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STATE OF NHV JERSEY 
PARTICIPATING ADDENDUM 

Pursuant to 
NASPO ValucPoint Contract for Copiers and Managed Print Services 

LEAD STATE CONTRACT #140595, Solicitation# RFP-NP-18-001 

This Participating Addendum is made by and between Canon U.S.A., Inc .. whose address is I Canon Park, Melville. NY 1174 7 
(--Contractor'"). and the State of New Jersey, Department of the Treasury, Division of Purchase and Property ( .. State .. ) whose
address is 33 West State Street. 8th Floor, P.O. Box 039, Trenton, New Jersey 08625, on behalf of the State ol'New .Jersey and all 
·'Authorized Purchasers ... as defined below. For clarification ofreferences throughout this document, the term --state:· in any form.
refers to the State and any Authorized Purchaser, unless otherwise indicated. Capitalized terms used but not defined shall have the
meaning ascribeJ to them in the Master Agreement. 

WHEREAS. pursuant to N.J.S.A. 52:34-6.2, the Director of the Division of Purchase and Property ("Director·'). within the New 
Jersey Department of the Treasury ("Division'') '·may enter into cooperative purchasing agreements with one or more states for the 
purchase of goods and services:'· and 

WHEREAS, the State of Colorado ("Lead State") and Contractor have entered into Master Agreement# 140595 in accordance 
with the State of Colorado Solicitation# RFP-NP-18-00 I (the "Solicitation") for Copiers and Managed Print Services: and 

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 170824 in accordance with the 
Solicitation, \\hich extended the terms of Master Agreement# 140595 through December 31, 2022; and 

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 175069 in accordance with the 
Solicitation, which modified certain terms of Master Agreement# 140595; and 

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 178452 in accordance with the 
Solicitation, which extended the terms of Master Agreement# 140595 through July 31, 2024 (collectively with all amendments 
referred to herein as the --Master Agreement"); and 

WHEREAS, the Director has determined that entering into a Participating Addendum with Contractor is the most cost effective 
method of procuring these products and services, and that it is in the best interest of the State to enter into a Participating Addendum 
with Contractor; and 

WHEREAS, the Pat1ies seek to enter into this Participating Addendum to memorialize the terms of their contractual relationship; 

NOW THEREFORE, for good and valuable consideration, receipt of which hereby acknowledged, the Parties to this Participating 
Addendum hereby agree as follows: 

1.0 Term and Extension Option; Order of Precedence; Entire Agreement: 

A. The term of this Participating Addendum shall be effective from the Effective Date, which is the last date signed below, and
shall continue for a period ending on the Termination Date of the Master Agreement or when this Participating Addendum is
terminated in accordance with the Master Agreement or this Participating Addendum, whichever shall occur tirst.

B. The entire agreement, and all rights and obligations between the Pai1ies, shall consist of the following documents (which shall
be collectively referred to as the "New .Jersey Participating Addendum"):

I. This Participating Addendum;
2. The State of New Jersey Standard Terms and Conditions, attached hereto as Exhibit A; 
3. The Master Agreement, including its attachments and exhibits, attached hereto as Exhibit B; 
4. The Solicitation, incorporated herein by reference as Exhibit C; 
5. The Contractor's Response to the Solicitation, incorporated herein by reference as Exhibit D;
6. Future order specific documents, in the following order:

a. A Purchase Order issued by an Authorized Purchaser against the New Jersey Participating Addendum;
b. A Contractor supplied Customer Expectations Document as applicable, approved in writing by the Authorized

Purchaser;
c. If applicable, the Contractor's Lease Agreement Terms and Conditions, Maintenance Terms and Conditions,

MPS Agreement Terms and Conditions, and Digital Press Production and Large Format Equipment Master
Services Agreement Terms and Conditions accepted by the Lead State, as amended herein, each of which shall
be subject to the terms and conditions of this Participating Addendum and the State of New Jersey Standard
Terms and Conditions.

The documents comprising the New .Jersey Participating Addendum shall be read to be consistent and complimentary. In 
the event of any conflict between the terms of the documents comprising the New Jersey Participating Addendum, the conflict 
shall be resolved by giving priority to the documents in the order listed above. For the avoidance of doubt, this Participating 
Addendum shall prevail over any other terms not otherwise amended by a written agreement signed by the Parties. 

C. The New Jersey Participating Addendum sets forth the entire agreement between the Pa11ies and supersedes all previous
communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.
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Terms and conditions inconsistent with. contrary or in addition to the terms and conditions ol~tllis Ne~.v ,Iersey Participatinb 
Addendum, shall not Ue added to or incorporated into this Ne~v Jersey Participating Addendum by any subsequent Purchase 
Order, Customer Expectations Document or other~~~ise, and any such attempts to add or inco~-~~orate such terms and conditions 
are hereby rejected. 

Amendments —This New .Iersey Participating Addendum may not he amended except in 'cl \YI'Itlil~ signed by both Parties. 

2.0 Scone of Se~~~ices: 

The scope of products and services that may he purchased by Authorized Purchasers shall be those products and service 
offerings awarded under the Master Agreement (Group A — A3 MFD's, Group B — A4 MFD's, Group C —Production 
Equipment, Group D — Si»gle-function Printers, Group E —Large/Wide Format Equipinei~t, Group F —Scanners; Managed 
Print Services, and Software), subject to rest~•ictions set forth below: 

Open Market Items (te~•med "Not Specifically Priced'' in the Master Agreement) shall not be made available for 
purchase to Authorized Purchase~•s under dlis New .iersey Participating Addendum; 
Third Party or Additional Software listed on the Canon Software MSRP/List Price doctnnent shall not be made 
available for purchase to State Purchasers under this New Jersey Participating Addendum unless necessary for basic 
functionality (copying, printing, faxing, scanning, and networkinb functions); 

a. Specifically, eCopy, Therefore, and Uniflow Software is excluded fior State Purchasers. The applicable 
EULAs are not part of this New Jersey Participating Addendum. 

Remanufactured/Refurbished and "Like New'' Equipment shall not be made available fior purchase to Authorized 
Purchasers under this New Jersey Participating Addendum. 

B. Any other restrictions or limitations regarding a State Purchaser's use of this New Jersey Participating Addendum will Ue set 
forth in the Method of Operation, as may be amended from time to time and posted on the State's website. 

Authorized Purchasers may finance their purchase, if permitted under applicable la~~~. If financing is through a lease 
agreement, that agreement is separate from this New Jersey Participating Addendum and is between the Contractor and the 
respective Authorized Purchaser only. 

3.0 llefinitions 

"Authorized Purchasers" under this New Jersey Participating Addendum shall mean: 
1. Any government agency, department, office, instrumentality, division, unit or other entity of the Executive Branch of 

State ("State Purchasers") ; 
2. Any county, borough, city, municipality, town, township, special purpose district, or other political subdivision of the 

State; 
3. Quasi-state agencies, including those listed in N.J.S.A. 52:27B-~6. (as well as any agency, commission, board, authority 

or other such governmental entity which is established and is allocated to a State department or any bi-state governmental 
entity of which the State of New Jersey is a memUer; 

4. School districts per N.J.S.A. 52:25-16.1; 
~. Volunteer fire departments, volunteer first aid squads and rescue squads per N.J.S.A. 52:25-16.2; and 
6. Independent institutions of higher education per N..T.S.A. 52:25-16.5; 
7. County colleges per N.J.S.A. l 8A:64A-259; 
8. State colleges per N.J.S.A. 18A:64-60; or 
9. Any legal successor in interest to any entity above. 

Each Authorized Purchaser is responsible for the full cost of purchases made under this New Jersey Participating Addendum. 

"Intrastate Cooperative Purchasing Participants'" shall mean political subdivisions, including any county, borough, city, 
municipality, town, township, special purpose district, volunteer fire departments and first aid squads, and independent institutions 
of higher education and school districts pursuant to N.J.S.A. 52:25-16.1 et seq., State and county colleges pursuant to N.J.S.A. 
18A:64-60 and 18A:64A-25.9, quasi-State agencies and independent authorities pursuant to N.J.S.A. 52:27B-56.1, and other New 
.Tersey public entities having statutory authority to utilize select State contracts issued by the Division. 

"Purchase Order" shall mean a written order, submitting via NJSTART or otherwise, received by the Coiztractor from an Authorized 
Purchaser, defining the goods and/or services to be provided by the Contractor, and referencing the NASPO ValuePoint Master 
Agreement and this New Jersey Participating Addendum. 

3.l Personaih~ Identifiable Information (PII), Sensitive Information, and State Data Definitions 
The term 'Personally Identifiable Information" or "PII," as defined by the U.S. Department of Commerce, National Institute of 
Standards and Technology, means any information about an individual maintained by an agency, including (1) any information 
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 (2) any other information that is linked o~• linkable to an individual, such as 
medical, educational, financial, and employment information. 

The term "State Data" means all data and metadata created or in any way originating with the State, and all data that is the output 
of computer processing of or other electronic manipulation of any data that ~-vas created by or in any way originated with the 
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State. whether such data or output is stored on the State's hardware. the Provider's hardware or exists in any system owned, 
maintained oi• otherwise controlled b~~ the State or b~ the Provider. State Data includes Personal Data and Non-Public Data. 

'the term `'Personal Data" means: 
a. "Personal Information" as defined in N.J.S.A. X6:8-161. means an individual's first name or first initial and 

last name lin]<ed ~-vith ~~ly one or more o1'the following data elements: (1) Social Secu►•ity number, (2) driver's 
license number or State identification card number or (3) account number• or credit or debit card number. in 
combination with any i•~quired security code, access code, or password that would permit access to an 
individual's financial account. Dissociated data that, if linked would constitute Personal Information is 
Personal Information it~ tl~e means to link tl~e dissociated were accessed in connection with access to the 
dissociated data. Personal Inl-ormation shall nol include publicly available intorniation that is lawfully made 
available to the general public froili federal. state or local government records, or widely distributed media. 

U. Data. either alone o~• in combination ~~~ith other data, that includes information relating to an individual that 
identifies the person or entity by name, identifi~ing number-, mark or description that can be readily associated 
with a particular individual and ~vllich is not a public record, including ~~Ut IIOt ~1t171t(;d t0, Personally 
Identifiable Information (PII): government-issued identification numbers (e.b., Social Security, driver's 
license, passport); Protected Health Information (PHI) as drat term is defined in the regulations adopted 
pursuant to the Health Insurance Portability and Accountability Act of 1996, P.L. No. 104-191 (1996) and 
found in 45 CFR Parts 1C0 to 164 and defined below; and Education Records, as that term is defined in the 
Fan7ily Educational Rights anti Privacy Act (PERPA). 20 U.S.C. ~ 1232g. 

The term "Non-Public Data'" means data, other than Pe~•sonal Data, that is not subject to distribution to the puUlic as public 
information. Non-Public Data is data that is identified by the State as non-public information or otherwise deemed to be sensitive 
and confidential by the State because it contains int<~rmation that is exempt by statute, ordinance or administrative rule from access 
by the general public as public information. 

The teen "Sensitive Information," as used in the Master Abreement, shall include any PI1 and/or State Data obtained by the 
Contractor or p~•esent on any Devices that are the subject of this New ,Terse}~ Participating Addendum, or a Purchase Order, 
Contractor's Lease Agreement Terms and Conditions. Maintenance Terms and Conditions, MPS Agreement Terms and Conditions, 
and Digital Press Production and Large Format Equipment Master Services Agreement Terms and Conditions issued by an 
Authorized Purchaser against the New Jersey Participating Addendum. 

4.0 Modifications to the Terms of the Master A<~reement 

A. General Modifications 
a. To the extent the documents comprising the New Jersey Participating Addendum include payment terms that 

are inconsistent with the Prompt Payment Act (N.J.S.A. 52:32-32 et seq.), those terns are hereby deleted. All 
payments due from the State or other Authorized Purchasers shall be made in accordance with the Prompt 
Payment Act, and shall he due no sooner than 60 calendar days from the receipt of a properly executed State 
invoice, or 60 calendar days from the receipt of goods or services, whichever is later. 

h. To the extent the documents comprising the New Jersey Participating Addendum require the State to defend, 
indemnify and/or hold harmless the Cont~•actor, those provisions are hereby deleted. Applicable regulations 
(N.,1.A.C. 17:12-IB.2) prohibit the approval of any contract that requires the State to indemnify or hold 
harmless a contractor, or other person or business entity. Any and all claims against the State are governed by, 
and must be made in accordance with, the Tort Claims Act (N.J.S.A. 59: 1-1 et seq.) and/or the Contractual 
Liability Act (N..I.S.A. 59: 13-1 et seq.) and are subject to Section 5.21 of the New Jersey Standard Terms and 
Conditions. 

c. To the extent the documents comprising the New Jersey Participating Addendum give the Contractor sole 
control over defense and/or settlement of claims against the State, those provisions are hereby deleted. In lieu 
thereof,. the State agrees to: (1) promptly notify Contractor in writing of the claim; and (2) provide reasonable 
assistance to Contractor in defending or settling the claim, including the selection of attorneys. The Contractor 
agrees that: (1) the State must consent to any settlement of an alleged claim, which consent shall not be 
unreasonably withheld; (2) the State may observe the proceeding and confer with Contractor at its own expense; 
and (3) the State retains the right to take over its defense, at its own cost, upon reasonable notice to Contractor. 

d. To the extent the documents comprising the New Jersey Participating Addendum contain provisions requiring 
the State keep certain records confidential, the Contractor acknowledges and. agrees that documents comprising 
the New Jersey Participating Addendum are subject to the New Jersey Open Public Records Act, N.J.S.A. 
47:1A-1 et seq., ("OPRA"), the New .lersey common law right to know (together with OPRA, the "Public 
Records Laws"), and any other lawful document request or subpoena. Section 5.23 of the State of New Jersey 
Standard Terms and Conditions shall control the State's obligations with respect to any request for the 
Contractor's confidential information. 

e. To the extent the documents comprising the New .iersey Participating Addendum require the State to pay taxes, 
fines, penalties, assessments, governmental charges and/or related costs and fees, those provisions are deleted. 

f. The attachments to the Master• Agreement listed below shall apply as revised herein, but only for the types of 
transactions indicated: 

i. Lease 
1. Attachment A —Canon Lease Agreement Terms and Conditions 

ii. Maintenance 
I . Attachment B —Canon Maintenance Terms and Conditions 
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iii. Managed Print Services 
1. Attachment C —Canon MPS Agreement Terms and Conditions 
2. Attachment D —MPS Customer expectations Documeizt 

i~~. Digital Press Production and Lame Format Equipment 
I . flttaclul~ent E - Dibital Press Production and Large Format Equipment Master Services 

Agreement Terms and Conditions 
"l~he Sott~vare options listed on the Canon Software MSRP/List Price document shall not be available to State 
Put~chasers under this Nei-~ Jersey Participating Addendum unless necessary for basic printing, scanning. 
ci~pying, taxing. or ~iet~~orlcing functions. Attachment F (eCopy EULA), Attachment G (~l~heret~~re I:ULA). 
and Attachment I-I (Unillow EULA), are specifically excluded from this New Jersey Participating Addend~un. 

NASPO VALUEPOINT MASTER AGREEMENT 
a. Section 3.7, Right to Publish, shall be modified by adding the following: 

Contractor must secure written approval from the State of New Jersey prior to the release of any 
information, including any writteiz correspondence, which pertains to the potential work or activities 
performed under the New .Iersey Participating Addendum. Contractor shall not publish any 
Personally Identifiable Information (PII) or State Data as defined in the Nei-v ,tersey Pa►-ticipating 
Addendum. 

b. Section 4.3.3.e, Device Standards, shall be deleted and restated as follows: 
Must be Newly Manufactured and current. 

c. Section 4.3.6.d, Software, shall be modified Uy adding the following: 
The New Jersey Participati~ig Addendum will supersede and control if there is conflictinb language 
between the New Jersey Participating Addendum and ally software licensing agreement. Oily 
software necessary for basic functionality (copying, printing, faxing, scanninb, and networking 
functions) shall he available to State Purchasers. Third Party or Additional Softy-vat•e listed on the 
Canon Software MSRP/List Price document shall not be made available f'or purchase to State 
Purchasers under this Participating Addendum, except to the extent the software is necessary fo►-
basic fiinctionality (copying, printing, faxing, scanning, and networking functions). 

d. Section 4.3.8, Remanufactw-ed/Refurbished Equipment, shall be deleted in its entirety. 
e. Section 4.3.9, Open Market Items. shall Ue deleted in its entirety. 
f. Section 4.4.3.b.v, ReE~air Parts, shall he modified to state as follows: 

Repair parts shall he new. 
g. Section 4.4.3.b.vii.l, Se~-~~ice Zones, shall be modified to state as follows: 

Service Call Response Times shall be no more than Two (2) Business Days. 
h. Section 4.4.3.b.vii.3, Service Zones, shall he deleted in its entirety. 
i. Section 4.~.8.a.iii.1 shall be deleted in its entirety. 
,j. Section 4.~.8.b., Payment, shall be deleted in its entirety. 
k. Section 4.5.8.e, Equipment Upgrade or Downgrade, shall be deleted and replaced as follows: 

Equipment Upgrade or Downgrade. A Purchasing Entity may do an Equipment Upgrade o~• 
Do~~mgrade on a lease or rental at any time throughout the term of the lease or rental agreement. The 
Purchasing Entity and the Contractor shall negotiate the price of the Equipment Upgrade or 
Downgrade. Tlie total cost of an Equipment Downgrade may be less than the remaining stream of 
Equipment Payments. 

