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PARTICIPATING ADDENDUM
to NASPO ValuePoint
Copiers & Managed Print Services
Administered by the State of Colorado
with HP Inc.

Master Agreement No. 140596
And
The State of Colorado
Contract # 148649

PARTIES AND SCOPE

This Participating Addendum, including all of its attached exhibits and other documents incorporated
by reference (the “Participating Addendum™), is entered into by and between HP Inc. (the
“Contractor” or “HP”), and the State of Colorado, acting by and through the State Purchasing &
Contracts Office (the “State”) (collectively “Party” or “Parties”). This Participating Addendum covers
usage of the Copiers & Managed Print Services Master Agreement led by the State of Colorado
(the “Master Agreement™), for use by State agencies and other entities located in Colorado which are
authorized by law to utilize State contracts with the prior approval of the Chief Procurement Officer.
The specific Goods and Services provided under the Master Agreement are listed in Exhibit D (Price
Lists) of this agreement.

PARTICIPATION

Agencies, political subdivisions and other entities (including cooperatives) authorized by the State’s
statutes to use State contracts may make purchases under this Participating Addendum as of its
Effective Date. Issues of interpretation and eligibility for participation are solely within the authority
of the Chief Procurement Officer.

STATE MODIFICATIONS TO MASTER AGREEMENT AND APPLICABILITY

A. The Master Agreement and all its terms and conditions shall apply to this Participating
Addendum. If any term of this Participating Addendum conflicts with the Master Agreement,
then this Participating Addendum shall control for all transactions between the State and the
Contractor under this Participating Addendum. All terms defined in the Master Agreement shall
have the meaning given to them in the Master Agreement, except for those terms specifically
defined differently in this Participating Addendum.

B. The following modifications shall be made to the Master Agreement with respect to Contractor’s
performance pursuant to this Participating Addendum:

i §4.4.3(c)(iv), Service Requirements, Meter Read Invoicing, shall be deleted in its entirety.

*

ii.  §4.4.3(d)(ii), Service Requirements, Service Level Calculations, shall be deleted in its
entirety.
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iii.  §4.5.4(a), Purchase and Lease Programs, Lease Rates, shall be modified as follows:

“a) Contractor shall not include an estimated property tax amount in their lease rates, unless
requested by a Purchasing Entity.”

iv.  §4.6.2, Security Requirements, Sensitive Information — “Sensitive Information” shall have
the meaning as prescribed to it in §4, Definitions, of Exhibit A).

EQUIPMENT, SERVICE, AND SOFTWARE OPTIONS

A.

A Purchasing Entity may purchase, lease or rent Equipment and software under this Participating
Addendum. Financing options include a Fair Market Value (FMV) Lease, $1 Buyout Lease, and
a Straight Lease.

The State has reviewed and approved the terms and conditions in the Contractor’s documents,
which are attached hereto as Attachment 1 and Attachment 2, and incorporated by reference.
In addition, Attachment C and Attachment D of the Master Agreement have also been
reviewed and approved by the State. Purchasing Entities are still advised however, to conduct
their own internal review of Contractor’s documents prior to entering into any type of Order.
With the exception of Exhibits B, C, E and F, and Attachments C and D of the Master
Agreement, no other Contractor documents are permissible under this Participating Addendum
unless mutually agreed to in writing by Contractor and the State, or as otherwise stated in the
Master Agreement. Should there be a conflict between the terms and conditions of this
Participating Addendum, and any terms of the aforementioned Exhibits and Attachments, this
Participating Addendum shall govern. -

In the event the Purchasing Entity receives or obtains copies of the language in any of the
Exhibits or Attachments referenced in §4.B above, and the language varies from what is listed
in said Exhibits and/or Attachments, the language in the Exhibits and Attachments incorporated
into this Participating Addendum, shall prevail

PRIMARY CONTACTS AND PERSONNEL RESPONSIBILITIES

The primary contacts for this Participating Addendum are the individuals named in this section. Either
Party may change its primary contacts or primary contacts contact information by notice submitted to
the other party in writing no later than 5 days following the date on which the change occurs, without
a formal amendment to this Participating Addendum. The Contractor’s primary contact shall be
uitimately responsible for ensuring that all Goods are delivered and all Services are completed in
accordance with this Participating Addendum.

Primary Contact for the State: Primary Centact for the Contractor:
Nikki Pollack Debra Lee

Colorado State Purchasing & Contracts Office HP Inc.

1525 Sherman Street, 3" Floor 10400 Energy Drive

Denver, CO 80203 Spring, Texas 77389

Phone: 303-866-5671 Phone: 847/537-0344

Email: nikki.pollack @ state.co.us

Email: Debra.lee@hp.com

Each individual identified in this §5 of the Participating Addendum shall be the primary contact of the
designated Party. All notices required or permitted to be given under this Participating Addendum
shall be in writing and shall be delivered (i) by hand with receipt required, (ii) by certified or registered
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mail to such Party’s primary contact at the address set forth above or (iii) as an email with read receipt
requested to the primary contact at the email address, if any, set forth above. If a Party delivers a notice
to another through email and the email is undeliverable then, unless the Party has been provided with
an alternate email contact, the Party delivering the notice shall deliver the notice by hand with receipt
required or by certified or registered mail to such Party’s primary contact at the address set forth above.
Unless otherwise provided in this Participating Addendum, notices shall be effective upon delivery of
the written notice.

SUBCONTRACTORS

The Contractor is authorized to use Subcontractors to provide sales and service support to any
Purchasing Entity, per Exhibit C, Authorized Dealers by State, of the Master Agreement. The
Contractor’s Subcontractor’s participation shall be in accordance with the terms and conditions set
forth in the Master Agreement and this Participating Addendum, as appropriate.

ORDERS

Any Order placed by a Purchasing Entity in the State of Colorado for a Good or Service available
under this Participating Addendum shall be deemed to be a sale (and governed by the prices and other
terms and conditions) under the Master Agreement and this Participating Addendum unless the parties
to the Order agree in writing that another contract or agreement applies to such Order or the terms of
that Order control to the extent that they conflict with the terms of the Master Agreement or this
Participating Addendum.

ORDER OF PRECEDENCE AND ATTACHED EXHIBITS AND ATTACHMENTS

All of the exhibits listed in this section are attached to this Participating Addendum and are
incorporated herein by reference. In the event of a conflict or inconsistency between this Participating
Addendum and any exhibits or attachment such conflict or inconsistency shall be resolved by reference
to the documents in the following order of priority:

A. Colorado Special Provisions in §20 of Exhibit A, State Specific Terms;

B. Exhibit B, Information Technology Specific Terms;

C. The provisions of this Participating Addendum;

D.  All other sections of Participating Addendum Exhibit A, State Specific Terms;
E. Participating Addendum Exhibit C, Statement of Work;

F. Participating Addendum Exhibit D, Price Lists; and

G. Participating Addendum Attachment 1 and Attachment 2, with equal precedence.

Notwithstanding anything to the contrary herein, the State and Purchasing Entities shall not be subject
to any provision incorporated in any terms and conditions appearing on Contractor’s or
Subcontractor’s website, any provision incorporated into any click-through or online agreements, or
any provisions incorporated into any other document or agreement between the Parties that (i) requires
the State to indemnify or hold harmless Contractor or any other party, (ii) is in violation of State law
as, regulations, rules, fiscal rules, policies, or other State requirements as deemed solely by the State
or (iii) is contrary to any of the provisions incorporated into Exhibit A, §19 or the main body of this
Participating Addendum.
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9. ADDITIONAL PROVISIONS

A.

B.

Remedies. The Master Agreement and this Participating Addendum states all remedies for
warranty claims. Contractor disclaims all other warranties.

License Rights. Contractor may request from Purchasing Entity, a non-exclusive, worldwide,
royalty-free right and license to any intellectual property that is necessary for Contractor and its
designees to perform the ordered Services. If Deliverables are created by Contractor specifically
for Purchasing Entity and identified as such in Supporting Material, Contractor hereby grants
Purchasing Entity a worldwide, non-exclusive, fully paid, royalty-free license to reproduce and
use copies of the Deliverables internally.

Limitation of Liability. The liability of Contractor, its Subcontractors, and their respective
personnel to the State or a Purchasing Entity for any claims, liabilities, or damages relating to
this Contract shall be limited to damages, including but not limited to, direct losses,
consequential, special, indirect, incidental, punitive or exemplary loss, loss of State Records or
Purchasing Entity Records or unauthorized disclosure of State or Purchasing Entity Confidential
Information, not to exceed three (3) times the maximum amount payable by the Purchasing
Entity under the applicable Order.

No limitation on Contractor’s liability to the State or a Purchasing Entity under this Section

shall limit or affect:

i.  Contractor’s indemnification obligations to the State or a Purchasing Entity under this
Contract;

il. Any claims, losses, or damages for which coverage is available under any insurance
required under the Master Agreement or this Participating Addendum;

iii. Claims or damages arising out of bodily injury, including death, or damage to tangible
property of the State or Purchasing Entity; or

iv. Claims or damages resulting from the recklessness, bad faith, or intentional misconduct of
Contractor or its Subcontractors,
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THE PARTIES HERETO HAVE EXECUTED THIS PARTICIPATING ADDENDUM

CONTRACTOR
HP Inc.
By: Catherine Bingham

STATE OF COLORADO

Jared 8. Polis, Governor
Department of Personnel and Administration

Title: Contract Administrator

State Purchasing and Contracts Office

Date: LZJ}?I/}"?

Kara Veitch, Executive Director

M

/ By: John Chaprgaft. State Purchasing Manager

Date: & f? :g?

STATE OF COLORADO
Jared S, Polis, GOVERNOR
Governor’s Office of Information Technology

Director

By: Lfﬁ?—"";//_(

Theresa M. Szczurek, Ph.D., Chief Information Officer and Executive

tr'Laura Calder, Chief Financial Officer

Date: I [ %\_202-0

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

dated below by the State Controller or an authorized delegate,

§24-30-202, C.R.S. requires the State Controller to approve all State Contracts. This Paricipating Addendum is not valid uniil signed and

STATE CONTROLLER
Robert Jaros, CPA, MBA, JD

o (oSl

Name:  Cbmpawie. VA TS0 L35 P

Declegate

Effective Date: ‘/ 6/ 20
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PARTICIPATING ADDENDUM
EXHIBIT A
STATE SPECIFIC TERMS

AUTHORITY

Authority to enter into this Participating Addendum exists in the Colorado Procurement Code, §24-
102-202, C.R.S. and 1 CCR 101-9 R-24-102-202-01., and its associated rules.

PURPOSE

The Parties are entering into this Participating Addendum for the Contractor to provide Copiers and
Managed Print Services to Purchasing Entities. The Contractor was selected as a result of RFP-NP-
18-001.

TERM

A.

Initial Term - Work Commencement

The Parties’ respective performances under this Participating Addendum shall commence on the
Effective Date and shall be co-terminus with the NASPO ValuePoint Master Agreement
#140596. Unless this Participating Addendum is terminated earlier, as described herein, or the
State cancels its participation as described in the Master Agreement (the “Term”), the term of
the Participating Addendum shall follow the Master Agreement initial term and will be
automatically extended beyond the initial term if the Master Agreement term is extended, per
§3.B.

Extension of Term

If the term of NASPO ValuePoint Master Agreement is extended for any reason, the Term of
this Participating Addendum shall be automatically modified to account for that extension, so
long as such extension complies with the Colorado Procurement Code.

Order Term

Orders may only be placed prior to the expiration or earlier termination of this Participating
Addendum, but may have a delivery date or performance period that extends no longer than 120
calendar days following that expiration or earlier termination date. Regardless of whether this
Participating Addendum has expired or has been terminated, the Contractor shall comply with
all Orders that extend past the expiration or termination, as described in this section, and all
requirements of this Participating Addendum necessary to complete outstanding Orders shall
survive the expiration or termination of this Participating Addendum until all Orders are
complete.

Early Termination in the Public Interest

The State is entering into this Participating Addendum to serve the public interest of the State of
Colorado as determined by its Governor, General Assembly, or Courts. A determination that this
Contract should be terminated in the public interest shall not be equivalent to a State right to
terminate for convenience. This subsection shall not apply to a termination of this Participating
Addendum by the State for breach by Contractor, which shall be governed by §14.A.i.

i. Method and Content
The State shall notify Contractor of such termination in accordance with §5 of this
Participating Addendum. The notice shall specify the effective date of the termination and
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whether it affects all or a portion of this Participating Addendum, and shall include, to the
extent practicable, the public interest justification for the termination.

ii.  Obligations and Rights
Upon receipt of notice for termination in the public interest, Contractor shall be subject to
the rights and obligations set forth in §Error! Reference source not found..

ili. Payments
If the State terminates this Participating Addendum in the public interest, the Purchasing
Entities shall pay Contractor according to their Orders with the Contractor. The sum of
any payment shall not exceed the maximum amount payable to Contractor under each
order.

4. DEFINITIONS
The following terms shall be construed and interpreted as follows:

A.

B.

“Administration Fee” means the fee that is due to the State for the administration of this
Participating Addendum, as described in §7.A. of this Exhibit A.

“Attachments” means the following attachments attached to this Contract:
i. Attachment 1, HP Master FMV Lease Agreement; and
ii. Attachment 2, HP Master Lease Purchase Agreement.

“Breach of Contract” means the failure of a Party to perform any of its obligations in
accordance with this Contract, in whole or in part or in a timely or satisfactory manner. The
institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by
or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of
its property, which is not vacated or fully stayed within thirty (30) days after the institution of
such proceeding, shall also constitute a breach. If Contractor is debarred or suspended under §24-
109-105, C.R.S. at any time during the term of this Contract, then such debarment or suspension
shall constitute a breach.

“Business Day” means any day in which the State is open and conducting business, but shall not
include Saturday, Sunday or any day on which the State observes one of the holidays listed in
§24-11-101(1), C.R.S.

“Ceiling Price” means the maximum price a Contractor or a Subcontractor may charge for a
Good or Service under this Participating Addendum.

“Chief Procurement Officer” means the individual to whom the Executive Director of the
Department of Personnel & Administration has delegated his or her authority pursuant to §24-
102-202, C.R.S. to procure or supervise the procurement of all supplies and services needed by
the state.

“CJI" means criminal justice information collected by criminal justice agencies needed for the
performance of their authorized functions, including, without limitation, all information defined
as criminal justice information by the U.S. Department of Justice, Federal Bureau of Investigation,
Criminal Justice Information Services Security Policy, as amended, and all Criminal Justice
Records as defined under §24-72-302, C.R.S.

“Confidential Information” means any and all information that is normally considered
confidential in nature, and includes, but is not limited to, all State Records not subject to disclosure
under the Colorado Open Records Act, §§24-72-200.1, et seq., C.R.S. (“CORA™).
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“Contract” means this Participating Addendum, including all attached Exhibits, all documents
incorporated by reference, all referenced statutes, rules and cited authorities, and any future
modifications thereto.

“Contract Funds” means the funds that have been appropriated, designated, encumbered, or
otherwise made available for payment by a Purchasing Entity for Orders placed under this
Participating Addendum.

“CORA” means the Colorado Open Records Act, §§24-72-200.1, et. seq., C.R.S.

“Deliverable” means the outcome to be achieved or output to be provided, in the form of a
tangible object that is produced as a result of Contractor’s Work that is intended to be delivered
to the State or Purchasing Entity by Contractor.

“Effective Date” means the date on which this Participating Addendum is approved and signed
by the Colorado State Controller or designee, as shown on the Signature Page for this Participating
Addendum. If this Contract is for a Major Information Technology Project, as defined in §24-
37.5-102(2.6), C.R.S., then the Effective Date of this Contract shall be the later of the date on
which this Contract is approved and signed by the State’s Chief Information Officer or authorized
delegate or the date on which this Contract is approved and signed by the State Controller or
authorized delegate, as shown on the Signature Page for this Contract.

“Environmentally Preferable Products” means products that have a lesser or reduced adverse
effect on human health and the environment when compared with competing products that serve
the same purpose, as defined in §24-103-904, C.R.S.

“Exhibits” means the following exhibits attached to this Contract:
i. Exhibit A, State Specific Terms;
ii. Exhibit B, Information Technology Provisions;
iii. Exhibit C, Statement of Work; and
iv. Exhibit D, Price Lists.
“Extension Term’ means the period defined in §3.B.

“Goods’ means any movable material acquired, produced, or delivered by Contractor as set forth
in this Participating Addendum and shall include any movable material acquired, produced, or
delivered by Contractor in connection with the Services.

“Incident” means any accidental or deliberate event that results in or constitutes an imminent
threat of the unauthorized access, loss, disclosure, modification, disruption, or destruction of any
communications or information resources of the State, which are included as part of the Work, as
described in §§24-37.5-401, er. seq., C.R.S. Incidents include, without limitation (i) successful
attempts to gain unauthorized access to a State system or State Information regardless of where
such information is located; (ii) unwanted disruption or denial of service; (iii) the unauthorized
use of a State system for the processing or storage of data;, or (iv) changes to State system
hardware, firmware, or software characteristics without the State’s knowledge, instruction, or
consent.

“Initial Term” means the time period defined in §3.A of this Exhibit A.

“Order” means any delivery order, purchase order, contract, agreement or other binding
document used by a Purchasing Entity to order the Goods and Services described in this
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Participating Addendum from the Contractor, and shall include any modification to such a
document.

“Party’” means the State or Contractor, and “Parties” means both the State and Contractor.

“Purchasing Entity” means any entity or organization that has been authorized by the State to
place Orders with the Contractor, and may include, without limitation, agencies of the State,
government supported institution of higher education within the State, political subdivisions of
the State, authorized non-profit organizations and other authorized entities.

“PCI” means payment card information including any data related to credit card holders’ names,
credit card numbers, or the other credit card information as may be protected by state or federal
law.

“PHI” means any protected health information, including, without limitation any information
whether oral or recorded in any form or medium: (i) that relates to the past, present or future
physical or mental condition of an individual; the provision of health care to an individual, or the
past, present or future payment for the provision of health care to an individual; and (ii) that
identifies the individual or with respect to which there is a reasonable basis to believe the
information can be used to identify the individual. PHI includes, but is not limited to, any
information defined as Individually Identifiable Health Information by the federal Health
Insurance Portability and Accountability Act.

“PII” means personally identifiable information including, without limitation, any information
maintained by the State about an individual that can be used to distinguish or trace an individual’s
identity, such as name, social security number, date and place of birth, mother‘s maiden name,
or biometric records; and any other information that is linked or linkable to an individual, such
as medical, educational, financial, and employment information. PII includes, but is not limited
to, all information defined as personally identifiable information in §§24-72-501 and 24-73-101,
CR.S.

“Sensitive Information” means privileged or proprietary information that, if compromised
through alteration, corruption, loss, misuse, or unauthorized disclosure, could cause serious hard
to the organization owning it.

“Services” means the services to be performed by Contractor as set forth in this Participating
Addendum, and shall include any services to be rendered by Contractor in connection with the
Goods.

“State Confidential Information” means any State Records not subject to disclosure under
CORA. State Confidential Information shall include, but is not limited to, PII, PCI, and State
personnel records not subject to disclosure under CORA. State Confidential Information shall
not include information or data concerning individuals that is not deemed confidential but
nevertheless belongs to the State, which has been communicated, furnished, or disclosed by the
State to Contractor which (i) is subject to disclosure pursuant to CORA; (ii) is already known to
Contractor without restrictions at the time of its disclosure to Contractor; (iii) is or subsequently
becomes publicly available without breach of any obligation owed by Contractor to the State; (iv)
is disclosed to Contractor, without confidentiality obligations, by a third party who has the right
to disclose such information; or (v) was independently developed without reliance on any State
Confidential Information.

“State Fiscal Rules” means that fiscal rules promulgated by the Colorado State Controller
pursuant to §24-30-202(13) (a), C.R.S.
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“State Fiscal Year” means a 12-month period beginning on July 1 of each calendar year and
ending on June 30 of the following calendar year. If a single calendar year follows the term, then
it means the State Fiscal Year ending in that calendar year.

“State Records” means any State data, information, and records, regardless of physical form,
including, but not limited to, information subject to disclosure under CORA.

“Subcontractor” means third parties, if any, engaged by Contractor pursuant to §19.B. to aid in
performance of the Work. The term *“Subcontractor” includes, without limitation, any dealers,
distributors, partners or resellers engaged by the Contractor to perform the Work.

“Tax Information” means federal and State of Colorado tax information including, without
limitation, federal and State tax returns, return information, and such other tax-related information
as may be protected by federal and State law and regulation. Tax Information includes, but is not
limited to all information defined as federal tax information in Internal Revenue Service
Publication 1075.

. “Work" means the Goods delivered and Services performed pursuant to this Contract.

“Work Product” means the tangible and intangible results of the Work, whether finished or
unfinished, including drafts. Work Product includes, but is not limited to, documents, text,
software (including source code), research, reports, proposals, specifications, plans, notes, studies,
data, images, photographs, negatives, pictures, drawings, designs, models, surveys, maps,
materials, ideas, concepts, know-how, and any other results of the Work. “Work Product” does
not include any material that was developed prior to the Effective Date that is used, without
modification, in the performance of the Work.

Any other term used in this Participating Addendum that is defined in an Exhibit shall be construed
and interpreted as defined in that Exhibit.

STATEMENT OF WORK

Contractor shall complete the Work as described in this Participating Addendum and in accordance
with the provisions of Exhibit C, the Master Agreement, and with any Purchasing Entity’s Order.
Contractor personnel shall work cooperatively with State and Purchasing Entity staff to ensure the
completion of the Work.

A.

Ordering and Order Fulfillment
i.  Ordering
a.  Contractor shall provide a complete and accurate Internal Revenue Service form W9
to the State prior to accepting an Order from any Purchasing Entity. Upon a request
by a Purchasing Entity, Contractor shall provide a complete and accurate Internal
Revenue Service form W9 to that Purchasing Entity.

b.  Each Purchasing Entity may complete an Order in accordance with its own rules and
policies, as available to Contractor, using the appropriate documentation for that
organization to issue an Order.

c. Contractor shall communicate directly with each Purchasing Entity related to that
Purchasing Entity’s Orders.

d. Contractor shall ensure that all Orders it accepts have the proper information
contained in them for Contractor to be able to comply with all reporting requirements
of this Exhibit A.
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e. If Contractor provides for Ordering through an internet-based portal or electronic
catalog, Contractor shall maintain all of Contractor’s necessary hardware, software,
backup-capacity and network connections required to operate that internet-based
portal or electronic catalog.

f.  Contractor’s internet-based portal and electronic catalogs shall clearly designate that
they are part of this Participating Addendum and shall have a link to the State’s price
agreement web location, as determined by the State. Contractor shall ensure that all
Environmentally Preferable Products are clearly listed on internet-based portal and
electronic catalogs.

g. If Contractor provides an internet-based portal or electronic catalog, Contractor shall
also provide paper catalogs or catalogs on other digital media upon request by a
Purchasing Entity.

h. If Contractor’s catalog will be either hosted on or accessed through the State’s
eCommerce system, when available, then Contractor shall comply with all policies,
procedures and directions from the State in relation to hosting its catalog on or making
its catalog accessible through that system. Contractor shall ensure that al! information
made available through the State’s eCommerce system is accurate and complies with
this Participating Addendum.

6. PAYMENTS TO CONTRACTOR
A. Payments Under Orders

Contractor shall allow the State and Purchasing Entities to use a procurement card or other
credit card to make payments under any Order, in addition to any other payment procedure
available to the State or Purchasing Entity.

The State shall not pay any amount to Contractor under this Participating Addendum unless
the State issues an Order, at which time it shall pay Contractor in accordance with that
Order. The State shall not be responsible for payment under any Order that is issued by a
Purchasing Entity that is not the State, and the Contractor shall seek no payment or other
compensation from the State for any Work performed under any Order issued by a
Purchasing Entity that is not the State.

B. Payment Procedures

Invoices

Contractor shall invoice each Purchasing Entity in accordance with that Purchasing Entity’s
Order. Contractor shall not invoice the State under any Order unless the State issued that
Order. Contractor shall allow 45 days for the State and Purchasing Entities to pay an
invoice following the receipt of the invoice, unless the State or a Purchasing Entity
specifically agrees to a shorter time in an Order. State law and regulations provide that
State payments made within 45 days are not considered delinquent, and unless otherwise
agreed, State Purchasing Entities will pay interest on any unpaid balance beginning on the
45th day at the rate of 1% per month until paid in full; provided, however, that interest shall
not accrue on unpaid amounts that are the subject of a good faith dispute regarding the
obligation to pay all or a portion of the liability. Contractor shall invoice State Ordering
Entities separately for accrued interest on delinquent amounts due. The billing shall
reference the delinquent payment, the number of day’s interest to be paid, and the
applicable interest rate. (§ 24-30-202(24), C.R.S., as amended.)
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Payment Disputes

Unless different procedures are specified in an Order, if Contractor disputes any
calculation, determination or amount of any payment, Contractor shall notify the
Purchasing Entity issuing the Order in writing of its dispute within 30 days following the
earlier to occur of Contractor’s receipt of the payment or notification of the determination
or calculation of the payment by that Purchasing Entity. The Purchasing Entity will review
the information presented by Contractor and may make changes to its determination based
on this review. The calculation, determination or payment amount that results from the
Purchasing Entity’s review shall not be subject to additional dispute under this subsection.
No payment subject to a dispute under this subsection shall be due until after the Purchasing
Entity has concluded its review, and the Purchasing Entity shall not pay any interest on any
amount during the period it is subject to dispute under this subsection.

Available Funds-Contingency-Termination of Order

Purchasing Entities, except for authorized non-profit entities, are prohibited by law from
making commitments beyond the term of the current Purchasing Entity’s Fiscal Year.
Payment to Contractor beyond the current Purchasing Entity’s Fiscal Year is contingent on
the appropriation and continuing availability of Contract Funds in any subsequent year (See
Colorado Special Provision). If federal funds, non-State funds or funds from any other
source constitute all or some of the Contract Funds, the Purchasing Entity’s obligation to
pay Contractor shall be contingent upon such funding continuing to be made available for
payment. Orders under this Participating Addendum shall be made only from Contract
Funds, and the Purchasing Entity’s liability for such payments shall be limited to the
amount remaining of such Contract Funds. If State, federal or other Purchasing Entity funds
are not appropriated, or otherwise become unavailable to fund an Order under this
Participating Addendum, the Purchasing Entity may, upon written notice, terminate the
Order, in whole or in part, without incurring further liability. The Purchasing Entity shall,
however, remain obligated to pay for Services and Goods that are delivered and accepted
prior to the effective date of notice of termination of Order. A State Purchasing Entity
Order termination shall otherwise be treated as if the Order was terminated in the public
interest as described in §3.E. of this Exhibit A.

The Purchasing Entity may effect such termination by giving Contractor a written notice
of termination, to the Contractor’s primary contact in accordance with §5 of the
Participating Addendum, and by paying to Contractor any amounts which are due and have
not been paid through the last day of the Fiscal Year for which appropriated funds are
available. The Purchasing Entity shall endeavor to give notice of such termination not less
than 30 days prior to the day of non-availability of funds, and shall notify Contractor of
any anticipated termination.

Discount and Delinquency Period

Any applicable cash discount period or delinquency period for the amounts shown on an
invoice shall begin on the date the Purchasing Entity’s approves of the invoice, or from the
date of receipt of acceptable Goods or Services at the specified destination by an authorized
Purchasing Entity representative, whichever is later.

PAYMENTS TO STATE
A. Administrative Fees
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Each State Fiscal Year quarter, Contractor shall, using a form as directed by the State,
calculate an Administrative Fee equal to 1% of the total sales made under Orders during
that State Fiscal Year quarter. Contractor shall pay the State the Administrative Fee for
each State Fiscal Year quarter within 45 days following the end of that State Fiscal Year
quarter.

Contractor shall remit all administrative fees to the State’s primary contact identified in §5
of the Participating Addendum and with the payee as “State of Colorado.”

8. REPORTING - NOTIFICATION
Volume Reporting

The State will use a centralized method of tracking volume. Contractor shall provide a quarterly
volume report to the State’s primary contact identified in §5 of this Participating Addendum
within 30 calendar days following the end of the State Fiscal Year quarter that the report covers.
The quarterly volume report shall be submitted in a form as directed by the State, which may be
modified by the State from time to time. The quarterly volume report shall contain, at a
minimum, all of the following:

A.

