return of Equipment,

ASSIGNMENT. Lessor shall not sell, assign, pledge, transfex, mortgage or otherwise convey part of its interest in .
this Master Agreement, any Schedule or any Equipment, in whole or in part, without prior notice and consent of
Lessee which shall not be unreasonably delayed. Each such Assignee will be entitled to all of Lessor's rights,
however, unless otherwise ngreed to by Lessor and Agsignee, Assignee shall not be obligated to perform such
obligations of Lessor under this Master Agreement, Lessee and Lessor further acknowledge that any assignment
or trausfer by Lessor shall not materially change Lessor’s or Lessec’s obligations under the assigned Lease,
Without the prior written consent of Lessor, Lessee will not a) assign, transfer, pledge, hypothecate, or otherwise
dispose of its rights or obligations under this Master Lease Agreement or the Equipment, b) sublet the
Equipment, or ¢) permit the Equipment to be used for any purpose not permitted by this Master Lease
Agreement, (Amended 4/4/02),

GOVERNING LAW. This Master Agreement and each Lease shall be governed by the Laws of the State of New
Mexico,

SUPREMACY. This Master Loase Agroement incorporates any other agreement whatsoever entered into
pursuant to this Master Lease Agreement whether attached or unattached; however, in the event of any conflict
or inconsistency between any term in this Master Lease Agreement and any term set forth in any other agreement

entered into pursuant to this Master Lease Apreement whether attached or unattached, the terms of this Master
Lease Agreement shall control.
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IN WITNESS WHEREOF, LESSOR AND LESSEE HAVE EXECUTED THIS MASTER AGREEMENT ON
THE DATES SPECIFIED BELOW,

LESSOR: Xerox Corporation

BY (Name and Title): John Howe, VP Finance@a@ Y%W@ATE: March 17, 2020

DATE: 3//6/20

MHAST NG,

LESSEE: State of New Mexito

BY (Name and Title):_/

@—ﬂécm@ 57?34
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OFFEROR'S

I N AT

ACKNOWLEDGEMENT
WHEREAS, the Office of the State Purchasing Agent condueted a competitive procurement
in accordance with the New Mexico Procurement Code to select qualified offeror(s) to provide

Coplers for the State of New Mexico and the governmental eatities therein,

WHEREAS, Xerox Corporation, hereinafter referred to a8 “Lessor”, was one of the

qualitied offerors (ov the qualified offeror) selected fo receive award of State of New Mexico, State

Purchasing Division (SPD) Price Agreement Number 00-00000-19-00019,

WHEREAS, one of the provisious of the Price Agreement is éhe Lease of Equipment and/or

Goods to state agencios and other eligible governmental entities when requested,

WHEREAS, Lessor has requested approval of the State Purchasing Agent (o assign the
Lesse provisions of the Price Agreement to Xerox Corporation who will act in the eapacity of Lessor
for payment purposes only in any subsequent leasing Arrangement relating to its Equipment offered
under the price agreoment and said Lessor has agreed to the Terms and Conditions set forth in the
State of Now Mexico’s Master Lease Agreement, signed copy which is attached.

NOW THEREFORE, Lessor and Xerox Corporation herely acknowledge AND agree that
approval of the assignment will in no way affect the previously agreed to terms and conditions as sef
forth in Price Agreement No. 00-00000-19-00019 and sweh agreed to terms and conditions will atso

apply where applit a

Ao

¥ ——
Signature:{ Sipnature: Q‘Wé”’ % e

By: State of New Mexico By: Xerox Corglration
Mark Hayden John Howe
State Purchgsing Agent Vice President, Finance
Date_3 j‘ /(&) 20 Date_March 17, 2020

/
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Approved for use by New Mexico State Agencles and Local Public Bodies
Exhibit A to Master Lease Agreement

Master Lease Agreement Number: 00-00000-19-00019
Schedule Number:

State and Local Government Master Lease Purchase Agreement

CHEDULE

— ("Lessor®) and _____ (Lessee”) are parties to the State and Local Public Badies Agreement identified by
the Master Lease Agreement Number specified above (the Master Leaso Apreement), This Schedule (which shall be
identified by the Schedule Number specified above) and the Master Loase Agreement comprise a separate Lease
between the parties, The terms and conditions of the Master Agreement are hereby incorporated by reference into
this Schedule, All capitalized terms used in this schedule without definition ave the meaning ascribed to them in the
Master Agreement. As with the Master Loase Apreement, Leossor and Lessee agree that any Lease entered into under
the provisions of the Schedule is a “Frue Lease” with an option to purchase equipment at fair market value, and is not
an installment or financing lease agreement,

1. Leage,

A. Description of Items of Lease Equipment Total Cost

B. Term: Months (pins the number of days from and including the Acceptance Date throngh and
including the last day of the calendar month or quarter in which the Acceptance Date occnrs),
2. Rent

]
——

3. Pricing Expiration Date: Lessor’s obligation to purchase and lease the Equipment is
subject to the Acceptance Date being on or before pricing Expiration Date.

4. Equipment Iccation:
5. Seller:
6. Additional Provisions:

7. Fiscal Periods (Annual)
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Lessor agrees to Lease and Lessee ugrees from Lessor the Equipment deseribed in Section 1,A above, Such Lease
will be covered by the Master Agreement and this Schedule ineluding important additional terms and conditions set
forth abave, if any, In the event of any conflict between the terms and conditions of this Schedule and the Master
Lease Agreement, the terms of the Master Lense Agreement shali govern,

Lessee; Lessor:
By: By:

{Name and Title) (Name and Titie)
Date: Date:
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