I. Section 4.S.8.i.i, Default, shall be modified to state as follows: 
i. Purchasing Entity fails to pay any payment or other amount within the time period required by the 

New Jersey Prompt Payment Act (N.J.S.A. 52:32-32 et seq.); 
m. Section 4.5.8.i.ii, Default, shall be modified to reflect that Subsection (ii) shall not include any default under 

subsection (i). 
n. Section 4.8.4, Shipping and Delivery Requirements, shall be modified to state as follows: 

Responsibility and liability for loss or damage shall transfer to the Purchasing Entity upon Inspection 
and Acceptance of the Products, except as to material defects, fraud and Contractor's warranty 
obligations, which shall remain with the Contractor. 

n. Section x.1.7, Orderinb and Invoicing Specifications, shall be modified by adding the following: 
Any overpayment oi• underpayment resulting from such estimates shall be reconciled upon a subsequent meter 
read. 

CANON LEASE AGREEMENT TERMS AND CONDITIONS (Attachment A) 
a. Paragraph 2, Renewal of Lease; Returns or Purchases of Products; Buyout to Keep/Return, shall be 

moditied by amending the first sentence to read as follows: 
i. `'Leases shall not be subject to automatic renewals." 

ii. The following paragraph of Paragraph 2 is deleted: 

Notwithstanding the foregoing, if Customer fails to notify CFS at least thirty (30} days prior to lease 
termination of a digital press Production Device and/or large format printer, their the lease will 
automatically renew on a month-to-month basis until Customer notifies CFS of its intent. In such a 
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case. the automatic ren~~~al term shall not cxcec:~ a maximum of~ I? monthly pad ments. .nt ~~hich 
point in time. C1=S 4r~ill make ar►•angements tc~ pick up the I~,yuip►n~nt (i-om C ustum~r. 

b. Y.ira~raph 3, Payments, shall be deleted in ils entirely and replaced as tollo~~~s: 
All payment teri~~s are subject to Section 6.~ oC tl~e State of Ne~v Jerse~~ Standard "terms and 
Conditions. The first scheduled Payment (as specified in the ap~~licable Schedule) ("PaylllC:lll ~ SII~I~ 

he due no earlier than 60 days after the Plll'CI18S117~ Lntil}~'s receipt of a properly executed State 
Payment Voucher or 60 days after the invoice date, ~~.hichever is later. All subsequent remaining 
Payments will be made in accordance with the New- Jersey Prompt Payment Act. 

c. Paragraph >, No CFS Warranties, shall he modified by deleting the phrase '~thc absence oi~ any claim oi' 
infi~in~ement or the like.'' 

d. Parabraph 9, Warranty of Business Purpose; Lfse; Personal Property, Financing St~tcments, shall be 
modified by deleting the phrase "and Customer irrevocably waives an~~ right to notice the~•eot" form the 
subsection (c) of the last sentence of Paragraph 9. 

e. Paragraph l0, Indemnity, shall he deleted in its entirety. The Parties acknowledge that pursuant to N.J.A.C. 
17:12-IB.2, the Director may not approve a contract that requires the Slate to indemnify a contractor. and any 
such provision shall he of no force and effect. Any and all claims against the State arc; ~overnecl by, end must 
be made in accordance with, the Tort Claims Act (N.J.S.A. X9:1-1 et seq.) and/or the Contractual Liability Act 
(N..I.S.A. 59:13-1 et seq.) and Section 5.21 of the State of Ne~v .Iersey Standard Terms and Conditions. 

a. Paragraph 12, Taxes; Other tees and Charges, shall be modified by adding the following: 
As stated at Section 6.2 of the State of New Jersey Standard "terms and Conditions, the State of New 
,Tersey is exempt from State sales or use taxes and Federal excise taxes. Therefore, price quotations 
must not include such taxes. The State's Federal excise Tax Exemption number is 22-75-OOSOK. 

h. Pa~•agraph 13, Insurance, shall be deleted in its entirety. The State of Ne~v .Iersey is self=insured. 
c. Subsection i of Paragraph l5, Default, shall he deleted in its entirety and replaced as t~~llo~vs: 

i) Customer fails to pay any Payment or any other amount due under the Lease Agreement 
in accordance with Section 6.~ of the State of Ne~v .lersey Standard Terms and 
Conditions; 

ii) Subsection (ii) shall not apply to any default under subsection (i). 
d. Parabraph 17, Cxpenses of enforcement, shall he deleted in its entirety. 

e. Paragraph 19, Data, shall he amended by deleting the following: 
Customer shall indemnify CFS, its subsidiaries, di►-ectors, officers_ employees and agents from and 
against any and all costs, expenses, liabilities, claims, damages, losses..judgments or tees (including 
reasonable attorneys' fees) arising oi• related to the storage, transmission ~~r destruction of the Data. 
This section survives termination or expiration of the lease ler►n i~ncier the applicable Order. The 
terms of this section are without limitation of Contractor's obligations with respect to Data under the 
Master Agreement, the applicable Participating Addendum, and the applicable Order. 

f: Paragraph 2l, UCC-Article 2A, shall he amended by deleting the t~~llowing: 
CUSTOMER WAIVES ITS RIGHTS AS A LESSEE UNDER UCC 2A SECTIONS X08-~22. 

g. Paragraph 22, Waiver of Offset, shall be amended by deletin~~ the ti~llo~viiig: 
Customer waives any and all existing and fiiiture claims and offsets against any Payments or other 
charges due under each Order, and unconditionally agrees to pay such Pay menu and other charges, 
regardless of any offset or claim which may be asserted by Customer or on its behalf: 

D. CANON MAINTENANCE TERMS AND CONDITIONS (Attachment B) 
a. The final sentence of Paragraph 1.5 shall he modified by adding the underlined passage: 

Authorized Dealer reserves the right to verity the accuracy ol'a~ly meter readings from time to time, 
and to invoice you to correct any shortfall or overpa ~inent in the invoice for the next periodic billing 
cycle. 

E. CANON MPS AGREEMENT TERMS AND CONDITIONS (Attachment C) 
a. Paragraph 5(fl shall be deleted in its entirety. 
b. Paragraph 10, Data, shall be deleted in its entirety and replaced as follows: 

i. You acknowledge that the hard drivels) on the Equipment may retain images, content or other data 
that you may store for purposes of normal operation of the Equipment ("Data'). You acknowledge 
that Authorized Dealer is not storing Data on your bella(f and that exposure or access to the Data by 
Authorized Dealer, if any, is purely incidental to the services performed by Authorized Dealer. The 
Canon branded Equipment contains various secw~ity features that you can utilize. Upon your request, 
Authorized Dealer will work with you to provide information re~ardi~ig your options and offer 
services to assist you. Please note that Canon offers basic data security options free of charge; 
however, other optional services may have an additional cost associated. 

~.0 Miscellaneous 

A. No Waiver - No term or provision of the New Jersey Participating Addendum shall be deemed waived and no breach excused, 
unless such waiver or consent shall be in writing and signed by an individual authorized to so waive or consent. Any consent 
by either party to, or waiver of, a breach by the other whether expressed or implied, shall not constitute a consent to, waiver 
of, or excuse for, any other breach or any subsequent breach, except as may he expressly provided in the ~-vaiver or consent. 
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B. Dispute Resolu~iun -The State and Contractor will alte:mpt to resolve any dispute through lace-to-face (which may be virtual) 
negotiation ~-vith persons fully authorized to resolve the clispule or through non-binding mediation utilizing a mediator agreed 
to by the Parties, rather than through litigatie~n. No fi~rmal proceedings tier the judicial resolution of such dispute, except for 
the seeking of equitable relief or those rcquirecl to avoid nun-compli~lnce ~~~ith the Ne~v Jerse~~ Contractual Liability nct. 
N.J.S.A. X9:13-1 et sec., may begin until either such pe►-sons ec~nclude. after a hood faith effort to resolve the dispute. that 
resolution through continued discussion is unlikel~~. 

C. Arbitration or Mediation -Any provision re~ardin` ~lY~~lll'ilC1011 Of ~)111C~111~ ll7f',C~ItjLl011 WlTI7ll1 a17y O~~llle CIOCUIlle11IS 177a~111~ up 
the News Jersey Participating Addendum is deletrd in its entirety. 

D. Pursuant to N..I.A.C. 17:12-1 B.2. nohvithstanding anything to the contrary in any of the documents making up the Ne~~~ Jersey 
Participating Addendum, under no circumstances ~~~ill the State indemnify Contractor and any such provision in any of the 
documents making up the Ne~~~ Jersey Participating Addendum shall be of no force and effect. 

E. Notwithstanding anything to the contrary in any of the doctnnents making up the New Jersey Participating Addendum. the 
State shall not be responsible fior the Contractor's attorney tees and/or expenses. 

F. Notwithstanding anything to the conh•ary in any of the documents making up the Ne~v Jersey Participating Addendum, the 
State does not agree to auto-renewal of maintenance. technical support, service tees. subscription fees or any other product 
or service requiring periodic renewal. 

G. Quarterly Sales Reporting And Supplier Convenience Fee 
1. Quarterly Saes Reporting -The Contractor shall submit a Sales Report documenting all sales made under the 

Participating Addendum. The Sales Report shall he submitted directly to Periscope using the ;~'JSTART system nn 
later than thirty (30) calendar days after the end of each calendar quarter. The calendar quarters will end March 31, 
June 30, September 30, and December 3 I .The Sales Report must contain the following inforn~ation: 

• Complete and accurate details ofalf sales, credits, returns, refunds, and the like for the reporting quarter; 
• Purchasing entity; 
• Total of Supplier Convenience Fee amount due for the reporting quarter; 

Such other information as the State may reasonably request; and 
• If no sales were made to the State during the reporting quarter, then a report shall be submitted showing 

zero sales and zero Supplier Convenience Fee due. 
1. Supplier Convenience Fee -The Contractor shall remit the Supplier Convenience Fee in the amount of one percent 

(1%) of all Purchases made under the Participating Addendum. 
2. Remittance of the Supplier Convenience Fee - On a quarterly basis. the Contractor shall remit the Supplier 

Convenience Fee directly to Periscope Holdinbs, Inc. (Periscope) no later than forty five (45) days after the end of 
each calendar quarter. The calendar quarters will end March 31, ,Tune 30, September 30, and December 31. Failure 
to remit the Supplier Convenience Fee timely and accurately may result in Contractor's goods and/or services being 
made ineligible for purchase through the :\JST,4KT Marketplace. 

3. Quarterly Sales Reporting and remittance oi'the Supplier Convenience Fee shall begin on the first calendar quarter 
startinb after the effective date of the Participating Addendum. 

2. Retention and Inspection of Records and Audit -The Contractor shall keep records of all sales made to Using 
Agencies and Intrastate Cooperative Purchasing Participants in sufficient detail to enable the State to determine the 
Supplier Convenience Fee payable by the Contractor. The State and/or Periscope may examine and audit, at its own 
expense, Contractor's sales records and Sales Reports for completeness and accuracy. If such examination reveals 
underpayment of the Supplier Convenience Eee, the Contractor shall immediately pay to Periscope the amount of 
deficiency. If the examination reveals an underpayment of 5% or more, then the Contractor shall reimburse the State 
and/or Periscope for the cost of the audit. 

4. Catalog Enablement -The Contractor shall cooperate with the State and/or Periscope as requested to upload catalog 
items and pricing consistent with the awarded Participating Addendum to the :VJST,4RT Marketplace module within 
thirty days (30) of the Participating Addendum award. 

H. Delivery Guarantees 
1. Deliveries shall be made in accordance with tl~e terms of the Master Agreement and instructions of the Authorized 

Purchaser; except as modified otherwise in this document. Notwithstanding anything to the contrary in any 
Master Agreement, the State shall not pay shipping charges for failure to meet a minimum shipment amount. 

2. In the event delivery of goods or services is not made within the number of days stipulated, the State shall he 
authorized to obtain the product or service from another Vendor under the M2075 contract utilizing the Method 
of Operation. 

3. The Contractor shall be responsible f'or the delivery of new products in accordance with good commercial 
practice. 

1. Dealers/Distributors 
Contractor has the right to utilize authorized Dealers/Distributors (hereinafter Distributors) for di~•ect order taking, 
processing, fulfillment, invoicing or provisioning. 

The Contractor agrees to provide a list of the Distributors) that will service the Contract, includi~~g the name, address and 
contact information for each Distributor. The Contractor will be required to submit the documents set forth in Section 6 - 
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~~he Slatc: of~ Ne~~ .lersc~ Mandator~~ Certification Requirements. t~~r each Distributo►-_ prior to the DISII'Il~Ul01' ~)elllQ 

~~C',l'1111~T(;C~ Il) ~)C~ft01'll1 ~lll)~ 1V01'~ 011 l~l(: ~011tl'ilCt. 

Distributors mad be removed and/or added upon ten (10) business days' prior written notice to the State during the term ~~(~ 
the Ne~v Jcrsry Participating Addendum. Contractor and the State reserve the right to remove an authorized Distributo►- at 
iCs discretion fii~r cause. nog meeting established vendor eritei•ia cinder the New Jerscy Participating Addendum_ or where 
the addition. or continued use. ot~the entity ~-vould violate any State or federal la~v or regulation. It'an authorized Uish•ibutor 
is removed for anv reason, Contractor will name the alternate Distributor responsible to fulfill each pending purchase order 
and is responsible for an~~ delay to the expected delivery. 

Personally Identifiable Information (PIl). Sensitive Information, and State Data 

1. Data Ownership —The State is the o~~n~er of its Data. Contractor shall not obtain any right, title, or interest in 
any of the Data furnished by the State, or information derived from or based on State Data, except as needed to 
pert~~rm under the terms of this New .lersey Participating Addendum, or a Purchase O►-der, Lease Agreement. 
Rental Agreeiilent, Short-Term Lease Agreement, Master Maintenance and Sale Agreement. or Enterprise 
Services Agreement. issued by an Authorized Purchaser against the New Jersey Participatinb Addendum. 

2. Data usabe, storage, and protection of PII and Sensitive Information —Contractor agrees to comply with all 
applicable international, federal and state statutory and regulatory requirements fnr secure usage, storage. and 
protection oP PII, State Data, and other Confidential Information. These include, without limitation and as 
amended ti•om lime to time, those for Health Insurance Portability and Accountability Act of 1996, P.L. No. 10~-
t )1 (1996), Tat Information Security Guidelines for Federal, State, and Local Agencies (1RS Publication 1070, 
Ne~v .lersey Sate tai confidentiality statute, die New Jersey Privacy Notice found at NJ.gov, N..1.S.A. ~ ~4:50-
8, New .lersey Identity Theft Prevention Act, N..T.S.A. ~ 56:11-44 et. seq., the federal Drivers' Privacy Protection 
Act of 1994, Pub.L.103-322, and the confidentiality requirements of N..i.S.A. ~ 39:2-3.4. Contractor shall also 
conform to The Payment Card Industry Data Security Standard (PC1 DSS), where applicable. 

3. Security —Contractor agrees to take appropriate administrative, technical and physical safeguards reasonably 
designed to protect the security, privacy, confidentiality, and integrity of user information. Contractor shall ensure 
that PIl and other Sensitive Information is secured and encrypted during transmission or at rest. 

~4. Data Transmission —The Contractor shall only transmit or exchange State of New .lersey data with other parties 
when expressly requested in writing and permitted by and in accordance with requirements of the Contract or the 
State of New .tersey. The Contractor shall only transmit or exchange data with the State of New .Iersey or other 
parties through secure means supported by current technologies. The Contractor shall encrypt al l P[I and other 
Sensitive Information as defined by the State of New Jersey or applicable law, regulation or standard during any 
transmission or exchange of that data. 

5. Data Re-[fse —All State Data shall be used expressly and solely for the purposes enumerated in the Contract. 
Data shall not he distributed. repurposed or shared across other applications, environments, or business units of 
the Contractor. No State Data of any kind shall be transmitted, exchanged or otherwise passed to other contractors 
or interested parties except on a case-by-case basis as specifically agreed to in writing by the State Contract 
Manager. 

6. Data Breach — In the event of any actual, probable or reasonably suspected breach of security, or any 
unauthorized access to or acquisition, use, loss, destruction, compromise, alteration o~• disclosure of any PII (each, 
a security breach) that may concern any Sensitive Information or PII, Contractor• shall: (a) notify the State 
immediately of such breach, but in no event later than 24 hours after such security breach; (b) designate a single 
individual employed by Contractor who shall be available to the State 24 hours per day, seven (7) days per week 
as a contact regarding Contractor's incident response, for the dw~ation of the incident response; (c) not provide 
any other notification or provide any disclosure to the public regarding such security breach without the prior 
written consent of the State, unless required to provide such notification or to make such disclosure pursuant to 
any applicable la~v, regulation, rule, order, court order, judgment, decree, ordinance, mandate or other request or 
requirement now or hereafter in effect, of any applicable governmental authority or law enforcement agency in 
any jurisdiction worldwide (in which case Contractor shall consult with the State and reasonably cooperate with 
the State to prevent any notification or disclosure concerning any PII, security breach, or other Sensitive 
Information); (d) assist the State in investigating, remedying and taking any other action the State deems necessary 
regarding any security breach and any dispute, inquiry, or claim that concerns the security breach; (e) follow all 
instnictions provided by the State relating to the Sensitive Information affected or potentially affected by the 
security breach; (fl take such actions as necessary to prevent future security breaches; and (g) unless prohibited 
by an applicable statute or court order, notify the State of any third party legal process relating to any security 
breach including, at a minimum, any legal process initiated by any governmental entity (foreign or domestic). 