A summary volume report that includes, but is not limited to, all of the following for the
quarter that the report covers:

a. The total spent by each type of Purchasing Entity under this Participating Addendum.

b.  The total of the list price of all items purchased by each type of Purchasing Entity
under this Participating Addendum. ’

c. The total estimated price savings for each type of Purchasing Entity under this
Participating Addendum, calculated as the total list price of all items purchased by
each type of Purchasing Entity minus the total spent for that type of Purchasing Entity.

d. The total paid with a procurement card or credit card for each Purchasing Entity under
this Participating Addendum.

e. The total sales of environmentally preferable products, as defined in the State’s
Environmentally Preferable Purchasing Policy, for each Purchasing Entity under this
Participating Addendum.

f.  The amount of the total administrative fee due to the State.
g.  Any additional summary information as requested by the State.

A detail report that includes, but is not limited to, all of the following for each sale that
occurred during the quarter that the report covers:

a. The name of the Purchasing Entity to whom the sale was made;
b. The date of the sale;

¢. A listing of each item purchased in the sale, including the name of the item, the
quantity of the item, and the unit price for the item; and

d.  Any other detail information as requested by the State.

Additional Operational Reporting

Upon request by the State, the Contractor shall provide operational reporting that includes all
detailed and summary transaction, historical or payment information related to the State or any
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of the Participating Entities as requested by the State. The Contractor shall provide all such
additional reports within 10 Business Days following the State’s request for that information,
unless the State agrees to a longer period in writing.

Environmentally Preferable Product Reporting

Upon request by the State, the Contractor shall provide detailed reporting on environmentally
preferable products, as defined in the State’s Environmentally Preferable Purchasing Policy,
which are purchased or made available under this Participating Addendum. The State and the
Contractor shall agree upon the scope and detail of such reports. The Contractor shall provide all
such additional reports within 10 Business Days following the State’s request for that
information, unless the State agrees to a longer period in writing.

Litigation Reporting

If Contractor is served with a pleading or other document in connection with an action before a
court or other administrative decision making body, and such pleading or document relates to
this Participating Addendum or may affect Contractor’s ability to perform its obligations under
this Participating Addendum, Contractor shall, within 10 days afier being served, notify the State
of such action and deliver copies of such pleading or document to the State’s primary contact
identified in §5 of the Participating Addendum.

Performance Outside the State of Colorado or the United States, §24-102-206, C.R.S.

To the extent not previously disclosed in accordance with §24-102-206, C.R.S., Contractor shall
provide written notice to the State’s primary contact in accordance with §5 of the Participating
Addendum and in a form designated by the State, within 20 days following the earlier to occur
of Contractor’s decision to perform Services outside of the State of Colorado or the United States,
or its execution of an agreement with a Subcontractor to perform Services outside the State of
Colorado or the United States. Such notice shall specify the type of Services to be performed
outside the State of Colorado or the United States and the reason why it is necessary or
advantageous to perform such Services at such location or locations, and such notice shall be a
public record. Knowing failure by Contractor to provide notice to the State under this section
shall constitute a breach of this Participating Addendum. This section shall not apply if the
Participating Addendum Funds include any federal funds.

CONTRACTOR RECORDS

As used in this section, Records shall mean Contractor invoices and Purchasing Entity payment records
associated with such Orders, as well as Contractor reports (collectively “Records™).

A‘

Maintenance

Contractor shall maintain a file of all documents, records, communications, notes and other
materials directly pertinent to the Work (the “Contractor Records™) performed by the Contractor
and any Subcontractors, that are required to ensure proper invoicing and payment of that Work.
Contractor shall maintain Contractor Records until the last to occur of: (i) the date 3 years after
the date this Participating Addendum expires or is terminated, (ii) final payment under this
Participating Addendum is made, (iii) the resolution of any pending Contract matters, or (iv) if
an audit is occurring, or Contractor has received notice that an audit is pending, the date such
audit is completed and its findings have been resolved (the “Record Retention Period”).

Inspection
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Once every twelve (12) months during the Contract term, Contractor shall permit the State to
audit, inspect, examine, excerpt, copy and transcribe Contractor Records during the Record
Retention Period limited to Contractor invoices and Purchasing Entities’ payment records to
determine payment and invoicing accuracy, as well as Contractor reports. Contractor shall make
the Contractor Records noted above available during normal business hours at Contractor’s
office or place of business, or at other mutually agreed upon times or locations, upon no fewer
than 10 Business Days’ notice from the State, unless the State determines that a shorter period
of notice, or no notice, is necessary to protect the interests of the State. Contractor’s Records
shall not include personnel-related information that is PII or confidential, product or labor cost
data relating to Contractor’s products or services, or information related to Contractor’s
customers other than State of Colorado and its Purchasing Entities that purchase under this
Participating Addendum.

Monitoring

The State, in its discretion, may monitor Contractor’s performance of its obligations under this
Participating Addendum using reasonable procedures as determined by the State. The State shall
monitor Contractor’s performance in a manner that does not unduly interfere with Contractor’s
performance of the Work.

Final Audit Report

Contractor shall promptly submit to the State a copy of any final audit report of an audit
performed on Contractor’s records that relates to or affects this Participating Addendum or the
Work, whether the audit is conducted by Contractor or a third party, if the State enters a non-
disclosure agreement with Contractor regarding the audit results.

Periodic Business Reviews

3

i.  The State may schedule periodic business reviews to review Contractor’s performance
under this Participating Addendum.

ii.  Contractor shall ensure personnel assigned to the Participating Addendum are available for
these meetings with the State as scheduled by the State.

iii. Contractor’s primary contact designated in §5 of this the Participating Addendum shall be
available for all regularly scheduled meetings between Contractor and the State, unless the
State has granted prior, written approval otherwise.

10. CONFIDENTIAL INFORMATION-STATE RECORDS

A.

Confidentiality

Contractor shall keep confidential, and cause all Subcontractors to keep confidential, all State
Records, unless those State Records are publicly available. Contractor shall not, without prior
written approval of the State, use, publish, copy, disclose to any third party, or permit the use by
any third party of any State Records, except as otherwise stated in this Participating Addendum,
permitted by law or approved in Writing by the State. Contractor shall provide for the security
of all State Confidential Information in accordance with all policies promulgated by the Colorado
Office of Information Security and all applicable laws, rules, policies, publications, and
guidelines. If Contractor or any of its Subcontractors will or may receive the following types of
data, Contractor or its Subcontractors shall provide for the security of such data according to the
following: (i) the most recently promulgated IRS Publication 1075 for all Tax Information and
in accordance with the Safeguarding Requirements for Federal Tax Information attached to this
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Contract as an Exhibit, if applicable, (ii) the most recently updated PCI Data Security Standard
from the PCI Security Standards Council for all PCI, (iii) the most recently issued version of the
U.S. Department of Justice, Federal Bureau of Investigation, Criminal Justice Information
Services Security Policy for all CJI, and (iv) the federal Health Insurance Portability and
Accountability Act for all PHI and the HIPAA Business Associate Agreement attached to this
Contract , if applicable. Contractor shall immediately forward any request or demand for State
Records to the State’s primary contact as identified in §5 of the Participating Addendum.

Other Entity Access and Nondisclosure Agreements

Contractor may provide State Records to its agents, employees, assigns and Subcontractors as
necessary to perform the Work, but shall restrict access to State Confidential Information to those
agents, employees, assigns and Subcontractors who require access to perform their obligations
under this Participating Addendum. Contractor shall ensure all such agents, employees, assigns,
and Subcontractors sign agreements containing nondisclosure provisions at least as protective as
those in this Participating Addendum, and that the nondisclosure provisions are in force at all
times the agent, employee, assign or Subcontractor has access to any State Confidential
Information. Contractor shall provide copies of those signed nondisclosure provisions to the State
upon execution of the nondisclosure provisions. Contractor shall certify to the State, and if
requested, to a Purchasing Entity, the names of its Subcontractors, and certify that the
subcontracts contain non-disclosure language regarding State Records and Purchasing Entity
records.

Use, Security, and Retention

Contractor shall use, hold and maintain State Confidential Information in compliance with all
applicable laws and regulations in facilities located within the United States, and shall maintain
a secure environment that ensures confidentiality of all State Confidential Information wherever
located. Contractor shall provide the State with access, subject to Contractor’s reasonable
security requirements, for purposes of inspecting and monitoring access and use of State
Confidential Information and evaluating security control effectiveness. Upon the expiration or
termination of this Participating Addendum, Contractor shall return State Records provided to
Contractor or destroy such State Records and certify to the State that it has done so, as directed
by the State. If Contractor is prevented by law or regulation from returning or destroying State
Confidential Information, Contractor confirms it will protect the confidentiality of, and cease to
use, such State Confidential Information.

Incident Notice and Remediation

If Contractor becomes aware of any Incident, it shall notify the State promptly and reasonably
cooperate with the State regarding recovery and remediation, as determined by the State. If the
State can establish that Contractor or any of Contractor’s agents, employees, assigns or
Subcontractors is the sole proximate cause or source of the Incident, Contractor shall be
responsible for the cost of notifying each person who may have been impacted by the Incident.
After an Incident, Contractor shall take reasonable steps to reduce the risk of incurring a similar
type of Incident in the future as advised by the State, which may include, but is not limited to,
developing and implementing a remediation plan that is shared with the State at no additional
cost to the State. The State may adjust or direct modifications to this plan in its sole discretion as
it applies to the State and its Purchasing Entities only, to the extent that such requested
modifications do not increase the security risk or the cost of providing Services under this
Agreement, and to the extent that such modifications do not negatively impact Contractor’s
security or Contractor’s customers’ security or confidentiality. If Contractor cannot produce its
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analysis and plan within the allotted time, the State, in its sole discretion, may perform such
analysis and produce a remediation plan, and Contractor shall reimburse the State for the actual
costs thereof. The State may, in its sole discretion and at Contractor’s sole expense, require
Contractor to engage the services of an independent, qualified, State-approved third party to
conduct a security audit. Contractor shall provide the State with the results of such audit and
evidence of Contractor’s planned remediation in response to any negative findings.

Data Protection and Handling

Contractor shall ensure that all State Records and Work Product in the possession of Contractor
or any of its Subcontractors are protected and handled in accordance with the requirements of
this Contract, including the requirements of any Exhibits hereto, at all times.

Safeguarding PII

If Contractor or any of its Subcontractors will or may receive PII under this Contract, Contractor
shall provide for the security of such PII, in a manner and form acceptable to the State, including,
without limitation, State non-disclosure requirements, use of appropriate technology, security
practices, computer access security, data access security, data storage encryption, data
transmission encryption, security inspections, and audits. Contractor shall be a “Third-Party
Service Provider” as defined in §24-73-103(1)(i), C.R.S. and shall maintain security procedures
and practices consistent with §§24-73-101 ef seq., C.R.S.

11. CONFLICTS OF INTEREST

A.

Actual Conflicts of Interest

Contractor shall not engage in any business or activities, or maintain any relationships that
conflict in any way with the full performance of the obligations of Contractor under this
Participating Addendum. Such a conflict of interest would arise when a Contractor or
Subcontractor’s employee, officer or agent were to offer or provide any tangible personal benefit
to an employee of the State, or any member of his or her immediate family or his or her partner,
related to the award of, entry into or management or oversight of this Participating Addendum.

Apparent Conflicts of Interest

Contractor acknowledges that, with respect to this Participating Addendum, even the appearance
of a conflict of interest shall be harmful to the State’s interests. Absent the State’s prior written
approval, Contractor shall refrain from any practices, activities or relationships that reasonably
appear to be in conflict with the full performance of Contractor’s obligations under this
Participating Addendum.

Disclosure to the State

If a conflict or the appearance of a conflict arises, or if Contractor is uncertain whether a conflict
or the appearance of a conflict has arisen, Contractor shall submit to the State a disclosure
statement setting forth the relevant details for the State’s consideration. Failure to promptly
submit a disclosure statement or to follow the State’s direction concerning the actual or apparent
conflict constitutes a breach of this Participating Addendum.

Contractor acknowledges that all State employees are subject to the ethical principles described
in §24-18-105, C.R.S. Contractor further acknowledges that State employees may be subject to
the requirements of §24-18-103, C.R.S. with regard to this Contract. For the avoidance of doubt,
an actual or apparent conflict of interest shall exist if Contractor employs or contracts with any
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State employee, any former State employee within six months following such employee’s
termination of employment with the State, or any immediate family member of such current or
former State employee. Contractor shall provide a disclosure statement as described in §11.C.
no later than ten days following entry into a contractual or employment relationship as described
in this section. Failure to timely submit a disclosure statement shall constitute a Breach of
Contract. Contractor may also be subject to such penalties as are allowed by law.

INSURANCE

Contractor shall maintain, and ensure that each Subcontractor shall obtain and maintain, insurance as
specified in this section at all times during the term of this Participating Addendum and until all orders
for goods or Services or both have been delivered and accepted, regardless of whether this Participating
Addendum has expired or has been terminated.

A.

Workers’ Compensation

Workers’ Compensation insurance as required by state statute, and employers’ liability insurance
covering all Contractor or Subcontractor employees acting within the course and scope of their
employment. Insurance must stay in place and in effect even if the contract terms expires, until
all product or terms of the contract are completed and satisfied up to 120 days after contract term
expires.

General Liability

Commercial general liability insurance covering premises operations, fire damage, independent
contractors, products and completed operations, blanket contractual liability, personal injury, and
advertising liability with minimum limits as follows:

i. $1,000,000 each occurrence;

ii.  $2,000,000 general aggregate;

iii. $1,000,000 products and completed operations aggregate; and
iv.  $50,000 any 1 fire.

Automobile Liability

Automobile liability insurance covering any auto {including owned, hired and non-owned autos)
with a minimum limit of $1,000,000 each accident combined single limit.

Protected Information

Liability insurance covering all loss of State Confidential Information, such as PII, PCI, and CJI,
and claims based on alleged violations of privacy rights through improper use or disclosure of
protected information with minimum limits as follows:

i. $1,000,000 each occurrence; and

ii.  $2,000,000 general aggregate.

Cyber/Network Security and Privacy Liability

Liability insurance covering civil, regulatory, and statutory damages, contractual damages, data
breach management exposure, and any loss of income or extra expense as a result of actual or
alleged breach, violation or infringement of right to privacy, consumer data protection law,
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confidentiality or other legal protection for personal information, as well as State Confidential
Information with minimum limits as follows:

i. $1,000,000 each occurrence; and

ii. $1,000,000 general aggregate.

Crime Insurance
Crime insurance including employee dishonesty coverage with minimum limits as follows:

i.  $1,000,000 each occurrence; and

fi. $1,000,000 general aggregate.

Additional Insured

The State shall be named as additional insured on all commercial general liability policies (leases
and construction contracts require additional insured coverage for completed operations)
required of Contractor and Subcontractors.

Primacy of Coverage

Coverage required of Contractor and each Subcontractor shall be primary over any insurance or
self-insurance program carried by Contractor or the State.

Cancellation

The above insurance policies shall include provisions preventing cancellation or non-renewal,
except for cancellation based on non-payment of premiums, without at least 30 days prior notice
to Contractor and Contractor shall forward such notice to the State in accordance with §5 of the
Participating Addendum within 7 days of Contractor’s receipt of such notice.

Subrogation Waiver

All insurance policies secured or maintained by Contractor or its Subcontractors in relation to
this Participating Addendum shall include clauses stating that each carrier shall waive all rights
of recovery under subrogation or otherwise against Contractor or the State, its agencies,
institutions, organizations, officers, agents, employees, and volunteers.

Public Entities

If Contractor is a "public entity” within the meaning of the Colorado Governmental Immunity
Act, §§24-10-101, et seq., C.R.S. (the “GIA”), Contractor shall maintain, in lieu of the liability
insurance requirements stated above, at all times during the term of this Participating Addendum
such liability insurance, by commercial policy or self-insurance, as is necessary to meet its
liabilities under the GIA. If a Subcontractor is a public entity within the meaning of the GIA,
Contractor shall ensure that the Subcontractor maintain at all times during the terms of this
Participating Addendum, in lieu of the liability insurance requirements stated above, such
liability insurance, by commercial policy or self-insurance, as is necessary to meet the
Subcontractor’s obligations under the GIA.

Certificates

Contractor shall provide to the State certificates evidencing Contractor’s insurance coverage
required in this Participating Addendum within 7 Business Days following the Effective Date.
Contractor shall provide to the State certificates evidencing Subcontractor insurance coverage
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required under this Participating Addendum within 7 Business Days following the Effective
Date, except that, if Contractor’s subcontract is not in effect as of the Effective Date, Contractor
shall provide to the State certificates showing Subcontractor insurance coverage required under
this Participating Addendum within 7 Business Days following Contractor’s execution of the
subcontract. Prior to the expiration date of Contractor’s or any Subcontractor’s coverage,
Contractor shall deliver to the State certificates of insurance evidencing renewals of coverage.
At any other time during the term of this Participating Addendum, upon request by the State,
Contractor shall, within 7 Business Days following the request by the State, supply to the State
evidence satisfactory to the State of compliance with the provisions of this §12.

BREACH OF CONTRACT

In the event of a Breach of Contract, the aggrieved Party shall give written notice of breach to the other
Party. If the notified Party does not cure the Breach of Contract, at its sole expense, within 30 days
after the delivery of written notice, the Party may exercise any of the remedies as described in §14 for
that Party. Notwithstanding any provision of this Participating Addendum to the contrary, the State, in
its discretion in order to protect the public interest of the State, need not provide notice or a cure period
and may immediately terminate this Participating Addendum in whole or in part or institute any other
remedy in this Participating Addendum; or if Contractor is debarred or suspended under §24-109-105,
C.R.S., the State, in its discretion, need not provide notice or cure period and may terminate this
Contract in whole or in part or institute any other remedy in this Contract as of the date that the
debarment or suspension takes effect.

REMEDIES
A. State’s Remedies

If Contractor is in breach under any provision of this Participating Addendum and fails to cure
such breach, the State, following the notice and cure period set forth in §13, shall have all of the
remedies listed in this section in addition to all other remedies set forth in this Participating
Addendum or at law. The State may exercise any or all of the remedies available to it, in its
discretion, concurrently or consecutively.

i. Termination for Breach

In the event of Contractor’s uncured breach, the State may terminate this entire
Participating Addendum or any part of this Participating Addendum. Contractor shall
continue performance of this Participating Addendum to the extent not terminated, if any.

If after termination by the State, the State agrees that Contractor was not in breach or that
Contractor's action or inaction was excusable, such termination shall be treated as a
termination in the public interest, and the rights and obligations of the Parties shall be as if
this Participating Addendum had been terminated in the public interest under §3.D.

ii. Remedies Not Involving Termination
The State, in its discretion, may exercise one or more of the following additional remedies:
a. Suspend Performance

Suspend Contractor’s performance with respect to all or any portion of the Work
pending corrective action as specified by the State without entitling Contractor to an
adjustment in price or cost or an adjustment in the performance schedule. Contractor
shall promptly cease performing Work and incurring costs in accordance with the
State’s directive, and neither the State nor any Purchasing Entity shall be liable for
costs incurred by Contractor after the suspension of performance.
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b. Removal

Demand immediate removal of any of Contractor’s employees, agents, or
Subcontractors from the Work whom the State deems incompetent, careless,
insubordinate, unsuitable, or otherwise unacceptable or whose continued relation to
this Participating Addendum is deemed by the State to be contrary to the public
interest or the State’s best interest.

B. Contractor’s Remedies

If the State is in breach of any provision of this Participating Addendum and does not cure such
breach, Contractor, following the notice and cure period in §13 and the dispute resolution process
in §15 shall have all remedies available at law and equity. If a Purchasing Entity is in breach of
a provision of an Order, Contractor shall have all remedies available to it under that Order and
available at law and equity.

C. Purchasing Entity’s Remedies

i.  If Contractor is in breach under any provision of an Order by a Purchasing Entity, the
Purchasing Entity shall have all of the remedies listed in that Order, all remedies listed in
§14.A.ii above, all remedies listed here in §14.C and all other remedies available by law or
equity. The Purchasing Entity may exercise any or all of the remedies available to it, in its
discretion, concurrently or consecutively.

ii. If a Purchasing Entity gives Contractor notice of breach or terminates an Order because of
Contractor’s breach of that Order, Contractor shall provide notice to the State of that breach
or termination within 5 Business Days following Contractor’s receipt of that notice of
breach or termination,

iii. Payments and Damages

a.  Notwithstanding anything to the contrary for any unfulfilled Order, Purchasing Entity
must provide notice of default to Contractor with a reasonable period to cure the
default. If Contractor is unable to cure the default, and the Purchasing Entity must re-
procure the Products, Services, or Deliverables, and the re-procurement is due to
Contractor’s breach, Contractor will pay reasonable re-procurement costs as Order
termination damages only, and the Order is then terminated. Purchasing Entities shall
only pay Contractor for accepted Products, Services and Deliverables received as of
the date of termination. A Purchasing Entity may withhold payment that may be due
Contractor until Contractor corrects its Work in accordance with the Contract terms.

b. Notwithstanding any other remedial action by the State, Contractor shall remain
liable to the State or appropriate Purchasing Entity for any damages sustained by the
State or Purchasing Entity in connection with any breach by Contractor.

¢. A Purchasing Entity may deny payment to Contractor for Work not performed, or
that due to Contractor’s actions or inactions, cannot be performed or if they were
performed though not ordered by the Purchasing Entity and are reasonably of no
value to the Purchasing Entity; provided, that any denial of payment shall be equal to
the value of the obligations not performed.

15. DISPUTE RESOLUTION
A. Order Disputes, Termination and Resolution
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i. If a dispute related to an Order arises between Contractor and a Purchasing Entity,
Contractor shall meet with the Purchasing Entity to attempt to resolve the issue. If
Contractor is unable to resolve the issue with the Purchasing Entity, then Contractor may
request assistance from the State by submitting a request in writing, which includes the
pertinent information about the dispute and the assistance sought by Contractor, in
accordance with §5 of the Participating Addendum. Nothing in this section shall be
interpreted as limiting the rights or obligations of Contractor, the State or any Purchasing
Entity under this Contract of any Order.

ii. A Purchasing Entity may terminate an Order if it determines that Contractor was in breach
of that Order. Termination of an Order shall not terminate any other Order or this
Participating Addendum.

iti. If a Purchasing Entity gives Contractor notice of breach or terminates an Order because of
Contractor’s breach of that Order, Contractor shall provide notice to the State of that breach
or termination within 5 Business Days following Contractor’s receipt of that notice of
breach or termination.

Initial Resolution

Except as herein specifically provided otherwise, disputes concerning the performance of this
Participating Addendum which cannot be resolved by the designated Participating Addendum
primary contacts, as identified in §5 of the Participating Addendum, or through a dispute on an
Order shall be referred in writing to a senior departmental management staff member designated
by the State and a senior manager designated by Contractor for resolution.

Resolution of Controversies arising under this Participating Addendum

If the initial resolution described in §15.B. fails to resolve the dispute within ten (10) Business
Days, Contractor shall submit any alleged breach of this Participating Addendum by the State to
the Procurement Official of the State Purchasing and Contracts Office as described in in §24-
101-301(30), C.R.S. for resolution in accordance with the provisions of §§24-109-101.1 through
24-109-505, C.R.S., (the “Resolution Statutes™), except that if Contractor wishes to challenge
any decision rendered by the Procurement Official, Contractor’s challenge shall be an appeal to
the Executive Director of the Department of Personnel and Administration, or their delegate,
under the Resolution Statutes before Contractor pursues any further action as permitted by such
statutes. Except as otherwise stated in this Section, all requirements of the Resolution Statutes
shall apply including, without limitation, time limitations.

16. INTELLECTUAL PROPERTY RIGHTS

A.

Ownership

No transfer of ownership of any intellectual property will occur under this Participating
Addendum.

Exclusive Property of the State

Except to the extent specifically provided elsewhere in this Participating Addendum, any pre-
existing State Records, State software, research, reports, studies, photographs, negatives or other
documents, drawings, models, materials, data and information shall be the exclusive property of
the State (collectively, “State Materials™). Contractor shall not use, willingly allow, cause or
permit State Materials to be used for any purpose other than the performance of Contractor’s
obligations in this Participating Addendum without the prior written consent of the State, Upon
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termination of this Participating Addendum for any reason, Contractor shall provide all State
Materials to the State in a form and manner as directed by the State.

C. Pre-existing Property of the Parties

Both Parties will retain the exclusive rights, title, and ownership to any and all of each Party’s
pre-existing materials owned or licensed to the other Party including, but not limited to, all pre-
existing software, licensed Products, and third-party materials, delivered by one Party to the other
under the Contract.

OBLIGATIONS AND RIGHTS IN THE EVENT OF TERMINATION OF ORDER OR
CONTRACT

To the extent specified in any termination notice, Contractor shall not incur further obligations or
render further performance past the effective date of such notice, and shall terminate outstanding
orders and subcontracts with third parties. However, Contractor shall complete and deliver to
Purchasing Entities all Work not cancelled by the termination notice, and may incur obligations as
necessary to do so within this Participating Addendum’s terms. Upon termination, Contractor shall
take timely, reasonable and necessary action to protect and preserve property in the possession of
Contractor in which the appropriate Purchasing Entity has an interest. At the State or Purchasing
Entity’s request, Contractor shall return materials owned by the Purchasing Entity that Contractor
possesses at the time of any termination. Contractor shall deliver all paid and completed Products,
Services, and Deliverables to the appropriate Purchasing Entity at the State or Purchasing Entity’s
request.

STATEWIDE CONTRACT MANAGEMENT SYSTEM

If the maximum amount payable to Contractor under this Contract is $100,000 or greater, either on the
Effective Date or at any time thereafter, this section shall apply. Contractor agrees to be governed by
and comply with the provisions of §§24-102-206, 24-106-103, 24-106-106, and 24-106-107, C.R.S.
regarding the monitoring of vendor performance and the reporting of contract information in the
State’s contract management system (“Contract Management System” or “CMS"). Contractor’s
performance shall be subject to evaluation and review in accordance with the terms and conditions of
this Contract, Colorado statutes governing CMS, and State Fiscal Rules and State Controller policies.

GENERAL PROVISIONS
A. Assignment

Contractor’s rights and obligations under this Participating Addendum are personal and may not
be transferred or assigned without the prior, written consent of the State. Any attempt at
assignment or transfer without such consent shall be void. Any assignment or transfer of
Contractor’s rights and obligations approved by the State shall be subject to the provisions of
this Participating Addendum.

B. Subcontracts

Except for Authorized Dealers, Contractor shall not enter into any subcontract in connection with
its obligations under this Contract without the prior, written approval of the State. All
subcontracts entered into by Contractor in connection with this Participating Addendum shall
comply with all applicable federal and State laws and regulations, shall provide that they are
governed by the laws of the State of Colorado, and shall be subject to all provisions of this
Participating Addendum. Contractor shall certify to the State, and if requested, to a Purchasing
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Entity, the names of its Subcontractors, and certify that the subcontracts contain language
regarding compliance with Colorado Law and this Participating Addendum.

Binding Effect

Except as otherwise provided in §19.A., all provisions of this Participating Addendum, including
the benefits and burdens, shall extend to and be binding upon the Parties’ respective successors
and assigns.

Authority

Each Party represents and warrants to the other that the execution and delivery of this
Participating Addendum and the performance of such Party’s obligations have been duly
authorized.

Captions and References

The captions and headings in this Participating Addendum are for convenience of reference only,
and shall not be used to interpret, define, or limit its provisions. All references in this
Participating Addendum to sections (whether spelled out or using the § symbol), subsections,
exhibits or other attachments, are references to sections, subsections, exhibits or other
attachments contained herein or incorporated as a part hereof, unless otherwise noted.

Counterparts

This Participating Addendum may be executed in multiple, identical, original counterparts, each
of which shall be deemed to be an original, but all of which, taken together, shall constitute the
same agreement.

Entire Understanding

This Participating Addendum and the Master Agreement represent the complete integration of
all understandings between the Parties related to the Work, and all prior representations and
understandings related to the Work, oral or written, are merged into this Participating Addendum.
Prior or contemporaneous additions, deletions, or other changes to this Participating Addendum
shall not have any force or effect whatsoever, unless embodied herein.

Digital Signatures

I any signatory signs this agreement using a digital signature in accordance with the Colorado
State Controller Contract, Grant and Purchase Order Policies regarding the use of digital
signatures issued under the State Fiscal Rules, then any agreement or consent to use digital
signatures within the electronic system through which that signatory signed shall be incorporated
into this Contract by reference.

External Terms and Conditions

Notwithstanding anything to the contrary herein, the State shall not be subject to any provision
included in any terms, conditions, or agreements appearing on Contractor’s or a Subcontractor’s
website or any provision incorporated into any click-through or online agreements related to the
Work unless that provision is specifically referenced in this Contract.

Modification
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Except as otherwise provided in this Participating Addendum, any modification to this
Participating Addendum shall only be effective if agreed to in a formal amendment to this
Participating Addendum, properly executed and approved in accordance with applicable
Colorado State law and State Fiscal Rules. Modifications permitted under this Participating
Addendum, other than contract amendments, shall conform to the policies issued by the Colorado
State Controller.

Statutes, Regulations, Fiscal Rules, and Other Authority

Any reference in this Participating Addendum to a statute, regulation, State Fiscal Rule, fiscal
policy or other authority shall be interpreted to refer to such authority then current, as may have
been changed or amended since the Effective Date of this Participating Addendum.

Severability

The invalidity or unenforceability of any provision of this Participating Addendum shall not
affect the validity or enforceability of any other provision of this Participating Addendum, which
shall remain in full force and effect, if the Parties can continue to perform their obligations under
this Participating Addendum in accordance with the intent of this Participating Addendum.

Survival of Certain Contract Terms

Any provision of this Participating Addendum that imposes an obligation on the Contractor or a
Purchasing Entity after termination or expiration of this Participating Addendum shall survive
the termination or expiration of this Participating Addendum and shall be enforceable by the
other Party.

Taxes

The State is exempt from federal excise taxes under L.R.C. Chapter 32 (26 U.S.C., Subtitle D,
Ch. 32) (Federal Excise Tax Exemption Certificate of Registry No. 84-730123K) and from State
and local government sales and use taxes under §§39-26-704(1), et seq., C.R.S. (Colorado Sales
Tax Exemption Identification Number 98-025635). The State shall not be liable for the payment
of any excise, sales, or use taxes, regardless of whether any political subdivision of the State
imposes such taxes on Contractor. Contractor shall be solely responsible for any exemptions
from the collection of excise, sales or use taxes that Contractor may wish to have in place in
connection with this Participating Addendum. Contractor shall honor any tax exemption that
any Purchasing Entity has, and shall not charge any Purchasing Entity any excise, sales, or use
taxes from which that Purchasing Entity is exempt.

Third Party Beneficiaries

Except for a Purchasing Entity and/or the Parties’ respective successors and assigns described in
§19.A, this Participating Addendum does not and is not intended to confer any rights or remedies
upon any person or entity other than the Parties. Enforcement of this Participating Addendum
and all rights and obligations hereunder are reserved solely to the Parties. Any services or benefits
which third parties receive as a result of this Participating Addendum are incidental to this
Participating Addendum, and do not create any rights for such third parties.

Waiver

A Party’s failure or delay in exercising any right, power, or privilege under this Participating
Addendum, whether explicit or by lack of enforcement, shall not operate as a waiver, nor shall
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any single or partial exercise of any right, power, or privilege preclude any other or further
exercise of such right, power, or privilege.

CORA Disclosure

To the extent not prohibited by federal law, this Participating Addendum and the performance
measures and standards required under §24-106-107, C.R.S., if any, are subject to public release
through the CORA.

Standard and Manner of Performance

Contractor shall perform its obligations under this Participating Addendum in accordance with
the highest standards of care, skill and diligence in Contractor’s industry, trade, or profession.

Licenses, Permits, and Other Authorizations

Contractor shall secure, prior to the Effective Date, and maintain at all times during the term of
this Participating Addendum, at its sole expense, all licenses, certifications, permits, and other
authorizations required to perform its obligations under this Participating Addendum, and shall
ensure that all employees, agents and Subcontractors secure and maintain at all times during the
term of their employment, agency or subcontract, all license, certifications, permits and other
authorizations required to perform their obligations in relation to this Participating Addendum.

Indemnification
i. General Indemnification

Contractor shall indemnify, save, and hold harmless the State, its employees, agents and
assignees (the “Indemnified Parties™), against any and all costs, expenses, claims, damages,
liabilities, court awards and other amounts (including attorneys’ fees and related costs)
incurred by any of the Indemnified Parties in relation to any act or omission by Contractor,
or its employees, agents, Subcontractors, or assignees in connection with this Participating
Addendum.

ii. Confidential Information Indemnification

Disclosure or use of State Confidential Information by Contractor in violation of §10 may
be cause for legal action by third parties against Contractor, the State, or their respective
agents. Contractor shall indemnify, save, and hold harmless the Indemnified Parties,
against any and all claims, damages, liabilities, losses, costs, expenses (including attorneys’
fees and costs) incurred by the State in relation to any act or omission by Contractor, or its
employees, agents, assigns, or Subcontractors in violation of §10.

iii. Intellectual Property Indemnification
Contractor shall indemnify, save, and hold harmless the Indemnified Parties against any
and all costs, expenses, claims, damages, liabilities, and other amounts (including
attorneys’ fees and costs) incurred by the Indemnified Parties in relation to any claim that
any Deliverable, Good or Service, software, or Work Product provided by Contractor under
this Contract (collectively, “IP Deliverables”), or the use thereof, infringes a patent,
copyright, trademark, trade secret, or any other intellectual property right. Contractor’s
obligations hereunder shall not extend to the combination of any IP Deliverables provided
by Contractor with any other product, system, or method, unless the other product, system,
or method is (a) provided by Contractor or Contractor’s subsidiaries or affiliates; (b)
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specified by Contractor to work with the IP Deliverables; (c) reasonably required in order
to use the IP Deliverables in its intended manner and the infringement could not have been
avoided by substituting another reasonably available product, system, or method capable
of performing the same function; or (d) is reasonably expected to be used in combination
with the IP Deliverables.

20. COLORADO SPECIAL PROVISIONS (COLORADO FISCAL RULE 3-3)
These Special Provisions apply to all contracts except where noted in italics.

A.

STATUTORY APPROVAL. §24-30-202(1), C.R.S.

This Contract shall not be valid until the Colorado State Controller or designee has approved it.
If this Contract is for a Major Information Technology Project, as defined in §24-37.5-102(2.6),
then this Contract shall not be valid until it has been approved by the State’s Chief Information
Officer or designee.

FUND AVAILABILITY. §24-30-202(5.5), C.R.S.

Financial obligations of the State payable after the current State Fiscal Year are contingent upon
funds for that purpose being appropriated, budgeted, and otherwise made available.

GOVERNMENTAL IMMUNITY

Liability for claims for injuries to persons or property arising from the negligence of the State,
its departments, boards, commissions committees, bureaus, offices, employees and officials shall
be controlled and limited by the provisions of the Colorado Governmental Immunity Act, §24-
10-101, et seq., C.R.S.; the Federal Tort Claims Act, 28 U.S.C. Pt. VI, Ch. 171 and 28 U.S.C.
1346(b), and the State’s risk management statutes, §§24-30-1501, et seq. C.R.S. No term or
condition of this Contract shall be construed or interpreted as a waiver, express or implied, of
any of the immunities, rights, benefits, protections, or other provisions, contained in these
Statutes.

INDEPENDENT CONTRACTOR

Contractor shall perform its duties hereunder as an independent contractor and not as an
employee. Neither Contractor nor any agent or employee of Contractor shall be deemed an agent
or employee of the State. Contractor shall not have authorization, express or implied, to bind the
State to any agreement, liability or understanding, except as expressly set forth herein.
Contractor and its employees and agents are not entitled to unemployment insurance or workers
compensation benefits through the State and the State shall not pay for or otherwise provide such
coverage for Contractor or any of its agents or employees. Contractor shall pay when due all
applicable employment taxes, income taxes, and local head taxes incurred pursuant to this
Contract. Contractor shall (i) provide and keep in force workers' compensation and
unemployment compensation insurance in the amounts required by law, (if) provide proof thereof
when requested by the State, and (iii) be solely responsible for its acts and those of its employees
and agents.

COMPLIANCE WITH LAW

Contractor shall comply with all applicable federal and State laws, rules, and regulations in effect
or hereafter established, including, without limitation, laws applicable to discrimination and
unfair employment practices.
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CHOICE OF LAW, JURISDICTION, AND VENUE

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the
interpretation, execution, and enforcement of this Contract. Any provision included or
incorporated herein by reference, which conflicts with said laws, rules, and regulations shall be
null and void. All suits or actions related to this Contract shall be filed and proceedings held in
the State of Colorado and exclusive venue shall be in the City and County of Denver.

PROHIBITED TERMS

Any term included in this Contract that requires the State to indemnify or hold Contractor
harmless; requires the State to agree to binding arbitration; limits Contractor’s liability for
damages resulting from death, bodily injury, or damage to tangible property; or that conflicts
with this provision in any way shall be void ab initio. Nothing in this Contract shall be construed
as a waiver of any provision of §24-106-109 C.R.S.

SOFTWARE PIRACY PROHIBITION

State or other public funds payable under this Contract shall not be used for the acquisition,
operation, or maintenance of computer software in violation of federal copyright laws or
applicable licensing restrictions. Contractor hereby certifies and warrants that, during the term
of this Contract and any extensions, Contractor has and shall maintain in place appropriate
systems and controls to prevent such improper use of public funds. If the State determines that
Contractor is in violation of this provision, the State may exercise any remedy available at law
or in equity or under this Contract, including, without limitation, immediate termination of this
Contract and any remedy consistent with federal copyright laws or applicable licensing
restrictions.

EMPLOYEE FINANCIAL INTEREST/CONFLICT OF INTEREST. §§24-18-201 and 24-
50-507, C.R.S.

The signatories aver that to their knowledge, no employee of the State has any personal or
beneficial interest whatsoever in the service or property described in this Contract. Contractor
has no interest and shall not acquire any interest, direct or indirect, that would conflict in any
manner or degree with the performance of Contractor’s services and Contractor shall not employ
any person having such known interests.

VENDOR OFFSET AND ERRONEOUS PAYMENTS. §§24-30-202(1) and 24-30-2024,
C.R.S.

Subject to §24-30-202.4(3.5), C.R.S., the State Controller may withhold payment under the
State’s vendor offset intercept system for debts owed to State agencies for: (i) unpaid child
support debts or child support arrearages; (ii) unpaid balances of tax, accrued interest, or other
charges specified in §§39-21-101, et seq., C.R.S.; (iii} unpaid loans due to the Student Loan
Division of the Department of Higher Education; (iv) amounts required to be paid to the
Unemployment Compensation Fund; and (v) other unpaid debts owing to the State as a result of
final agency determination or judicial action. The State may also recover, at the State’s
discretion, payments made to Contractor in error for any reason, including, but not limited to,
overpayments or improper payments, and unexpended or excess funds received by Contractor
by deduction from subsequent payments under this Contract, deduction from any payment due
under any other contracts, grants or agreements between the State and Contractor, or by any other
appropriate method for collecting debts owed to the State.

Page 29 of 74 Version 062019



K.

CMS # 148649

PUBLIC CONTRACTS FOR SERVICES. §§8-17.5-101, et seq., C.R.S.

Contractor certifies, warrants, and agrees that it does not knowingly employ or contract with an
illegal alien who will perform work under this Contract and will confirm the employment
eligibility of all employees who are newly hired for employment in the United States to perform
work under this Contract, through participation in the E-Verify Program or the State verification
program established pursuant to §8-17.5-102(5)(c), C.R.S., Contractor shall not knowingly
employ or contract with an illegal alien to perform work under this Contract or enter into a
contract with a Subcontractor that fails to certify to Contractor that the Subcontractor shall not
knowingly employ or contract with an illegal alien to perform work under this Contract.
Contractor (i) shall not use E-Verify Program or the program procedures of the Colorado
Department of Labor and Employment (“Department Program”) to undertake pre-employment
screening of job applicants while this Contract is being performed, (ii) shall notify the
Subcontractor and the contracting State agency or institution of higher education within 3 days
if Contractor has actual knowledge that a Subcontractor is employing or contracting with an
illegal alien for work under this Contract, (iii) shall terminate the subcontract if a Subcontractor
does not stop employing or contracting with the illegal alien within 3 days of receiving the notice,
and (iv) shall comply with reasonable requests made in the course of an investigation, undertaken
pursuant to §8-17.5-102(5), C.R.S., by the Colorado Department of Labor and Employment. If
Contractor participates in the Department program, Contractor shall deliver to the contracting
State agency, Institution of Higher Education or political subdivision, a written, notarized
affirmation, affirming that Contractor has examined the legal work status of such employee, and
shall comply with all of the other requirements of the Department program. If Contractor fails to
comply with any requirement of this provision or §§8-17.5-101, ef seq., C.R.S., the contracting
State agency, institution of higher education or political subdivision may terminate this Contract
for breach and, if so terminated, Contractor shall be liable for damages.

PUBLIC CONTRACTS WITH NATURAL PERSONS. §§24-76.5-101, ef seq., C.R.S.

Contractor, if a natural person eighteen (18) years of age or older, hereby swears and affirms
under penalty of perjury that Contractor (i) is a citizen or otherwise lawfully present in the United
States pursuant to federal law, (ii) shall comply with the provisions of §§24-76.5-101, et seq.,
C.R.S., and (iii) has produced one form of identification required by §24-76.5-103, C.R.S. prior
to the Effective Date of this Contract.
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EXHIBIT B, INFORMATION TECHNOLOGY PROVISIONS

This Exhibit regarding Information Technology Provisions (the “Exhibit”) is an essential part of the
agreement between the State and Contractor as described in the Contract to which this Exhibit is
attached. Unless the context clearly requires a distinction between the Contract and this Exhibit, all
references to “Contract” shall include this Exhibit.

1. PROTECTION OF SYSTEM DATA

A.

In addition to the requirements of the main body of this Contract, if Contractor or any
Subcontractor is given access to State Information Technology resources or State Records
by the State or its agents in connection with Contractor’s performance under the Contract,
Contractor shall protect such Information Technology resources and State Records in
accordance with this Exhibit. All provisions of this Exhibit that refer to Contractor shall
apply equally to any Subcontractor performing work in connection with the Contract.

The terms of this Exhibit shall apply to the extent that Contractor’s obligations under this
Contract include the provision of Information Technology goods or services to the State.
Information Technology is computer-based equipment and related services designed for
the storage, manipulation, and retrieval of data, and includes, without limitation:

i. Any technology, equipment, or related services described in §24-37.5-102(2),
CRS,;
ii. The creation, use, processing, disclosure, transmission, or disposal of State

Records, including any data or code, in electronic form; and

iit. Other existing or emerging technology, equipment, or related services that may
require knowledge and expertise in Information Technology.

Contractor shall, and shall cause its Subcontractors to meet all of the following:

i. Provide physical and logical protection for all hardware, software, applications,
and data that meets or exceeds industry standards and the requirements of this
Contract.

ii. Maintain network, system, and application security, which includes, but is not

limited to, network firewalls, intrusion detection (host and network), annual
security testing, and improvements or enhancements consistent with evolving

industry standards.

iii. Comply with State and federal rules and regulations related to overall security,
privacy, confidentiality, integrity, availability, and auditing.

iv. Provide that security is not compromised by unauthorized access to workspaces,
computers, networks, software, databases, or other physical or electronic
environments.

V. Promptly report all Incidents, including Incidents that do not resuit in

unauthorized disclosure or loss of data integrity, to a designated representative
of the State’s Office of Information Security (“OIS”).

vi. Comply with all rules, policies, procedures, and standards issues by the
Governor’s Office of Information Technology (“OIT”), including change
management, project lifecycle methodology and governance, technical
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standards, documentation, and other requirements posted at
www.oil.state.co.usfaboul/policies.

Subject to Contractor’s reasonable access security requirements and upon reasonable
prior notice, Contractor shall provide the State with scheduled access for the purpose of
inspecting and monitoring access and use of State Records, maintaining State systems,
and evaluating physical and logical security control effectiveness.

Contractor shall perform current background checks in a form reasonably acceptable to
the State on all of its respective employees and agents performing services or having
access to State Records provided under this Contract, including any Subcontractors or the
employees of Subcontractors. A background check performed within 30 days prior to the
date such employee or agent begins performance or obtains access to State Records shall
be deemed to be current.

i. Upon request, Contractor shall provide notice to a designated representative for
the State indicating that background checks have been performed. Such notice
will inform the State of any action taken in response to such background checks,
including any decisions not to take action in response to negative information
revealed by a background check.

ii. If Contractor will have access to Federal Tax Information under the Contract,
Contractor shall agree to the State’s requirements regarding Safeguarding
Requirements for Federal Tax Information and shall comply with the
background check requirements defined in IRS Publication 1075 and §24-50-
1002, C.R.S.

2. DATA HANDLING

A.

Contractor may not maintain or forward these State Records to or from any other facility
or location, except for the authorized and approved purposes of backup and disaster
recovery purposes, without the prior written consent of the State. Contractor may not
maintain State Records in any data center or other storage location outside the United
States for any purpose without the prior express written consent of OIS.

Ceontractor shall not allow remote access to State Records from outside the United States,
including access by Contractor’s employees or agents, without the prior express written
consent of OIS. Contractor shall communicate any request regarding non-U.S. access to
State Records to the Security and Compliance Representative for the State. The State
shall have sole discretion to grant or deny any such request.

Upon request by the State made any time prior to 60 days following the termination of
this Contract for any reason, whether or not the Contract is expiring or terminating,
Contractor shall make available to the State a complete download file of all State data.

This download file shall be made available to the State within 10 Business Days of the
State’s request, shall be encrypted and appropriately authenticated, and shall contain,
without limitation, all State Records, Work Product, and system schema and
transformation definitions, or delimited text files with documents, detailed schema
definitions along with attachments in its native format.

Upon the termination of Contractor’s provision of data processing services, Contractor
shall, as directed by the State, return all State Records provided by the State to Contractor,
and the copies thereof, to the State or destroy all such State Records and certify to the
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State that it has done so. If any legal obligation imposed upon Contractor prevents it from
returning or destroying all or part of the State Records provided by the State to Contractor,
Contractor shall guarantee the confidentiality of all State Records provided by the State
to Contractor and will not actively process such data anymore. Contractor shall not
interrupt or obstruct the State’s ability to access and retrieve State Records stored by
Contractor.

The State retains the right to use the established operational services to access and retrieve
State Records stored on Contractor’s infrastructure at its sole discretion and at any time.
Upon request of the State or of the supervisory authority, Contractor shall submit its data
processing facilities for an audit of the measures referred to in this Exhibit in accordance
with the terms of this Contract.

3. DELIVERY AND ACCEPTANCE

A,

Contractor shall provide and maintain a quality assurance system acceptable to the State
for any Work or Deliverables under this Contract and shall provide to the State only such
Work or Deliverables that have been inspected and found to conform to the specifications
identified in this Contract and any applicable solicitation, bid, offer, or proposal from
which this Contract results.

Contractor’s delivery of any Work or Deliverables to the State shall constitute
certification that such Work or Deliverable has been determined to conform to the
applicable specifications, and Contractor shall make records of such quality assurance
available to the State upon request during the term of the Contract or at any time within
three years following expiration or termination of the Contract.

For any Work or Deliverables other than the purchase or license of commercially
available goods or software, acceptance of the Work or Deliverable shall require
affirmative written communication from the State to the Contractor that such Work or
Deliverable has been accepted by the State. Such communication shall be provided
within a reasonable time period from the delivery of the Work or Deliverable and shall
not be unreasonably delayed or withheld. Acceptance by the State shall be final, except
in cases of Contractor’s failure to conduct proper quality assurance, latent defects that
could not reasonably have been detected upon delivery, or Contractor’s gross negligence
or willful misconduct.

4. WARRANTY

A

Notwithstanding the acceptance of any Work or Deliverable, or the payment of any
invoice for such Work or Deliverable, Contractor warrants that any Work or Deliverable
provided by Contractor under this Contract shall be free from material defects and shall
function in material accordance with the applicable specifications. Contractor warrants
that any Work or Deliverable shall be, at the time of delivery, free from any harmful or
malicious code, including without limitation viruses, malware, spyware, ransomware, or
other similar function designed to interfere with or damage the normal operation of
Information Technology resources. Contractor’s warranties under this section shall apply
to any defects or material nonconformities discovered within 180 days following delivery
of any Work or Deliverable.

Upon notice during the warranty term of any defect or material nonconformity,
Contractor shall submit to the State in writing within 10 business days of the notice one
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or more recommendations for corrective action with sufficient documentation for the
State to ascertain the feasibility, risks, and impacts of each recommendation. The State’s
remedy for such defect or material non-conformity shall be:

i.

ii,

Contractor shall re-perform, repair, or replace such Work or Deliverable in
accordance with any recommendation chosen by the State. Contractor shall
deliver, at no additional cost to the State, all documentation required under the
Contract as applicable to the corrected Work or Deliverable; or

Contractor shall refund to the State all amounts paid for such Work or
Deliverable, as well as pay to the State any additional amounts reasonably
necessary for the State to procure alternative goods or services of substantially
equivalent capability, function, and performance.

C. Any Work or Deliverable delivered to the State as a remedy under this section shall be
subject to the same quality assurance, acceptance, and warranty requirements as the
original Work or Deliverable. The duration of the warranty for any replacement or
corrected Work or Deliverable shall run from the date of the corrected or replacement
Work or Deliverable.

5. COMPLIANCE

A. In addition to the compliance obligations imposed by the main body of the Contract,
Contractor shall comply with:

i.

1i.

iii.

All Colorado Office of Information Security (OIS) policies and procedures
which OIS has issued pursuant to §§24-37.5-401 through 406, C.R.S. and 8
CCR §1501-5 and posted at

All information security and privacy obligations imposed by any federal, state,
or local statute or regulation, or by any specifically incorporated industry
standards or guidelines, as applicable based on the classification of the data
relevant to Contractor’s performance under the Contract. Such obligations may
arise from:

a Health Information Portability and Accountability Act (HIPAA)
b. IRS Publication 1075

Payment Card Industry Data Security Standard (PCI-DSS)

FBI Criminal Justice Information Service Security Addendum

CMS Minimum Acceptable Risk Standards for Exchanges

- e a6

Electronic Information Exchange Security Requirements and Procedures
For State and Local Agencies Exchanging Electronic Information With
The Social Security Administration

Contractor shall comply with and adhere to Section 508 of the U.S.
Rehabilitation Act of 1973, as amended, and §§24-85-101, et seq., C.R.S.
Contractor shall comply with all State of Colorado technology standards related
to technology accessibility and with Level AA of the most current version of
the Web Content Accessibility Guidelines (WCAG), incorporated in the State
of Colorado technology standards and available at
https:/iwww.w3.orglTRIWCAG21/,
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Contractor shall implement and maintain all appropriate administrative, physical,
technical, and procedural safeguards necessary and appropriate to ensure compliance with
the standards and guidelines applicable to Contractor’s performance under the Contract.

Contractor shall allow the State reasonable access and shall provide the State with
information reasonably required to assess Contractor’s compliance. Such access and
information shall include:

i. An annual SOC2 Type II audit including, at a minimum, the Trust Principles of
Security, Confidentiality, and Availability, or an alternative audit recommended
by OIS; or

ii. The performance of security audit and penetration tests, as requested by OIS.

To the extent Contractor controls or maintains information systems used in connection
with State Records, Contractor will provide OIS with proof that security tests and
assessments were performed when conducted on such information systems, including any
code-level vulnerability scans, application level risk assessments, and other security
assessment activities as required by this Contract or reasonably requested by OIS.
Contractor will make reasonable efforts to remediate any vulnerabilities or will request a
security exception from the State. The State will work with Contractor and OIS to prepare
any requests for exceptions from the security requirements described in this Contract and
its Exhibits, including mitigating controls and other factors, and OIS will consider such
requests in accordance with their policies and procedures referenced herein.

6. TRANSITION OF SERVICES

Upon request by the State prior to expiration or earlier termination of this Contract or any Services
provided in this Contract, Contractor shall provide reasonable and necessary assistance to accomplish
a complete transition of the Services from Contractor to the State or any replacement provider
designated solely by the State without any interruption of or adverse impact on the Services.
Contractor shall cooperate fully with the State or any successor provider and shall promptly take all
steps required to assist in effecting a complete transition of the Services designated by the State. All
services related to such transition shall be performed at no additional cost beyond what would be
paid for the Services in this Contract.

7. LICENSE OR USE AUDIT RIGHTS

A,

To the extent that Contractor, through this Contract or otherwise as related to the subject
matter of this Contract, has granted to the State any license or otherwise limited
permission to use any Contractor Property, the terms of this section shall apply.

Contractor shall have the right, at any time during and throughout the Contract Term, but
not more than once per Fiscal Year, to request via writien notice in accordance with the
notice provisions of the Contract that the State audit its use of and certify as to its
compliance with any applicable license or use restrictions and limitations contained in
this Contract (an “Audit Request”). The Audit Request shall specify the time period to be
covered by the audit, which shall not include any time periods covered by a previous
audit. The State shall complete the audit and provide certification of its compliance to
Contractor (“Audit Certification™) within 120 days following the State’s receipt of the
Audit Request.

If upon receipt of the State’s Audit Certification, the Parties reasonably determine that:

Page 35 of 74 Version 062019



CMS # 148649

(i) the State’s use of licenses, use of software, use of programs, or any other use during
the audit period exceeded the use restrictions and limitations contained in this Contract
(“Overuse”) and (ii) the State would have been or is then required to purchase additional
maintenance and/or services (“Maintenance”), Contractor shall provide written notice to
the State in accordance with the notice provisions of the Contract identifying any Overuse
or required Maintenance and request that the State bring its use into compliance with such
use restrictions and limitations.
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ATTACHMENT B.1 TO EXHIBIT B - IRS PUBLICATION 1075

I. PERFORMANCE
In performance of this contract, the contractor agrees to comply with and assume responsibility for
compliance by his or her employees with the following requirements:

IL.

1)
2)

3)

4)

5)

6)

7)
8)

9

All work will be done under the supervision of the contractor or the contractor’s employees.

Any return or return information made available in any format shall be used only for the
purpose of carrying out the provisions of this contract. Information contained in such material
will be treated as confidential and will not be divulged or made known in any manner to any
person except as may be necessary in the performance of this contract. Disclosure to anyone
other than an officer or employee of the contractor will be prohibited.

All returns and return information will be accounted for upon receipt and properly stored
before, during, and after processing. In addition, all related output will be given the same level
of protection as required for the source material.

The contractor certifies that the data processed during the performance of this contract will be
completely purged from all data storage components of his or her computer facility, and no
output will be retained by the contractor at the time the work is completed. If immediate
purging of all data storage components is not possible, the contractor certifies that any IRS data
remaining in any storage component will be safeguarded to prevent unauthorized disclosures.
Any spoilage or any intermediate hard copy printout that may result during the processing of
IRS data will be given to the agency or his or her designee. When this is not possible, the
contractor will be responsible for the destruction of the spoilage or any intermediate hard copy
printouts, and will provide the agency or his or her designee with a statement containing the
date of destruction, description of material destroyed, and the method used.

All computer systems processing, storing, or transmitting Federal tax information must meet
the requirements defined in IRS Publication 1075. To meet functional and assurance
requirements, the security features of the environment must provide for the managerial,
operational, and technical controls. All security features must be available and activated to
protect against unauthorized use of and access to Federal tax information.

No work involving Federal tax information furnished under this contract will be subcontracted
without prior written approval of the IRS.

The contractor will maintain a list of employees authorized access. Such list will be provided to
the agency and, upon request, to the IRS reviewing office.

The agency will have the right to void the contract if the contractor fails to provide the
safeguards described above.

CRIMINAL/CIVIL SANCTIONS:

1)

Each officer or employee of any person to whom returns or return information is or may be
disclosed will be notified in writing by such person that returns or return information disclosed
to such officer or employee can be used only for a purpose and to the extent authorized herein,
and that further disclosure of any such returns or return information for a purpose or to an
extent unauthorized herein constitutes a felony punishable upon conviction by a fine of as much
as $5,000 or imprisonment for as long as 5 years, or both, together with the costs of
prosecution. Such person shall also notify each such officer and employee that any such
unauthorized further disclosure of returns or return information may also result in an award of
civil damages against the officer or employee in an amount not less than $1,000 with respect to
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each instance of unauthorized disclosure. These penalties are prescribed by IRC sections 7213
and 7431 and set forth at 26 CFR 301.6103(n)-1.

2) Each officer or employee of any person to whom returns or return information is or may be
disclosed shall be notified in writing by such person that any return or return information made
available in any format shall be used only for the purpose of carrying out the provisions of this
contract. Information contained in such material shall be treated as confidential and shall not be
divulged or made known in any manner to any person except as may be necessary in the
performance of the contract. Inspection by or disclosure to anyone without an official need to
know constitutes a criminal misdemeanor punishable upon conviction by a fine of as much as
$1,000 or imprisonment for as long as 1 year, or both, together with the costs of prosecution.
Such person shall also notify each such officer and employee that any such unauthorized
inspection or disclosure of returns or return information may also result in an award of civil
damages against the officer or employee [United States for Federal employees] in an amount
equal to the sum of the greater of $1,000 for each act of unauthorized inspection or disclosure
with respect to which such defendant is found liable or the sum of the actual damages sustained
by the plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a
willful inspection or disclosure which is the result of gross negligence, punitive damages, plus
the costs of the action. These penalties are prescribed by IRC section 7213A and 7431.