6.0 The State of New Jersey Mandatory Certification Requirements 

The following are the State of Ne~v Je►•sey standard procurement forms and requirements that Contractor agrees to fulfill prior to 
the Effective Date. Some Authorized Purchasers may have additional requirements when placing an order and Contractor shall 
comply with same as necessary. 

1. New Jersey Business Registration (N..T.S.A. 52:32-44); 
2. Ownership Disclosure (N.,T.S.A. 52:25-24.2); 
3. Disclosure of Investment Activities in lran (N.J.S.A. 52:32-55 et seq.) 
4. MacBride Principles Form (N.J.S.A. 52:34-12.2): 
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5. Disclosure u1~lilvestigations and Actions Involving Bidder 
6. Source Disclosure Certification (N.J.S.A. 52:34-13.2): 
7. Proof of insurance as specitied herein: 
8. Completed Cont~•acto~- Certification and Disclosure of Political Contributions (N..l.S.A. 19:44A-20:13 et seq.); 
9. Vendor Cel-tificatioi~ (P.L. 2005. c.271); 
10. Proof of coi~~pliai~ce with Ne~~~ Jersey Affiri~~ative Action requii-eil~ents (N..I.A.C. 17:27- I .1 et seq.): 

a. New Jersev Form AA-302: 
U. Afiii-mative Action Employee li~fot•matio~i Report; ~~r Ne~v,Iersey~ Affirmative Action CerCificate_ o~-
c. Federal Affirmative Action Approval Letter. 

11. EO 271 Certif cation 
12. Certification OfNon-Involvement 1n Prohibited Activities ]n Russia Or Qelarus Pursuant To P.L.2022. c.3 

7.0 Priinary Contacts 

Any notice between the Parties provided for in this New Je~•sey Participating Addendum, or else~a~here in the Master Agreeme~it 
shall be in ~-vriting, and shall be sent both via regular certified mail return i•ecei~t ►-eque5ted a~ld via email to the addresses 
p~•ovided. The Parties should give prompt notice to each other if the approp~•iate person or address changes. The primary contacts 
for this Ne~v .iersey Participating Addendum are as follows: 

State of New Jersey — De artment of the Treasur ~ - Di~~ision of Purchase and Pro ~erh~ 
Name Brittany Billings 
Title Procurement Specialist 
Address 33 West State St~•eet, 8`~' Floor, PO Box 230 

Trenton, New Jersey 08025-0230 
Tele Hone (609) 292-4927 
Fax (609) 292-1114 

Email brittany.billings r~,treas.nj.;ov 

Contractor Name 
Name Dave Rothauser 
Title Manager. State Contracts &Compliance 
Address 1 Canon Park 

Melville, NY 11747 
Telephone (631) 330-5443 
Website https://~~~ww.usa.canon.com/internet/portal/us/home 
Entail ~ isgbidadmin a cusa.caizon.coi~n 
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IN ~VIT\~ESS ~~~HI:REO1~. 'The C~~ntractor and the ti t~~te h~:lve caused this 1'articipatinb Addendum to be executed by their 
authorized representatives and agree that this Participating nddend~un may be executed in counterparts. each original signed pale 
to becoi»e part. of the original document. 

Canon L1.S.A., Inc. 
DocuSigned by: 

~t.aSDin, ~,~,5 
B6ib64~~5E1463... 

S 1 1'1 atUl'E; 

Mason Olds 
EVP 

Print Name and Title 

The Statc of Ne~v Jersey 
Dep~rtroent of the Treasury -Division of Yurch:~.~c anal Propert~~ 

Amy F. Davis. ,Acting Director 

Approved as to Form 
Matthew J. Platkin, Attorney General 
State of New Jersey —Department of Law and Public Safety 

By. ~n ~~~/~ 

Sign sire 

'v 

Print Name and Title 

7/5/Z023 

Date 

Date 

Date 
?- ~~ -a.~ 
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I~XHII3IT A - 'Thc State oi~Ne~v Jcrsev Standard Terms and Conditions 
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I~XI-[IBIT C - The Solicitation: available at: 
httt~s:%/~~~~v~~~.nasp~~~~aluepoint..orc/portlolin/copiers-ma~~aged-print-services-2019-2024/ 
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Ilttps://w~v~v.n~~spi~~~ aluepoinLor~/l~ortli~l io/copiers-m<iri 1~ed-print-services-2019-2024/canon/ 
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S d d T d C d" • ;::;tate or New Jersey tan ar erms an on 1t1ons 

{Revised September 1
1 

2022) 

STATE OF NEW JERSEY 
DEPARTMENT OF THE TREASURY - DIVISION OF PURCHASE AND PROPERTY 
33 WEST STATE STREET, P.O. BOX 230 TRENTON, NEW JERSEY 08625-0230 

1.0 STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT 
The following terms and conditions shall apply to all contracts or purchase agreements made with the State of New Jersey. The State's terms and 
conditions shall prevail over any conflicts set forth in a Contractor's Quote or Proposal. 

2.0 STATE LAW REQUIRING MANDATORY COMPLIANCE BY ALL CONTRACTORS 

The statutes, laws, regulations or codes cited herein are available for review at the New Jersey State Library, 185 West State Street, Trenton, 
New Jersey 08625. 

2.1 BUSINESS REGISTRATION 

Pursuant to N.J.S.A 52:32-44, the State is prohibited from entering into a contract with an entity unless the Contractor and each subcontractor 
named in the proposal have a valid Business Registration Certificate on file with the Division of Revenue and Enterprise Services. A subcontractor 
named in a bid or other proposal shall provide a copy of its business registration to the Contractor who shall provide it to the State. 

The contractor shall maintain and submit to the State a list of subcontractors and their addresses that may be updated from time to time with the 
prior written consent of the Director during the course of contract performance. The contractor shall submit to the State a complete and accurate 
list of all subcontractors used and their addresses before final payment is made under the contract. 

Pursuant to N.J.S.A 54:49-4.1, a business organization that fails to provide a copy of a business registration, or that provides false business 
registration information, shall be liable for a penalty of $25 for each day of violation, not to exceed $50,000 for each business registration copy not 
properly provided under a contract with a contracting agency. 

The contractor and any subcontractor providing goods or performing services under the contract, and each of their affiliates, shall, during the term 
of the contract, collect and remit to the Director of the Division of Taxation in the Department of the Treasury, the Use Tax due pursuant to the 
"Sales and Use Tax Act, P.L. 1966, c. 30 (N.J.SA 54:32B-1 fil §fill.) on all sales of tangible personal property delivered into the State. Any 
questions in this regard can be directed to the Division of Revenue at (609) 292-1730. Form NJ-REG can be filed online at 
https://www.state.nj.us/treasurylrevenuelbusregcert.shtml. 

2.2 OWNERSHIP DISCLOSURE 

Pursuant to N.J.SA 52:25-24.2, in the event the Contractor is a corporation, partnership or limited liability company, the Contractor must complete 
an Ownership Disclosure Form. 

A current completed Ownership Disclosure Form must be received prior to or accompany the submitted Quote. A Contractor's failure to submit 
the completed and signed form prior to or with its Quote will result in the Contractor being ineligible for a Contract award, unless the Division has 
on file a signed and accurate Ownership Disclosure Form dated and received no more than six (6) months prior to the Quote submission deadline 
for this procurement. If any ownership change has occurred within the last six (6) months, a new Ownership Disclosure Form must be completed, 
signed and submitted with the Quote. 

In the alternative, a Contractor with any direct or indirect parent entity which is publicly traded may submit the name and address of each publicly 
traded entity and the name and address of each person that holds a 10 percent or greater beneficial interest in the publicly traded entity as of the 
last annual filing with the federal Securities and Exchange Commission or the foreign equivalent, and, if there is any person that holds a 10 percent 
or greater beneficial interest, also shall submit links to the websites containing the last annual filings with the federal Securities and Exchange 
Commission or the foreign equivalent and the relevant page numbers of the filings that contain the information on each person that holds a 10 
percent or greater beneficial interest. N.J.S.A. 52:25-24.2. 

2.3 DISCLOSURE OF INVESTMENT ACTIVITIES IN IRAN 

Pursuant to N.J.S.A. 52:32-58, the Contractor must utilize this Disclosure of Investment Activities in Iran form to certify that neither the Contractor, 
nor one (1) of its parents, subsidiaries, and/or affiliates (as defined in N.J.SA 52:32-56(e)(3)), is listed on the Department of the Treasury's List 
of Persons or Entities Engaging in Prohibited Investment Activities in Iran and that neither the Contractor, nor one (1) of its parents, subsidiaries, 
and/or affiliates, is involved in any of the investment activities set forth in N.J.SA 52:32-56(D, If the Contractor is unable to so certify, the 
Contractor shall provide a detailed and precise description of such activities as directed on the form. A Contractor's failure to submit the completed 
and signed form will preclude the award of a Contract to said Contractor. 

2.4 ANTI-DISCRIMINATION 

All parties to any contract with the State agree not to discriminate in employment and agree to abide by all anti-discrimination laws including those 
contained within N.J.SA 10:2-1 through N.J.SA 10:2-4, N.J.S.A 10:5-1 fil §§9' and N.J.SA 10:5-31 through 10:5-38, and all rules and 
regulations issued thereunder are hereby incorporated by reference. The agreement to abide by the provisions of N.J.SA 10:5-31 through 
10:5- 38 include those provisions indicated for Goods, Professional Service and General Service Contracts (Exhibit A.1, attached) and 
Constructions 
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Contracts (Exhibit B.1 and Exhibit C . 1 - Executive Order 151 Requirements) as appropriate. 

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer pursuant to N.J.S.A. 10:5- 
31 fil§filh, as amended and supplemented from time to time. 

2.5 AFFIRMATIVE ACTION 

In accordance with N.J.A.C. 17:27-1.1, prior to award, the Contractor and subcontractor must submit a copy of a New Jersey Certificate of 
Employee Information Report, or a copy of Federal Letter of Approval verifying it is operating under a federally approved or sanctioned Affirmative 
Action program. Contractors or subcontractors not in possession of either a New Jersey Certificate of Employee Information Report or a Federal 
Letter of Approval must complete the Affirmative Action Employee Information Report (AA-302) located on the web at 
https://www.state.nj.us/treasury/contract compliance/. 

2.6 AMERICANS WITH DISABILITIES ACT 

The contractor must comply with all provisions of the Americans with Disabilities Act (ADA), P.L 101-336, in accordance with 42 U.S.C. 12101, fil 
§fill, 

2.7 MACBRIDE PRINCIPLES 

The Contractor must certify pursuant to N.J.S.A. 52:34-12.2 that it either has no ongoing business activities in Northern Ireland and does not 
maintain a physical presence therein or that it will take lawful steps in good faith to conduct any business operations it has in Northern Ireland in 
accordance with the MacBride principles of nondiscrimination in employmentassetforth in N.J.S.A. 52:18A-89.5 and in conformance with the United 
Kingdom's Fair Employment (Northern Ireland) Act of 1989, and permit independent monitoring of their compliance with those principles. 

2.8 PAY TO PLAY PROHIBITIONS 

Pursuant to N.J.S.A. 19:44A-20.13 fil§filh (P.L. 2005, c. 51), The State shall not enter into a Contract to procure services or any material, supplies 
or equipment, or to acquire, sell, or lease any land or building from any Business Entity, where the value of the transaction exceeds $17,500, if 
that Business Entity has solicited or made any contribution of money, or pledge of contribution, including in-kind contributions, to a candidate 
committee and/or election fund of any candidate for or holder of the public office of Governor or Lieutenant Governor, to any State, county, 
municipal political party committee, or to any legislative leadership committee during certain specified time periods. It shall be a breach of the 
terms of the contract for the business entity to: 

A. Make or solicit a contribution in violation of the statute;
B. Knowingly conceal or misrepresent a contribution given or received:
C. Make or solicit contributions through intermediaries for the purpose of concealing or misrepresenting the source of the contribution:
D. Make or solicit any contribution on the condition or with the agreement that it will be contributed to a campaign committee or any

candidate of holder of the public office of Governor or Lieutenant Governor, or to any State or county party committee:
E. Engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist or consultant would make or solicit any

contribution, which if made or solicited by the business entity itself, would subject that entity to the restrictions of the Legislation;
F. Fund contributions made by third parties, including consultants, attorneys, family members, and employees;
G. Engage in any exchange of contributions to circumvent the intent of the Legislation; or
H. Directly or indirectly through or by any other person or means, do any act which would subject that entity to the restrictions of the

Legislation.

Prior to awarding any Contract or agreement to any Business Entity, the Business Entity proposed as the intended Contractor of the Contract 
shall submit the Two-Year Chapter 51/Executive Order 117 Vendor Certification and Disclosure of Political Contributions form, certifying that no 
contributions prohibited by either Chapter 51 or Executive Order No. 117 have been made by the Business Entity and reporting all qualifying 
contributions made by the Business Entity or any person or entity whose contributions are attributable to the Business Entity. The required form 
and instructions, available for review on the Division's website at https://www.state.nj.us/treasury/purchase/forms.shtml, shall be provided to the 
intended Contractor for completion and submission to the Division with the Notice of Intent to Award. Upon receipt of a Notice of Intent to Award 
a Contract, the intended Contractor shall submit to the Division, in care of the Division Procurement Specialist, the Certification and Disclosure(s) 
within five (5) business days of the State's request. The Certification and Disclosure(s) may be executed electronically by typing the name of 
the authorized signatory in the "Signature" block as an alternative to downloading, physically signing the form, scanning the form, and uploading 
the form. Failure to submit the required forms will preclude award of a Contract under this Bid Solicitation, as well as future Contract 
opportunities; and 

Further, the Contractor is required, on a continuing basis, to report any contributions it makes during the term of the Contract, and any extension(s) 
thereof, at the time any such contribution is made. The required form and instructions, available for review on the Division's website at 
https://www.state.nj.us/treasury/purchase/forms.shtml, shall be provided to the intended Contractor with the Notice of Intent to Award. 

2.9 POLITICAL CONTRIBUTION DISCLOSURE 

The contractor is advised of its responsibility to file an annual disclosure statement on political contributions with the New Jersey Election Law 
Enforcement Commission (ELEC), pursuant to N.J.S.A. 19:44A-20.27 (P.L. 2005, c. 271, §3 as amended) if in a calendar year the contractor 
receives one (1) or more contracts valued at $50,000.00 or more. lt is the contractor's responsibility to determine if filing is necessary. Failure to file 
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EXHIBIT A.1· GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES

CONTRACTS 

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE 
N.J.S.A. 10:5-31 fil§filh (P.L. 1975, c. 127) 

N.J.A.C. 17:27 fil §filh 
During the pertormance of this contract, the contractor agrees as follows: 

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for employment because of age, race, 
creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex. 
Except with respect to affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment 
opportunity is afforded to such applicants in recruitment and employment, and that employees are treated during employment, without regard to 
their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, 
nationality or sex. Such equal employment opportunity shall include, but not be limited to the following: employment, upgrading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, 
including apprenticeship. The contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to 
be provided by the Public Agency Compliance Officer setting forth provisions of this nondiscrimination clause. 

The contractor or subcontractor, where applicable will, in all solicitations or advertisements for employees placed by or on behalf of the contractor, 
state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, national origin, ancestry, 
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex. 

The contractor or subcontractor will send to each labor union, with which it has a collective bargaining agreement, a notice, to be provided by the 
agency contracting officer, advising the labor union of the contractor's commitments under this chapter and shall post copies of the notice in 
conspicuous places available to employees and applicants for employment. 

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer pursuant to N.J.S.A. 10:5-
31 fil§filh, as amended and supplemented from time to time and the Americans with Disabilities Act. 

The contractor or subcontractor agrees to make good faith efforts to meet targeted county employment goals established in accordance with 
N.J.A.C. 17:27-5.2. 

The contractor or subcontractor agrees to inform in writing its appropriate recruitment agencies including, but not limited to, employment agencies, 
placement bureaus, colleges, universities, and labor unions, that it does not discriminate on the basis of age, race, creed, color, national origin, 
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex, and that it will discontinue the 
use of any recruitment agency which engages in direct or indirect discriminatory practices. 

The contractor or subcontractor agrees to revise any of its testing procedures, if necessary, to assure that all personnel testing conforms with the 
principles of job related testing, as established by the statutes and court decisions of the State of New Jersey and as established by applicable 
Federal law and applicable Federal court decisions. 

In conforming with the targeted employment goals, the contractor or subcontractor agrees to review all procedures relating to transfer, upgrading, 
downgrading and layoff to ensure that all such actions are taken without regard to age, race, creed, color, national origin, ancestry, marital status, 
affection al or sexual orientation, gender identity or expression, disability, nationality or sex, consistent with the statutes and court decisions of the 
State of Ne

,w Jersey, and applicable Federal law and applicable Federal court decisions.