3) Additionally, it is incumbent upon the contractor to inform its officers and employees of the
penalties for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a.
Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to contractors by 5 U.S.C.
552a(m)(1), provides that any officer or employee of a contractor, who by virtue of his/her
employment or official position, has possession of or access to agency records which contain
individually identifiable information, the disclosure of which is prohibited by the Privacy Act
or regulations established thereunder, and who knowing that disclosure of the specific material
is prohibited, willfully discloses the material in any manner to any person or agency not entitled
to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

III.INSPECTION:
The IRS and the Agency shall have the right to send its officers and employees into the offices and
plants of the contractor for inspection of the facilities and operations provided for the performance
of any work under this contract. On the basis of such inspection, specific measures may be required
in cases where the contractor is found to be noncompliant with contract safeguards.
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ATTACHMENT B.2 — HIPAA BUSINESS ASSOCIATE ADDENDUM

This Exhibit B.2 — HIPAA Business Associate Addendum (“Addendum”) is part of that certain
contract, CMS # 148649 (“Contract”), by and between HP Inc. (*“Contractor™) and the State of Colorado
(“State”). In the event of a conflict or inconsistency between the Contract and its Exhibits and
attachments, such conflict or inconsistency shall be resclved in the manner specified in §8 of the main
body of the Contract. Any references to defined terms that are not specifically defined herein shall have
the same meaning as those set forth in the Contract and its Exhibits. For purposes of this Addendum, the
State is referred to as “Covered Entity” or “CE” and Contractor is referred to as “Associate.” Unless the
context clearly requires a distinction between the Contract document and this Addendum, all references
herein to “the Contract” or “this Contract” include this Addendum.

RECITALS

A. CE wishes to disclose certain information to Associate pursuant to the terms of the Contract,
some of which may constitute Protected Health Information (“PHI”) (defined below).

B. CE and Associate intend to protect the privacy and provide for the security of PHI disclosed to
Associate pursuant to this Contract in compliance with the Health Insurance Portability and
Accountability Act of 1996, 42 USC §1320d-1320d-8 (“HIPAA”) as amended by the American
Recovery and Reinvestment Act of 2009 (“ARRA”)/HITECH Act (PL 111-005), and its
implementing regulations promulgated by the US Department of Health and Human Services, 45
CFR Parts 160, 162, and 164 (the “HIPAA Rules”) and other applicable laws, as amended.

C. As part of the HIPA A Rules, the CE is required to enter into a written contract containing specific
requirements with Associate prior to the disclosure of PHI, as set forth in, but not limited to, Title
45, §§160.103, 164.502(e), and 164.504(e) of the Code of Federal Regulations (“CFR”) and
contained in this Addendum.

The parties agree as follows:

1. Definitions.

a. [Except as otherwise defined herein, capitalized terms in this Addendum shall have the
definitions set forth in the HIPAA Rules at 45 CFR Parts 160, 162, and 164, as amended. In the
event of any conflict between the mandatory provisions of the HIPAA Rules and the provisions
of this Contract, the HIPAA Rules shall control. Where the provisions of this Contract differ
from those mandated by the HIPA A Rules, but are nonetheless permitted by the HIPAA Rules,
the provisions of this Contract shall control.

b. “Protected Health Information” or “PHI" means any information, whether oral or recorded in
any form or medium: (i) that relates to the past, present, or future physical or mental condition
of an individual; the provision of health care to an individual; or the past, present, or future
payment for the provision of health care to an individual; and (ii) that identifies the individual
or with respect to which there is a reasonable basis to believe the information can be used to
identify the individual, and shall have the meaning given to such term under the HIPAA Rules,
including, but not limited to, 45 CFR §164.501.

c. ‘“Protected Information” shall mean PHI provided by CE to Associate or created, received,
maintained, or transmitted by Associate on CE’s behalf. To the extent Associate is a covered
entity under HIPAA and creates or obtains its own PHI for treatment, payment, and health care
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operations, Protected Information under this Contract does not include any PHI created or
obtained by Associate as a covered entity and Associate shall follow its own policies and
procedures for accounting, access, and amendment of Associate’s PHL

“Subcontractor” shall mean a third party to whom Associate delegates a function, activity, or
service that involves CE’s Protected Information, in order to carry out the responsibilities of
this Addendum.

2. Obligations of Associate.

a.

d.

Permitted Uses. Associate shall not use Protected Information except for the purpose of
performing Associate’s obligations under this Contract and as permitted under this Addendum.
Further, Associate shall not use Protected Information in any manner that would constitute a
violation of the HIPAA Rules if so used by CE, except that Associate may use Protected
Information: (i) for the proper management and administration of Associate; (ii) to carry out
the legal responsibilities of Associate; or (iii) for Data Aggregation purposes for the Health
Care Operations of CE. Additional provisions, if any, governing permitted uses of Protected
Information are set forth in Attachment B.2 to this Addendum. Associate accepts full
responsibility for any penalties incurred as a result of Associate’s breach of the HIPAA Rules.

Permitted Disclosures. Associate shall not disclose Protected Information in any manner that
would constitute a violation of the HIPAA Rules if disclosed by CE, except that Associate may
disclose Protected Information: (i) in a manner permitted pursuant to this Contract; (ii) for the
proper management and administration of Associate; (iii) as required by law; (iv) for Data
Aggregation purposes for the Health Care Operations of CE; or (v) to report violations of law
to appropriate federal or state authorities, consistent with 45 CFR §164.502(j)(1). To the extent
that Associate discloses Protected Information to a third-party Subcontractor, Associate must
obtain, prior to making any such disclosure: (i) reasonable assurances through execution of a
written agreement with such third party that such Protected Information will be held
confidential as provided pursuant to this Addendum and only disclosed as required by law or
for the purposes for which it was disclosed to such third party; and that such third party will
notify Associate within two (2) business days of any breaches of confidentiality of the Protected
Information, to the extent it has obtained knowledge of such breach. Additional provisions, if
any, governing permitted disclosures of Protected Information are set forth in Attachment B.2.

Appropriate Safeguards. Associate shall implement appropriate safeguards as are necessary to
prevent the use or disclosure of Protected Information other than as permitted by this Contract.
Associate shall comply with the requirements of the HIPAA Security Rule at 45 CFR
§§164.308, 164.310, 164.312, and 164.316. Associate shall maintain a comprehensive written
information privacy and security program that includes administrative, technical and physical
safeguards appropriate to the size and complexity of the Associate’s operations and the nature
and scope of its activities. Associate shall review, modify, and update the documentation of, its
safeguards as needed to ensure continued provision of reasonable and appropriate protection of
Protected Information.

Reporting of Improper Use or Disclosure. Associate shall report to CE in writing any use or
disclosure of Protected Information other than as provided for by this Contract within five (5)
business days of becoming aware of such use or disclosure.
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Associate’s Rights. If Associate uses one or more Subcontractors or agents to provide services
under the Contract, and such Subcontractors or agents receive or have access to Protected
Information, each Subcontractor or agent shall sign an agreement with Associate containing the
same provisions as this Addendum and further identifying CE as a third-party beneficiary with
rights of enforcement and indemnification from such Subcontractors or agents in the event of
any violation of such Subcontractor or agent agreement. The agreement between Associate and
the Subcontractor or agent shall ensure that the Subcontractor or agent agrees to at least the
same restrictions and conditions that apply to Associate with respect to such Protected
Information. Associate shall implement and maintain sanctions against agents and
Subcontractors that violate such restrictions and conditions and shall mitigate the effects of any
such violation.

Access to Protected Information. If Associate maintains Protected Information contained
within CE’s Designated Record Set, Associate shall make Protected Information maintained by
Associate or its agents or Subcontractors in such Designated Record Sets available to CE for
inspection and copying within ten (10) business days of a request by CE to enable CE to fulfill
its obligations to permit individual access to PHI under the HIPAA Rules, including, but not
limited to, 45 CFR §164.524. If such Protected Information is maintained by Associate in an
electronic form or format, Associate must make such Protected Information available to CE in
a mutually agreed upon electronic form or format.

Amendment of PHI. If Associate maintains Protected Information contained within CE’s
Designated Record Set, Associate or its agents or Subcontractors shall make such Protected
Information available to CE for amendment within ten (10) business days of receipt of a request
from CE for an amendment of Protected Information or a record about an individual contained
in a Designated Record Set, and shall incorporate any such amendment to enable CE to fulfill
its obligations with respect to requests by individuals to amend their PHI under the HIPAA
Rules, including, but not limited to, 45 CFR §164.526. If any individual requests an amendment
of Protected Information directly from Associate or its agents or Subcontractors, Associate must
notify CE in writing within five (5) business days of receipt of the request. Any denial of
amendment of Protected Information maintained by Associate or its agents or Subcontractors
shall be the responsibility of CE.

Accounting Rights. If Associate maintains Protected Information contained within CE'’s
Designated Record Set, Associate and its agents or Subcontractors shall make available to CE
within ten (10) business days of notice by CE, the information required to provide an accounting
of disclosures to enable CE to fulfill its obligations under the HIPAA Rules, including, but not
limited to, 45 CFR §164.528. In the event that the request for an accounting is delivered directly
to Associate or its agents or Subcontractors, Associate shall within five (5) business days of the
receipt of the request forward it to CE in writing. It shall be CE’s responsibility to prepare and
deliver any such accounting requested. Associate shall not disclose any Protected Information
except as set forth in Section 2(b) of this Addendum.

Governmental Access to Records. Associate shall keep records and make its internal practices,
books, and records relating to the use and disclosure of Protected Information available to the
Secretary of the US Department of Health and Human Services (the “Secretary”), in a time and
manner designated by the Secretary, for purposes of determining CE’s or Associate’s
compliance with the HIPAA Rules. Associate shall provide to CE a copy of any Protected
Information that Associate provides to the Secretary concurrently with providing such Protected

Page 41 of 74 Version 062019



P

CMS # 148649

Information to the Secretary when the Secretary is investigating CE. Associate shall cooperate
with the Secretary if the Secretary undertakes an investigation or compliance review of
Associate’s policies, procedures, or practices to determine whether Associate is complying with
the HIPAA Rules, and permit access by the Secretary during normal business hours to its
facilities, books, records, accounts, and other sources of information, including Protected
Information, that are pertinent to ascertaining compliance.

Minimum Necessary. Associate (and its agents or subcontractors) shall only request, use, and
disclose the minimum amount of Protected Information necessary to accomplish the purpose of
the request, use, or disclosure, in accordance with the Minimum Necessary requirements of the
HIPAA Rules including, but not limited to 45 CFR §§164.502(b) and 164.514(d).

Data Ownership. Associate acknowledges that Associate has no ownership rights with respect
to Protected Information.

Retention of Protected Information. Except upon termination of the Contract as provided in
Section 4(d) of this Addendum, Associate and its Subcontractors or agents shall retain all
Protected Information throughout the term of this Contract and shall continue to maintain the
information required under Section 2(h) of this Addendum for a period of six {6) years.

Associate’s Insurance. Associate shall maintain insurance to cover loss of PHI data and claims
based upon alleged violations of privacy rights through improper use or disclosure of PHI. All
such policies shall meet or exceed the minimum insurance requirements of the Contract (e.g.
occurrence basis, combined single dollar limits, annual aggregate dollar limits, additional
insured status, and notice of cancellation).

Notice of Privacy Practices. Associate shall be responsible for reviewing CE’s Notice of
Privacy Practices, available on CE’s external website, to determine any requirements applicable
to Associate per this Contract.

Notification of Breach. During the term of this Contract, Associate shall notify CE within two
(2) business days of any suspected or actual breach of security, intrusion, or unauthorized use
or disclosure of PHI and/or any actual or suspected use or disclosure of data in violation of any
applicable federal or state laws or regulations. Associate shall not initiate notification to affected
individuals per the HIPAA Rules without prior notification and approval of CE. Information
provided to CE shall include the identification of each individual whose unsecured PHI has
been, or is reasonably believed to have been accessed, acquired, or disclosed during the breach.
Associate shall take (i) prompt corrective action to cure any such deficiencies and (ii) any action
pertaining to such unauthorized disclosure required by applicable federal and state laws and
regulations.

Audits, Inspection, and Enforcement. Within ten (10) business days of a written request by CE,
Associate and its agents or subcontractors shall allow CE to conduct a reasonable inspection of
the facilities, systems, books, records, agreements, policies, and procedures relating to the use
or disclosure of Protected Information pursuant to this Addendum for the purpose of
determining whether Associate has complied with this Addendum; provided, however, that: (i)
Associate and CE shall mutually agree in advance upon the scope, timing, and location of such
an inspection; and (ii) CE shall protect the confidentiality of all confidential and proprietary
information of Associate to which CE has access during the course of such inspection. The fact
that CE inspects, or fails to inspect, or has the right to inspect, Associate’s facilities, systems,
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books, records, agreements, policies, and procedures does not relieve Associate of its
responsibility to comply with this Addendum, nor does CE’s (i) failure to detect or (ii)
detection, but failure to notify Associate or require Associate’s remediation of any
unsatisfactory practices, constitute acceptance of such practice or a waiver of CE's enforcement
rights under the Contract.

q. Safeguards During Transmission. Associate shall be responsible for using appropriate
safeguards, including encryption of PHI, to maintain and ensure the confidentiality, integrity,
and security of Protected Information transmitted pursuant to the Contract, in accordance with
the standards and requirements of the HIPPA Rules.

r. Restrictions and Confidential Communications. Within ten (10) business days of notice by CE
of a restriction upon uses or disclosures or request for confidential communications pursuant to
45 CFR §164.522, Associate will restrict the use or disclosure of an individual’s Protected
Information. Associate will not respond directly to an individual’s requests to restrict the use
or disclosure of Protected Information or to send all communication of Protected Information
to an alternate address. Associate will refer such requests to the CE so that the CE can
coordinate and prepare a timely response to the requesting individual and provide direction to
Associate.

3. Obligations of CE.

a. Safeguards During Transmission. CE shall be responsible for using appropriate safeguards,
including encryption of PHI, to maintain and ensure the confidentiality, integrity, and security
of Protected Information transmitted pursuant to the Contract, in accordance with the standards
and requirements of the HIPAA Rules.

b. Notice of Changes. CE maintains a copy of its Notice of Privacy Practices on its website. CE
shall provide Associate with any changes in, or revocation of, permission to use or disclose
Protected Information, to the extent that it may affect Associate’s permitted or required uses or
disclosures. To the extent that it may affect Associate’s permitted use or disclosure of PHI, CE
shall notify Associate of any restriction on the use or disclosure of Protected Information that
CE has agreed to in accordance with 45 CFR §164.522.

4, Termination.

a. Material Breach. In addition to any other provisions on the Contract regarding breach, a breach
by Associate of any provision of this Addendum, as determined by CE, shall constitute a
material breach of this Contract and shall provide grounds for immediate termination of this
Contract by CE pursuant to the provisions of the Contract covering termination for cause, if
any. If the Contract contains no express provisions regarding termination for cause, the
following terms and conditions shall apply:

(1) Default, If Associate refuses or fails to timely perform any of the provisions of this
Contract, CE may notify Associate in writing of the non-performance, and if not promptly
corrected within the time specified, CE may terminate this Contract. Associate shall
continue performance of this Contract to the extent it is not terminated and shall be liable
for excess costs incurred in procuring similar goods or services elsewhere.
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(2) Associate’s Duties. Notwithstanding termination of this Contract, and subject to any
directions from CE, Associate shall take timely, reasonable, and necessary action to
protect and preserve property in the possession of Associate in which CE has an interest.

(3) Compensation. Payment for completed supplies delivered and accepted by CE shall be
at the Contract Price. In the event of a material breach under paragraph 4a, CE may
withhold amounts due Associate as CE deems necessary to protect CE against loss from
third-party claims of improper use or disclosure and to reimburse CE for the excess costs
incurred in procuring similar goods and services elsewhere,

(4) Erroneous Termination for Default. If after such termination it is determined, for any
reason, that Associate was not in default, or that Associate’s action/inaction was
excusable, such termination shall be treated as a termination for convenience, and the
rights and obligations of the parties shall be the same as if this Contract had been
terminated for convenience, as described in this Contract.

Reasonable Steps to Cure Breach. If CE knows of a pattern of activity or practice of Associate
that constitutes a material breach or violation of the Associate’s obligations under the provisions
of this Addendum or another arrangement and does not terminate this Contract pursuant to
Section 4(a), then CE shall take reasonable steps to cure such breach or end such violation. If
CE’s efforts to cure such breach or end such violation are unsuccessful, CE shall either (i)
terminate the Contract, if feasible or (ii) if termination of this Contract is not feasible, CE shall
report Associate’s breach or violation to the Secretary of the Department of Health and Human
Services. If Associate knows of a pattern of activity or practice of a Subcontractor or agent that
constitutes a material breach or violation of the Subcontractor’s or agent’s obligations under
the written agreement between Associate and the Subcontractor or agent, Associate shall take
reasonable steps to cure such breach or end such violation, if feasible.

Judicial or Administrative Proceedings. Either party may terminate the Contract, effective
immediately, if (i) the other party is named as a defendant in a criminal proceeding for a
violation of the HIPAA Rules or other security or privacy laws or (i1) a finding or stipulation
that the other party has violated any standard or requirement of the HIPAA Rules or other
security or privacy laws is made in any administrative or civil proceeding in which the party
has been joined.

Effect of Termination.

(1)  Except as provided in paragraph (2) of this subsection, upon termination of this Contract,
for any reason, Associate shall return or destroy all Protected Information that Associate
or its agents or Subcontractors still maintain in any form, and shall retain no copies of
such Protected Information. If associate elects to destroy the PHI, Associate shall certify
in writing to CE that such PHI has been destroyed.

(2) If Associate believes that returning or destroying the Protected Information is not feasible,
Associate shall promptly provide CE notice of the conditions making return or destruction
infeasible. Associate shall continue to extend the protections of Sections 2(a), 2(b), 2(c),
2(d), and 2(e) of this Addendum to such Protected Information, and shall limit further use
of such PHI to those purposes that make the return or destruction of such PHI infeasible.
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5. Injunctive Relief. CE shall have the right to injunctive and other equitable and legal relief against
Associate or any of its Subcontractors or agents in the event of any use or disclosure of Protected
Information in viclation of this Contract or applicable law.

6. No Waiver of Immunity. No term or condition of this Contract shall be construed or interpreted as
a waiver, express or implied, of any of the immunities, rights, benefits, protection, or other provisions
of the Colorado Governmental Immunity Act, CRS §24-10-101 et seq. or the Federal Tort Claims
Act, 28 USC §2671 et seq. as applicable, as now in effect or hereafter amended.

7. Limitation of Liability. Any limitation of Associate’s liability in the Contract shall be inapplicable
to the terms and conditions of this Addendum.

8. Disclaimer. CE makes no warranty or representation that compliance by Associate with this Contract
or the HIPAA Rules will be adequate or satisfactory for Associate’s own purposes. Associate is
solely responsible for all decisions made by Associate regarding the safeguarding of PHI.

9. Certification. To the extent that CE determines an examination is necessary in order to comply with
CE’s legal obligations pursuant to the HIPAA Rules relating to certification of its security practices,
CE or its authorized agents or contractors may, at CE’s expense, examine Associate’s facilities,
systems, procedures, and records as may be necessary for such agents or contractors to certify to CE
the extent to which Associate’s security safeguards comply with the HIPAA Rules or this Addendum.

10. Amendment.

a. Amendment to Comply with Law. The parties acknowledge that state and federal laws relating
to data security and privacy are rapidly evolving and that amendment of this Addendum may
be required to provide for procedures to ensure compliance with such developments. The parties
specifically agree to take such action as is necessary to implement the standards and
requirements of the HIPAA Rules and other applicable laws relating to the confidentiality,
integrity, availability, and security of PHI. The parties understand and agree that CE must
receive satisfactory written assurance from Associate that Associate will adequately safeguard
all Protected Information and that it is Associate’s responsibility to receive satisfactory written
assurances from Associate’s Subcontractors and agents. Upon the request of either party, the
other party agrees to promptly enter into negotiations concerning the terms of an amendment to
this Addendum embodying written assurances consistent with the standards and requirements
of the HIPAA Rules or other applicable laws. CE may terminate this Contract upon thirty (30)
days’ written notice in the event (i) Associate does not promptly enter into negotiations to
amend this Contract when requested by CE pursuant to this Section, or (ii) Associate does not
enter into an amendment to this Contract providing assurances regarding the safeguarding of
PHI that CE, in its sole discretion, deems sufficient to satisfy the standards and requirements of
the HIPAA Rules.

b. Amendment of Attachment B.2. Attachment B.2 may be modified or amended by mutual
agreement of the parties in writing from time to time without formal amendment of this
Addendum.

11. Assistance in Litigation or Administrative Proceedings. Associate shall make itself, and any
Subcontractors, employees, or agents assisting Associate in the performance of its obligations under

the Contract, available to CE, at no cost to CE up to a maximum of thirty (30) hours, to testify as
witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced
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against CE, its directors, officers, or employees based upon a claimed violation of the HIPAA Rules
or other laws relating to security and privacy or PHI, except where Associate or its Subcontractor,
employee, or agent is a named adverse party.

No Third-Party Beneficiaries. Nothing express or implied in this Contract is intended to confer, nor
shall anything herein confer, upon any person other than CE, Associate, and their respective
successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.

Interpretation and Order of Precedence. The provisions of this Addendum shall prevail over any
provisions in the Contract that may conflict or appear inconsistent with any provision in this
Addendum. Together, the Contract and this Addendum shall be interpreted as broadly as necessary
to implement and comply with the HIPAA Rules. The parties agree that any ambiguity in this
Contract shall be resolved in favor of a meaning that complies and is consistent with the HIPAA
Ruiles. This Contract supersedes and replaces any previous separately executed HIPAA addendum
between the parties.

14. Survival of Certain Contract Terms. Notwithstanding anything herein to the contrary, Associate’s

15.

obligations under Section 4(d) (“Effect of Termination”) and Section 12 (*No Third-Party
Beneficiaries”) shall survive termination of this Contract and shall be enforceable by CE as provided
herein in the event of such failure to perform or comply by the Associate. This Addendum shall
remain in effect during the term of the Contract including any extensions.

Representatives and Notice.

a. Representatives. For the purpose of the Contract, the individuals identified elsewhere in this
Contract shall be the representatives of the respective parties. If no representatives are identified
in the Contract, the individuals listed below are hereby designated as the parties’ respective
representatives for purposes of this Contract. Either party may from time to time designate in
writing new or substitute representatives.

b. Notices. All required notices shall be in writing and shall be hand delivered or given by certified
or registered mail to the representatives at the addresses set forth below.

State/Covered Entity Representative

Name:_Nikki Pollack
Title:__State Procurement Administrator
Department and Division:___Department of Personnel & Administration, State Purchasing &
Contracts Office
Address:__1525 Sherman Street. 3™ Floor
Denver, CO 80203

Contractor/Business Associate Representative

Name:_Debra Lee
Title: Public Sector Contract Management Director
Department and Division:_HP Inc., End User Sales
Address:; 10400 Energy Drive

Spring, TX 77389
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ATTACHMENT B.3 - HIPPAA BAA ATTACHMENT

This Attachment B.3 — HIPAA BAA Attachment is part of that certain contract, CMS #148649
(“Contract”), by and between HP Inc. (“Contractor”) and the State of Colorado acting by and through
the Governor’s Office of Information Technology (“State” or “OIT”). In the event of a conflict or
inconsistency between the Contract and its Exhibits and attachments, such conflict or inconsistency shall
be resolved in the manner specified in §8 of the main body of the Contract. Any references to defined
terms that are not specifically defined herein shall have the same meaning as those set forth in the
Contract and its Exhibits.

This Attachment sets forth additional terms to the HIPAA Business Associate Addendum, which is part
of the Contract, and is effective as of the Effective Date of the Contract (the “Attachment Effective
Date”). This Attachment may be amended from time to time.

1. Additional Permitted Uses. In addition to those purposes set forth in the Addendum, Associate may
use Protected Information as follows:___ N/A

2. Additional Permitted Disclosures. In addition to those purposes set forth in the Addendum, Associate
may disclose Protected Information as follows: N/A

3. Subcontractor(s). The parties acknowledge that the following subcontractors or agents of Associate
shall receive Protected Information in the course of assisting Associate in the performance of its
obligations under this Contract: _Refer to Exhibit C of the Master Agreement

4. Receipt. Associate’s receipt of Protected Information pursuant to this Contract shall be deemed to
occur as follows, and Associate’s obligations under the Addendum shall commence with respect to such
PHI upon such receipt: Ongoing throughout life of contract

5. Additional Restrictions on Use of Data. CE is a Business Associate of certain other Covered Entities
and, pursuant to such obligations of CE, Associate shall comply with the following restrictions on the
use and disclosure of Protected Information: N/A

6. Additional Terms. [This section may include specifications for disclosure format, method of
transmission, use of an intermediary, use of digital signatures or PKI, authentication, additional security

of privacy specifications, de-identification or re-identification of data and other additional terms.] _
N/A
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EXHIBIT C, STATEMENT OF WORK

1. GOODS AND/OR SERVICES

Contractor shall provide Goods and Services per §4, Statement of Work, of the Master Agreement,
contract # 140596, or as otherwise indicated in §3, State Modifications to Master Agreement and
Applicability, of the Participating Addendum.

2. OTHER PROJECT REQUIREMENTS
A. Delivery of Goods and Performance of Services

i.  Contractor shall provide all Goods and perform all Services described in each Order.

.

ii.  Unless specifically agreed to otherwise in an Order, Contractor shall deliver all Goods
under an Order in good, working and undamaged condition. All Goods shall be free on
board (“F.0.B.”) destination to the location specified in the Order.

iii. If a good in an Order is out of stock, Contractor may only provide a substitute good if
it has notified the Purchasing Entity for that Order, in writing, that the good is out of
stock and has received the Purchasing Entity’s approval to provide the substitute good.
Purchasing Entities may request additional information comparing the substitute good
with the original good in the Purchasing Entity’s sole discretion.

B. Additional Terms

Unless, otherwise agreed in writing by Contractor and Purchasing Entity, any additional
terms and conditions on any invoice, statement, Contractor time sheet, website, electronic
license or use agreement or any other form, including, without limitation, terms regarding
indemnification, limitation of liability, cancellation fees, choice of law and binding
arbitration shall be void and unenforceable except to the extent that they are specifically
included in this Participating Addendum or an Order. The signature of any employee of a
Purchasing Entity on any such form shall be effective to establish receipt of Goods or
completion of Services and shall not make any term of that form enforceable.
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EXHIBIT D, PRICE LISTS

Contractor has been awarded the following categories:

Group A - MFD, A3

Group B — MFD, A4

Group D - Single-function Printers

Group E - Large/Wide Format Equipment
Group F — Scanners

Managed Print Services (MPS)

The price lists are located on the State’s dedicated contract website, and are incorporated into this
Participating Addendum by reference. Changes in product and pricing must be approved by the Lead
State and shall be effective when published on the dedicated state website.

Pricing

The price lists contain Ceiling Prices. Contractor may offer lower prices to Purchasing Entities, and
Purchasing Entities may negotiate lower prices with Contractor, without the review or approval of the
State. Contractor shall not allow an Authorized Dealer to charge an amount greater than the Ceiling Price
for any Order.
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ATTACHMENT 1, HP MASTER LEASE PURCHASE AGREEMENT
Master Agreement Number 140596

Lessee's Organization Number
Lessee's Tax ldentification Number
Lessee's UCC Section 9-307 Location

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT

This State and Local Government Master Lease Purchase Agreement (together with Exhibits A and B attached hereto and hereby
made a part hereof, {this "Master Agreement”), dated asof _____, is entered into by and between Hewlett-Packard
Financial Services Company, a Delaware corporation (*Lessor”), and , an agency, department or political
subdivision of the State of Colorado (“Lessee”). Capitalized terms used in this Master Agreement without definition have the
meanings ascribed {o them in Section 31.

1. PURPOSE OF MASTER AGREEMENT. The purpose of this Master Agreement is to set forth the general ferms and conditions
upon which Lessor shall lease to Lessee, and Lessee shall lease from Lessor, items of Hardware, Software or both (the
“Equipment”}.

2. COMMENCEMENT PROCEDURES. Subject to the other terms and conditions contained in this Master Agreement and the
applicable Schedule, Lessee shall enter into individual Leases (hersinafter defined) with Lessor as follows:

(a) Execution of Schedule. Lessor and Lessee mutually agree to enter into a Lease by executing a Schedule in the form of Exhibit
A with such changes as Lessor and Lessee shall have agreed to as conclusively evidenced by their execution thereof. Each such
Schedule shall specifically identify (by serial number or other identifying characteristics) the items of Equipment to be leased under
such Schedule.” Each Schedule, when executed by both Lessee and Lessor, together with this Master Agreement, shall constitute
a separate and distinct lease (“Lease"), enforceable according to its terms.

(b) Acceptance; Term of Leases. Lessee shall accept the Equipment subject to a Lease in accordance with Section 3. The Term
of each Lease shall begin on the Acceplance Date of the Equipment subject to such Lease and shall continue for the period
described in the applicable Schedule unless a Non-appropriation shall have occurred.

{c} Adjustments to Schedule. Lessee acknowledges that the Total Cost of Equipment and the related Rent payments set farth in
any Schedule may be estimates, and if the final invoice from the Seller attached to the related Acceptance Cenrificate(s) specifies a
Total Cost that is less than the estimated Total Cost set forth in the Schedule, Lessee hereby authorizes Lessor to reduce the
applicable Total Cost and Rent payment on the Schedule by up to ten percent {10%} to reflect such final invoice amount (the “Final
Invaice Amount™). All references in this Master Agreement and any Schedule to Total Cost and Rent shall mean the amounts thereof
specified in the applicable Schedule, as adjusted pursuant to this paragraph.

(d) Payment by Lessor. Within 30 days after Lessee’s delivery to Lessor of a properly completed and executed Acceptance
Cerlificate and all other documentation necessary to establish Lessea’s acceptance of such Equipment under the related Lease and
Lessor's acceptance of such Acceptance Centificate, Lessor shall pay the Contractor for the Equipment. Lessor shall not accept the
Acceptance Certificate until it has received from Lessee (1) evidence of insurance with respect to the Equipment in compliance with
Section 14 hereof, (2) a completed and exscuted original Form 8038-G or 8038-GC, as applicable, or evidence of filing thereof with
the Internal Revenue Service in the manner required by Code Section 149(e), (3) an opinion of Lessee's counsel, if required by
Lessar, in form and substance reasonably safisfactory to Lessor and (4) any other documents or items reasonably required by
Lessor. Notwithstanding the foregoing, Lessor shall not be obligated to pay for the Equipment if a Lessee Default has occurred or
an event has occurred and is continuing that with the passage of time or provision of notice would constitute a Lessee Default.
Lessor and Lessee acknowledge that the date the Lessor pays the Contractor for the Equipment shall be the issue date of the
obligation for federal income tax purposes in accordance with the Code and no Rent shall accrue prior to such date.

3. ACCEPTANCE OF EQUIPMENT. {a) Inspection of Equipment. Lessee agrees to inspect all Equipment as soon as reasonably
practicable after the delivery thereof to Lessee.

(b} Acceptance Certificate. Upon the satistactory inspection of the Equipment by Lessee, or if acceptance requirements for
such Equipment are specilied in the applicable Purchase Documents, as soon as such requirements are met, Lessee shall
unconditionally and irrevocably accept the Equipment by executing and delivering to Lessor a properly completed Acceptance
Certificate in substantially the form of Exhibit B.

4. RENT; LATE CHARGES. As lease payments (“Rent”) for the Equipment under any Lease, Lessee agrees fo pay the amounts
specified in the applicable Schedule on the due dates specified in the applicable Schedule. Lessee agrees to pay Lessor interest
on any Rent payment or other amount due hereunder that is not paid within 15 days of its due date, at the rate of 1% per month (or
such lesser rate as is the maximum rate allowable under applicable law). Lessee will make provision for such payments in budgets
submitted to its govermning body for the purpose of obtaining funding for the payments.
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5. TRANSFER OF EQUIPMENT ON EXPIRATION OF LEASE TERM. U Lessee has paid all Rent and all other amounts due
under the Lease and has satisfied all other terms and conditions of the Lease, the Lease shall terminate and, except as provided in
Section 28, Lessee shall be relieved of all of its obligations in favor of Lessor with respect to the Equipment and Lessor shall transfer
all of its interest in such Equipment to Lessee “AS IS, WHERE IS,” without any warranty, express or implied, from Lessor, other than
the absence of any liens or claims by or through Lessor.

6. LEASES NON-CANCELABLE; NET LEASES; WAIVER OF DEFENSES TO PAYMENT. IT IS SPECIFICALLY
UNDERSTOOD AND AGREED THAT EACH LEASE HEREUNDER SHALL BE NON-CANCELABLE {(EXCEPT AS SET FORTH
IN SECTION 7 HEREOF), AND THAT EACH LEASE HEREUNDER IS A NET LEASE SO THAT AMONG OTHER THINGS
LESSEE SHALL PAY IN ADDITION TO THE RENT, TAXES, INSURANCE AND MAINTENANCE CHARGES RELATED TO THE
EQUIPMENT. LESSEE AGREES THAT IT HAS AN ABSOLUTE AND UNCONDITIONAL OBLIGATION TO PAY ALL RENT
AND OTHER AMOUNTS WHEN DUE. LESSEE HEREBY WAIVES ANY RECOUPMENT, CROSS-CLAIM, COUNTERCLAIM
OR ANY OTHER DEFENSE AT LAW OR IN EQUITY TO ANY RENT OR OTHER AMOUNT DUE WITH RESPECT TO ANY
LEASE, WHETHER ANY SUCH DEFENSE ARISES OUT OF THIS MASTER AGREEMENT, ANY SCHEDULE, ANY CLAIM BY
LESSEE AGAINST LESSOR, LESSOR'S ASSIGNEES OR SUPPLIER OR OTHERWISE. IF THE EQUIPMENT IS NOT
PROPERLY INSTALLED, DOES NOT OPERATE OR INTEGRATE AS REPRESENTED OR WARRANTED BY SUPPLIER OR
IS UNSATISFACTORY FOR ANY REASON WHATSOEVER, LESSEE WILL MAKE ANY CLAIM ON ACCOUNT OF THOSE
ISSUES SOLELY AGAINST SUPPLIER AND WILL NEVERTHELESS PAY ALL SUMS DUE WITH RESPECT TO EACH LEASE.

7. NONAPPROPRIATION. Notwithstanding anything contained in this Master Agreement to the contrary, in the event that
sufficient funds are not appropriated and budgeted by Lessee’s governing body or are not otherwise available from other legally
available sources in any fiscal period for the payment of Rent and other amounts due under any Lease, the Lease shall terminate
on the last day of the fiscal period for which appropriations were received or other amounts are available to pay amounts due under
the Lease without penalty or expense to Lessee of any kind whatsoever, except as to the portions of Rent payments or other
amounis herein agreed upon for which funds shall have been appropriated or are otherwise available. Lessee will immediately
notify the Lessor or its assignee of such occurrence. In the event of such termination, Lessee shall immediately cease all use of
the Equipment, and shall immediately de-install, disassemble, pack, crate, and return the Equipment subject to such Lease to Lessor
(all in accordance with Section 10 of this Master Agreement). Such Equipment shall be in the same condition as when received by
Lessee (reasonable wear, tear and depreciation resulting from normal and proper use excepted), shall be in good opetating order
and maintenance as required by this Lease, shall be free and clear of any liens {(except Lessor’s lien) and shall comply with all
applicable laws and regulations. Lessee agrees to execute and deliver to Lessor all documents reasonably requested by Lessor or
evidence the transter of legal and bensficial title to such Equipment to Lessor and to evidence the termination of Lessee’s interest
in such Equipment. Lessor will have all iegal and equitable rights and remedies to take possession of the Equipment. At Lessor's
request, Lessee shall promptly provide supplemental documentation as to such Non-Appropriation satisfactory to Lessor. Lessee’s
exercise of its rights pursuant to this Section 7 shall not affect the survival of any indemnity and other provisions (other than the
obligation to lease the Equipment and pay amounts due under the Lease) which survive the termination of the Lease.

8. ASSIGNMENT OF PURCHASE DOCUMENTS. Lessee assigns to Lessor all of Lessee's right, title and inerest in and to (a)
the Equipment described in each Schedule, and {b) the Purchase Documents relating to such Equipment. Such assignment of the
Purchase Documents is an assignment of rights only; nothing in this Masler Agreement shall ba deemed to have relieved Lessee
of any obligation or liability under any of the Purchase Documents, except that, as between Lessee and Lessor, Lessor shall pay
the Contractor for the Equipment in accordance with Section 2(d) hereol. Lessee represents and warrants that it has reviewed and
approved the Purchase Documents. In addition, if Lessor shall so request, Lassee shall deliver to Lessor a document acceptable
to Lessor whereby Seller acknowledges and provides any required consent to such assignment. For the avoidance of doubt, Lessee
covenants and agrees that it shall at all times during the Term of each Lease comply in all respects with the terms of any License
Agreement relating to any Equipment leased thereunder. IT IS ALSO SPECIFICALLY UNDERSTOOD AND AGREED THAT
NEITHER SUPPLIER NOR ANY SALESPERSON OF SUPPLIER IS AN AGENT OF LESSOR, NOR ARE THEY AUTHORIZED
TO WAIVE OR ALTER ANY TERMS OF THIS MASTER AGREEMENT OR ANY SCHEDULE.

9. ASSIGNMENT OF SUPPLIER WARRANTIES. Lessor hersby assigns to Lessee all Equipment warranties provided by any
Supplier in the applicable Purchase Documents. Lessee shall have the right to take any action it deems appropriate to enforce such
warranties provided such enforcement is pursued in Lessee's name and at its expense. in the event Lessee is precluded fram
enforcing any such warranty in its name and to the extent Lessor retains title to the Equipment, Lessor shall, upon Lessee's request,
take reasanable steps to enforce such warranty. Any recovery resulting from any such enforcement efforts shall be divided between
Lessor and Lessee as their interests may appear.

10. RESERVED.

11. EQUIPMENT USE, MAINTENANCE AND ADDITIONS. Lessee is solely responsible for the selection, and operation of the
Equipment and all costs related thereto. Lessee shall at all times operate and maintain the Equipment in good working order, repair,
condition and appearance, and in accordance with the manufacturer's specifications and recommendations. On reasonable prior
notice to Lessee, Lessor and Lessor's agents shall have the right, during Lessee’s normal business hours and subject to Lessee's
reasonable, standard security procedures, to enter the premises where the Equipment is located for the purpose of inspecting the
Equipment and observing its use. Except in the case of Software, Lessee shall, at its expanse, enter into and maintain and enforce
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at all times during the Term of each Lease a maintenance agreement to service and maintain the related Equipment, upon terms,
and with a provider, reasonably acceptable to Lessor. Lessee shall make no alterations or additions to the Equipment, except those
that {a} will not void any warranty made by the Supplier of the Equipment, result in the creation of any security interest, lien or
encumbrance on the Equipment or impair the value or 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 (*Optional Additions”), or (b) are required by any
applicable law, regulation or order. All additions to the Equipment or repairs made to the Equipment, except Optional Additions,
become a part of the Equipment and Lessor's property at the time made; Oplionat Additions which have not been remaoved in the
event of the return of the Equipment shall become Lessor's property upon such return.

12. EQUIPMENT OWNERSHIP; LIENS; LOCATION. Upon acceptance of the Equipment by Lessee hereunder, tille to the
Equipment will vest in Lessee; provided, however, that (i) in the event of termination of this Lease by Lessee pursuant to Section 7
hereof, or (ii) upon the occurrence of a Lessee Default as defined in Section 22 hereof, and as long as such Lessee Default is
continuing, title to the Equipment {including Substitute Equipment) will immediately vest in Lessor or its assignee. Lessee covenants
with respect to each Lease that: (i} it will not 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 those created by or through Lessor;
(i1} the Equipment shall remain personal property whether or not affixed to realty and shall not become a fixture or be made to
become a part of any real property on which it is placed without Lessor's prior written consent; and (iii) Lessee shall maintain the
Equipment so that it does not become essential to and may be removed from any building in which it is placed without any damage
to the building or the Equipment. Provided Lessee remains in possession and control of the Equipment, Lessee may relocate any
Equipment from the Equipment Location specified in the applicable Schedule to another of its locations within the State of the
Equipment Location upon prior written notice to Lessor specifying the new Equipment Location or to another of its locations within
the United States after receiving the written consent of Lessor to such relocation. Lessee shall not locate or relocate any Equipment
such that any third party comes into possession or control theraof without Lessor's prior written consent; provided, however, that
Lessor shall not unreasonably withhold its consent to the location or relocation of Equipment to a third party co-location or hosting
facility it such third party shall have executed and delivered to Lessor a waiver agreement in form and substance acceplable to
Lessor pursuant te which, among other things, such third parly shall have waived any rights to the Equipment and agreed to
surrender the Equipment to Lessor in the event of a Lessee Default under this Master Agreement. Notwithstanding the foregoing,
Lessor agrees that equipment usable outside of a fixed office environment, may be relocated on a non-permanent basis from the
Equipment Location originally specified in the applicable Schedule without Lessor's prior written consent, provided that (i) such
relocation is made by Lessee's primary employee in the custody and control of such Equipment; (ii) the primary employee remains
in possession and control of the Equipment, and {jii) the primary employee’s principal office is the Equipment Location.

13. SECURITY INTEREST; MAXIMUM RATE. In order to secure all of its obligations hereunder, Lessee hereby, to the extent
permitted by law and to secure payment and performance of Lessee's obligations under this Master Agreement and all Leases,
grants Lessor a purchase money securily interest in the related Equipment and in all attachments, accessories, additions,
substitutions, products, replacements, rentals and proceeds (including, without limitation, insurance proceeds) thereto as well as a
security interest in any other Equipment financed pursuant to this Master Agreement. In any such event, notwithstanding any
provisions contained in this Master Agreement or in any Schedule, neither Lessor nor any Assignee shall be entitled {o receive,
collect or apply as interest any amount in excess of the maximum rate or amount permitted by applicable law. In the event Lessor
or any Assignee ever receives, collects or applies as interest any amount in excess of the maximum amount permitted by applicable
law, such excess amount shall be applied to the unpaid principal balance and any remaining excess shall be refunded to Lessee,
In determining whether the interest paid or payable under any specific contingency exceeds the maximum rate or amount permitted
by applicable law, Lessor and Lessee shall, to the maximum extent permitted under applicable law, characterize any non-principal
payment as an expense or fee rather than as interest, exclude voluntary prepayments and the effect thereof, and spread the total
amount of interest over the entire term of this Master Agreement and all Leases. Lessee agrees that Lessor may file this Lease as
a financing statement evidencing such security interest or any other financing stalement deemed necessary by Lessor and agrees
to execute and deliver all certificates of title and other instruments necessary or appropriate to evidence such security interest.

14. RISK OF LOSS AND INSURANCE. Lessee assumes any and all risk of loss or damage to the Equipment from the time such
Equipment is in Lessae's possession until such Equipment is returmed to and is received by Lessor in accordance with the terms
and conditions of this Master Agreement. Lessee agrees lo keep the Equipment insured at Lessee’s expense against all risks of
loss from any cause whatsoever, including without limitation, loss by fire {including extended coverage), theft and damage. Lessee
agrees that such insurance shall name Lessor as a loss payee and cover not less than the replacement value of the Equipment.
Lesses also agrees that it shall carry commercial general liability insurance in an amount not less than $2,000,000 total liability per
occurrence and cause Lessor and its affiliates and its and their successors and assigns, to be named additional insureds under
such insurance. Each policy shall provide that the insurance cannot be canceled without at least 30 days' prior written notice to
Lessor, and no policy shall contain a deductible in excess of $25,000. Upon Lessor's prior written consent, in lieu of maintaining
insurance obtained by third party insurance carriers, Lessee may self-insure against such risks, provided that Lessor’s interests are
protected 1o the same extent as i the insurance had been obtained by third party insurance carriers and provided further that such
self-insurance program is consistent with prudent business practices with respect with such insurance risk. Lessee shall provide to
Lessor (a) on or prior to the Acceptance Date for each Lease, and from time to time thereafter, cerlificates of insurance evidencing
such insurance coverage throughout the Term of each Lease, and (b) upon Lessor's request, copies of the insurance policies. If
Lessee falls to provide Lessor with such evidence, then Lessor will have the right, but not the obligation, to purchase such insurance
protecting Lessor at Lessee’s expense. Lessee’s expense shall include the full premium paid for such insurance and any customary
charges, costs or fees of Lessor. Lessee agrees to pay such amounts in substantially equal installments allocated to each Rent
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payment (plus interest on such amounts at the rate of 1% per month or such lesser rate as is the maximum rate allowable under
applicable law).

15. CASUALTY LOSS. Lessee shall notify Lessor of any Casualty Loss or repairable damage to any Equipment as soon as
reasonably practicable after the date of any such occurrence but in no event later than 30 days after such occurrence. In the event
any Casualty Loss shall occur, on the next Rent payment date Lessee shall (a) at Lessee’s option provided no Lessee Default has
occurred nor an event that with the passage of time or provision of notice would constitute a Lessee Default has occurred and is
continuing or (b) at Lessor's option if a Lessee Defaull has occurred or an event that with the passage of time or provision of notice
would constitute a Lessee Default has occurred and is continuing, (1) subject to Section 7 hereof, pay Lessor the Stipulated Loss
Value of the Equipment suffering the Casualty Loss, or {2) substitute and replace each item of Equipment suffering the Casualty
Loss with an item of Substitute Eguipment. If Lessee shall pay the Stipulated Loss Value of the Equipment suifering a Casualty
Loss, upon Lessor's receipt in full of such payment the applicable Lease shall terminate as it relates to such Equipment and, except
as provided in Sectlion 28, Lessee shall be relieved of all obligations under the applicable Lease as it relates to such Equipment. If
Lessee shall replace Equipment suffering a Casualty Loss with items of Substitute Equipment the applicable Lease shall continue
in full force and effect without any abatement of Rent with such Substitute Equipment thereafter being deemed to be Equipment
leased thersunder. Upon Lessor's raceipt of such payment of Stipulated Loss Value in full or replacement of the Equipment suffering
the Casualty Loss with Substitute Equipment, Lessor shall transter to Lessee all of Lessor’s interest in the Equipment suffering the
Casualty Loss “AS IS, WHERE 18,” without any warranty, express or implied, fram Lessor, other than the absence of any liens or
claims by or through Lessor. In the event of any repairable damage to any Equipment, the Lease shall continue with respect to
such Equipment without any abatement of Rent and Lessee shall, at its expense, from insurance proceeds or other funds legally
available, promptly cause such Equipment te be repaired to the condition it is required 1o be maintained pursuant to Section 11.

16. 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, ownership, detivery, 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 to be reported and paid by Lesses. Lessee shall promptly reimburse Lessor for all such Taxes paid
by Lessor, togsther with any penalties or interest in connection therewith attributable to Lessee’s acts or failure to act, excluding (a)
Taxes on or measured by the overall gross or net income or items of tax preference of Lessor, (b} as to any Lease the related
Equipment, Taxes attributable to the period after the return of such Equipment to Lessor, and (c) Taxes imposed as a result of a
sale or other transfer by Lessor of any portions of its interest in any Lease or in any Equipment except for a sale of other transfer to
Lessee or a sale or other transfer occurring after and during the continuance of any Lessee Default. '

17. GENERAL LIABILITY. As between Lessor and Lessee, to the extent permitted by law, Lessee shall bear sole liability for any
and all Claims arising directly or indirectly out of or in connection with any matter involving this Master Agreement, the Equipment
or any Lease, including but not limited to the selection, purchase, acceptance, rejection, ownership, delivery, lease, possession,
maintenance, use (including any patent, trademark or copyright infringement), condition, return or operation of any Equipment or
the enforcement of Lessor's rights under any Lease. Notwithstanding the foregoing, Lessee shall have no liability for any Claim
arising solely as a result of Lessor's gross negligence or willful misconduct.

18. TAX REPRESENTATIONS AND COVENANTS AND TAX PAYMENTS. (a) Lessee represents, covenants and warrants that:
(i) Lessea is a political subdivision or agency or depariment of the State in which it is located; (ji) a portion of the Rent is interest
based on the total Equipment cost as shown on a Schedule and such interest portion of the Rent shall be excluded from Lessor's
gross income pursuant to Section 103 of the Cade; (iii) Lessee will comply with the information reporting requirements of Saction
149(e}) of the Code, and such compliance shall include but not be limited to the execution of information statements requested by
Lessor; (iv) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, the Lease to be an
arbitrage bond within the meaning of Section 148(a) of the Code; (v} Lessee will not do or cause to be done any act which will cause,
or by omission of any act allow, this Lease to be a private activity bond within the meaning of Section 141(a) of the Code; (vi) Lessee
will not do or cause to be done any act which will cause, or by omission of any act allow, the interest poricn of the Rent payments
to be or become includable in gross income for federal income taxation purposes under the Code; (vii) Lessee will be the only entity
o own, use and operate the Equipment during the Lease Term; (viii) Lessee has never failed to appropriate funds for payment of
any amount due pursuant to a lease purchase agreement, a conditional sales agreement or any similar type of obligation; and (ix)
Lesses is not and has never been in default under any bond, note, lease purchase agreement or other type of financial obligation
to which it has been a party.

(b) This Master Agreement has been entered into on the basis that Lessor or any Assignee of Lessor shall claim that the interest
paid hereunder is exempt from federal income tax under Section 103(a} of the Code. Upon a breach by Lessee of any of its
representations, warranties and covenanis in Section 18(a) above and as a result thereof, the United States Government disallows,
eliminates, reduces, recaptures, or disqualifies, in whole or in part, any benefits of such exemption, Lessee shall then pay to Lessor,
at Lessor's election, either: (i} supplemental payment(s) to Lessor during the remaining period of the Term(s) in an amount necessary
to permit Lessor to receive (on an after tax basis over the full term of the Master Agreement) the same rate of retumn that Lessor
would have realized had there not been a loss or disallowance of such benefits, together with the amount of any interest or penalty
which may be assessed by the governmental authority with respect to such loss or disallowance; or (ii) a lump sum payable upon
demnand to Lessor which shall be equal to the amount necessary to permit Lessor to receive (on an after tax basis over the full term
of the Master Agreement) the same rate of retumn that Lessor would have realized had there not been a loss or disallowance of such
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benefits together with the amount of any interest or penalty which may be assessed by the governmental authority with respect to
such loss or disallowance.

19. COVENANT OF QUIET ENJOYMENT. So long as no Lessee Default exists, and no event shall have occurred and be
continuing which, with the giving of notice or the passage of time or both, would constilute a Lessee Default, neither Lessor nor any
party acting or claiming through Lessor, by assignment or otherwise, will disturb Lessee’s quiet enjoyment of the Equipment during
the Term of the related Lease.

20. DISCLAIMERS AND LESSEE WAIVERS. LESSEE LEASES THE EQUIPMENT FROM LESSOR “AS IS, WHERE IS.” ITIS
SPECIFICALLY UNDERSTOOD AND AGREED THAT (A) EXCEPT AS EXPRESSLY SET FORTH IN SECTION 19, LESSOR
MAKES ABSOLUTELY NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE DESIGN, COMPLIANCE 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 PATENT
INFRINGEMENT, TITLE AND THE LIKE; (B) LESSOR SHALL NOT BE DEEMED TO HAVE MADE, BE BOUND BY OR LIABLE
FOR, ANY REPRESENTATION, WARRANTY OR PROMISE MADE BY THE SUPPLIER OF ANY EQUIPMENT (EVEN IF
LESSOR IS AFFILIATED WITH SUCH SUPPLIER); (C) LESSOR SHALL NOT BE LIABLE FOR ANY FAILURE OF ANY
EQUIPMENT OR ANY DELAY IN THE DELIVERY OR INSTALLATION THEREOF; (D) LESSEE HAS SELECTED ALL
EQUIPMENT WITHOUT LESSOR'S ASSISTANCE; AND (E) LESSOR IS NOT A MANUFACTURER OF ANY EQUIPMENT. IT
IS FURTHER AGREED THAT LESSOR SHALL HAVE NO LIABILITY TO LESSEE, OR ANY THIRD PARTIES FOR ANY
INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS MASTER AGREEMENT OR
ANY SCHEDULE OR CONCERNING ANY EQUIPMENT, OR FOR ANY DAMAGES BASED ON STRICT OR ABSOLUTE TORT
LIABILITY OR LESSOR'S NEGLIGENCE; PROVIDED, HOWEVER, THAT NOTHING IN THIS MASTER AGREEMENT SHALL
DEPRIVE LESSEE OF ANY RIGHTS IT MAY HAVE AGAINST ANY PERSON OTHER THAN LESSOR. LESSOR AND LESSEE
AGREE THAT THE LEASES SHALL BE GOVERNED BY THE EXPRESS PROVISIONS OF THIS MASTER AGREEMENT AND
THE OTHER FUNDAMENTAL AGREEMENTS AND NOT BY THE CONFLICTING PROVISIONS OF ANY OTHERWISE
APPLICABLE LAW. ACCORDINGLY, TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE WAIVES ANY RIGHTS
AND REMEDIES CONFERRED UPON A LESSEE BY STATUTE OR OTHERWISE, IN EITHER CASE THAT ARE
INCONSISTENT WITH OR THAT WOULD LIMIT OR MODIFY LESSOR'S RIGHTS SET FORTH IN THIS MASTER AGREEMENT.

21. LESSEE WARRANTIES. Lessee represents, warrants and covenanlts to Lessor with respect 1o each Lease that: (a) Lessee
has the power and authority to enter into each of the Fundamental Agreements; (b) all Fundamental Agreements are legal, valid
and binding obligations of Lessee, enforceable against Lessee in accordance with their terms and do not violate or create a default
under any instrument or agreement binding on Lessee; (c) there are no pending or threatened actions or proceedings before any
court or administrative agency that could have a material adverse effect on Lessee or any Fundamental Agreement, unless such
actions have been disclosed to Lessor and consented to in writing by Lessor; (d) Lessee shall comply in all material respects with
all laws and regulations the violation of which could have a material adverse effect upon the Equipment or Lessee's performance of
its obligations under any Fundamental Agreement; (e) each Fundamental Agreement shall be effective against all creditors of
Lessee under applicable law, including fraudulent conveyance and bulk transfer laws, and shall raise no presumption of fraud; (f)
all financial statements, certificates or summaries relating to Lessee’s financial condition, fiscal budget or the assessment and
collection of taxes and other related information furnished by Lessee shall be prepared in accordance with generally accepted
accounting principles in the United States in effect at that time and shall fairly present Lessee's financial position as of the dates
given on such statements; (g) since the date of the most recent annual financial statement, there has been no material adverse
change in the financial condition of, or the level of assessment or collection of taxes by, the Lessee; (h) the Equipment, subject to
any Lease, is essential to the immediate performance of a governmental or proprietary function by Lessee within the scope of its
authority and will be used during the Term of such Lease only by Lessee and only to perform such function; (i) Lessee intends 1o
use the Equipment for the entire Term of such Lease and all Equipment will be used for business purposes only and not for personal,
family or household purposes; (j) Lessee has complied fully with all applicable law governing open meetings, public bidding and
appropriations required in connection with this Lease and the acquisition of the Equipment; (k) there has been no material change
in the budget for Lessee's current Fiscal Period since its adoption; (|) Lessee’s obligations to pay Rent and any other amounts due
under this Lease conslitute a current expense and not a debt of Lessee under applicable state law; {m) no provision of this Lease
constitules a pledge of the tax or general revenues of Lessee; (n) Lessee does not export, re-export, or transfer any Equipment,
Software, system software or source code or any direct product thereof 1o a prohibiled destination, or to nationals of proscribed
countries wherever located, without prior authorization from the United States government and other applicable governments; (o)
Lessee does not use any Equipment, Software or system soltware or technology, technical data, or technical assistance related
thereto or the products thereof in the design, development, or production of nuclear, missile, chemical, or biological weapons or
transfer the same to a prohibited destination, or to nationals of proscribed countries wherever located, without prior authorization
from the United States and other applicable govemments; and {p) Lessee is not an entity designated by the United States
government or any other applicable government with which transacting business without the prior consent of such govermment is
prohibited.