The contractor shall submit to the public agency, after notification of award but prior to execution of a goods and services contract, one of the 
following three documents: 

• Letter of Federal Affirmative Action Plan Approval;
• Certificate of Employee Information Report; or
• Employee Information Report Form AA302 (electronically provided by the Division and distributed to the public agency through the

Division's website at http://www.state.nj.us/treasury/contract compliance).

The contractor and its subcontractors shall furnish such reports or other documents to the Division of Purchase an Property, CCAU, EEO 
Monitoring Program as may be requested by the office from time to time in order to carry out the purposes of these regulations, and public agencies 
shall furnish such information as may be requested by the Division of Purchase an Property, CCAU, EEO Monitoring Program for conducting a 
compliance investigation pursuant to N.J.A.C. 17:27-1 fil§filh 
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EXHIBIT B.1 - CONSTRUCTION CONTRACTS

MANDA TORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE 
N.J.S.A. 10:5-31 fil §fill (P.L. 1975, c. 127) 
N.J.S.A. 10:5-39 fil §fill (P.L. 1983, c. 197) 

N.J.A.C. 17:27-1.1 fil§§!L 

During the performance of this contract, the contractor agrees as follows: 

The contractor or subcontractor, where applicable, will not discriminate against any employee or applicant for employment because of age, race, 
creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex. 
Except with respect to affectional or sexual orientation and gender identity or expression, the contractor will ensure that equal employment 
opportunity is afforded to such applicants in recruitment and employment, and that employees are treated during employment, without regard to 
their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability, 
nationality or sex. Such equal employment opportunity shall include, but not be limited to the following: employment, up grading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training, 
including apprenticeship. The contractor agrees to post in conspicuous places, available to employees and applicants for employment, notices to 
be provided by the Public Agency Compliance Officer setting forth provisions of this nondiscrimination clause. 

The contractor or subcontractor, where applicable will, in all solicitations or advertisements for employees placed by or on behalf of the contractor, 
state that all qualified applicants will receive consideration for employment without regard to age, race, creed, color, national origin, ancestry, 
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex. 

N.J.S.A. 10:5-39 fil§fill. requires contractors, subcontractors, and permitted assignees performing construction, alteration, or repair of any building 
or public work in excess of $250,000 toguarantee equal employment opportunity to veterans. 

The contractor or subcontractor will send to each labor union, with which it has a collective bargaining agreement, a notice, to be provided by the 
agency contracting officer, advising the labor union or workers' representative of the contractor's commitments under this act and shall post copies 
of the notice in conspicuous places available to employees and applicants for employment. 

The contractor or subcontractor, where applicable, agrees to comply with any regulations promulgated by the Treasurer, pursuantto N.J.S.A. 10:5-
31 fil§fill, as amended and supplemented from time to time and the Americans with Disabilities Act. 

When hiring or scheduling workers in each construction trade, the contractor or subcontractor agrees to make good faith efforts to employ minority 
and women workers in each construction trade consistent with the targeted employment goal prescribed by N.J.A.C. 17:27-7.2; provided, however, 
that the Dept. of LWD, Construction EEO Monitoring Program may, in its discretion, exempt a contractor or subcontractor from compliance with 
the good faith procedures prescribed by the following provisions, A, Band C, as long as the Dept. of LWD, Construction EEO Monitoring Program 
is satisfied that the contractor or subcontractor is employing workers provided by a union which provides evidence, in accordance with standards 
prescribed by the Dept. of LWD, Construction EEO Monitoring Program, that its percentage of active "card carrying" members who are minority 
and women workers is equal to or greater than the targeted employment goal established in accordance with N.J.A.C. 17:27-7.2. The contractor 
or subcontractor agrees that a good faith effort shall include compliance with the following procedures: 

(A) If the contractor or subcontractor has a referral agreement or arrangement with a union for a construction trade, the contractor or
subcontractor shall, within three business days of the contract award, seek assurances from the union that it will cooperate with the
contractor or subcontractor as it fulfills its affirmative action obligations under this contract and in accordance with the rules promulgated
by the Treasurer pursuant to N.J.S.A. 10:5-31 et. §fill, as supplemented and amended from time to time and the Americans with
Disabilities Act. If the contractor or subcontractor is unable to obtain said assurances from the construction trade union at least five
business days prior to the commencement of construction work, the contractor or subcontractor agrees to afford equal employment
opportunities minority and women workers directly, consistent with this chapter. If the contractor's or subcontractor's prior experience
with a construction trade union, regardless of whether the union has provided said assurances, indicates a significant possibility that the
trade union will not refer sufficient minority and women workers consistent with affording equal employment opportunities as specified in
this chapter, the contractor or subcontractor agrees to be prepared to provide such opportunities to minority and women workers directly,
consistent with this chapter, by complying with the hiring or scheduling procedures prescribed under (B) below; and the contractor or
subcontractor further agrees to take said action immediately if it determines that the union is not referring minority and women workers
consistent with the equal employment opportunity goals set forth in this chapter.

(B) If good faith efforts to meet targeted employment goals have not or cannot be met for each construction trade by adhering to the
procedures of (A) above, or if the contractor does not have a referral agreement or arrangement with a union for a construction trade, the
contractor or subcontractor agrees to take the following actions:
(1) To notify the public agency compliance officer, the Dept. of LWD, Construction EEO Monitoring Program, and minority and women

referral organizations listed by the Division pursuant to N.J.A.C. 17:27-5.3, of its workforce needs, and request referral of minority
and women workers;
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EXHIBIT C.1 - EXECUTIVE ORDER N0.151 REQUIREMENTS 

It is the policy of the Division of Purchase and Property that its contracts should create a workforce that reflects the diversity of the 
State of New Jersey. Therefore, contractors engaged by the Division of Purchase and Property to perform under a construction 
contract shall put forth a good faith effort to engage in recruitment and employment practices that further the goal of fostering equal 
opportunities to minorities and women. 

The contractor must demonstrate to the Division of Purchase and Property's satisfaction that a good faith effort was made to ensure 
that minorities and women have been afforded equal opportunity to gain employment under the Division of Purchase and Property's 
contract with the contractor. Payment may be withheld from a contractor's contractfor failure to comply with these provisions. 

Evidence of a "good faith effort" includes, but is not limited to: 

1. The Contractor shall recruit prospective employees through the State Job bank website, managed by the
Department of Labor and Workforce Development, available online at https://newjersey.usnlx.com/;

2. The Contractor shall keep specific records of its efforts, including records of all individuals interviewed
and hired, including the specific numbers of minorities and women;

3. The Contractor shall actively solicit and shall provide the Division of Purchase and Property with proof of
solicitations for employment, including but not limited to advertisements in general circulation media,
professional service publications and electronic media; and

4. The Contractor shall provide evidence of efforts described at 2 above to the Division of Purchase and Property
no less frequently than once every 12 months.

5. The Contractor shall comply with the requirements set forth at N.J.A.C. 17:27.

This language is in addition to and does not replace good faith efforts requirements for construction contracts required by 
N.J.A.C. 17:27-3.6, 3.7 and 3.8, also known as Exhibit B.1. 
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Exhibit B

The Master Agreement, including its attachments and exhibits 
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ATTACHMENT A, CANON LEASE AGREEMENT TERMS AND CONDITIONS 
 
 
CFS:  Canon Financial Services, Inc., a New Jersey Corporation, with its place of business at 
158 Gaither Drive, Suite 200, Mount Laurel, New Jersey 08054 
 
CUSTOMER:  political subdivision or agency or other Purchasing Entity under the applicable 
Participating Addendum 
 
PRODUCTS:  The Devices, Accessories, parts, software, and/or Supplies being leased by 
Customer under a Fair Market Value Lease, a $1 Buyout Lease, a Straight Lease, or a Short-
Term Lease, as specified in the applicable Order.  
 
1. TERM OF LEASE: Each lease of Products under an Order shall be effective on and 
commence from the date the Products are delivered to Customer (“Commencement Date”), 
provided Customer executes CFS’ form of acceptance (“Acceptance Certificate”) or otherwise 
accepts the Products as specified herein. The term of each lease shall consist of the initial term 
specified in the applicable Order and any renewal term(s) if and as applicable. After acceptance 
of the Products, Customer shall have no right to revoke such acceptance or cancel the lease 
during the term thereof, except as set forth herein.  
 
2. RENEWAL OF LEASE; RETURNS OR PURCHASES OF PRODUCTS; BUYOUT TO 
KEEP/RETURN:  Leases shall not be subject to automatic renewals, except as hereafter 
provided.  With the exception of a $1 Buyout Lease arrangement, or unless exercising the 
purchase option on an FMV Lease, Customer shall return the Products at the end of the initial 
lease  term, or at the end of the Renewal Lease  Term, or CFS may pick the Products up, 
without any further financial obligations to Customer.  
 

FMV Leases:  Upon expiration of the initial lease term, Customer may do one of the 
following: 
1) Exercise its purchase option; 
2) Renew the lease on a month to month basis, or a 12-month basis, at the 

discretion of Customer, Short-Term Leases excepted; or 
3) Return the Products to CFS, or have CFS pick the Products up. 
 

$1 Buyout Leases:  Upon the expiration of the initial lease term, CFS shall provide title to 
the Products to the Customer, or as otherwise determined in a Participating 
Addendum, and Customer shall not be subject to any additional expense in order 
to assume possession of the Products. 

 
Straight Leases:  Upon the expiration of the initial lease term, Customer may do one of 

the following: 
1) Renew the lease on a month to month basis, or a 12-month basis, at the 

discretion of Customer; or 
2) Return the Products to CFS, or have CFS pick the Products up. 
 

Short-Term Lease:  Upon the expiration of the initial lease term, Customer may do one 
of the following: 
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1) Renew the rental on a month to month basis, up to a total maximum term 
of 12 months, including the initial lease term; or 

2) Return the Products to CFS, or have CFS pick the Products up. 
 

If Customer desires to exercise a purchase, renewal, or return of the Products, it shall give CFS 
at least thirty (30) days written notice prior to the expiration of such lease term. Notwithstanding 
anything to the contrary, if Customer fails to notify CFS of its intent with respect to the exercise 
of a purchase, renewal, or return of the Products, the initial lease term shall be terminated on 
the date as stated in the Order and removal of the Product will be mutually arranged, unless 
otherwise specified in a Participating State or Entity’s Participating Addendum. 
 
Notwithstanding the foregoing, if Customer fails to notify CFS at least thirty (30) days prior to 
lease termination of a digital press Production Device and/or large format printer, then the lease 
will automatically renew on a month-to-month basis until Customer notifies CFS of its intent. In 
such a case, the automatic renewal term shall not exceed a maximum of 12 monthly payments. 
At which point in time, CFS will make arrangements to pick up the Equipment from Customer.   
 
If Customer does not exercise the purchase or renewal option, it will immediately make the 
Product available to Contractor in as good of condition as when Customer received it, except for 
ordinary wear and tear. 
 
Product Payments for renewal terms shall never exceed Master Agreement pricing.  If Customer 
enters into a renewal term, then the Product Payment will be subject to the lease rates listed in 
the most recent Price List(s) posted on the NASPO ValuePoint website. 
 
Customers under FMV or $1 Buyout Leases shall have a Buyout to Keep Option.  Customers 
under FMV, $1 Buyout or Straight Leases shall have a Buyout to Return Option.  The Buyout to 
Keep Option price shall be the Remaining Lease Balance (as hereinafter defined).  The Buyout 
to Return Option shall be the Remaining Lease Balance, less the Fair Market Value (as 
hereinafter defined).  Customer must notify the CFS, in writing, at least thirty (30) days in 
advance, if it wishes to exercise the Buyout to Keep option on an FMV or $1 Buyout Lease.  
Customer must notify CFS, in writing, at least thirty (30) days in advance, if it wishes to exercise 
the Buyout to Return option on an FMV, $1 Buyout or Straight Lease, and return the Products to 
CFS in good working condition (ordinary wear and tear excepted). 
 
3. PAYMENTS: The first scheduled payment (as specified in the applicable Order), will be 
due following the Acceptance of the Products, or such later date as CFS may designate. The 
remaining payments (together with the first scheduled payment, the “Payments”) will be due on 
the same day of each subsequent month, unless otherwise specified in the applicable Order. 
The Payments are comprised of the principal and interest thereon. Customer’s obligation to pay 
all amounts due for the lease of the Products shall be absolute and unconditional and is not 
subject to any abatements, set-off, defense or counterclaim for any reason whatsoever. 

 
4. APPLICATION OF PAYMENTS: All Payments received by CFS from Customer under 
this Agreement will be applied to amounts due and payable hereunder chronologically, based 
on the date of the charge as shown on the invoice for each such amount, and among amounts 
having the same date in such order as CFS, in its discretion, may determine.   
 
5. NO CFS WARRANTIES: CUSTOMER ACKNOWLEDGES THAT CFS IS NOT A 
MANUFACTURER, DEALER, OR SUPPLIER OF THE PRODUCTS. CUSTOMER AGREES 
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THAT THE PRODUCTS ARE LEASED ''AS IS'' AND IS OF A SIZE, DESIGN AND CAPACITY 
SELECTED BY CUSTOMER. CUSTOMER ACKNOWLEDGES THAT CFS HAS MADE NO 
REPRESENTATION OR WARRANTY WITH RESPECT TO THE SUITABILITY OR 
DURABILITY OF THE PRODUCTS, THE ABSENCE OF ANY CLAIM OF INFRINGEMENT OR 
THE LIKE, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, 
WITH RESPECT TO THE PRODUCTS INCLUDING, WITHOUT LIMITATION, THE IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Any 
warranty with respect to the Products made by the manufacturer, dealer, or supplier is separate 
from, and is not a part of, the lease of the Products and shall be for the benefit of CFS, 
Customer and CFS’ successors or assignees, if any. So long as Customer is not in breach or 
default with respect to its lease, CFS assigns to Customer any warranties (including those 
agreed to between Customer and the manufacturer, dealer, or supplier) which CFS may have 
with respect to any item of the Products; provided that the scope and limitations of any such 
warranty shall be solely as set out in any agreement between Customer and such manufacturer, 
dealer, or supplier or as otherwise specified in warranty materials from such manufacturer, 
dealer, or supplier and shall not include any implied warranties arising solely from CFS’ 
acquisition of the Products. CUSTOMER ACKNOWLEDGES THAT NEITHER THE SUPPLIER 
NOR ANY DEALER IS AUTHORIZED TO WAIVE OR ALTER ANY TERM OF THIS 
AGREEMENT OR ANY SCHEDULE, OR TO MAKE ANY REPRESENTATION OR 
WARRANTY WITH RESPECT TO THIS AGREEMENT OR THE PRODUCTS ON BEHALF OF 
CFS. 
 
6. NON-APPROPRIATION OF FUNDS: The continuation of any lease agreement will be 
subject to, and contingent upon, sufficient funds being made available by the Participating State 
Legislature and/or federal sources. Customer may terminate any such lease  agreement, and 
CFS waives any and all claim(s) for damages, effective immediately upon receipt of written 
notice (or any date specified therein) if for any reason the Customer’s funding sources are not 
available. 
 
7. ACCEPTANCE; DELIVERY: Customer's acceptance of a Product as provided in the 
Master Agreement shall conclusively establish that the Equipment has been delivered to and 
accepted by Customer for all purposes of this Agreement and Customer may not for any reason 
revoke that acceptance. 
 
8. LOCATION; LIENS; NAMES; OFFICES: Customer shall not move the Products from the 
location specified in the applicable Order except with the prior written consent of CFS. Customer 
shall keep the Products free and clear of all claims and liens other than those in favor of CFS. 
Customer's legal name (as set forth in its constituent documents filed with the appropriate 
governmental office or agency) is as set forth in the applicable Order. The chief executive office 
address of Customer is as set forth herein. Customer shall provide CFS with written notice at 
least thirty (30) days prior to any change of its legal name or chief executive office address, and 
shall execute and deliver to CFS such documents as required or appropriate. 
 
9. WARRANTY OF BUSINESS PURPOSE; USE; PERSONAL PROPERTY; FINANCING 
STATEMENTS: Customer represents and warrants that the Products will not be used for 
personal, family, or household purposes. Customer shall comply with all laws and regulations 
relating to the use and maintenance of the Products. Customer shall put the Products only to 
the use contemplated by the manufacturer or developer. The Products shall remain personal 
property regardless of whether it becomes affixed to real property or permanently rests upon 
any real property or any improvement to real property. Customer authorizes CFS (and any third 
party filing service designated by CFS) to execute and file (a) financing statements evidencing 
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the interest of CFS in the Products (including forms containing a broader description of the 
Equipment than the description set forth herein), (b) continuation statements in respect thereof, 
and (c) amendments thereto, and Customer irrevocably waives any right to notice thereof.  
 
10. INDEMNITY: Customer shall reimburse CFS for and defend CFS against any claim for 
losses or injury caused by the Products. This Section shall survive termination of the lease.  
 
11. MAINTENANCE; ALTERATIONS: Customer shall at all times maintain and keep in 
effect a service contract, through one of Contractor’s Authorized Dealers under the Master 
Agreement or by other contractual arrangements, to keep and maintain the Equipment in good 
working order and to supply and install all replacement parts and accessories when required to 
maintain the Equipment in good working condition.  Customer shall not, without the prior written 
consent of CFS, make any changes or substitutions to the Equipment. Any and all replacement 
parts, accessories, authorized changes to and/or substitutions for the Equipment shall become 
part of the Equipment and subject to the terms of this Agreement.   
 