22, DEFAULT. Any of the following shall constitute a default by Lessee (a “Lessee Default”) under this Master Agreement and all
Leases: (a) Lessee fails to pay any Rent payment or any other amount payable to Lessor under this Master Agreement or any
Schedule within 45 days after its due date; or (b) Lessee defaults on or breaches any of the other terms and conditions of any
Material Agreement, and fails 1o cure such breach within 45 days afler written notice thereof from Lessor; or {c) any representation
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or warrantly made by Lessee in any Material Agreement proves to be incorrect in any material respect when made or reaffirmed; or
(d) any change occurs in relation to Lessee’s financial condition that, in Lessor's opinion, would have a material adverse effect on
Lessee's ability 1o perform its obligations under this Master Agreement or under any Schedule or (e) Lessee becomes insolvent or
tails generally to pay its debts as they become due; or {f) a proceeding under any bankruplcy, reorganization, arrangement of debt,
insolvency or receivership law is filed by or against Lessee (and, if such is proceeding is involuntary, it is not dismissed within 60
days afler the thereof) or Lessee takes any action to authorize any of the foregoing matters; (g) any Equipment is levied against,
seized or attached; or {h) any letter of cradit or guaranty issued in support of a Lease is ravoked, breached, canceled or terminated
(unless consented to in advance by Lessor).

23. REMEDIES. If a Lessee Default occurs, Lessor may, in its sole discretion, exercise one or more of the following remedies: (a)
declare all amounts due and to become due during Lessee’s current fiscal year to be immediately due and payable; or (b} terminate
this Master Agreement; or (c) take possession of, or render unusable, the Equipment without demand or notice and without any
court order or other process of law in accordance with Lessee’s reasonable security procedures, and no such action shall constitute
a termination of any Lease; or (d) require Lessee to deliver the Equipment to a location specified by Lessor; or (e) require Lessee
to immediately pay to Lessor, as compensation for loss of Lessor's bargain and not as a penalty, a sum equal to: (1) All past due
payments and all other amounts payable under the Lease, and (2) pay all unpaid payments for the remainder of the Lease term,
discounted al a rate equal o three percent (3%) per year to the date of default; and require Lessee to promptly retum the Equipment,
or (f) exercise any other right or remedy available to Lessor at law or in equity. Also, Lessee shall pay Lessor (i) all costs and
expenses that Lessor may incur to maintain, safeguard or preserve the Equipment, and other expenses incurred by Lessor in
enforcing any of the terms, conditions or provisions of this Master Agreement {including reasonable legal fees and collection agency
costs) and (i) all costs incurred by Lessor in exercising any of its remedies hereunder (including reasonable legal fees). Upon
repossession or surrender of any Equipment, Lessor will lease, sell or otherwise dispose of the Equipment in a commercially
reasonable manner, with or without notice and at public or private sale, and apply the net proceeds thereof to the amounts owed to
Lessor under this Master Agreement; provided, however, that Lessee will remain liable to Lessor for any deficiency that remains
after any sale or lease of such Equipment. Any proceeds of any sale or lease of such Equipment in excess of the amounts owed to
Lessor under this Master Agreement will be retained by Lessor. Lessee agrees that with respect to any notice of a sale required by
law to be given, 10 days’ notice will constitute reasonable notice. With respect to any exercise by Lessor of its right to recover and/or
dispose of any Equipment or other Collateral securing Lesseg’s obligations under the applicable lease Schedule, Lessee
acknowledges and agrees as follows: (i) Lessor shall cause Contractor to clean-up or otherwise prepare the Equipment or any
other Collateral for disposition, (i} Lessor may comply with any applicable state or federal law requirements in connection with any
disposition of the Equipment or other Collateral, and any actions taken in connection therewith shall not be deemed to have adversaly
affacted the commercial reasonablensass of any such disposition, and (jii) Lessor may convey the Equipment and any other Collateral
on an “AS IS, WHERE IS" basis, and without limiting the generality of the foregoing, may specifically exclude or disclaim any and
all warranties, including any warranty of title or the like with respect to the disposition of the Equipment or other Collateral, and no
such conveyance or such exclusion or such disclaimer of any warranty shall be deemed to have adversely affected the commercial
reasonableness of any such disposition. These remedies are cumulative of every other right or remedy given hereunder or now or
hereafter existing at law or in equity or by statute or otherwise, and may be enforced concurrently therewith or from time to time.

24. PERFORMANCE OF LESSEE’'S OBLIGATIONS. If Lessee fails o perform any of its obligations hereunder, Lessor may
peiform any act or make any payment that Lessor deems reasonably necessary for the maintenance and preservation of the
Eguipment and Lessor's interests therein; provided, however, that the performance of any act or payment by Lessor shall not be
deemed a waiver of, or release Lessee from, the obligation at issue. All sums so paid by Lessor, together with expenses (including
legal fees and costs) incurred by Lessor in connection therewith, shall be paid to Lessor by Lessee immediately upon demand.

25. EARLY PURCHASE OFTION. Lessee may elect, by delivering to Lassor at least 30 days’ pricr written notice, to purchase on
any Rent payment date not less than all Units of Equipment then subject to the Lease {other than items of Software that may not be
sold by Lessor under the terms of any applicable License Agreement) for an amount equal o the sum of the Rent then due, all other
amounts due under the Lease and the Concluding Payment for such Equipment as of the designated Rent payment date; provided
no Lessee Default shall have occurred and be continuing or no event has occurred which with notice or lapse of time could constitute
a Lessee Defaull. In the event of such an election, Lessee shall pay such amount to Lessor, in immediately available funds, on or
before the designated Rent payment date. If Lessee shall have elected to purchase the Equipment early, shall have so paid the
purchase price and shall have fulfilled the terms and conditions of this Master Agreement and the related Schedule, then (1) the
Lease with respect to such Equipment shall terminate on the designated Rent payment date and, excepl as provided in Section 28,
Lessee shall be relieved of all of its obligations in favor of Lessar with respect to such Equipment, and (2) Lessor shall transfer all
of its interest in such Equipment to Lessee “AS 1S, WHERE IS,” without any warranty, express or implied, from Lessor, other than
the absence of any liens or claims by or through Lessor.

26. ASSIGNMENT. Lessor shall have the unqualiied right to sell, assign, grant a security interest in or otherwise convey any part
of its interest in this Master Agreement, any Lease or any Equipment, in whole or in part, with prior notice to Lessee. If any Lease
is sold, assigned, or otherwise conveyed, Lessee agrees that Lessor's purchaser, assignee or transferee, as the case may be
(“Assignee”) shall {a) have the same rights, powers and privileges that Lessor has under the applicable Lease, (b) have the right to
receive from Lessee all amounts due under the applicable Lease; and (c) not be required to periorm any obligations of Lessor, other
than those that are expressly assumed in writing by such Assignee. Lesses agress to execute such acknowledgements to such
assignment as may be reasonably requested by Lessor or the Assignee. Lessee further agrees that, in any action brought by such
Assignee against Lessee to enforce Lessor's rights hereunder, Lessee will not assert against such Assignee any set-off, defense

Page 55 of 74 Version 062019



CMS # 148649

or counterclaim that Lesses may have against Lessor or any other person. Unless otherwise specified by Lessor and the Assignee,
Lessee shall continue to pay all amounts due under the applicable Lease to Lessor; provided, however, that upon notification from
Lessar and the Assignes, Lessee covenants to pay all amounts due under the applicable Lease to such Assignee when due and as
directed in such notice. Lessee further agrees that any Assignee may further sell, assign, grant a security interest in or otherwise
convay its rights and interests under the applicable Lease with the same force and effect as the assignment described herein.
Lessee may not assign, transfer, sell, sublease, pledge or otherwise dispose of this Master Agreement, any Lease, any Equipment
or any interest therein without the prior written consent of Lessor, which consent shall not be unreasonably withheld. If Lesses
cannot do business with new assignee, purchaser, or transferee for any reason, Lessee may buy-out the Lease early. Assignment
shall not take effect until receipt from assignee of a valid W9 and a certificate of good standing with the Secretary of State for the
Stale of Colorado.

27. FURTHER ASSURANCES. Lessee agrees to promptly execute and deliver to Lessor such further documents and take such
further action as Lessor may require in order to more effectively carry out the intent and purpase of this Master Agreement and any
Schedule. Without limiting the generality of the foregoing, Lessee agrees (a) to furmish to Lessor from time to time, its cerified
financial statements, officers certificates and appropriate resolutions, opinions of counsel and such other information and
documents as Lessor may reasonably request, and (b) to execute and timely deliver to Lessor such documenits that Lessor deems
necessary to perfect or protect Lessor's security interast in the Collateral or to evidence Lessor's interest in the Equipment. It is
also agreed that Lessor or Lessor's agent may file as a financing statement, any lease document (or copy thereof, where permitted
by law) or other financing statement that Lessor deems appropriate o perfect or protect Lessor's security interest in the Collateral
or to evidence Lessor's interest in the Equipment. Upon demand, Lessee will promptly reimburse Lessor for any filing or recordation
fees or expenses (including legal fees and costs) incurred by Lessor in perfecting or protecting its interests in any Collateral. Lessee
reprasents and warrants that Lessee’s name as set forth in the signature block below is Lessee's full and accurate legal name and
that the information set forth on the first page hereof regarding its organization number, fax identification number and location is true
and correct as of the date hereof. Lessee further agrees to provide Lessor advance written notice of any change in the foregoing.

28. TERM OF MASTER AGREEMENT; SURVIVAL. This Master Agreement shall commence and be effective upon the execution
hereof by both parties and shall continue in effect until terminated by either party by 30 days' prior written notice to the other,
provided that the effective date of the termination is after all obligations of Lessee arising hereunder and pursuant fo any Schedule
have been fully satisfied. Notwithstanding the foregoing, all representations, warranties and covenants made by Lessee hereunder
shall survive the termination of this Master Agreement and shall remain in full force and efiect. All of Lessor’s rights, privileges and
indemnities under this Master Agreement or any Leass, 1o the extent thay are fairly attributable to events or conditions occurring or
existing on or prior to the expiration or termination of such Lease, shall survive such expiration or termination and be enforceable
by Lessor and Lessor's successors and assigns.

29. NOTICES. All notices, requests, demands, waivers and other communications required or permitted to be given under this
Master Agreement or any other Fundamental Agreement shall be in writing and shall be deemed to have been received upon receipt
if deliveraed personally or by a nationally recognized overnight courier service, or by confirmed facsimile transmission, or 3 days after
deposit in the United States mail, certified, postage prepaid with return receipt requested, addressed as follows (or such other
address or fax number as either party shall so notify the other):

If to Lessor: If to Lessee:

Hewlett-Packard Financial Services Company
200 Connell Drive, Suite 5000

Berkeley Heights, NJ 07922

Attn: Director of Operations North America Attn:

Fax: (908) 898-4882 ("Authorized Lesses Representative”)

30. MISCELLANEOUS

{a) Governing Law. THIS MASTER AGREEMENT AND EACH LEASE SHALL BE GOVERNED BY THE INTERNAL LAWS (AS
OPPOSED TO CONFLICTS OF LAW PROVISIONS) OF THE STATE OF COLORADO.

{b) Credit Review. Lessee consents to a reasonable credit review by Lessor for each Lease.

{(c) Captions and References. The captions contained in this Master Agreement and any Schedule are for convenience only and
shall not affect the interpretation of this Master Agreement or any Lease. All references in this Master Agreement to Sections and
Exhibits refer to Sections hereof and Exhibits hereto unless otherwise indicated.

(d) Entire Agreement; Amendments. This Master Agreement and all other Fundamental Agreements executed by both Lessor
and Lessee supersede all prior agreements relating thereto, whether written or oral, and may not be amended or modified except
in a writing signed by the parties hereto.

{e) No Waiver. Any failure of Lessor to require strict performance by Lessee, or any written waiver by Lessor of any provision
hereof, shall not constitute consent or waiver of any other breach of the same or any other provision hereof.

(f) Lessor Affiliates. Lessee understands and agrees that Hewlstt-Packard Financial Services Company or any affiliate or
subsidiary thereof may, as lessor, execute Schedules under this Master Agreament, in which event the terms and conditions of the
applicable Schedule and this Master Agreement as it relates to the lessor under such Schedule shall be binding upon and shall
inure 1o the benefit of such entity executing such Schedule as lessor, as well as any successors or assigns of such entity. Lessee
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agrees that Lessor may disclose any information provided by Lessee to Lessor or created by Lessor in the course of administering
the Material Agreements to any parent or affiliate of Lessor.

(g) Invalidity. If any provision of this Master Agreement or any Schedule shall be prohibited by or invalid under law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Master Agreement or such Schedule.

(h) Counterparts. This Master Agreement may be executed in counterpars, which collectively shall constitute one document.

(i} Lessor Reliance. Lessor may act in reliance upon any instruction, instrument or signature reasonably believed by Lessor in
good faith to be genuine. Lessor may assume that any employee of Lessee who executes any document or gives any written notice,
request or instruction has the authority to do so.

31. DEFINITIONS. All capitalized terms used in this Master Agreement have the meanings set forth below or in the Sections of
this Master Agreement referred to below:

“Acceptance Certificate” means an Acceptance Certificate in substantially the form of Exhibit B, executed by Lessee and delivered
to Lessor in accordance with Section 3.

“Acceptance Date” means, as to any Lease, the date Lessee shall have accepted the Equipment subject to such Lease in
accordance with Section 3.

“Assignee” means any assignee of all or any portion of Lessor's interest in this Master Agreement, any Schedule or any Equipment,
whether such assignee received the assignment of such interest from Lessor or a previous assignee of such interest.

“Authorized Lessee Representative” has the meaning specified in Section 29.

“Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or damage beyond repair
of such Equipment.

“Casualty Value™ means, as to any Equipment, an amount determined as of the date of the Casualty Loss or Lessee Default in
question (“Calculation Date”) pursuant to a “Table of Casualty Values” attached to the applicable Schedule or, if no “Table of
Casualty Values” is attached to the applicable Schedule, an amount equal to the sum of (a) the present value (as of the Calculation
Date and discounted at the Discount Rate compounded monthly) of all Rent payments payable after the Calculation Date through
the scheduled date of expiration of the Then Applicable Term, plus (b} an amount determined by multiplying the applicable casualty
percentage specified below by the Total Cost of such Equipment. The “Discount Rate” shall mean a rate equal to the 2 year inter-
bank swap rate quoted by Bloomberg L.P. (or, where not available, such other 2 year inter-bank swap rate quoted by a commercially
available publication reasonably designated by us) at the Acceptance Date of the applicable Lease. The applicable casualty
percentage will be 50% for Equipment having an Initial Term of less than 24 months; 40% for Equipment having an [nitial Term of
24 months or greater, but less than 36 months; 30% for Equipment having an Initial Term of 36 months or greater, but less than 48
months; and 25% for Equipment having an Initial Term of 48 months or greater.

*“Claims” means all claims, actions, suits, proceedings, costs, expenses (including, without limitation, court costs, witness fees and
atlorneys' fees), damages, obligations, judgments, orders, penalties, fines, injuries, liabilities and losses, including, without limitation,
actions based on Lessor’s strict liability in tort.

“Code” means the Intemal Revenug Code of 1986, as amended.

“Collateral” has the meaning specified in Section 13.

“Concluding Payments” means the list of concluding payments on the attachment to the applicable Schedule.

“Daily Rent” means, as to any Lease, an amount equal 1o the per diem Rent payable under the applicable Schedule (calculated
on the basis of a 360 day year and 30 day months).

“Equipment” has the meaning specified in Section 1.

“Equipment Location” means, as to any Equipment, the address at which such Equipment is located from time to time, as originally
specified in the applicable Schedule and as subsequently specified in a nolice delivered to Lessor pursuant o Section 12, if
applicable.

“Fair Market Value” means the total price that would be paid for any specified Equipment in an anm’s length transaction between
an informed and willing buyer {other than a used equipment dealer) under no compulsion to buy and an infarmed and willing seller
under no compulsion to sell. Such total price shall not be reduced by the costs of removing such Equipment from its current location
or moving it to a new location.

“Final Invoice Amount” has the meaning set forth in Section 2(c}).

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

“Fiscal Period” shall mean the fiscal year of Lessee, as it may be more pardicularly described in a Schedule.

“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance Certificate as part of the
Participating Addendum Number ____ to Contract for the NASPO ValuePoint Master Agreement Number 140596 with Lessee
as the Participating Entity and all other related instruments and documents.

“Hardware” means items of tangible equipment and other property.

“Lease” has the meaning specified in Section 2{a).

“Lessee"” has the meaning specified in the preamble hersof.

“Lessee Default” has the meaning specified in Section 22.

“Lessor” has the meaning specified in the preamble hereof.

“License Agreement” means any license agreement or other document granting the purchaser the right to use Software or any
technical information, confidential business information or other documentation relating to Hardware or Software, as amended,
modified or supplemented by any other agreement between the licensor and Lessor.

“Master Agreement” has the meaning specified in the preamble hereof.
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“Material Agreements” means, collectively, all Fundamental Agreements, all other material agreements by and between Lessor
and Lessee, and any application for credit, financial statement, or financial data required to be provided by Lessee in connection
with any Lease.

“Non-Apprepriation™ has the meaning specified in Section 7.

“Optional Additions” has the meaning specified in Section 11.

“Purchase Documents” means, as to any Equipment, any purchase order, contract, bill of sale, License Agreement, invoice and/or
other documents that Lessee has, at any time, approved, agreed to be bound by or entered into with any Supplier of such Equipment
relating to the purchase, ownership, use or warranty of such Equipment.

“Rent" has the meaning specified in Section 4.

“Schedule” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee pursuant to Section
2(a).

“Seller” means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule,

“Software” means copies of computer software programs owned or licensed by Lessor, and any disks, CDs, or other media on
which such programs are stored or written.

“State” means any of the states of the United States, its territories and possessions.

“Stipulated Loss Value” means, as to any Equipment, an amount equal to the sum of (a) all Rent {including the Daily Rent from
the Rent payment date immediatsly preceding the date of the Casualty Loss or Lessee Default to the date of the Casualty Loss or
Lessee Default) and other amounis due and owing with respect to such Equipment as of the date of payment of such amount, plus
(b) the Casualty Value of such Equipment.

“Substitute Equipment” means, as to any item of Hardware or Software subject to 2 Lease, a substantially equivalent or better
item of Hardware or Software having equal or greater capabilities and equal or greater Fair Market Value manufactured or licensed
by the same manufacturer or licensor as such item of Hardware or Software subject to a Lease. The determination of whether any
item of Equipment is substantially equivalent or better than an item of Equipment subject to a Lease shall be based on all relevant
facts and circumstances.

“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment collectively, or where the
context requires, any of them.

"System Software” means an item of Software that is pre-loaded on an item of Hardware purchased by Lessor for lease hereundar
for which the relevant Purchase Documents specify no purchase price separate from the aggregate purchase price specified for
such items of Hardware and Software.

“Taxes” means all license and registration fees and all taxes (local, state and federal), fees, levies, imposis, duties, assessmenits,
charges and withholding of any nalure whatsoever, however designated {including, without limitation, any value added, transfer,
sales, use, gross receipts, business, occupation, excise, personal propery, real property, stamp or other {axes) other than taxes
measured by Lessor’'s income.

“Term” means the term thereof as specified in the related Schedule.

“Total Cost” means as to any Lease, the total acquisition cost 1o Lessor of the Equipment subject to such Lease as set forth in the
applicable Purchase Documents, including related delivery, installation, taxes and cther charges which Lessor has agreed to pay
and treat as a portion of such acquisition cost, if any.

*UCC" means the Uniform Commercial 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 Equipment leased
pursuant to such Schedule, and (b) all Equipment 1aken as a whole leased pursuant to such Schedule,

IN WITNESS WHEREOF, LESSEE AND LESSOR HAVE EXECUTED THIS MASTER AGREEMENT ON THE DATES SPECIFIED
BELOW.

LESSEE: LESSOR:
HEWLETT-PACKARD FINANCIAL SERVICES COMPANY

By: By:

Name and Title Name and Title

Date Date
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Exhibit A to Master Agreement

Master Agreement Number 140596
Schedule Number

COUNTERPART NO. OF . TO THE EXTENT THAT THIS SCHEDULE CONSTITUTES CHATTEL PAPER (AS
DEFINED ON THE UCC), NO SECURITY INTEREST IN THIS SCHEDULE MAY BE CREATED THROUGH THE TRANSFER OR

POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART NO. 1.

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT
SCHEDULE

Hewlett-Packard Financial Services Company' ("Lessor™) and , an agency, depariment or political subdivision
of the Slate of Colorado ("Lessee”) are parties to the State and Local Government Master Lease Purchase Agreement identified by the
Master Agreement Number specified above (the "Master Agreement”). This Schedule (which shall be identified by the Schedule Number
specified above) and the Master Agreement together comprise a separate Lease between the parties. The terms and conditions of the
Masler Agreement are hereby incorporaled by reference into this Schedule. All capitalized terms used in this Schedule without definition
have the meanings ascribed to them in the Master Agreement.

1.

9.

LEASE.
A. Description of items of Leased Equipment Jotal Cost

B. Term: Months.

RENT. See Attachment A. ANNUAL RATE OF INTEREST

LATEST COMMENCEMENT DATE: . Lessor's obligation fo purchase and lease the Equipment is subject to
the Acceptance Date being on or before the Latest Commencement Dale.

EQUIPMENT LOCATION:

SELLER:

APPROPRIATIONS: Monies for all Rent and other payments due under the Lease for the Fiscal Period ending are
available from Lessee's appropriated funds for such Fiscal Period and that appropnations and/or other funds have been encumbered
or designated for the payment of all Rent and other payments that shall become due under the Lease in such Fiscal Period.

NON-ASSIGNABILITY BY LESSOR: Notwithstanding any other terms or condilions set forth in the Master Agreement fo the
contrary, Lessor hereby agrees that it shall not and will not sell, discount, factor, hypothecate or otherwise dispose of its interest in
the Equipment or this Schedule or any Lease, except lo a Lessor Affiliate in connection with a merger, reorganization, sale of assets
or substanlial portfolio sale.

ADDITIONAL PROVISIONS:
FISCAL PERIOD:,

LESSOR AGREES TO LEASE TO LESSEE AND LESSEE AGREES TO LEASE FROM LESSOR THE EQUIPMENT DESCRIBED IN
SECTION 1.A ABOVE. SUCH LEASE WILL BE GOVERNED BY THE MASTER AGREEMENT AND THIS SCHEDULE, INCLUDING
THE IMPORTANT ADDITIONAL TERMS AND CONDITIONS SET FORTH ABOVE. LESSEE HEREBY REPRESENTS AND
WARRANTS THAT ON AND AS OF THE DATE HEREOF EACH OF THE REPRESENTATIONS AND WARRANTIES MADE BY LESSEE
IN THE MASTER AGREEMENT ARE TRUE, CORRECT AND COMPLETE.

LESSEE: LESSOR:
HEWLETT-PACKARD FINANCIAL SERVICES COMPANY
By: By:
Name and Title Name and Title
Date Date
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Master Agreement Number 140596
Schedule Number

ATTACHMENT A
TO
SCHEDULE TO STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT

The first payment of Rent will be due [__ days after] [on] the Acceptance Date and all payments will be due [monthly]
[quarterly] [semi-annually} [annually] thereaftar.

Rent Principal Balance Prepayment Concluding
Payment Rent Interest Principal Premium Payments
]

No.
1
2
3
4

Totals

Please note that the Prepayment Premium is 2 % of the Principal Balance, only payable in the case of early repayment of the
lease.

=

Lessee Please Initial and date:
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Exhibit B to Master Agreement

Master Agreement Number 140596
Schedule Number

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT
ACCEPTANCE CERTIFICATE

Hewlett-Packard Financial Services Company? (‘Lessor”) and «Name_of_Lessee», an agency, depariment or political subdivision of the
State of Colorado ("Lessee”) are parties to the State and Local Government Master Lease Purchase Agreement (the “Master Agreement”)
and Schedule under such Master Agreement (the “Schedule”) identified by the Master Agreement Number and Schedule Number,
respectively, specified above. The Master Agreement and Schedule together comprise a separate Lease that is being accepted and
commenced pursuant to this Acceptance Certificate. All capitalized terms used in this Acceptance Certificate without definition have the
meanings ascribed to them in the Master Agreement.

1. LEASE ACCEPTANCE. Lessee hereby acknowledges that the Equipment described in Section 1 of the Schedule, or if different, the
Equipment described in the attached invoice or other attachment hereto, has been delivered to the Equipment Location specified below,
inspecled by Lessee and found to be in good operating order and condition, and has been unconditionally and irrevocably accepted by
Lessee under the Lease evidenced by the Master Agreement and the Schedule as of the Acceplance Date set forth below. Lessee
authorizes Lessor to reduce the Rent payments on the Schedule to reflect the Final Invoice Amount set forth on the attached invoice(s)
if such amount is lower than the Total Cost on the Schedule.

2. LESSEE ACKNOWLEDGEMENTS. Lessee hereby agrees to faithfully perform all of its obligations under the Master Agreement and
the Schedule and reaffirms, as of the date hereof, its representations and warranties as sel forth in the Master Agreement. Lessee hereby
acknowledges its agreement to pay Lessor Rent payments, as set forth in the Schedule, plus any applicable taxes, iogether with all other
costs, expenses and charges whatsoever which Lessee is required to pay pursuant to the Master Agreement and the Schedule, in each
instance at the times, in the manner and under the terms and conditions set forth in the Master Agreement and the Schedule, respectively.

3. EQUIPMENT LOCATION. The Equipment has been installed and is located at the following Equipment Location:

4. REPRESENTATIONS AND WARRANTIES. Lessee hereby represents and warrants that on and as of the date hereof each of the
representations and wamranties made by Lessee in the Masler Agreement are true, correct and complete.

Name and Title

Acceptance Date:
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ATTACHMENT 2, HP MASTER FMV LEASE AGREEMENT
Master Agreement Number 140596

Lessee’s Organization Number
Lessee’s Tax Identification Number
Lessee's UCC Section 9-307 Location

STATE AND LOCAL GOVERNMENT MASTER FAIR MARKET VALUE (FMV)
LEASE AGREEMENT

This State and Local Government Master FMV Lease Agreement {together with Exhibits A and B attached hereto and hereby made
a part hereof, (this “Master Agreement”), dated as of , is entered into by and between Hewlett-Packard Financial Services
Company', a Delaware corporation (“Lessor”), and , an agency, department or pollilcal subdivision
of the State of Colorado (*Lessee”). Capitalized terms used in this Master Agreement without definition have the meanings ascribed
to them in Section 28.

1. PURPOSE OF MASTER AGREEMENT. The purpose of this Master Agreement is to set forth the general terms and conditions
upan which Lessor shall lease to Lesses, and Lessee shall lease from Lessor, items of Hardware, Scoftware or both (such Hardware
and Software being collectively referred to as "Eqmpment")

2. COMMENCEMENT PROCEDURES. Subject to the other terms and conditions contained in this Master Agreement and the
applicable Scheduls, Lessae shall enter into individual Leases (hereinafter defined} with Lessor as follows:

{a) Execution of Schedule. Lessor and Lessee mutually agree to enter into a Lease by executing a Schedule in the form of Exhibit
A with such changes as Lessor and Lessee shall have agreed to as conclusively evidenced by their execution thereof. Each such
Schedule shall specifically identily (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 Hardware are leased). Each Schedule, when executed by both Lessee and Lessor, together
with this Master Agreement, shall constitute a separate and distinct lease (“Lease”), enforceable according to its terms.

(b) Acceptance; Initial Term of Leases. Lessee shall accept the Equipment subject to a Lease in accordance with Section 3. The
Initial Term of each Lease shall begin on the Acceptance Date of the Equipment subject to such Lease and shall continue for the
periad described in the applicable Schedule unlass a Non-appropriation shall have occurred.

(c) Adjustments to Schedule. Lessee acknowledges that the Totat Cost of Equipment and the related Rent payments set forth in
any Schedule may be estimates, and if the final invoice from the Seller attached to the related Acceptance Cerificate(s) specifies a
Total Cost that is less than the estimated Total Cost set forth in the Schedule, Lessee hereby authorizes Lessor to reduce the
applicable Total Cost and Rent payment on the Schedule by up to ten percent (10%}) to reflect such final invoice amount (the “Final
Invoice Amount”). All references in this Master Agreement and any Scheduls to Total Cost and Rent shall mean the amounts thereof
specified in the applicable Schedule, as adjusted pursuant to this paragraph.

(d) Pavment by Lessor. Within 30 days after Lessee’s delivery to Lessor of a propery completed and executed Acceptance
Centificate and all other documentalion necessary to establish Lessee’s acceptance of such Equipment under the related Lease and
Lessor's accaptance of such Acceptance Cerlificate, Lessor shall pay the Contractor for the Equipment. Lessor shall not accept the
Acceptance Certificate until it has received from Lessee (1) evidence of insurance with respect to the Equipment in compliance with
Section 13 hereof, {2} an opinion of Lessee’s counsel, if required by Lessor, in form and substance reasonably salisfactory to Lessor
and (3) any other documents or items reasonably required by Lessor. Notwithstanding the foregoing, Lessor shall not be obligated
to pay to the Contractor for the Equipment if a Lessee Default has occurred or an event has occurred and is continuing that with the
passage of time or provision of notice would constitute a Lessee Default.

3. ACCEPTANCE OF EQUIPMENT.

(a) Inspection of Equipment. | essee agrees to inspect all Equipment as soon as reasonably practicable after the delivery thereof
to Lessee.

(b) Acceptance Certificate. Upon the satisfactory inspection of the Equipment by Lessee, or if acceptance requirements for such
Equipment are specified in the applicable Purchase Documents, as soon as such requirements are met, Lessee shall unconditionally
and irrevocably accept the Equipment by executing and delivering to Lessor a properly completed Acceptance Certificate in
substantfally the form of Exhibit B.

! Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York.
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4. LESSEE'S END-OF-LEASE-TERM OPTIONS. Lessee shall have the following options in respect of each Lease at the end of
each Initial Term, any Renewal Term and any optional extension of the initial Term or any Renewal Term:

a. Purchase Option. As an accommodation to Lessee, Lessor agrees to provide Lessee with notice ninety (90) days prior to the
expiration of the Initial Term that an End-of-Term Notice from Lessee is due; provided, however, that Lessor's failure to provide
Lessee with said notice shall not be deemed to have relieved Lessee of any of Lessee’s obligations or liabilities under this Schedule
or the Master Agreement. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior 1o the expiration
of the Initial Term, any Renewal Term or any optional extension of the Initial Term or any Renewal Term, to purchase any or all
Units of Equipment then subject 1o such Lease (other than items of Software that may not be sold by Lessor under the terms of any
applicable License Agreement) for an amount equal to the Fair Market Value of such Unils of Equipment as of the end of the Then
Applicable Term, provided no Lessee Default shall have occurred and be continuing. In the event of such an election, Lessee shall
pay such amount to Lessor, in immediately available funds, on or before the last day of the Then Applicable Term. If Lessee shall
have so elected to purchase any of the Units of Equipment, shall have so paid the applicable purchase price and shall have fulfilled
the terms and conditions of this Master Agreement, then on the last day of the Then Applicable Term (1) the Lease with respect to
such Units of Equipment shall terminate and, except as provided in Section 26, Lessee shall be relieved of all of its obligations in
favor of Lessor with respect to such Units of Equipment, and (2) Lessor shall transfer all of its interest in such Units of Equipment to
l.essee “AS IS, WHERE IS,” without any warranty, express or implied, from Lessor, other than the absence of any liens or claims
by or through Lessor.

b. Renewal Option. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior to the expiration of
the Initial Term, any Renewal Term, or any optional extension of the Initial Term or any Renewal Term, to renew the Lease with
respect to any or all Units of Equipment then subject to such Lease (other than items of Software that may not be re-released by
Lessor under the terms of any applicable License Agreement). In the event of such an election, Lessee shall enter into a mutually
agreeable renewal agreement with Lassor (*Renewal Agreement”) on or before the last day of the Then Applicable Term confirming
the Units of Equipment as to which the Lease is to be renewed, the period for which the Lease is to be renswed (the “Renewal
Term"), at the same amount of Rent as the Initial Term.

¢. Return, Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior to the expiration of the Initial
Term, any Renewal Term or any optional exiension of the Initial Term or any Renewal Term, to return any or all of the Units of
Equipment then subject to such Lease in accordance with Section 10 of this Master Agreement.

IF LESSEE SHALL HAVE DELIVERED TO LESSOR AN END-OF-TERM NOTICE BY THE DATE SET FORTH HEREIN WITH
RESPECT TO A LEASE, BUT SHALL HAVE SUBSEQUENTLY FAILED TO COMPLY WITH ITS OBLIGATIONS ARISING FROM
ITS ELECTIONS SPECIFIED THEREIN (E.G., LESSEE SHALL HAVE FAILED, ON OR BEFORE THE LAST DAY OF THE THEN
APPLICABLE TERM (1) TO PAY LESSOR THE PURCHASE PRICE FOR EQUIPMENT TO BE PURCHASED IN ACCORDANCE
WITH SECTION 4(A) ABOVE, (2) TO EXECUTE A RENEWAL AGREEMENT WITH RESPECT TO EQUIPMENT AS TO WHICH
THE LEASE IS TO BE RENEWED IN ACCORDANCE WITH SECTION 4(B) ABOVE, OR (3) TO RETURN TO LESSOR
EQUIPMENT TO BE RETURNED IN ACCORDANCE WITH SECTION 4(C) ABOVE), THEN LESSEE SHALL CONTINUE TO
PAY TO LESSOR RENT [N AN AMOUNT EQUAL TO THE MONTHLY RENT PAYMENT IN EFFECT DURING THE INITIAL
TERM {OR THE APPROPRIATE PRO RATA PORTION OF THE RENT PAYMENT THEN IN EFFECT IN THE CASE OF RENT
PAYABLE OTHER THAN ON A MONTHLY BASIS), ON A MONTH TO MONTH BASIS WITHOUT ANY ADDITIONAL NOTICE
OR DOCUMENTATION UNTIL THE MUTUALLY AGREED UPON RETURN DATE OF THE EQUIPMENT. ALL OTHER
PROVISIONS OF THIS MASTER AGREEMENT AND THE APPLICABLE SCHEDULE SHALL CONTINUE TO APPLY.
NOTWITHSTANDING ANY OF THE PROVISIONS OF THIS SECTION 4 TO THE CONTRARY, IF ANY LESSEE DEFAULT
SHALL HAVE OCCURRED AND BE CONTINUING AT ANY TIME DURING THE LAST 90 DAYS OF THE THEN APPLICABLE
TERM OF ANY LEASE, LESSOR MAY CANCEL ANY RENEWAL TERM OR OPTIONAL EXTENSION OF THE THEN
APPLICABLE TERM IMMEDIATELY UPON WRITTEN NOTICE TO LESSEE,

5. RENT; LATE CHARGES. As lease payments (“Rent”) for the Equipment under any Lease, Lessee agrees to pay the amounts
specified in the applicable Schedule on the due dates specified in the applicable Schedule. Lessee agrees to pay Lessor interest
on any Rent payment or other amount due hereunder that is not paid within 15 days of its due dale, at the rate of 1% per month (or
such lesser rate as is the maximum rate allowabls under applicable law). Lessee will make provision for such payments in budgets
submitted to its governing body for the purpose of obtaining funding for the payments.

6. LEASES NON-CANCELABLE; NET LEASES; WAIVER OF DEFENSES TO PAYMENT. IT IS SPECIFICALLY
UNDERSTOOD AND AGREED THAT EACH LEASE HEREUNDER SHALL BE NON-CANCELABLE (EXCEPT AS SET FORTH
IN SECTION 7 HEREOF), AND THAT EACH LEASE HEREUNDER IS A NET LEASE (SO THAT AMONG OTHER THINGS
LESSEE SHALL PAY IN ADDITION TO THE RENT, TAXES, INSURANCE AND MAINTENANCE CHARGES RELATED TO THE
EQUPMENT). LESSEE AGREES THAT IT HAS AN ABSOLUTE AND UNCONDITIONAL OBLIGATION TO PAY ALL RENT
AND OTHER AMOUNTS WHEN DUE. LESSEE HEREBY WAIVES ANY RECOUPMENT, CROSS-CLAIM, COUNTERCLAIM
OR ANY OTHER DEFENSE AT LAW OR IN EQUITY TO ANY RENT OR OTHER AMOUNT DUE WITH RESPECT TO ANY
LEASE, WHETHER ANY SUCH DEFENSE ARISES OUT OF THIS MASTER AGREEMENT, ANY SCHEDULE, ANY CLAIM BY
LESSEE AGAINST LESSOR, LESSOR'S ASSIGNEES OR SUPPLIER OR OTHERWISE. IF THE EQUIPMENT IS NOT
PROPERLY INSTALLED, DOES NOT OPERATE OR INTEGRATE AS REPRESENTED OR WARRANTED BY SUPPLIER OR
IS UNSATISFACTORY FOR ANY REASON WHATSOEVER, LESSEE WILL MAKE ANY CLAIM ON ACCOUNT OF THOSE
ISSUES SOLELY AGAINST SUPPLIER AND WILL NEVERTHELESS PAY ALL SUMS DUE WITH RESPECT TO EACH LEASE.
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7. NONAPPROPRIATION. Notwithstanding anything contained in this Master Agreement to the contrary, in the event that
sufficient funds are not appropriated and budgeted by Lessee's govemning body or are not otherwise available from other legally
available sources in any fiscal period for the payment of Rent and other amounts due under any Lease, the Lease shall terminate
on the last day of the fiscal period for which appropriations were received or other amounts are available to pay amounts due under
the Lease without penalty or expense to Lessee of any kind whatsoever, except as to the portions of Rent payments or other
amounts herein agreed upon for which funds shall have been appropriated or are otherwise available. Lessee will immediately
notify the Lessor or its assignee of such occurrence. In the event of such termination, Lessee shall immediately cease all use of
the Equipment, and shallimmediately de-install, disassemble, pack, crate, and return the Equipment subject to such Lease to Lessor
{all in accordance with Section 10 of this Master Agreement). Such Equipment shall be in the same condition as when received by
Lessee (reasonable wear, tear and depreciation resulting from normal and proper use excepted), shall be in good operating order
and maintenance as required by this Lease, shall be free and clear of any liens {except Lessor's lien) and shall comply with all
applicable laws and regulations. Lessee agrees to execute and deliver o Lessor all documents reasonably requested by Lessor or
evidence the transfer of legal and beneficial titie to such Equipment to Lessor and to evidence the termination of Lessee's interest
in such Equipment. Lessor will have all legal and equitable rights and remeadies 1o take possession of the Equipment. At Lessor's
request, Lessee shall promptly provide supplemental documentation as to such Non-Appropriation satisfactory to Lessor. Lessee's
exercise of its rights pursuant to this Section 7 shall not affect the survival of any indemnity and other provisions (other than the
obligation to lease the Equipment and pay amounts due under the Lease) which survive the termination of the Lease.

8. ASSIGNMENT OF PURCHASE DOCUMENTS. Lessee assigns to Lessor all of Lessee's right, title and interest in and to (a)
the Equipment described in each Schedule, and {b) the Purchase Documenis relating to such Equipment. Such assignment of the
Purchase Documents is an assignment of rights only; nothing in this Master Agreement shall be deemed to have relieved Lessee
of any obligation or liability under any of the Purchase Documents, except that, as belween Lessee and Lessor, Lessor shall pay
the Contractor for the Equipment in accordance with Section 2(d) hereof. Lessee represents and warrants that it has reviewed and
approved the Purchase Documents. In addition, if Lessor shall so request, Lessee shall deliver o Lessor a document acceptable
to Lessor whereby Seller acknowledges and provides any required consent to such assignment. For the avoidance of doubt, Lessee
covenants and agrees that it shall at all times during the Total Term of each Lease comply in all respects with the terms of any
License Agreement relating to any Equipment leased thereunder. IT IS ALSO SPECIFICALLY UNDERSTOOD AND AGREED
THAT NEITHER SUPPLIER NOR ANY SALESPERSON OF SUPPLIER IS AN AGENT OF LESSOR, NOR ARE THEY
AUTHORIZED TO WAIVE OR ALTER ANY TERMS OF THIS MASTER AGREEMENT OR ANY SCHEDULE.

9. ASSIGNMENT OF SUPPLIER WARRANTIES. Lessor hereby assigns to Lessee, for the Total Term of any Lease, all
Equipment warranties provided by any Supplier in the applicable Purchase Documents. Lessee shall have the right to take any
action it deems appropriate to enforce such warranties, provided such enfarcement is pursued in Lessee’s name and at its expense.
In the event Lesses is precluded from enforcing any such warranty in its name, Lessor shall, upon Lessee’s request, take reasonable
steps to enforce such warranty. Any recovery resulting from any such enforcement efforts shall be divided among Lessor and
Lessee as their interests may appear.

10. EQUIPMENT RETURN REQUIREMENTS. At any time Lessee is required to relurn Equipment to Lessor under the terms of
this Master Agreement or any Schedule, Lessee shall cause the Contractor to de-install and make the Equipment available for pick-
up pursuant to the terms and conditions stated in the applicable Schedule. In the case of any item of Software or License Agreement
subject to a Schedule, at the time of the occurrence of a Non-Appropriation or a Lessee Default, Lessee shall also be automatically
deemed to have reassigned any License Agreement, and all Software.

11. EQUIPMENT USE, MAINTENANCE, AND ADDITIONS. Lessee is solely responsible for the selection, and operation of the
Equipment and all costs related thereto. Lessee shall at all times operate and maintain the Equipment in good working order, repair,
condition and appearance, and in accordance with the manufacturer's specifications and recommendations. On reasonable prior
notice to Lesses, Lessor and Lessor's agents shall have the right, during Lessee's normal business hours and subject to Lessea's
reasonable, standard security procedures, o 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, Lessor shall affix and
maintain in a prominent position on each item of Equipment such tags or labels {o indicate Lessor's ownership of the Equipment.
Except in the case of Software, Lessee shall, at its expense, enter into and maintain and enforce at all times during the Total Term
of each Lease a maintenance agreement 1o service and maintain the related Equipment, upon terms, and with a provider reasonably
acceptable to Lessor. Lessee shall make no alterations or additions to the Equipment, except those that (a) will not void any
warranty made by the Supplier of the Equipment, result in the creation of any security interest, lien or encumbrance on the Equipment
or impair the value or 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 (“Optional Additions™), or {b) are required by any applicable law, regulation or order.
All additions to the Equipment or repairs made to the Equipment, except Optional Additions, become a pan of the Equipment and
Lessor's property at the time made; Optional Additions which have not been removed in the event of the return of the Equipment
shall become Lessor's property upon such return.

12. EQUIPMENT OWNERSHIP; LIENS; LOCATION. As between Lessor and Lessee, Lessor is the sole owner of the Equipment
and has sole 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: (i) it will not 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 those created by or through Lessor; (i} the Equipment shall remain personal property whether or not affixed to realty and
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shall not become a fixture or be made to become a part of any real property on which it is placed without Lessor's prior written
consent; and (jii) Lessee shall maintain the Equipment so that it does not become essential to and may be removed from any building
in which it is placed without any damage to the building or the Equipment. Lessee may permit use of the Equipment by its affiliates
or independent contractors at the Equipment Location provided it does not relinquish possession and control of the Equipment.
Provided Lessee remains in possession and control of the Equipment, Lessee may relocate any Equipment from the Equipment
Location specified in the applicable Schedule to another of its locations within the State of the Equipment Location upon prior written
notice to Lessor specifying the new Equipment Location or to another of ils locations within the United States after receiving the
writlen consent of Lessor to such relocation. Lesses shall not locate or relocate any Equipment such that any third party comes into
possession or control thereof without Lessar's prior written consent; provided, however, that Lessor shall not unreascnably withhold
its consent to the location or relocation of Equipment to a third party co-location or hosting facility if such third party shall have
executed and delivered to Lessor a waiver agreement in form and substance acceptable to Lessor pursuant to which, among other
things, such third party shall have waived any rights to the Equipment and agreed to surrender the Equipment to Lessor in the event
of a Lessee Default under this Master Agreement. Notwithstanding the foragoing, Lessor agrees that equipment usable outside of
a fixed office environment, may be relocated on a non-pemmanent basis from the Equipment Location originally specified in the
applicable Schedule without Equipment; (i) the primary employee remains in possession and control of the Equipment, and {iii) the
primary employee's principal office is the Equipment Location.

13. RISK OF LOSS AND INSURANCE. Lessee assumes any and all risk of loss or damage to the Equipment from the time such
Equipment is in Lessee's possession until such Equipment is retumed to and is received by Lessor in accordance with the terms
and conditions of this Master Agreement. Lessee agrees to keep the Equipment insured at Lessee’s expense against all risks of
loss from any cause whatsoever, including without limitation, loss by fire (including extended coverage), theft and damage. Lessee
agrees that such insurance shall name Lessor as a loss payee and cover not less than the replacement value of the Equipment.
Lessee also agrees that it shall carry commercial general liability insurance in an amount not less than $2,000,000 total liability per
occurrence and cause Lessor and its affiliates and ils and their successors and assigns, to be named additional insureds under
such insurance. Each policy shall provide that the insurance cannot be canceled without at least 30 days' prior written notice to
Lessor, and no policy shall contain a deductible in excess of $25,000. Upon Lessor's prior written consent, in lieu of maintaining
insurance obiained by third party insurance carriers, Lessee may self-insure against such risks, provided that Lessor's interesis are
protecled to the same extent as if the insurance had been obtained by third party insurance carriers and provided further that such
self-insurance program is consistent with prudent business practices with respect with such insurance risk. Lessee shall provide to
Lessor (a) on or prior to the Acceptance Date for each Lease, and from time to time thereafter, certificates of insurance evidencing
such insurance coverage throughout the Total Term of each Lease, and (b} upon Lessor's request, copies of the insurance policies.
If Lessee fails to provide Lessor with such evidence, then Lessor will have the right, but not the obligation, to purchase such
insurance protecting Lessor at Lessee's expense. Lessese’s expense shall include the full premium paid for such insurance and any
customary charges, costs or fees of Lessor. Lessee agrees to pay such amounts in substantially equal installments allocated to
each Rent payment (plus interest on such amounts at the rate of 1% per month or such lesser rate as is the maximum rate allowable
undar applicable law).

14. CASUALTY LOSS. Lessee shall notify Lessor of any Casualty Loss or repairable damage to any Equipment as soon as
reasonably practicable after the date of any such occurrence but in no event later than 30 days after such occurrence. In the event
any Casualty Loss shall occur, on the next Rent payment date Lessee shall (a) at Lessee's option provided no Lessee Default has
occurred nor an event that with the passage of time or provision of notice would constitute a Lessee Default has occurred and is
conlinuing or (b) at Lessor's option if a Lessee Default has occurred or an event that with the passage of time or provision of notice
would constilute a Lessee Default has occurred and is continuing (1) subject to Section 7 hereof, pay Lessor the Stipulated Loss
Value of the Equipment suffering the Casualty Loss, or (2) substitute and replace each item of Equipment suffering the Casualty
Loss with an item of Substitute Equipment. If Lessee shall pay the Stipulated Loss Value of the Equipment suffering a Casualty
Loss, upon Lessor's receipt in full of such payment the applicable Lease shall terminate as it relates to such Equipment and, except
as provided in Section 26, Lessee shall be relieved of all obligations under the applicable Lease as it relates to such Equipment. If
Lessee shall replace Equipment suifering a Casualty Loss with items of Substitute Equipment (i) the applicable Lease shall continue
in full force and efiect without any abatement of Rent with such Substitute Equipment thereafier being deemed to be Equipment
leased thereunder, and (i) Lessee shall deliver to Lessor a bill of sale or other documentation, in either case in form and substance
satisfactory to Lessor, in which Lessee shall represent and warrant that it has transferred to Lessor good and marketable title to all
Substitute Equipment, free and clear of all liens, encumbrances and claims of others. Upon Lessor's receipl of such payment of
Stipulated Loss Value in full, or such bill of sale or other documentation, as the case may be, Lessor shall transfer to Lessee all of
Lessor’s interest in the Equipment suflering the Casualty Loss “AS IS, WHERE IS,"” without any warranty, express or implied, from
Lessor, other than the absence of any liens or claims by or through Lessor. In the event of any repairable damage to any Equipment,
the Lease shall continue with respect to such Equipment without any abatement of Rent and Lessee shall, at its expense, from
insurance proceeds or other funds legally available, promptly cause such Equipment to be repaired to the condition it is required to
be maintained pursuant to Section 11.

15. 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, ownership, 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 to be reported and paid by Lessee. Lessee shall promptly reimburse Lessor for all such Taxes paid
by Lessor, together with any penalties or interest in connection therewith attributable to Lessee’s acts or failure to act, excluding {a)
Taxes on or measured by the overall gross or net income or items of tax preference of Lessor, (b} as to any Lease the related
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Equipment, Taxes attributable to the period after the return of such Equipment to Lessor, and (c) Taxes imposed as a result of a
sale or other transfer by Lessor of any portions of its interest in any Lease or in any Equipment except for a sale of other transfer to
Lessee or a sale or other transfer occurring after and during the continuance of any Lessee Default.

16. GENERAL LIABILITY. As between Lessor and Lesses, to the extent permilted by law, Lessee shall bear sole liability for any
and all Claims arising directly or indirectly out of or in connection with any matter involving this Master Agreement, the Equipment
or any Lease, including but not limited to the selection, purchase, acceptance, rejection, delivery, lease, possession, maintenance,
use (including any patent, trademark or copyright infringement), condition, return or operation of any Equipment or the enforcement
of Lessor's rights under any Lease. Notwithstanding the foregaing, Lessee shall have no liability for any Claim arising solely as a
result of Lessor's gross negligence or willful misconduct.

17. COVENANT OF QUIET ENJOYMENT. So long as no Lessee Default exists, and no event shall have occurred and be
continuing which, with the giving of notice or the passage of time or both, would constitute a Lessee Default, neither Lessor nor any
party acting or claiming through Lessor, by assignment or otherwise, will disturb: Lassee’s quiet enjoyment of the Equipment during
the Total Term of the related Lease.

18. DISCLAIMERS AND LESSEE WAIVERS. LESSEE LEASES THE EQUIPMENT FROM LESSOR “AS IS, WHERE IS”. IT IS
SPECIFICALLY UNDERSTOOD AND AGREED THAT {A) EXCEPT AS EXPRESSLY SET FORTH IN SECTION 17, LESSOR
MAKES ABSOLUTELY NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE DESIGN, COMPLIANCE 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 PATENT
INFRINGEMENT, TITLE AND THE LIKE; (B) LESSOR SHALL NOT BE DEEMED TO HAVE MADE, BE BOUND BY OR LIABLE
FOR, ANY REPRESENTATION, WARRANTY OR PROMISE MADE BY THE SUPPLIER OF ANY EQUIPMENT (EVEN IF
LESSOR IS AFFILIATED WITH SUCH SUPPLIER); (C) LESSOR SHALL NOT BE LIABLE FOR ANY FAILURE OF ANY
EQUIPMENT OR ANY DELAY IN THE DELIVERY OR INSTALLATION THEREOF; (D) LESSEE HAS SELECTED ALL
EQUIPMENT WITHOUT LESSOR'S ASSISTANCE; AND (E)} LESSOR IS NOT A MANUFACTURER OF ANY EQUIPMENT. IT
IS FURTHER AGREED THAT LESSOR SHALL HAVE NO LIABILITY TO LESSEE, LESSEE'S CUSTOMERS, OR ANY THIRD
PARTIES FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS MASTER
AGREEMENT OR ANY SCHEDULE OR CONCERNING ANY EQUIPMENT, OR FOR ANY DAMAGES BASED ON STRICT OR
ABSOLUTE TORT LIABILITY OR LESSOR'S NEGLIGENCE; PROVIDED, HOWEVER, THAT NOTHING IN THIS MASTER
AGREEMENT SHALL DEPRIVE LESSEE OF ANY RIGHTS IT MAY HAVE AGAINST ANY PERSON OTHER THAN LESSOR.
LESSOR AND LESSEE AGREE THAT THE LEASES SHALL BE GOVERNED BY THE EXPRESS PROVISIONS OF THIS
MASTER AGREEMENT AND THE OTHER FUNDAMENTAL AGREEMENTS AND NOT BY THE CONFLICTING PROVISIONS
OF ANY OTHERWISE APPLICABLE LAW. ACCORDINGLY, LESSEE WAIVES ANY RIGHTS AND REMEDIES CONFERRED
UPON A LESSEE BY ARTICLE 2A OF THE UCC (INCLUDING, BUT NOT LIMITED TO, LESSEE'S RIGHTS, CLAIMS AND
DEFENSES UNDER UCC SECTIONS 2A-303 AND 2A-508 THROUGH 2A-522) AND THOSE RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE, IN EITHER CASE THAT ARE INCONSISTENT WITH OR THAT WOULD LIMIT
OR MODIFY LESSOR’S RIGHTS SET FORTH IN THIS MASTER AGREEMENT.

19. LESSEE WARRANTIES. Lessee represents, warrants and covenants to Lessor with respect {o each Lease that: (a) Lessee
is an agency or department of, or a political subdivision of the state in which it is located; (b) Lessee has the power and authority to
enter into each of the Fundamental Agreements; (c) all Fundamental Agreements are legal, valid and binding obligations of Lessee,
enforceable against Lessee in accordance with their terms and do not violate or create a default under any instrument or agreement
binding on Lessee; {d) there are no pending or threatened actions or proceedings before any court or administrative agency that
could reasonably be expected to have a material adverse effect on Lessee or any Fundamental Agreement, unless such actions
have been disclosed to Lessor and consented to in writing by Lessor; (e) Lessee shall comply in all material respects with all laws
and regulations the violation of which could have a material adverse effect upon the Equipment or Lessee's performance of its
obligations under any Fundamental Agreement; (f) each Fundamental Agreement shall be effective against all creditors of Lessee
under applicable law, including fraudulent conveyance and bulk transfer laws, and shall raise no presumption of fraud; (g} all financial
statements, certificates or summaries relating to Lessee's financial condition, fiscal budget or the assessment and collection of taxes
and other related information furnished by Lessee shall be prepared in accordance with generally accepted accounting principles in
the United States in effect at that time and shall fairly present Lessee's financial position as of the dates given on such statements;
(h) since the date of the most recent annual financial statement, there has been no material adverse change in the financial condition
of, or the level of assessment or collection of taxes by, the Lessee; (i) the Equipment, subject to the Lease, is essential to the
immediate performance of a governmental or proprietary function by Lessee within the scope of its authority and will be used during
the Term of the Lease only by Lessee and only to perform such function; (j) Lessee intends to use the Equipment for the entire Term
of the Lease and all Equipment will be used for business purpeses only and not for personal, family or household purposes; (k)
Lessee has complied fully with all applicable law governing open meetings, public bidding and appropriations required in connection
with the Lease and the acquisition of the Equipment; (I) there has been no material change in the budget for Lessee's current Fiscal
Period since its adoption; (m) Lessee’s obligations to pay Rent and any other amounts due under the Lease constitute a current
expense and not a debt of Lessee under applicable state law; (n) no provision of the Lease constitutes a pledge of the tax or general
revenues of Lessee; (0) Lessee does not export, re-export, or transfer any Equipment, Software, system software or source code
or any direct product thereof to a prohibited destination, or to nationals of proscribed countries wherever located, without prior
authorization from the United States government and other applicable governments; (p) Lessee does not use any Equipment,
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Software or system software or technology, technical data, or technical assistance related thereto or the products thereof in the
design, development, or production of nuclear, missile, chemical, or biological weapons or transfer the same to a prohibited
destination, or to nationals of proscribed countries wherever located, without prior authorization from the United States and other
applicable governments; and {q) Lessee is not an entity designated by the United States government or any other applicable
governmant with which transacting business without the prior consent of such government is prohibited.

20. DEFAULT. Any of the following shall constitute a default by Lessee (a “Lessee Default”) under this Master Agreement and all
Leases: (a) Lessee fails to pay any Rent payment or any other amount payable to Lessor under this Master Agreement or any
Schedule within 45 days alfter its due date; or (b) Lessee detaults on or breaches any of the other terms and conditions of any
Material Agreement, and fails to cure such breach within 45 days after written notice thereof from Lessor; or {c) any representation
or warranty made by Lessee in any Material Agreement proves to be incorrect in any material respect when made or reaffirmed; or
{d) any change occurs in relation to Lessee's financial condition that, in Lessor's apinion, would have a material adverse effect on
Lessea’s ability to perform its obligations under this Master Agreement or under any Schedule; or (e) Lessee becomes insolvent or
fails generally to pay its debis as they become due; or (f) a proceeding under any bankruptcy, reorganization, arrangement of debt,
insolvency or receivership law is filed by or against Lessee (and if such proceeding is involuntary, it is not dismissed within 60 days
after the filing thereof) or Lesses takes any action to authorize any of the foregoing matters; or {g) any letter of credit or guaranty
issued in support of a Lease is revoked, breached, canceled or terminated (unless consented to in advance by Lessor); or {h) any
Equipment is levied against, seized or attached.