12. TAXES; OTHER FEES AND CHARGES: CUSTOMER SHALL PAY AND DISCHARGE 
WHEN DUE ALL LICENSE AND REGISTRATION FEES, ASSESSMENTS, SALES, USE AND 
OTHER TAXES, AND OTHER EXPENSES AND CHARGES, together with any applicable 
penalties, interest, and administrative fees now or at any time imposed upon any Products, the 
Payments, or Customer's performance or non-performance of its obligations hereunder, whether 
payable by or assessed to CFS or Customer.  If Customer fails to pay any such fees, 
assessments, taxes, expenses or charges as required hereunder, CFS shall have the right but 
not the obligation to pay those fees, assessments, taxes, expenses and charges, and Customer 
shall promptly reimburse CFS, upon demand, for all such payments made plus administrative 
fees and costs, if any. Notwithstanding the generality of the foregoing, Customer shall not be 
liable for property taxes, which shall be the sole responsibility of CFS. 
 
13. INSURANCE: Customer, at its sole cost and expense, shall, during the term hereof 
including all renewals and extensions, obtain, maintain and pay for (a) insurance against the 
loss, theft, or damage to the Equipment for the full replacement value thereof, and (b) 
comprehensive public liability and property damage insurance. All such insurance shall provide 
for a deductible not exceeding $5,000 and be in form and amount, and with companies 
satisfactory to CFS. Each insurer providing such insurance shall name CFS as additional 
insured and loss payee and provide CFS thirty (30) days’ written notice before the policy in 
question shall be materially altered or canceled. Customer shall pay the premiums for such 
insurance, shall be responsible for all deductible portions thereof, and shall deliver certificates or 
other evidence of insurance to CFS. The proceeds of such insurance, at the option of CFS, shall 
be applied to (a) replace or repair the Equipment, or (b) pay CFS the "Remaining Lease 
Balance," which shall be the sum of: (i) all amounts then owed by Customer to CFS under the 
lease; plus (ii) the present value of all remaining Payments for the full term of the lease; plus (iii) 
except in the case of $1 Buyout Leases, the Fair Market Value of the Products (as defined 
herein); plus (iv) any applicable taxes, and any expenses, charges or fees which may be 
payable as otherwise provided herein or in the Master Agreement or the applicable Participating 
Addendum . For purposes of determining present value, Payments shall be discounted at three 
percent (3%) per year. Customer hereby appoints CFS as Customer's attorney-in-fact solely to 
make claim for, receive payment of, and execute and endorse all documents, checks, or drafts 
for any loss or damage to Equipment under any such insurance policy. If within ten (10) days 
after CFS’ request, Customer fails to deliver satisfactory evidence of such insurance to CFS, 
then CFS shall have the right, but not the obligation, to obtain insurance covering CFS’ interests 
in the Equipment, and add the costs of acquiring and maintaining such insurance, and an 
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administrative fee, to the amounts due from Customer with respect to the lease. CFS and any of 
its affiliates may make a profit on the foregoing. 
 
14. LOSS; DAMAGE: Customer assumes and shall bear the entire risk of loss, theft of, or 
damage to the Products from any cause whatsoever, effective upon delivery to the Customer, 
except that Customer shall be relieved of all risks of loss or damage to the Products during 
periods of transportation and de-installation. No such loss, theft or damage shall relieve 
Customer of any obligation with respect to its lease of the Products. If any Equipment is lost or 
stolen, Customer, at the option of CFS, will (a) replace the same with like equipment in a 
condition acceptable to CFS and convey clear title to such equipment to CFS (and such 
equipment will become "Equipment" and be subject to the terms of this Agreement), or (b) pay 
CFS the Remaining Lease Balance. Upon CFS’ receipt of the Remaining Lease Balance, CFS 
shall transfer the applicable Equipment to Customer “AS-IS, WHERE-IS” without any 
representation or warranty whatsoever, except for title, and this Agreement shall terminate with 
respect to such Equipment. 
 
15. DEFAULT: Each of the following is a “default” under these lease terms: 

i) Customer fails to pay any Payment within forty-five (45) days (or as otherwise 
agreed to in a Participating Addendum) of its due date; 

ii) Any representation or warranty made by Customer in these lease terms or in the 
Master Agreement is false or incorrect and Customer does not perform any of its 
obligations under these lease terms or in the Master Agreement, and this failure 
continues for forty-five (45) days (or as otherwise agreed to in a Participating 
Addendum) after CFS has notified Customer; 

iii) Customer or any guarantor makes an assignment for the benefit of creditors; 
iv) Any guarantor dies, stops doing business as a going concern, or transfers all or 

substantially all of such guarantor’s assets; or 
i) Customer stops doing business as a going concern or transfers all or substantially all 

of Customer’s assets. 
 

16. REMEDIES:  If Customer defaults on a lease, then CFS, in addition to, or in lieu of, the 
remedies set forth in the Master Agreement, and Participating Addendum, may do one or more 
of the following: 

i) Cancel or terminate the Order; 
ii) Require Customer to immediately pay to Contractor, as compensation for loss of 

Contractor’s bargain and not as a penalty, a sum equal to the Remaining Lease 
Balance. 

 
17. EXPENSES OF ENFORCEMENT: Customer shall reimburse CFS for all of its out-of-
pocket costs and expenses incurred in exercising any of its rights or remedies hereunder or in 
enforcing any of the terms of this Agreement, including, without limitation, reasonable fees and 
expenses of attorneys and collection agencies, whether or not suit is brought. If CFS should 
bring court action, Customer and CFS agree that attorney's fees equal to twenty-five percent 
(25%) of the total amount sought by CFS shall be deemed reasonable for purposes of this 
Agreement. 
 
18. ASSIGNMENT: (i) Customer has no right to sell, transfer, encumber, sublet or assign the 
Product or any lease agreement without Contractor’s prior written consent (which consent shall 
not be unreasonably withheld).  (ii) CFS may not sell or assign any portion of CFS’ interests in 
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the Products or any Order for leases, without notice to Customer even if less than all the 
payments have been assigned.  In that event, the assignee (the “Assignee”) will have such 
rights as CFS assigns to them, but none of CFS’ obligations (CFS will keep those obligations) 
and the rights of the Assignee will not be subject to any claims, defenses or set offs that 
Customer may have against CFS.   
 
19. DATA: Customer acknowledges that the hard drive(s) on the Equipment, including 
attached devices, may retain images, content or other data that Customer may store for 
purposes of normal operation of the Equipment (“Data”). Customer acknowledges that CFS is 
not storing Data on behalf of Customer and that exposure or access to the Data by CFS, if any, 
is purely incidental to the services performed by CFS. CFS does not have an obligation to erase 
or overwrite Data upon Customer’s return of the Products to CFS.  Customer shall indemnify 
CFS, its subsidiaries, directors, officers, employees and agents from and against any and all 
costs, expenses, liabilities, claims, damages, losses, judgments or fees (including reasonable 
attorneys’ fees) arising or related to the storage, transmission or destruction of the Data. This 
section survives termination or expiration of the lease term under the applicable Order. The 
terms of this section are without limitation of Contractor’s obligations with respect to Data under 
the Master Agreement, the applicable Participating Addendum, and the applicable Order. 
 
20. MAXIMUM INTEREST; RECHARACTERIZED AGREEMENT: No Payment is intended 
to exceed the maximum amount of interest permitted to be charged or collected by applicable 
laws, and any such excess Payment will be applied to payments due under the applicable 
Order, in inverse order of maturity, and thereafter shall be refunded. If the lease under any 
Order is characterized as a conditional sale or loan, Customer hereby grants to CFS, its 
successors and assigns, a security interest in the Products to secure payment and performance 
of Customer's obligations under such Order. 
 
21. UCC-ARTICLE 2A: CUSTOMER ACKNOWLEDGES AND AGREES THAT EACH 
ORDER IS INTENDED AS A “FINANCE LEASE” AS THAT TERM IS DEFINED IN ARTICLE 2A 
OF THE UNIFORM COMMERCIAL CODE (“UCC 2A”) AND THAT CFS IS ENTITLED TO ALL 
BENEFITS, PRIVILEGES, AND PROTECTIONS OF A LESSOR UNDER A FINANCE LEASE. 
CUSTOMER WAIVES ITS RIGHTS AS A LESSEE UNDER UCC 2A SECTIONS 508-522. 
 
22. WAIVER OF OFFSET: Each Order shall be a net lease. If the Products are not properly 
installed, do not operate as represented or warranted, or are unsatisfactory for any reason, 
Customer shall make such claim solely against the supplier, dealer, or manufacturer. Customer 
waives any and all existing and future claims and offsets against any Payments or other 
charges due under each Order, and unconditionally agrees to pay such Payments and other 
charges, regardless of any offset or claim which may be asserted by Customer or on its behalf. 
 
23. AUTHORITY AND AUTHORIZATION: Customer represents and agrees that (a) 
Customer is a state or a political subdivision or agency of a state or other eligible Purchasing 
Entity under the applicable Participating Addendum; (b) that entering into and performance of 
each Order is authorized under Customer's state laws and Constitution and does not violate or 
contradict any judgment, law, order, or regulation, or cause any default under any agreement to 
which Customer is party; and (c) Customer has complied with any bidding requirements and, 
where necessary, has properly presented each Order for approval and adoption as a valid 
obligation on Customer's part. Upon request, Customer agrees to provide CFS with an opinion 
of counsel as to clauses (a) through (c) above, an incumbency certificate, and other documents 
that CFS may request, with all such documents being in a form satisfactory to CFS. 
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24. GOVERNMENT USE:  Customer agrees that the use of the Products are essential for 
Customer's proper, efficient and economic operation, Customer will be the only entity to use the 
Products during the term of the applicable Order and Customer will use the Products only for 
Customer's governmental purposes. Upon request, Customer agrees to provide CFS with an 
essential use letter in a form satisfactory to CFS as to the preceding sentence. 
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ATTACHMENT B, CANON MAINTENANCE TERMS AND CONDITIONS 
 
 
This document includes additional terms and conditions that apply to Maintenance Agreements 
for Purchasing Entities (referred to as “You” herein). 
 
1. Maintenance.  

1.1 Authorized Dealer shall provide all routine preventive maintenance and emergency service 
necessary to keep the Equipment in good working order in accordance with this Agreement and 
Authorized Dealer’s normal practice. Such service shall be performed during Authorized Dealer’s 
local regular business hours (8:00 A.M. to 5:00 P.M. Monday through Friday, except holidays).  
(a) You shall give Authorized Dealer reasonable and safe access to the Equipment to perform 

on-site service. Authorized Dealer may terminate its maintenance obligations on any 
Equipment you relocate to a site outside Authorized Dealer’s service territory. If, in 
Authorized Dealer’s opinion, any Equipment cannot be maintained in good working order 
through Authorized Dealer’s routine maintenance services, Authorized Dealer may, at its 
option, (i) substitute comparable Equipment or (ii) cancel any balance of the term of the 
Maintenance Agreement as to such Equipment and refund the unearned portion of any 
prepaid charges hereunder. Parts or Equipment replaced or removed by Authorized Dealer in 
connection with maintenance services will become the property of Authorized Dealer and you 
disclaim any interest therein.  

(b) Installation/Implementation of software Products may be at an additional charge, and may be 
conditioned on a separate statement of work or other document covering the scope and 
schedule of installation/implementation, configuration options, responsibilities of each party, 
and other matters, which shall govern as to the matters covered therein. Additional charges 
may apply for work beyond the initial scope described in such separate document.  

(c) Support for software Products is provided directly by the respective developers thereof and 
as set forth in each developer’s applicable separate support contract, and is not provided by 
Authorized Dealer under the Maintenance Agreement except as expressly provided herein. 
Support for software Products may require separate purchase by you of a support contract. 
The terms of support contracts for software Products are available from the developers, or 
will be provided to you by Authorized Dealer upon request.  

(d) Authorized Dealer shall make available to you from time to time software patches and any 
updates for software Products and Embedded Software, but only if such patches and updates 
are provided to Authorized Dealer by the developers of such software Products and 
Embedded Software. New releases (upgrades) of software Products, and 
installation/implementation thereof, shall be chargeable to you.  You are not required to use 
Authorized Dealer for installation software patches, updates or upgrades, but if installation is 
done by anyone other than Authorized Dealer, Authorized Dealer shall have no responsibility 
for any performance or other issues that may result from such installation.  

(e) Authorized Dealer shall also use reasonable efforts to provide Level 1 support for the 
software Products (for all software Products for which separately-priced support contracts are 
available, Level 1 support shall be provided only if and so long as the support contract for 
such software Product from the developer has been purchased and remains in effect). Level 
1 support consists of (i) providing help-line telephone assistance in operating the software 
Product and identifying service problems and attempting to troubleshoot any such problems 
in the software Product; (ii) escalating operating problems to the available developer of the 
software Product as needed to rectify such problems, including facilitating contact between 
you and the developer of the software Product as necessary; and (iii) maintaining a log of 
such problems to assist in tracking the same. 
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1.2 For Equipment under NASPO ValuePoint Groups A & C, the meter shall record a quantity of 2 
impressions for any image produced on 11”x17” media.  

 
1.3 In the event your toner usage exceeds by more than 10% the published manufacturer 

specifications for conventional office image coverage, as determined by Authorized Dealer, 
Authorized Dealer may invoice you for such excess, provided that Authorized Dealer shall not 
invoice you for excess toner usage as aforementioned unless and until Authorized Dealer has 
first notified you of the excess toner usage, and until you and Authorized Dealer have consulted 
in good faith in an attempt to identify the reason(s) for the excess toner usage and you have had 
a reasonable opportunity, if practicable, to rectify the excess toner usage . You may purchase 
additional toner from Authorized Dealer if required during the term of the Maintenance 
Agreement.  

 
1.4 You shall bear all risk of loss, theft or damage to unused consumables, which shall remain 

Authorized Dealer’s property and shall be returned promptly upon termination of the Maintenance 
Agreement.  

 
1.5 Unless otherwise indicated, you authorize Authorized Dealer to use networked features of the 

Equipment including imageWARE to receive software updates, activate features/new licenses 
and transmit use and service data accumulated by the Equipment over your network by means of 
an HTTPS protocol and to store, analyze and use such data for purposes related to servicing the 
Equipment, providing reports and product improvement. You agree to provide meter readings to 
Authorized Dealer, in accordance with a meter read option made available by Authorized Dealer. 
Authorized Dealer may change your meter read options from time to time upon 60-day notice. If 
Authorized Dealer does not receive timely meter readings from you, you agree to pay invoices 
that reflect Authorized Dealer’s estimates of meter readings. Authorized Dealer reserves the right 
to verify the accuracy of any meter readings from time to time, and to invoice you for any shortfall 
in the invoice for the next periodic billing cycle. 

 
2. Non-Covered Service. The following services, and any other work beyond the scope of this 

Agreement are not included within Maintenance: (a) replacement of any consumable supply item not 
provided as part of toner inclusive service identified on the face page, including, without limitation, 
paper, toner, ink, waste containers, fuser oil, staples, other media, print heads and puncher dies; (b) 
repairs necessitated by factors other than normal use including, without limitation, any willful act, 
negligence, abuse or misuse of the Equipment; the use of parts, supplies or software which are not 
supplied by Authorized Dealer and which cause abnormally frequent service calls or service 
problems; service performed by personnel other than Authorized Dealer personnel; use of the 
Equipment with non-compatible hardware or software components; electrical power malfunction or 
heating, cooling or humidity ambient conditions; (c) de-installation, re-installation or relocation of 
Equipment; (d) repairs to or realignment of Equipment, and related training, necessitated by changes 
you made to your system configuration or network environment; (e) work which you request to be 
performed outside of Authorized Dealer’s regular business hours; or (f) repair of network/system 
connection device.  

 
3. Term and Renewal of Maintenance Agreement.  For leased Equipment, the term of the 

Maintenance Agreement therefor shall be equal to the term of the lease.  For purchased Equipment, 
the term of the Maintenance Agreement shall be as specified on the related Order (provided, that it 
may not exceed 60 months on Group A, Group B, Group D, Group E and Group F Devices and 84 
months on Group C Devices).  Maintenance Agreements shall not be subject to automatic renewal; if 
you desire to renew a Maintenance Agreement, the pricing during the renewal term shall be as 
determined pursuant to the Master Agreement. 

 
4. Limited Warranty. All Equipment is provided with a manufacturer’s end user limited warranty from 

Canon USA, Inc. Authorized Dealer is an authorized Canon service dealer and provides warranty 
service under the Canon USA limited warranties. All other Products are provided subject to such end 
user warranties and license terms as are provided by the manufacturer or developer as packaged or 
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otherwise provided with the Listed Items. Authorized Dealer shall upon your request provide to you 
copies of all such end user warranties and license. SUCH WARRANTIES, TOGETHER WITH 
WARRANTIES AS PROVIDED IN THE MASTER AGREEMENT AND THE APPLICBLE 
PARTICIPATING ADDENDUM, ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR 
IMPLIED, INCLUDING ANY IMPLIED WARRANTIES REGARDING MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE, RELATING TO THE USE OR PERFORMANCE OF THE 
PRODUCTS, AND ALL SUCH OTHER WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED. 
YOU EXPRESSLY ACKNOWLEDGE THAT SUCH WARRANTIES DO NOT ASSURE 
UNINTERRUPTED OPERATION AND USE OF THE PRODUCTS.   

 
5. LIMITATION OF LIABILITY. NEITHER AUTHORIZED DEALER NOR CONTRACTOR SHALL BE 

LIABLE FOR EXPENDITURES FOR SUBSTITUTE EQUIPMENT OR SERVICES, LOSS OF 
REVENUE OR PROFIT, LOSS, CORRUPTION OR RELEASE OF DATA, FAILURE TO REALIZE 
SAVINGS OR OTHER BENEFITS, STORAGE CHARGES OR INCIDENTAL, SPECIAL, PUNITIVE 
OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT REGARDLESS OF THE LEGAL THEORY ON WHICH THE CLAIM IS BASED AND 
EVEN IF AUTHORIZED DEALER OR CONTRACTOR HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES. 
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ATTACHMENT C, CANON SAMPLE MPS AGREEMENT TERMS AND CONDITIONS 
 
 
 
1. TERM. The Managed Print Services (“MPS”) shall begin on the Start Date and continue for the initial term 

specified above.  
 
2. CHARGES. Authorized Dealer agrees that pricing shall remain firm for the initial terms of the Maintenance 

Agreement. Upon expiration of the initial contract term, or during any renewal period, Dealer reserves the 
right to increase the pricing upon thirty (30) days prior written notice, based on any changes to the fleet, 
or services being delivered, provided these changes are outside the scope of the original statement of 
work, and provided the pricing does not exceed Master Agreement pricing. If you have selected the Fleet 
Coverage Plan, the Base Charge, Covered Images and Per Image Charges noted above shall apply to 
all of the Equipment on the Schedule.  If you have selected the Per Unit Coverage Plan, the Base Charge, 
Covered Images and the Per Image Charges for each unit shall be reflected on the Schedule.    

 
3. PRIOR ASSESSMENT. As part of an initial assessment, Authorized Dealer has performed a network and 

system discovery analysis of your IT environment in which services are to be rendered under this 
Agreement. Additionally, as part of the initial assessment, Authorized Dealer has used certain discovery 
tools to identify the components and conditions of your IT environment.  

 
4. COVERED PRINTERS. This agreement is intended to provide services for your entire fleet of printers; 

however, certain models of printers may not be eligible for services under this contract due to age, 
geographic location or other reasons determined by Authorized Dealer. At Authorized Dealer’s discretion, 
the ineligible printers may be placed under a “Standard Plan” and identified on the associated schedule 
(“Schedule B”) and shall only receive toner cartridges and monitoring services. The “Premier” scope of 
services as defined in Paragraph 7 covers only the printers identified on the associated schedule 
(“Schedule A” or “Schedule A-MICR”). The parties may agree to add or remove printers from time to time 
during the Term by mutual execution of an Authorized Dealer MPS Change Order. Customer shall provide 
Authorized Dealer a standard device configuration sheet showing the start meter reading of the added 
printer(s) as of the start date of this contract. Otherwise, Authorized Dealer may compute a start reading 
for the printer(s) utilizing the current meter reading and subtracting an estimated monthly volume per 
printer, as determined by Authorized Dealer. In the event Customer acquires additional devices 
subsequent to the start date of this Agreement, the start meter shall be zero.  If the quantity of printers 
changes during the Term from the original quantity listed on Schedule A, Schedule A-MICR or Schedule 
B, Authorized Dealer reserves the right to adjust the pricing accordingly. 

 
5. YOUR RESPONSIBILITIES. As a condition precedent to Authorized Dealer’s duties: 

(a) The Printers shall meet the “Fit for Service” requirements outlined in the MPS Customer 
Expectation Document (CED) and shall be in good working condition on the Start Date (as 
determined solely by Authorized Dealer in its reasonable discretion.) 

(b) You shall provide Authorized Dealer with an accurate location and printed configuration page for 
each printer placed under this Agreement. You shall notify Authorized Dealer if you relocate any 
printers from the address indicated on Schedule A, A-MICR, B or any related Change Order. 

(c) You shall use only Authorized Dealer-approved parts and supplies for the Printers. 
(d) You shall have proper electrical and network connections, install, and use Authorized Dealer 

approved surge protector where appropriate. 
(e) You shall provide a Key Operator responsible for designated duties in the operator’s manual and 

insure that the proper supplies are being installed and/or used correctly with the printers. 
(f) You are solely responsible for security of your electronic and other data. 
(g) You must install and keep the Data Collection Agent (“DCA”) installed on your network for 

networked devices and locally for non-networked devices throughout the Term of this Agreement. 
If the DCA does not communicate with Authorized Dealer, you agree to provide manual meter 
readings upon request. 
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(h) You agree that Authorized Dealer may use estimated meter readings if it does not receive timely 
meter reading on any Printers covered by this Agreement. 

(i) You shall utilize the Authorized Dealer ordering procedures for adding or deleting printers and 
ordering Toner Cartridges. You acknowledge that Authorized Dealer will not deliver services or 
toner for printers not listed on Schedule A, Schedule A-MICR, Schedule B or any related Change 
Order until you complete the proper ordering procedure to add the printer to the Agreement. 

(j) You shall provide timely meter readings for any printer not connected to the DCA for any reason. 
ADDITIONAL TERMS AND CONDITIONS 

 
 
6. AUTHORIZED DEALER RESPONSIBLITIES 

(a) Authorized Dealer may tag each Printer initially listed on Schedule A, Schedule A-MICR or 
Schedule B with an Authorized Dealer Service tag indicating serial # and Authorized Dealer 
contact information. 

(b) Printers listed on Schedule A, A-MICR and B are provided replenishment of Original Equipment 
Manufacturer (“OEM”) or 3rd Party manufactured toner cartridges, as indicated on Page 1, for 
exclusive use with the Printers specified on Schedule A, A-MICR and B. The pricing in this 
agreement is based upon 5% toner coverage for black & white and 20% for color letter size 
pages. You agree that Authorized Dealer may invoice you for excess usage in the event your 
actual toner usage exceeds these assumptions by more than 10%. Excess toner charges shall 
be computed using the expected print volume (“EPV”) minus the actual print volume reported. 
The EPV = actual number of cartridges shipped x the toner yield per cartridge x 90%. You shall 
bear all risk of loss, theft or damage to unused toner cartridges provided to you under this 
Agreement, which shall remain Authorized Dealer’s property and shall be returned promptly upon 
termination of this Agreement. 

(c)  Authorized Dealer may perform an initial walkthrough of Customer locations covered under this 
Agreement. Customer shall identify each networked and non-networked device to be covered 
under this agreement. Authorized Dealer will deliver, install, configure and test its network Data 
Collection Agent (“DCA”) with your IT staff assistance. Authorized Dealer will provide all technical 
support, updates and maintenance for the DCA. 

(d) You acknowledge that Authorized Dealer’s ability to deliver the services is dependent upon your 
full and timely cooperation with Authorized Dealer, as well as the accuracy and completeness of 
the information provided by you to Authorized Dealer. If, during the initial three (3) months of the 
Term, the assumptions used to develop the pricing and any related Statement of Work is found 
to be incorrect or misstated, the parties agree to meet and in good faith negotiate equitable 
changes in the scope of work and associated charges.  You agree to follow the detailed 
operational procedures and program guidelines, which are explained in the MPS Customer 
Expectation Document, which you hereby acknowledge, receipt of at the time of executing this 
agreement.   

 
7. SERVICES. YOU SHALL RECEIVE THE SERVICES DESCRIBED IN THIS PARAGRAPH 7 ONLY 

FOR THE EQUIPMENT LISTED ON A SCHEDULE A, SCHEDULE A-MICR, CHANGE ORDER FORM 
A, OR CHANGE ORDER FORM A-MICR . SUCH SERVICES ARE SUBJECT TO THE EXCLUSIONS 
HERINAFTER DESCRIBED.   

 
8. COVERED SERVICES  

(a) Authorized Dealer shall provide all routine preventive maintenance, maintenance kits and 
emergency service necessary to keep the Printers in good working order in accordance with this 
Agreement and Authorized Dealer’s normal practice. Such service shall be performed during 
Authorized Dealer’s local regular business hours (8:00 A.M. to 5:00 P.M. Monday through Friday, 
except holidays). 

(b) You shall afford Authorized Dealer full, free and safe access to the Printers to perform on-site 
service. Authorized Dealer may terminate its maintenance obligations as to any Printers if you 
relocate it to a site outside Authorized Dealer’s authorized service territory. If, in Authorized 
Dealer’s opinion, any Printers cannot be maintained in good working order through Authorized 
Dealer’s routine maintenance services, Authorized Dealer shall, at its option, either (i) substitute 
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comparable Printers or (ii) cancel the balance of any remaining term of this Agreement as to such 
Printers and refund the unearned portion of any prepaid charges hereunder. Parts replaced or 
removed by Authorized Dealer in connection with maintenance services hereunder shall become 
the property of Authorized Dealer and you disclaim any interest therein. 

 
9. NON-COVERED SERVICE. You acknowledge that Authorized Dealer shall not have obligations related 

to i) overhauls and/or reconditioning of printers; ii) printer user errors; (iii) the alteration, modification or 
customization of any software controlling, used by, installed on or embedded in the Printers; (iv) the 
service or repair of devices, accessories, power, data or communication lines or other instruments which 
are external to or otherwise not a component part of the Printers; (v) hard drive removal or (vi) supplying 
external communications or data transfer lines, paper or other throughput, staples, cassettes, exit trays 
or other like items or supplies (other than toner cartridges as defined in section 3 ) used or consumed in 
the normal operations of the Printers (“Excluded Items”). The following services, and any other work 
beyond the scope of this Agreement, shall be invoiced in accordance with Canon’s then current contract 
pricing: 

(a) replacement of any consumable supply item other than toner; 
(b) repairs necessitated by factors other than normal use including, without limitation, any willful act, 

negligence, abuse or misuse of the Printers; the use of parts, supplies or software which are not 
supplied by Authorized Dealer and which cause abnormally frequent service calls or service 
problems; service performed by personnel other than Authorized Dealer personnel; 
transportation of the Printers; accident; use of the Printers with non-compatible hardware or 
software components; electrical power malfunction or heating, cooling or humidity ambient 
conditions; 

(c) re-installation or relocation of Printers; 
(d) repairs to or realignment of Printers, and related training, necessitated by changes you made to 

your system configuration or network environment; 
(e) repairs or service required because of inadequate operation of the Printers (e.g., Authorized 

Dealer technician is dispatched to rectify a problem described in the operator manual); and 
(f) work that you request to be performed outside of Authorized Dealer’s regular business hours. 

 
10. DATA. You acknowledge that the hard drive(s) on the Equipment may retain images, content or other 

data that you may store for purposes of normal operation of the Equipment (“Data”). You acknowledge 
that Authorized Dealer is not storing Data on your behalf and that exposure or access to the Data by 
Authorized Dealer, if any, is purely incidental to the services performed by Authorized Dealer. You are 
solely responsible for the Data. The Canon branded Equipment contains various security features that 
you can utilize.  Upon your request, Authorized Dealer will work with you to provide information regarding 
your options and offer services to assist you.  Please note that Canon offers basic data security options 
free of charge; however, other optional services may have an additional cost associated.  The terms of 
this Section shall solely govern as to Data, notwithstanding that any provisions of this Agreement or any 
separate confidentiality or data security or other agreement now or hereafter entered into between you 
and Authorized Dealer could be construed to apply to Data.  

 
11. TERMINATION. Either party may terminate this Agreement, with or without cause, by providing thirty (30) 

days written notice to the other party.  
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ATTACHMENT D, CANON SAMPLE MPS CUSTOMER EXPECTATIONS 
DOCUMENT 

 
 
1. Introduction. This Customer Expectation Document is designed to provide details related to the 

Canon Managed Print Services (‘MPS”) Program and to answer commonly asked questions.  The 
terms and conditions of the MPS program can be found in the associated Managed Print Services 
Agreement. 

 
2. Program Objectives. The MPS program is designed to help organizations achieve business 

efficiencies and cost savings through better management and administration of print environments.  
Our unique consulting process contemplates collaboration with our customers to identify areas for 
print optimization, increased productivity and cost savings.  Critical to this process is the availability of 
print volume data from all sources within the print enterprise. The success of the program is 
dependent on uninterrupted communication with the printers or alternative sources of data capture in 
order for Authorized Dealer to perform the services and provide accurate and timely billing under the 
agreement. 

 
3. Initial Contract Set-up 

a) Start Date. The contract becomes effective approximately 10 days after the Customer executes 
the MPS Agreement accompanied by a complete listing of the covered Printers on Schedule A 
and Schedule B, if applicable.  This allows Authorized Dealer ample time to prepare its systems 
to accept customer calls and begin to provide services. 

b) Initial Printer Listing. Schedule A and B contain all relevant information on each printer initially 
covered under the MPS Agreement. Printers listed in Schedule B will only be eligible for toner 
fulfillment and monitoring services. The Customer is responsible for discovering and identifying 
the required information for all printers to be covered under this agreement.  Although Authorized 
Dealer software tools may help discover devices based on detection of activity, idle units and 
units with no network connection may not be detected during this discovery process.  In the event 
a customer identifies additional equipment which was mistakenly excluded from the original 
schedules, additional printers can be added using the Change Order form along with a printed 
configuration page for each printer added and made retroactive to the start date.  Customers who 
call for services or toner for units not yet added to the contract may be told their printer is not 
covered since it will not appear in the Authorized Dealer system. 

c) “Fit for Service” Requirements. Prior to the start of the contract, the following must be 
confirmed: 

i. Each printer must have a minimum of 25% toner remaining in the cartridge; 
ii. Each printer must have a minimum of 25% life remaining for other consumable 

maintenance items (fuser kit, maintenance kit, drums); 
iii. Any printer displaying a service or supplies alert (error codes, low consumables, etc.) or 

demonstrating a technical or performance issue (regardless of alert status) must have the 
condition corrected; 

iv. Any printer with an image quality issue must have the condition corrected; and 
v. Any printer inadvertently placed on an MPS contract that does not meet “Fit for Service” 

requirements, must have the issues promptly remediated or the Printer must be removed 
from the MPS contact. 

d) Customers can contact Authorized Dealer Customer Service (see Section 5 below) to purchase 
the required consumable items (toner cartridge, maintenance kit, fuser kit, drum, etc.) and/or 
request a service call to remediate technical issues, so the printer can be added to an MPS 
contract.  

e) Tagging. Each printer initially covered under the agreement may be tagged with an Authorized 
Dealer Service tag by an Authorized Dealer representative.  The tag includes the serial # of the 
printer, the phone # for service and supplies and other relevant information.  The tag should not 
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be removed from the printer during the term of the agreement.  Authorized Dealer may mail tags 
to the customer for placement on the printers for machine additions or remote locations during the 
term of the contract. 

f) Installation of DCA Software. Authorized Dealer will work with the Customer’s IT staff to 
perform the initial installation of the Data Collection Agent (“DCA”) software for networked 
devices.  Additionally, Authorized Dealer may assist the Customer’s IT staff to push the local 
client version of the DCA software for use with any non-networked printers.  It is the Customer’s 
responsibility to keep the DCA installed during the term including any reinstallation that may be 
required because of change in the Customer’s infrastructure or environment.  

 
4. Ordering Procedures 

a) Toner. Printer toner cartridges may be ordered from Authorized Dealer by either calling Customer 
Service or by placing an on-line order (if applicable). Customers who wish to use on-line ordering 
must first register through Authorized Dealer’s on-line customer portal. Customers will be asked 
to provide the related serial # or asset tag# located on the asset tag placed on the printer. The 
maximum toner order is limited to one (1) cartridge per serial#.  Authorized Dealer Reserves the 
right to limit toner shipments based upon print volume/utilization.  Canon’s Managed Print 
Services program does not contemplate the provision of “shelf stock” at Customer locations.  
Customers that require extra toner stored onsite may purchase shelf stock by contacting 
Customer Service (see Section 5 below).  

b) Service Calls. Requests for repair may be placed by either calling Authorized Dealer’s Dispatch 
Center or by placing a service request on-line within the Authorized Dealer’s on-line customer 
portal (if applicable).   

c) Add/Remove. Additions or deletions of printers covered under the MPS Agreement are made by 
executing and submitting an MPS Change Order form indicating the pertinent information on the 
specific units being added or removed from the agreement or submitting such request on-line 
within the customer portal (if applicable).  Additionally, Customers must provide a printed 
configuration page from each added or removed unit that provides Authorized Dealer necessary 
meter, quality and other information necessary to make the change effective.  Please note that 
changes to the printer fleet configuration may impact the price per copy reflected in the contract 
on a prospective basis.  

 
5. Customer Service. For any questions or contract changes, please reference the following contact 

information: 
Email:  _________________________ 
Phone: _________________________ 

 
6. Relocations. If Customers relocate any printers under the agreement, they must promptly notify 

Authorized Dealer in order to change the location information in the Authorized Dealer database.  
Customers are responsible for de-installing and reinstalling all relocated printers including installation 
of the DCA in order to keep the printers communicating with Authorized Dealer.  Please note that 
printers relocated outside of Authorized Dealer’s Servicing geography may not be eligible to be 
covered under this agreement. 