21, REMEDIES. If a Lessee Default occurs, Lessor may, in its sole discretion, exercise one or more of the following remedies: (a)
declare all amounts due and to become due during Lessee's current fiscal year to be immediately due and payable; or (b)
terminate this Master Agreement; or (c) take possession of, or render unusable, the Equipment without demand or notice and
without any court order or other process of law in accordance with Lessee’s reasonable security procedures, and no such action
shall constitute a termination of any Lease; or (d) require Lessee to immediately pay to Lessor, as compensation for loss of
Lessor's bargain and not as a penalty, a sum egual to: (1} All past due payments and all other amounts payable under the Lease,
and (2) pay all unpaid payments for the remainder of the lease term, discounted at a rate equal to three percent (3%) per year to
the date of default; and require Lessee to make the Equipment available to return as specified in Section 10 above or (e)
exercise any other right or remedy available to Lessor at law or in equity. Also, Lessee shall pay Lessor (i) all cosls and expenses
that Lessor may incur to maintain, safeguard or preserve the Equipment, and other expenses incurred by Lessor in enforcing any
of the terms, conditions or provisions of this Master Agreement (including reasonable legal fees and collection agency costs) and
(i} all costs incurred by Lessor in exercising any of its remedies hereunder (including reasonable legal fees). Upon repossession
or surrender of any Equipment, Lessor will lease, seli or otherwise dispose of the Equipment in a commercially reasonable
manner, with or without notice and at public or private sale, and apply the net proceeds thereof to the amounts owed to Lessor
under this Master Agreement; provided, however, that Lessee will remain liable to Lessor for any deficiency that remains afier any
sale or lease of such Equipment. Any proceeds of any sale or lease of such Equipment in excess of the amounts owed o Lessor
under this Master Agreement will be retained by Lessor. Lessee agrees that with respect to any notice of a sale required by law to
be given, 10 days’ notice will constitute reasonable notice. With respect to any exercise by Lessor of its right to recover and/or
dispose of any Equipment or other Collateral securing Lessee's obligations under the applicable lease Schedule, Lessee
acknowledges and agrees as follows: (i} Lessee shall cause Contractor to prepare the Equipment or any other Collateral for
disposition, (i) Lessor may comply with any applicable state or federal law requirements in connection with any disposition of the
Equipment or other Collateral, and any actions taken in connection therewith shall not be deemed to have adversely affected the
commercial reasonableness of any such disposition, and (jii) Lessor may convey the Equipment and any other Collateral on an
“AS 1S, WHERE 157 basis, and without limiting the generality of the foregoing, may specifically exclude or disclaim any and all
warranties, including any warranty of title or the like with respect to the disposition of the Equipment or other Collateral, and no
such conveyance or such exclusion or such disclaimer of any warranty shall be deemed to have adversely affected the
commercial reasonableness of any such dispesition. These remedies are cumulative of every other right or remedy given
hereunder or now or hereatter existing at law or in equity or by statute or otherwise, and may be enfarced concurrently therewith
or from time to time.

22, PERFORMANCE OF LESSEE'S OBLIGATIONS. I[f Lessee fails to perform any of its obligations hereunder, Lessor may
perform any act or make any payment that Lessor deems reasonably necessary for the maintenance and preservation of the
Equipment and Lessor's interests therein; provided, however, that the performance of any act or payment by Lessor shall not be
deemed a waiver of, or release Lessee from, the obligation at issue. All sums so paid by Lessor, together with expenses (including
legal fees and costs) incurred by Lessor in connection therewith, and shall be paid to Lessor by Lessee immediately upon demand.

23. TRUE LEASE; SECURITY INTEREST; MAXIMUM RATE. Each Lease is intended to be a “Finance Lease” as defined in Article
24A of the UCC, and Lessee hereby authorizes Lessor to file a financing statement to give public notice of Lessor's ownership of the
Equipment. The parties’ intent that each Lease be a “Finance Leass” within the meaning of Article 2A and the UCC shall have no
effect on the characterization of any Lease for accounting purposes, which characterization shall be made by each party
independently on the basis of generally accepted accounting principles in the United States in effect at the time. Lessee, by its
execution of each Schedule, acknowledges that Lessor has informed it that (a) the identity of Seller is set forth in the applicable
Schedule, (b) Lessee is entitled under Article 2A of the UCC to the promises and warranties, including those of any third party,
provided to Lessor in connection with, or as a part of, the applicable Purchase Documents, and (c) Lessee may communicate with
Seller and receive an accurate and complete statement of the promises and warranties, including any disclaimers and limitations of
them or of remedies. If (1) notwithstanding the express intention of Lessor and Lessee to enter into a true lease, any Lease is ever
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deemed by a count of competent jurisdiction to be a lease intended for security, or (2) Lessor and Lessee enter into a Lease with
the intention that it be trealed as a lease intended as security by so providing in the applicable Schedule, then to secure payment
and performance of Lessee’s obligations under this Master Agreement and all Leases, Lessee hereby grants Lessor a purchase
money security interest in the related Equipment and in all attachments, accessories, additions, substitutions, products,
replacements, rentals and proceeds (including, without limitation, insurance proceeds) thereto as well as a security interest in any
other equipment financed pursuant to this Master Agreement or any other agreement between Lessor and Lessee (collectively, the
“Collateral’). In any such event, notwithstanding any provisions contained in this Master Agreement or in any Schedule, neither
Lessor nor any Assignee shall be entilled to receive, collect or apply as interest any amount in excess of the maximum rate or
amount permitted by applicable law. In the event Lessor or any Assignee ever receives, collects or applies as interest any amount
in excess of the maximum amount permitted by applicable law, such excess amount shall be applied to the unpaid principal balance
and any remaining excess shall be refunded to Lessee. In determining whether the interest paid or payable under any specific
contingency exceeds the maximum rate or amount permitied by applicable law, Lessor and Lessee shall, to the maximum extent
permiited under applicable law, characterize any non-principal payment as an expense or fee rather than as interest, exclude
voluntary prepayments and the effect thereof, and spread the total amount of interest over the entire term of this Master Agreement
and all Leases.

24. ASSIGNMENT. Lessor shall have the unqualified right to sell, assign, grant a security interest in or otherwise convey any part
of its interest in this Master Agreement, any Lease or any Equipment, in whole or in part, with prior notice to Lessee, If any Lease
is sold, assigned, or otherwise conveyed, Lessee agrees that Lessor's purchaser, assignee or transferee, as the case may be
{“Assignee”) shall (a) have the same rights, powers and privileges that Lessor has under the applicable Lease, (b) have the right to
receive from Lessee all amounts due under the applicable Lease; and (c) not be required to perform any obligations of Lessor, other
than those that are expressly assumed in writing by such Assignese. Lessee agrees to execute such acknowledgements to such
assignment as may be reasonably requested by Lessor or the Assignee. Lessee further agrees that, in any action brought by such
Assignee against Lessee to enforce Lessor’s rights hereunder, Lessee will not assert against such Assignee any set-off, defense
or counterclaim that Lessee may have against Lessor or any other person. Unless otherwise specified by Lessor and the Assignee,
Lessee shall continue to pay all amounts due under the applicable Lease to Lessor; provided, hawever, that upan notification from
Lessor and the Assignes, Lessee covenants to pay all amounts due under the applicable Lease to such Assignee when due and as
directed in such notice. Lessee further agrees that any Assignee may further sell, assign, grant a security interest in or otherwise
convey its rights and interests under the applicable Lease with the same force and effect as the assignment described herein.
Lessee may not assign, transfer, sell, sublease, pledge or otherwise dispose of this Master Agreement, any Lease, any Equipment
or any interest thergin without the prior written consent of Lessor, which consent shall not be unreasonably withheld. If Lessee
cannot do business with new assignee, purchaser, or transferee for any reason, Lessee may buy-out the Lease by paying the
stipulated loss value. Assignment shall not take effect until receipt from assignee of a valid W9 and a certificate of good standing
with the Secretary of State for the State of Colorado.

25. FURTHER ASSURANCES. Lessee agrees o promptly execute and deliver to Lessor such further documents and take such
further action as Lessor may require in order to more effectively carry out the intent and purpose of this Master Agreement and any
Schedule. Without limiting the generality of the foregoing, Lessee agrees {a) to furnish to Lessor from time to time, its certified
financial statements, officers cerlificates and appropriate resolutions, opinions of counsel and such other information and
documents as Lessor may reasonably request, and (b) to execute and timely deliver to Lessor such documents that Lessor deems
necessary to perfect or protect Lessor's securily interest in the Collateral or to evidence Lessor’s interest in the Equipment. ltis
also agreed that Lessor or Lessor's agent may file as a financing statement, any lease document {or copy thereof, where permitted
by law) or other financing statement that Lessor deems appropriate o perfect or protect Lessor's security interest in the Collateral
or to evidence Lessor's interest in the Equipment. Upon demand, Lessee will promptly reimburse Lessor for any filing or recordation
fees or expenses {including legal fees and costs) incurred by Lessor in perfecting or protecting its interests in any Collateral. Lessee
represents and warrants that Lessee’s name as set forth in the signature block below is Lessee’s full and accurate legal name and
that the information set forth on the first page hereof regarding its organization number, tax identification number and location is true
and correct as of the date hereof. Lessee further agrees to provide Lessor advance written notice of any change in the foregoing.

26, TERM OF MASTER AGREEMENT; SURVIVAL. This Master Agreement shall commence and be effective upon the execution
hereof by both paries and shall continue in effect until terminated by either party by 30 days prior written notice o the other, provided
that the effective date of the termination is after all obligations of Lessee arising hereunder and pursuant to any Schedule have bsen
fully satisfied. Notwithstanding the foregoing, all representations, warranties and covenants made by Lessee hereunder shall survive
the termination of this Master Agreement and shall remain in full force and effect. All of Lessor’s rights, privileges and indemnities
under this Master Agreement or any Lease, to the extent they are fairly attributable to events or conditions occurring or existing on
or prior to the expiration or termination of such Lease, shall survive such expiration or termination and be enforceable by Lessor
and Lessor’s successors and assigns.

27. NOTICES. All notices, requests, demands, waivers and other communications required or permitted to be given under this
Master Agreement or any other Fundamental Agreement shall be in writing and shall be deemed to have been received upon receipt
if delivered personally or by a nationally recognized overnight courier service, or by confirmed facsimile transmission, or 3 days after
deposit in the United States mail, cerlified, postage prepaid with return receipt requested, addressed as follows (or such other
address or fax number as either party shall so notify the other):
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If to Lessor: If to Lessee:

Hewlett-Packard Financial Services Company
200 Connsll Drive, Suite 5000

Berkeley Heights, NJ 07922 Attn: (“Authorized Lessee Representative”)
Attn: Director of Operations North America Fax:

Fax: (908} 898-4109

28, MISCELLANEOUS

{a) Governing Law. THIS MASTER AGREEMENT AND EACH LEASE SHALL BE GOVERNED BY THE INTERNAL LAWS (AS
OPPOSED TO CONFLICTS OF LAW PROVISIONS) OF THE STATE OF COLORADO.

{b) Credit Review. Lessee consents to a reasonable credit review by Lessor for each Lease.

{c) Captions and References. The captions contained in this Master Agreement and any Schedule are for convenience only and
shall not affect the interpretation of this Master Agreement or any Lease. All references in this Master Agreement to Sections and
Exhibits refer to Sections hereof and Exhibits hereto unless otherwise indicated.

{d) Entire Agreement; Amendments. This Master Agreement and all other Fundamental Agreements executed by both Lessor
and Lesses supersede all prior agreements relating thereto, whether written or oral, and may not be amended or modified except
in a writing signed by the parties hereto,

{(e) No Waiver. Any failure of Lessor to require strict perlormance by Lessee, or any written waiver by Lessor of any provision
hereof, shall not constitute consent or waiver of any other breach of the same or any other provision hereof.

(f) Lessor Affiliates. Lessee understands and agrees that Hewlett-Packard Financial Services Company or any affiliate or
subsidiary thereol may, as lessor, execute Schedules under this Master Agreement, in which event the terms and conditions of the
applicable Schedule and this Master Agreement as it relates to the lessor under such Schedule shall be binding upon and shall
inure to the benefit of such entity executing such Schedule as lessor, as well as any successors or assigns of such entity. Lessee
agrees that Lessor may disclose any information provided by Lessee to Lessor or created by Lessor in the course of administering
the Material Agreements to any parent or affiliate of Lessor.

{g) Invalidity. If any provision of this Master Agreement or any Schedule shall be prohibited by or invalid under law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Master Agreement or such Schedule.

(h) Counterparts. This Master Agreement may be executed in counterparts, which collectively shall constitute one document.

(i) Lessor Reliance. Lessor may act in reliance upon any instruction, instrument or signature reasonably believed by Lessor in
good faith to be genuine. Lessor may assume that any employee of Lessee who executes any document or gives any written nofice,
request or instruction has the authority to do so.

29. DEFINITIONS. All capitalized terms used in this Master Agreement have the meanings set forth below or in the Sections of
this Master Agreement referred to below:

“Acceptance Certificate” means an Acceptance Certificate in substantially the form of Exhibit B executed by Lessee and delivered
to Lessor in accordance with Section 3.

“Acceptance Date” means, as to any Lease, the date Lessee shall have accepted the Equipment subject to such Lease in
accordance with Section 3.

“Authorized Lessee Representative” has the meaning specified in Section 27.

“Assignee” means any assignee of all or any portion of Lessor’s interest in this Master Agreement, any Schedule or any Equipment,
whether such assignee received the assignment of such interest from Lessor or a previous assignee of such interest.

*Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or damage beyond repair
of such Equipment.

“Casualty Value” means, as to any Equipment, an amount determined as of the date of the Casualty Loss or Lessee Default in
question (“Calculation Date”) pursuant to a “Table of Casualty Values” attached to the applicable Schedule or, if no “Table of
Casualty Values” is attached to the applicable Schedule, an amount equal o the sum of (a) the present value (as of the Calculation
Date and discounted at the Discount Rate compounded monthly) of all Rent payments payable after the Calculation Date through
the scheduled date of expiration of the Then Applicable Term, plus (b) an amount determined by multiplying the applicable casuaity
percentage specified below by the Total Cost of such Equipment. The “Discount Rate” shall mean a rate equal to the 2 year inter-
bank swap rate quoted by Bloomberg L.P. {or, where not available, such other 2 year inter-bank swap rate quoted by a commercially
available publication reasonably designated by us) at the Acceptance Date of the applicable Lease. The applicable casualty
percentage will be 50% for Equipment having an Initial Term of less than 24 months; 40% for Equipment having an Initial Term of
24 months or greater, but less than 36 months; 30% for Equipment having an Initial Term of 36 months or greater, but less than 48
meonths; and 25% for Equipment having an Initial Term of 48 months or greater.

“Claims" means all claims, actions, suits, proceedings, costs, expenses (including, withoul limitation, court costs, witness fees and
attomeys' fees), damages, obligations, judgments, orders, penalties, fines, injuries, liabilities and losses, including, without limitation,
actions based on Lessor’s strict liability in tort.

“Code” means the Intemal Revenue Code of 1986, as amended.

“Collateral” has the meaning specified in Section 23.

“Daily Rent” means, as to any Lease, an amount equal to the per diem Rent payable under the applicable Schedule {(calculated
on the basis of a 360 day year and 30 day months).
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“End-of-Term Notice” means, as to any Lease, a written notice deliverad by L.essee to Lessor al least 30 days prior o the end of
the Inittal Term, any Renewal Term or any optional extension of the Initial Term or any Renewal Term setting forth Lessee's elections
pursuant to Section 4 with respect to the Equipment subject to such Lease. Each End-of-Term Notice shall specify on a line item
basis and in the same format as the Equipment is described in the applicable Schedule (or if different, in the applicable Acceptance
Certificate) 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
te be returned to Lessor {if any).

“Equipment” has the meaning specified in Section 1.

“Equipment Lacation” means, as to any Equipment, the address at which such Equipment is located from time to time, as originally
specified in the applicable Schedule and as subsequently specified in a notice delivered to Lessor pursuant to Section 12, if
applicable.

“Fair Market Value” means the total price that would be paid for any specified Equipment in an arm’s length transaction between
an informed and willing buyer (other than a used equipment dealer) under no compulsion to buy and an informed and willing seller
under no compulsion to sell. Such total price shall not be reduced by the costs of removing such Equipment from its current location
or moving it to a new location,

“Final Involce Amount” has the meaning set forth in Section 2(c).

“First Payment Date™ means, as to any Leass, the date the first Rent payment with respect to the Initial Term of such Lease is
due, as determined pursuant to the terms of the applicable Schedule.

“Fiscal Period” shall mean the fiscal year of Lessee, as it may be more particularly described in a Schedule,

“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance Cerlificate as part of the
Participating Addendurn Number to Contract for the NASPO ValuePoint Master Agreement Number 140596 with Lessees
as the Participating Entity and all other related instruments and documents.

“Hardware" means items of tangible equipment and other property.

“Initial Term" means, as to any Lease, the initial term thereof as specified in the related Schedule.

“Lease™ has the meaning specified in Section 2(a).

“Lessee” has the meaning specified in the preamble hereof,

“Lessee Default” has the meaning specified in Section 20.

“Lessor” has the meaning specified in the preamble hereof.

“License Agreement” means any license agreement or other document granting the purchaser the right to use Software or any
technical information, confidential business information or other documentation relating to Hardware or Software, as amended,
modified or supplemented by any other agreement between the licensor and Lessor,

“Master Agreement” has the meaning specified in the preamble hereof,

“Material Agreements” means, collectively, all Fundamental Agreements, all other material agreements by and between Lessor
and Lesses, and any application for credit, financial statement, or financial data required to be provided by Lessee in connection
with any Lease.

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

“Optional Additions” has the meaning specified in Section 11.

“Purchase Documents™ means, as o any Equipment, any purchase order, coniract, bill of sale, License Agreement, invoice and/or
other documents that Lessee has, at any time, approved, agreed to be bound by or entered into with any Supplier of such Equipment
relating to the purchase, ownership, use or warranty of such Equipment.

“Renewal Agreement” has the meaning specified in Section 4.

“Renewal Term” has the meaning specified in Section 4.

“Rent” has the meaning specified in Section 5.

“Schedule” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee pursuant to Section
2(a).

“Seller" means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule.

“Software” means copies of computer software programs owned or licensed by Lessor, and any disks, CDs, or other media on
which such programs are stored or written.

“State” means any of the states of the United States, its territories and possessions.

“Stipulated Loss Value™ means, as to any Equipment, an amount equal to the sum of (a) all Rent and other amounts due and
owing with respect to such Equipment as of the date of payment of such amount, plus (b} the Casualty Value of such Equipment.
“Substitute Equipment” means, as to any item of Hardware or Software subject o a Lease, a substantially equivalent or better
itern of Hardware or Soltware having equal or greaier capabilities and equal or greater Fair Market Value manufactured or licensed
by the same manufacturer or licensor as such item of Hardware or Software subject to a Lease. The determination of whether any
item of Equipment is substantially equivalent or better than an item of Equipment subject to a Lease shall be based on all relevant
facts and circumstances.

“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment collectively, or where the
context requires, any of them.

“System Software” means an item of Software that is pre-loaded on an item of Hardware purchased by Lessor for lease hereunder
for which the relevant Purchase Documents specify no purchase price separate from the aggregate purchase price specified for
such items of Hardware and Sofiware.

“Taxes” means all license and registration fees and all taxes {local, state and federal), fees, levies, imposts, duties, assessments,
charges and withholding of any nature whatsoever, however designated (including, without limitation, any value added, transfer,
sales, use, gross receipts, business, occupation, excise, personal property, real property, stamp or other taxes) other than taxes
measured by Lessor's income.

“Ferm" means the term thereotf as specified in the related Schedule.
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“Then Applicable Term"” means, as to any Lease, the term of the Lease in elfect at the time of delermination, whether it be the
Initial Term, any Renewal Term or any optional or other automatic extension of the Initial Term or any Renewal Term pursuant to
Section 4.

“Total Cost" means as to any Lease, the total acquisition cost to Lessor of the Equipment subject to such Lease as set forth in the
applicable Purchase Documents, including related delivery, installation, taxes and other charges which Lessor has agreed to pay
and treat as a portion of such acquisition cost, if any.

“Total Term” means, as to any Lease, the aggregate term of such Lease, including the Initiat Term, any Renewal Term and any
optional extension of the Initial Term or any Renewal Term pursuant to Section 4.

“UCC" means the Uniform Commercial 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 Equipment leased
pursuant to such Schedule, and (b) all Equipment taken as a whole leased pursuant to such Schedule.

IN WITNESS WHEREOF, LESSEE AND LESSOR HAVE EXECUTED THIS MASTER AGREEMENT ON THE DATES SPECIFIED
BELOW.

LESSEE: LESSOR:

HEWLETT-PACKARD FINANCIAL SERVICES COMPANY?

By: By:
Name and Title Name and Title

Date Date

2 Authorized to do business in the name of Hewleit-Packard Financial Services Company, Inc. in the states of Alabama and New York.

Page 71 0of 74 Version 062019



CMS # 148649

Exhibit A to Master
Agreement

Master Agreement Number 140536

Schedule Number

COUNTERPART NO. OF - TOTHE EXTENT THAT THIS SCHEDULE CONSTITUTES CHATTEL PAPER
{AS DEFINED ON THE UCC}, NO SECURITY INTEREST IN THIS SCHEDULE MAY BE CREATED THROUGH THE
TRANSFER OR POSSESSION OF ANY COUNTERPART OTHER THAN COUNTEHPAFT NO. 1.

STATE AND LOCAL GOVERNMENT MASTER FMV LEASE AGREEMENT
SCHEDULE

Hewlstt-Packard Financial Services Company® (*Lessor’) and , an agency, department or political subdivision
of the State of Colorado (“Lessee”) are parties to the State and Local Government Master Operating Lease Agreement identified by
the Master Agreement Number specified above (the “Master Agreement™). This Schedule (which shall be identified by the Schedule
Number specilied above) and the Master Agreement together 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 have the meanings ascribed to them in the Master Agreement.

1. LEASE.

A. Description of Items of Leased Equipment Total Cost
$

B. [nitial Term: Months.

2. RENT: §

RENT is payable:  «Frequency» in «Advance_or_Arrears»

If the Rent is due in advance, then the first Rent payment shall be due on the Acceptance Date. If the Rent is due in
arrears, then the first Rent payment shall be due at the end of the first payment frequency period as selected above.

3. LATEST COMMENCEMENT DATE: . Lessor's obligation to purchase and lease the Equipment is subject to
the Acceptance Date being on or before the Latest Commencement Date.

4. EQUIPMENT LOCATION:

5. SELLER:

6. APPROPRIATIONS: Monies for all Rent and other payments due under the Lease for the Fiscal Period ending

are available from Lessee's appropriated funds for such Fiscal Period and that appropriations and/or other funds have been
encumbered or designated for the payment of all Rent and other payments that shall become due under the Lease in such Fiscal
Period.

ADDITIONAL PROVISIONS: With respect to this Schedule only, Section 10 of the Master Agreement is hereby
replaced in its entirety with the following:

“10. EQUIPMENT RETURN REQUIREMENTS. As soon as practical following the last day of the Total Term of any Schedule
{and any other time Lessee is required to retum Equipment to Lessor), but in no event later than thirty (30) days thereatter,
Lessee shall cause the Contractor to (a) remove any Lessee labels, tags or other identifying marks and all hard drives or

3 Authorized 1o do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York.
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extemnal drives containing identifying data of Lesses on or attached to the Equipment (b) carefully de-install the Equipment in
accordance with the manufacturer's specifications and guidelines, and (c) make all of the Equipment available for Lessor's
pick-up at a loading dock at Lessee's facilities, which must be accessible to a full size tractor trailer (individually each a
"Designated Pick-up Location" and collactively the "Designated Pick-up Locations"). In the case of any item of Software to
be returned to Lessor, Lessee shall also deliver to Lessor the original cerificate of authenticity issued by the licensor of such
Software, if any, the end user license agreement, any CD-ROM, diskettes or other media relating to such Software and any
other materials originally delivered to Lessee with such Software. Tender of Equipment for return to Lessor shall be made at
a mutually agreeable time during normal business hours and Lessee shall provide Lessor with not less than five (5) business
days advance notice for any requested pick up. Lessor shall cause its authorized camier 1o pack the Equipment, pick up the
Equipment at the applicable Designated Pick-up Location, and to ship the Equipment, insured, to Lessor's designated return
facility. So long as the Designated Pick-up Location is within the State Lessee is located, and Lessee tenders Equipment
under the Schedule for pick-up of Equipment at each Designated Pick-up Location (*"Minimum Pickup”), all actual charges
from the Designated Pick-up Locations to Lessor’s return facility(ies) shall be borne by Lessor; provided, however, that,
Lessee shall pay further retum charges if any one or more of the foregoing assumptions in this sentence are not applicable as
follows: a) in the event Lessee fails to tender the Minimum Pickup, Lessee shall pay a minimum charge of $ ) which
shall be payable by Lessee promptly upon Lessor's demand therefor after the relurn of the Equipment into Lessor's
possession. All Equipment shall be retumed to Lessor in the same condition and working order as when delivered 1o Lesses,
reasonable wear and tear excepted.

7. FISCAL PERIOD: ___ [Annual]

LESSOR AGREES TC LEASE TO LESSEE AND LESSEE AGREES TO LEASE FROM LESSOR THE EQUIPMENT DESCRIBED
IN SECTION 1.A ABOVE. SUCH LEASE WILL BE GOVERNED BY THE MASTER AGREEMENT AND THIS SCHEDULE,
INCLUDING THE IMPORTANT ADDITIONAL TERMS AND CONDITIONS SET FORTH ABOVE., LESSEE HEREBY
AEPRESENTS AND WARRANTS THAT ON AND AS OF THE DATE HEREOF EACH OF THE REPRESENTATIONS AND
WARRANTIES MADE BY LESSEE IN THE MASTER AGREEMENT ARE TRUE, CORRECT AND COMPLETE.

LESSEE: LESSOR:
HEWLETT-PACKARD FINANCIAL SERVICES COMPANY*

By: By:
Name and Title Name and Title

Date Date

* Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York.
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Exhibit B to Master Agreement
Master Agreement Number 140596

Schedule Number

STATE AND LOCAL GOVERNMENT MASTER FAIR MARKET VALUE (FMV) LEASE AGREEMENT
ACCEPTANCE CERTIFICATE

Hewlett-Packard Financial Services Company® (“Lessor”) and , an agency, depariment or political subdivision
of the State of Colorado (“Lessee”) are parties to the State and Local Government Master FMV Lease Agreement (the “Master
Agreement”) and Schedule under such Master Agreement {the “Schedule™) identified by the Master Agreement Number and
Schedute Number, respectively, specified above. The Master Agreement and Schedule together comprise a separate Lease that
is being accepted and commenced pursuant to this Acceptance Certificate. All capitalized terms used in this Acceptance Cetrtificate
without definition have the meanings ascribed to them in the Master Agreement.

1. LEASE ACCEPTANCE. Lesses hereby acknowledges that the Equipment described in Section 1 of the Schedule, or if different,
the Equipment described in the attached invoice or other attachment hereto, has been delivered to the Equipment Location specified
below, inspected by Lessee and found fo be in good operating order and condition, and has been unconditionally and irrevocably
accepted by Lessee under the Lease evidenced by the Master Agreement and the Schedule as of the Acceptance Date set forth
below. Lessee authorizes Lessor to adjust the Rent payments on the Schedule to reflect the Final Invoice Amount set forth on the
attached invoice(s) if such amount is lower than the Total Cost on the Schedule.

2. LESSEE ACKNOWLEDGEMENTS. Lessee hereby agrees to faithfully perform all of its obligations under the Master Agreement
and the Schedule and reaffirms, as of the date hereof, its representations and warranties as set forth in the Master Agresment.
Lessee hereby acknowledges its agreement to pay Lessor Rent payments, as set forth in the Schedule, plus any applicable taxes,
together with all other cosls, expenses and charges whatsoever which Lessee is required to pay pursuant to the Master Agreement
and the Scheduls, in each instance at the times, in the manner and under the terms and condilions set forth in the Master Agreement
and the Schedule, respectively.

3. EQUIPMENT LOCATION. The Equipment has been installed and is located at the following Equipment Location:

4. REPRESENTATIONS AND WARRANTIES. Lessee hereby represents and warrants that on and as of the date hereof each of
the representations and warranties made by Lessee in the Master Agreement are true, correct and complete,

By:

Name and Title

Acceptance Date:

5 Authotized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York.
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