 
7. Meter Collection. The MPS program is designed to automatically collect periodic meter readings 

from the printers covered under this agreement using the DCA software program.  The DCA program 
is initially installed on the Customer network for connectivity to networked printing devices.  A local 
DCA program must be installed on individual networked computers in order to communicate with non-
networked printers.  It is extremely important to keep the DCA software connected in order for 
Authorized Dealer to capture information in order to provide the services under the MPS Agreement.  
Customers are responsible to maintain this critical connection that may require reinstallation of the 
local DCA software when upgrading, replacing or repairing related computers. 

 
8. Fixed Volume. If Authorized Dealer does not receive timely meter readings from the DCA software or 

alternatively from the Customer through other means of communication, Authorized Dealer will 
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estimate the usage on the related devices utilizing predetermined average monthly volume 
information, which are based on Authorized Dealer standard usage rates by model. 

 
9. Toner Usage Reconciliation. The MPS program includes replenishment of toner cartridges based 

upon toner page coverage of 5% for black toner and 20% for color toner.  Customers who print 
images with more toner average coverage should expect to pay additional charges.  Toner usage 
reconciliation is done separately for black toner, color toner, and MICR toner.  Please see the 
reconciliation example below: 

Toner Manufacturer Yield per Cartridge     3,000 
# of Cartridges shipped to Customer*     x   10 
Manufacturer Expected Print Volume   30,000 
Extra 10% provided by Authorized Dealer  3,000  
Authorized Dealer Expected Print Volume  27,000 
Actual Print Volume                 25,500 
Volume Reconciliation      1,500  
Price per Page                x $ .0200 
Toner Usage Reconciliation Charge         $30.00 

* Note 1:  Certain cartridges for the same models may contain different manufacturer yields. 
* Note 2:  Cartridge yield associated with “Unused Toner Cartridges” (see definition in Section 12 
below) purchased from Authorized Dealer for purposes of “shelf stock” may be considered during 
toner reconciliation, when the Actual Print Volume exceeds the Authorized Dealer Expected Print 
Volume. 

 
10. Quarterly Review Process. Customers are entitled to a quarterly review discussion to review 

expectations, charges, print volume data and recommendations for further optimization of the print 
environment. 

 
11. Renewal and End of Term Process 

a) The MPS agreement will not automatically renew. If the Customer wishes to renew, then 
Authorized Dealer shall promptly provide a renewal quote for the renewal period.  Upon mutual 
agreement, a new agreement shall be executed for the renewal term. 

b) If the Customer does not choose to renew, the Customer may return unused toner cartridges 
within 30 days of the end of term and Authorized Dealer will adjust the # of cartridges shipped for 
computing the final toner reconciliation described above. 

c) Customers must contact Authorized Dealer’s Customer Service to obtain return instructions and 
return authorization # prior to mailing the returned supplies back to Authorized Dealer.  In the 
event Authorized Dealer is unable to obtain a final meter reading from the DCA or other 
reasonable means, Authorized Dealer will estimate the final meter reading using customer 
volume history or utilizing the Authorized Dealer standard usage rates by model. 

 
12. Unused Toner Cartridges. Unused toner cartridges are defined as the original items shipped to 

Customers, which: 
a) were provided to the Customer by Authorized Dealer; 
b) are in the original box, which is unopened and undamaged; 
c) the contents (toner cartridges) are sealed and undamaged; and 
d) are deeded resalable, in Authorized Dealer’s sole discretion.  

 
13. Restocking Fee. A restocking fee of 10 percent (10%) of the MSRP value shall be charged for all 

unused toner cartridges returned to Authorized Dealer, unless the returned cartridge is deemed 
defective or the restocking fee is prohibited by law.  

 
14. Toner Availability. Authorized Dealer shall use commercially reasonable efforts to procure toner 

cartridges for the printer(s) covered by the MPS contract.  In the event OEM toner is no longer readily 
available (discontinued by the manufacturer, restricted distribution, exhausted inventory, etc.) 
Authorized Dealer shall, at its option, either (i) substitute OEM cartridges with compatible (3rd party) 
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toner cartridges, or (ii) substitute comparable printer(s) at your expense, or (iii) cancel the balance of 
any remaining term of the MPS contract for the affected printer(s) and refund the unearned portion of 
any prepaid charges associated with the printer(s). 
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ARTICLE II 
 
 
DCA Software & Technical Requirements 
Authorized Dealer must utilize data collection software to provide services under this agreement. 
Authorized Dealer is responsible to maintain the software, provide updates when necessary, and assist 
with the initial installation as necessary. The detailed technical information with respect to the Data 
Collection Agent (DCA) is as follows: 
 
The DCA collects usage data on Products from predefined Management Information Bases (MIBs), using 
Simple Network Management Protocol (SNMP). For greater security, the DCA initiates communication 
solely with the Authorized Dealer Data Repository. Communication sessions are conducted via HTTPS 
(port 443), the universal standard in secure transactions. The DCA sends and receives data in a single 
hourly session.  
 
Authorized Dealer does not provide root access or local edit access to the DCA and Authorized Dealer 
does not permit scripts to be run against the DCA.  
 
Customers must provide the following technical information in conjunction with the implementation of the 
Canon Managed Print Services program.  This information is required specifically for the expressed 
purposes of configuration and implementation of the DCA. Requirements and details below may be 
subject to change based on modifications to the existing software or a change to the DCA software being 
utilized. 
 
 
INFORMATION 
DCA Server (must be able to access all subnets with devices under contract) 
Hostname 
IP Address 
Default Gateway 
Fully Qualified Domain Name 
DNS Server (primary and secondary) 
Subnet Mask 
Network 
Subnet Range(s) 
Proxy (if applicable) 
Proxy Name 
Port Number 
Username / Password (if required) 
SNMP 
Public (READ) 
Any non-public SNMP community strings 
 
CONFIGURATION 
In addition to the information above to function properly, the DCA requires the following network 
configuration 
Port 80 TCP (outbound access) 
Port 443 TCP (outbound access) 
SNMP (access to all subnets with devices on contract) Port 161 UDP (access to all subnets with devices 
on contract)  
ADDITIONAL PORTS REQUIRED FOR MDS CLOUD CC AGENT 
 Port 427 UDP (outbound access) 
 Port 47545 UDP (outbound access) (Canon Devices) 
 Port 47546 TCP (outbound access) (Canon Devices) 
 Port 9007 TCP (outbound access) (Canon Devices) 
 Port 50700 UDP (inbound access) (Canon Device event notifications) 
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 Port 11427 UDP (inbound access) (Canon Device power status notifications) 
 Port 44301 TCP (inbound access) (Open CC Agent dashboard on network) 
 
HARDWARE 
Hardware:  Non-dedicated server powered on 24 hours a day, 7 days a week 
Network Card:  100mbit or higher 
RAM 512 MB or higher 
Internet connected browser  
 
ADDITIONAL HARDWARE REQUIRED FOR MDS CLOUD CC AGENT 
 Dual Core CPU 2.0GHz or faster 
 RAM 4GB or more Recommended 8GB or more 
 Available Storage 8GB or more Recommended 35GB or more 
 
SOFTWARE 
Computers where the DCA will be installed must meet the following software requirements: 
Windows 7, 8, 10, Server 2008 R2, Server 2012, Server 2016 or higher and .NET Framework 3.5 SP1 
Including .NET 3.0 and 2.0 Feature enabled 
Virtualization software support:  The following virtualization software will support the installation: 
Microsoft Virtual Server 2005 
VMware GSX 
 
ADDITIONAL SOFTWARE REQUIRED FOR MDS CLOUD CC AGENT 
 Virtual Environments: 
VMware vSphere v6.0/v6.5 
Microsoft Hyper-V: Windows Server 2008 R2/Server 2012/Server 2012 R2 
 .NET Framework 4.5.2 or higher: https://www.microsoft.com/en-
US/download/details.aspx?id=42643  
 IIS 10.0 Express: https://www.microsoft.com/en-us/download/details.aspx?id=48264  
 SQL Server Express 2014 SP2 or higher: https://www.microsoft.com/en-
US/download/details.aspx?id=53167  
 
COLLECTION INTERVALS FOR MDS CLOUD CC AGENT 
 Errors and alerts – Every 5 minutes while not in sleep mode 
 Consumable Supplies (Toner & Paper levels) – Every 60 minutes while not in sleep mode 
 Counters – Every 8 hours 
 
DATA TRANSMISSION 
The DCA transmits small amounts of data to the central server.  This data includes only statistical and 
alert condition information.  NO IMAGE DATA IS TRANSMITTED.  The following data estimates are 
provided to assist in the assessment of network impact. 
DCA scan, blank IP:  5.2KB 
DCA scan, 1 printer:  7.2KB 
DCA scan, 1 printer, 254 local IP addresses:  96KB 
DCA scan, network of 15 printers, 254 local IP addresses: 125KB 
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ATTACHMENT E, DIGITAL PRESS PRODUCTION AND LARGE FORMAT 
EQUIPMENT MASTER SERVICES AGREEMENT TERMS AND CONDITIONS 

 
 
This Attachment includes additional terms and conditions that apply to Maintenance Agreements for 
Purchasing Entities (referred to as “Customer” herein) for Océ Production Equipment and Large 
Format Equipment (referred to as “Equipment” herein).  In the event of a conflict between the Canon 
Maintenance Terms and Conditions set forth in Attachment B and the terms and conditions in this 
Attachment E, the terms and conditions in this Attachment E shall govern.  
 
   
1.  Installation and Site Preparation 
1.1  Authorized Dealer shall install the Equipment at the location identified on the applicable Schedule 
("Equipment Location").  Installation shall be deemed complete when the Equipment has been installed and 
is ready for commercial operation.  Customer shall furnish a suitable installation site in accordance with 
Authorized Dealer’s power, environmental, and other requirements.  All site preparation, including 
appropriate space requirements, electrical wiring, air conditioning, required venting or special duct work 
and necessary permits or approvals, is Customer’s responsibility.  
 
1.2  For Software installed at a Customer location, installation shall be determined complete when the 
Software has been installed and is ready for commercial operation.  For all of the Software, installation shall 
be deemed complete when Customer is provided instructions on how to access and/or download the 
Software. 
 
2.  Supplies 
Customer is entitled to the amount of toner/supplies which, on average, covers six percent (6%) of the 
letter size media unless another coverage rate is specified in an Order.  Unless otherwise agreed to in an 
Order, for cutsheet color products, Customer is entitled to the amount of toner/supplies which, on 
average, covers ten percent (10%) of the letter size media per color (black counts as a color).  Unless 
specifically agreed to in an Order, supplies do not include staples.  Reconciliation for overuse of 
toner/supplies shall be invoiced to and paid by Customer at the rates in effect at the time of such 
reconciliation, and will be calculated based on coverage/use. 
     
3.  Maintenance 
3.1    Equipment Support:  Authorized Dealer shall provide Customer:  (a) Authorized Dealer's 
standard preventive maintenance services (“PM’s”), including labor and replacement parts to be provided 
Monday – Friday during Authorized Dealer’s standard business hours (the length and frequency of 
periods of time required for preventive maintenance will be determined by Authorized Dealer); (b) 
corrective maintenance coverage as indicated on the applicable Schedule, including labor and 
replacement parts (service on Authorized Dealer holidays is available with advance notice to Authorized 
Dealer and Authorized Dealer shall bill Customer at its then current hourly rates for holiday service) 
provided that repairs can be performed in the field; and (c) engineering changes, including safety 
changes, deemed necessary by Authorized Dealer.  Preventive maintenance includes testing, adjusting, 
cleaning and replacement of components scheduled in accordance with the Equipment service 
specifications. PM’s performed on weekends, holidays or between 5PM and 8:00AM (at Customer’s 
request) will be billed at Authorized Dealer’s holiday rates according to the Master Agreement Price Lists. 
If Customer refuses to permit installation of a safety change or removes one already installed, Authorized 
Dealer may discontinue maintenance support services for all Equipment until the hazard has been 
corrected.  All defective parts removed during maintenance shall become the property of Authorized 
Dealer.  Parts used for repair may be used or remanufactured in accordance with manufacturer’s 
specifications.  The Equipment may contain software that allows Authorized Dealer to access the 
Equipment remotely (“Remote Software”).  In such cases, Customer authorizes Authorized Dealer to use 
the Remote Software to (i) receive software updates and transmit use and service data accumulated by 
the Equipment over Customer’s network by means of an HTTPS (or other) protocol and (ii) store and 
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analyze such data solely for Authorized Dealer’s own purposes related to servicing the Equipment and for 
product improvement. 
 
3.2   Customer shall:  (a) provide Authorized Dealer full, free and safe access, subject to Customer’s 
safety and security regulations, to the Equipment for performance of maintenance as deemed necessary 
by Authorized Dealer; (b) allow Authorized Dealer to store reasonable quantities of maintenance 
equipment and/or parts on Customer's premises; (c) provide a suitable environment for the Equipment in 
accordance with manufacturer’s environmental requirements; and (d) inform Authorized Dealer promptly 
of any operating problems 
 
3.3  Remote Help Desk Support   (applicable to cut sheet printers and Software under 5x8 service 
coverage) 

If Customer purchases “Remote Help Desk Support”, then the following terms are applicable:       
(a) Authorized Dealer provides Remote Help Desk Support via telephone, to access Authorized 

Dealer Support Specialists for operator questions, installation support, explanation of 
maintained software features and functionality, network connectivity questions, and other 
support issues (“Remote Support”).  Remote Support is available Monday – Friday 8:00AM to 
8:00PM EST, excluding holidays.  By purchasing Remote Support, Customer has unlimited 
access to the help desk.   

  
(b) Authorized Dealer will provide Remote Support to those Customer employees who have 

been issued an ID code providing email/telephone access to the Authorized Dealer Software 
Support Center.  Customer shall be responsible for controlling ID code access and for any 
unauthorized use of ID codes.  ID codes are non-transferable. 

 
3.4  Services for Additional Charge 

(a) The services listed in this Section are not included as part of Authorized Dealer’s remedial or 
preventive maintenance services: Services for repair of Equipment (including the inkjet heads 
in Authorized Dealer’s printers or the fuser rollers in Authorized Dealer’s continuous feed 
printers) or replacement of parts (including the inkjet heads in Authorized Dealer’s printers or 
the fuser rollers in Authorized Dealer’s continuous feed printers ) caused or made necessary, 
in Authorized Dealer’s reasonable discretion, in whole or in part, by: (i) Customer’s failure to 
continually provide a suitable environment in accordance with Authorized Dealer's 
requirements; (ii) neglect, misuse, or use of the Equipment for purposes other than for which 
it was designed, or failure to operate the Equipment in accordance with Authorized Dealer's 
or manufacturer’s operating instructions or within manufacturer’s specifications; (iii) accident, 
disaster, including effects of water, wind, lightning, or transportation; terrorism, vandalism or 
burglary; (d) alterations of Equipment, including any deviation from Equipment design, unless 
previously authorized in writing by Authorized Dealer; (iv) attachment(s) to the Equipment, 
including connection of devices not supplied by Authorized Dealer, which cause the 
Equipment to malfunction, unless previously authorized in writing by Authorized Dealer; (v) 
Customer’s failure to perform or its failure to correctly perform the normal duties of 
Customer’s operators; (vi) the use of any non-Authorized Dealer parts, toner, developer or 
inks; (vii) the use of forms not in compliance with Authorized Dealer’s paper specifications; 
(viii) maintenance or repair services performed by Customer or a third party without written 
authorization from Authorized Dealer; or (ix)  pre or post processing Equipment disconnected 
from the printing system to which it was originally installed unless previously authorized in 
writing by Authorized Dealer.  If in Authorized Dealer’s reasonable discretion, Equipment has 
been rendered un-repairable, then Authorized Dealer may refuse to render services under 
this Agreement and may terminate the appropriate Schedule. 

 
(b) If repairs or replacements as set forth above are needed due to the causes listed in (a) 

above, Authorized Dealer’s prices to provide any such repair or replacement will: (i) use the 
published hourly Master Agreement service rates and minimum charges for the service time, 
which includes travel and waiting time; (ii) use the current parts and material prices; and (iii) 
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travel expenses.   All repairs will be governed by the terms of this Agreement, however, 
Authorized Dealer reserves the right to decline to perform such services. 

 
(c) Authorized Dealer may withdraw any item of Equipment from maintenance coverage (i) if 

such Equipment has been removed from the Equipment Location and Authorized Dealer 
does not offer maintenance services at the new Equipment location; or (ii) if Authorized 
Dealer declares end of life for such Equipment, and then only with at least ninety (90) days 
prior written notice.  Customer shall pay monthly service charges up to the date of 
termination.  For any prepaid amounts, Authorized Dealer shall refund or credit the pro rata 
amount of the remaining term from the effective date of termination. 
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ATTACHMENT F, SAMPLE ECOPY EULA 
 

 
You acknowledge that you have read all of the above terms and conditions, understand them, and agree to 
be bound by them. You understand that Canon USA and any Dealer are not Nuance’s agents and are not 
authorized to make any representations or warranties on Nuance’s behalf nor to vary any of the terms or 
conditions of this License. 
 
© Copyright 1995-2009 Nuance Communications, Inc. All rights reserved. Nuance and the Nuance logo 
are trademarks or registered trademarks of Nuance Communications, Inc. or its affiliates in the United 
States and/or other countries. 
 
P/N: 73-00521 
December, 2009 
 
This Nuance Software License Agreement (this 
“License”) is a legal agreement between you 
(either an individual or an entity) and Nuance 
Communications, Inc. It applies to one or more of 
the following items: eCopy™ShareScan® 
(comprised of eCopy ShareScan Client software, 
eCopy ShareScan Services Manager software and 
eCopy ShareScan Administration Console 
software), eCopy PaperWorks™ software, the 
Nuance designated Connectors for third party 
applications, and updates of any of the preceding 
which are provided under the Maintenance and 
Support Agreement described in Section 6 below. 
IF YOU DO NOT AGREE TO THE TERMS OF 
THIS AGREEMENT, THEN YOU ARE NOT 
AUTHORIZED TO USE THE NUANCE 
SOFTWARE, YOU ARE NOT PERMITTED 
TO INSTALL OR ACTIVATE THE 
SOFTWARE, AND YOU SHALL RETURN 
THE ENTIRE PACKAGE OF WHICH THIS 
LICENSE IS A PART TO THE PLACE OF 
PURCHASE, AND THE FEES THAT YOU 
PAID FOR THE NUANCE SOFTWARE WILL 
BE REFUNDED. If you or a third party acting on 
your instructions installs and/or activates the 
Software, then you will be deemed to have 
accepted and agreed to this License. 
 
1. LICENSE. 

Nuance Communications, Inc. (“Nuance”) 
hereby grants to you (either an individual or 
entity) a non-exclusive, non-transferable 
license to use the software (“Software”) either 
contained on the media included in the 
package of which this License is a part 
(“Package”) and/or which you are directed by 
the Package to download from an Nuance 
website, and together with the written 

computer program documentation, either in 
printed format or included in electronic 
format on the media (“Documentation”) 
enclosed in this Package for your internal use, 
all in accordance with the terms and 
conditions of this License. The Software and 
Documentation are owned by Nuance or its 
suppliers and are protected by United States 
copyright laws and international treaty 
provisions. Nuance and its suppliers retain 
title to and all copyright and other intellectual 
property rights in the Software and 
Documentation. 

 
2. USE LIMITATIONS. 

This License authorizes you to use the 
Software in the Package only as follows: 
(a) any eCopy ShareScan Client software may 

be installed and used on as many Nuance 
supported Canon brand devices 
(“Licensed Devices”) as are authorized by 
the eCopy ShareScan software license 
package you have purchased; 

(b) any eCopy ShareScan Services Manager 
Software and eCopy ShareScan 
Administration Console software may be 
installed on as many computers as you 
deem desirable to utilize eCopy ShareScan 
on the Licensed Device(s); 

(c) any eCopy PaperWorks software may be 
used on that number of computers as are 
authorized by the eCopy PaperWorks 
software license package you have 
purchased; to  the extent your eCopy 
PaperWorks software also contains an 
eCopy PaperWorks Software License 
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Agreement, the terms of this License will 
govern your use of eCopy PaperWorks; 

(d) any Nuance designated Connector 
software which is contained in the 
Package or which you are directed by the 
Package to download from an Nuance 
website (“Connector”) may be used with 
as many Licensed Devices as are 
authorized by the Connector software 
license package you have purchased; 

(e) If the Software is labeled “Not for Resale” 
or “NFR” and you are a Dealer (as 
defined below), you are granted a limited, 
non-exclusive, non-transferable license to 
use the Software, and you may not resell, 
or otherwise transfer, the NFR Software. 
(If you are not a Dealer, you should return 
the NFR Software promptly to Nuance.); 
and 

(f) If the Software is labeled “Evaluation” 
you are granted a limited, non-exclusive, 
non- transferable license to use a copy of 
the Evaluation Software for 45 days after 
you install the Evaluation Software. From 
time to time the Software displays a 
reminder indicating the number of days 
remaining until expiration. You may at 
any time purchase the right to use the full 
version of the Software on the license 
terms specified herein. You may not copy 
the printed materials or user 
documentation accompanying the 
Evaluation Software, if any. BY YOUR 
USE OF THE EVALUATION 
SOFTWARE, YOU UNDERSTAND 
AND AGREE THAT AFTER 45 DAYS, 
YOU MAY NOT BE ABLE TO 
CONTINUE TO ACCESS AND/OR USE 
THE EVALUATION SOFTWARE 
UNLESS YOU PURCHASE THE 
RIGHT TO USE THE FULL VERSION 
OF THE SOFTWARE. 
 

Whether you have purchased eCopy 
ShareScan as a single license or multiple 
licenses, each eCopy ShareScan Client 
component may only be used on the particular 
Licensed Device(s)  on which it was activated 
and may not be transferred to any other 
Licensed Device(s). For multiple license 
packages of eCopy PaperWorks, you must 
inform each user of the Software of the terms 
and conditions of this License. For the 

purpose of this License, “use” of eCopy 
PaperWorks means loading the Software into 
RAM, a computer, a hard disk or other 
storage device. Licensed users of eCopy 
PaperWorks software may access the eCopy 
PaperWorks software from a hard disk over 
the network, or any other method you choose 
as long as you otherwise comply with this 
License, including limiting the number of 
computers on which eCopy PaperWorks is 
used to the number of eCopy PaperWorks 
licenses purchased. Any Connector software 
which is not designated in the Package is 
licensed separately. 

 
You may not modify, decompile, disassemble, 
reverse engineer or create derivative works of 
the Software, or remove, modify or obscure 
any copyright or other proprietary rights 
notice on the Software or Documentation. 
You may not make copies of the Software or 
Documentation, except that you may either (a) 
make one copy of the Software solely for 
backup or archival purposes, or (b) transfer 
the Software to a single hard disk provided 
you keep the original solely for backup or 
archival purposes, in each case including 
Nuance’s copyright and other intellectual 
property rights notices. Nor may you rent or 
lease the Software or use it to provide a 
timesharing or similar service. You will not 
disclose the Software to third parties.  You 
agree to cooperate with Nuance in its 
verification of your compliance with this 
License including to permit a reasonable 
audit. 

 
3. TERM. 

(a) Commencement of License Term.  For 
each eCopy ShareScan Software product, 
the License Term will commence on the 
date on which the eCopy ShareScan 
product is activated. For each eCopy 
PaperWorks and Connector, the License 
Term will commence on the date on which 
eCopy PaperWorks or Connector is 
installed by you. All Software should also 
be registered with Nuance prior to use. 
Activation and registration instructions are 
located in the applicable Nuance Software 
product, Documentation and/or Package, or 
at http://eCopy.com/registration. To the 
extent you have licensed a bundle of 
several Nuance Software products (and 
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whether such products are contained on the 
media in your Package or available for 
download from an Nuance website), then 
activation or installation of any one 
product of the bundle will simultaneously 
commence the License Term on all 
products of the bundle, so that the License 
Term of all Software products of the 
bundle will commence at the same time. 
You may exercise all of the Software and 
Documentation license rights granted to 
you in this License solely during the 
License Term. 

(b) Automatic Commencement of License 
Term. Notwithstanding Subpart 3(a) 
above, all Nuance Software, whether or 
not packaged in a bundle, will be 
automatically deemed activated or 
installed, as the case may be, and your 
License Term will automatically 
commence, not later than 180 days after 
shipment from Nuance. 

(c) Termination of License Term. This License 
is effective until terminated either (i) by 
you at any time by notifying Nuance in 
writing, or (ii) automatically, upon your 
failure to comply with any term or 
condition of this License and (iii) in the 
case of Evaluation Software, 
automatically, 45 days after you install 
such Evaluation Software. Nuance shall 
have the right to disable operation of the 
Software upon termination of the License. 
Upon termination, you agree to destroy all 
copies of the Software and Documentation 
in your possession and to remove all 
copies of the Software from all Licensed 
Devices, computers, hard disks and other 
storage devices. 

 
4. LIMITATION OF WARRANTIES. 

You assume responsibility for the selection of 
the Software to achieve your intended results 
and for the installation and use of, and results 
obtained from, the Software. Nuance does not 
warrant that the functions contained in the 
Software will meet your requirements or that 
the operation of the Software will be 
uninterrupted or error free. The media, if any, 
on which the Software is recorded are 
warranted against defective materials or 
workmanship under normal use for a period of 
90 days from the date of original delivery. 
During such warranty period, defective media 

presented to an authorized imaging retail 
dealer (“Dealer”) of Canon U.S.A, Inc. 
(“Canon USA”) and proven to be defective 
upon inspection will be exchanged for 
replacement media by Nuance. Replacement 
media will be warranted for the remainder of 
the original 90-day warranty period of the 
defective media. The limited warranty does 
not apply if the failure of the media resulted 
from accident, abuse or misapplication of the 
Software. EXCEPT AS PROVIDED ABOVE 
WITH RESPECT TO MEDIA, NEITHER 
NUANCE, ITS SUPPLIERS, CANON USA 
NOR ANY DEALER MAKES AND YOU 
RECEIVE NO EXPRESSED OR IMPLIED 
WARRANTIES OF ANY KIND 
(INCLUDING, WITHOUT LIMITATION, 
ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR 
A PARTICULAR PURPOSE) WITH 
RESPECT TO THE SOFTWARE, THE 
DOCUMENTATION, OR ANY MEDIA, 
ALL OF WHICH ARE PROVIDED “AS 
IS”. 

 
5. LIMITATION OF LIABILITY.  

NEITHER NUANCE, ITS SUPPLIERS, 
CANON USA NOR ANY DEALER 
SHALL BE LIABLE FOR ANY SPECIAL, 
INDIRECT, INCIDENTAL, OR 
CONSEQUENTIAL LOSSES OR 
DAMAGES (INCLUDING, WITHOUT 
LIMITATIONS, ANY LOSS OF DATA OR 
LOST PROFITS) PERTAINING IN ANY 
WAY TO THE SOFTWARE, THE 
DOCUMENTATION, OR ANY MEDIA, 
OR TO ANY OF NUANCE’S 
OBLIGATIONS UNDER THIS LICENSE, 
EVEN IF NUANCE, CANON USA OR 
THE DEALER HAS BEEN MADE 
AWARE OF THE POSSIBILITY OF SUCH 
LOSSES OR DAMAGES. 

 
6. SEPARATE AGREEMENT FOR 

MAINTENANCE AND SUPPORT. 
This License does not include any 
maintenance or support for the Software, 
which is provided separately under the 
optional Nuance, Inc. Software Maintenance 
and Support Agreement (“Maintenance 
Agreement”). If under a Maintenance 
Agreement you receive Software labeled as 
an update, you must be properly licensed for 
the original Software to be eligible for the 
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update. An update replaces and/or 
supplements the product that formed the 
basis for your eligibility for the update. You 
may use the resulting updated Software 
provided under a Maintenance Agreement 
only in accordance with the terms of this 
License Agreement. 

 
7. GENERAL. 

This License is the complete and exclusive 
statement of the agreement between you and 
Nuance, and this License supersedes any prior 
proposal, agreement, or communication, oral 
or written, pertaining to the subject matter of 
this License. You shall not export or re-export 
the Software from the United States, directly 
or indirectly, except in compliance with all 
applicable statutes and regulations, including, 
without limitation, the Export Administration 
Regulations of the U.S. Department of 
Commerce in effect from time to time. In 
addition, if the Software is identified as 
export controlled items under applicable 
export laws, you represent and warrant that 
you are not a citizen, or otherwise located 
within, an embargoed nation (including 
without limitation Iran, Iraq, Syria, Sudan, 
Libya, Cuba, North Korea, and Serbia) and 
that you are not otherwise prohibited under 
the applicable export laws from receiving the 
software. This License shall be governed by 
the laws of the State of New Hampshire and 
of the United States of America. All 
questions concerning the terms and 
conditions of this License should be directed 
to Nuance in writing to Legal Department, 
Nuance Communications, Inc., One Wayside 
Drive, Burlington. MA 01803 USA. 

 
8. U.S. GOVERNMENT RESTRICTED 

RIGHTS. 
The Software and the Documentation are 
provided with Restricted Rights. Use, 
duplication, or disclosure by the Government 
is set forth in subparagraph (c)(1)(ii) of the 
Rights in Technical Data and Computer 
Software clause of DFARS 252.227-7013 or 
subparagraphs (c)(I) and (2) of the 
Commercial Computer Software -Restricted 
Rights clause at 48 CFR 52.227-19, as 
applicable. The contractor/manufacturer is 
Nuance Communications, Inc., One Wayside 
Drive, Burlington. MA 01803 USA. 

 

9. TRADEMARKS. 
“Nuance, the Nuance logo, eCopy, the 
eCopy logo, Making Paper Work, eCopy 
ShareScan, eCopy Scan Station, and eCopy 
PaperWorks are trademarks or registered 
trademarks of Nuance, Inc. 
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THIS NUANCE ECOPY MAINTENANCE AND SUPPORT AGREEMENT APPLIES ONLY TO 
M&S OR EXTENDED M&S THAT WAS PURCHASED ON OR AFTER SEPTEMBER 6, 2010. 
FOR M&S OR EXTENDED M&S PURCHASED PRIOR TO SEPTEMBER 6, 2010, PLEASE 

SEE THE MAINTENANCE AND SUPPORT INSERT THAT ACCOMPANIED THE LICENSED 
PRODUCT. 

 
NUANCE COMMUNICATIONS, INC. SOFTWARE MAINTENANCE AND SUPPORT AGREEMENT  

THIS AGREEMENT, by and between the end user 
entity whose name and address is entered during 
the online registration process described in 
Section 1 below (“you”) and Nuance 
Communications, Inc. (“Nuance”), sets forth the 
terms and conditions under which Nuance will 
furnish updates  to and technical support for the 
following licensed software: eCopy ShareScan® 
software, eCopy PaperWorks™ software, eCopy 
Business Automation Services™ software, and the 
Nuance-developed Connector software that you 
have licensed from Nuance (“Licensed Products”) 
and are specified in the website through which 
you obtained your Licensed Product (“Download 
Site”). IF YOU DO NOT AGREE WITH THE 
TERMS OF THIS AGREEMENT, THEN DO 
NOT REGISTER WITH NUANCE, AND NOTIFY 
THE ENTITY FROM WHOM YOU PURCAHSED 
AND THE FEE THAT YOU PAID WILL BE 
REFUNDED.  If you or a third party acting on 
your instructions registers with Nuance, 
then you will be deemed to have accepted 
and agreed to this Agreement. 

1. ELIGIBILITY. In order for Nuance to provide you 
with M&S, or with any extension of M&S, you 
must register online by following the 
instructions at www.eCopy.com/registration. 
PLEASE BE AWARE THAT IF YOU DO 
NOT REGISTER YOU WILL BE UNABLE 
TO ACCESS THE M&S SERVICES THAT 
YOU HAVE PURCHASED. 

 
2. TERM. Unless terminated pursuant to Section 

10 below, this Agreement shall be in effect for 
the period of time listed in the Download Site 
that begins on the start date of the license of the 
related Licensed Product(s) for which you have 
purchased M&S from Canon U.S.A., Inc. 
(“Canon USA”) or from an authorized office 
imaging retail dealer of Canon USA (“Dealer”). 
This Agreement will be extended upon your 
purchase of extended M&S solely from Canon 
USA or a Dealer. The period of extended M&S 

will be described in an Extension Certificate 
provided by Canon USA or a Dealer. No matter 
when purchased, the term of extended M&S 
starts upon the expiration of the prior M&S term. 
For current extended M&S prices, please 
contact Canon USA or a Dealer. Such prices 
may be changed at any time without notice. To 
ensure continued support, extended M&S 
should be purchased by you prior to the 
expiration of this Agreement. 

 
3. AUTOMATIC COMMENCEMENT. 

Notwithstanding Section 2 above, the term of 
M&S will commence automatically no later than 
180 days after Nuance ships the Licensed 
Product or any Extension Certificate. 

 
4. UPDATES TO LICENSED PRODUCTS. 

During the effective term of this Agreement, 
Nuance shall make available all updates to the 
Licensed Products to you within 30 days of 
Nuance’s commercial release of such updates 
and you may download and install one copy of 
each update for each Licensed Product. If the 
“eCopy ShareScan® Suite™” Licensed Product 
is covered by this Agreement, then as part of 
your M&S you are entitled to receive one copy 
of each Nuance-developed Connector software 
product made generally available during the 
term of this Agreement, which will be licensed to 
you under the same license agreement that 
governs the eCopy ShareScan Suite Licensed 
Product. Nuance reserves the right to 
discontinue support for Nuance-developed 
Connectors to versions of third party 
applications that are no longer supported by the 
manufacturer. New versions of the Licensed 
Products, such as versions for new operating 
systems, are not within the scope of this 
Agreement. Any operating system software 
from Microsoft® Licensing Inc. or its affiliates 
("Microsoft") that has been pre-loaded on the 
eCopy ScanStation System will be supported by 
Microsoft in accordance with the license 
agreement accompanying such operating 
system software. 
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5. TECHNICAL SUPPORT. You shall first contact 
Dealer for Level 1 support on the Licensed 
Products. Level 1 support consists of providing 
help-line telephone assistance in operating the 
Licensed Products and identifying service 
problems facilitating contact between you and 
Nuance to rectify such problems and 
maintaining a log of such problems to assist in 
tracking the same. If you still require technical 
support after Dealer has provided Level 1 
support, then you shall have access to Nuance 
technical support as escalated through Dealer 
during the term of this Agreement. You must 
specify a designated individual who will act for 
you as the sole support liaison to Dealer. You 
shall have access to telephone, e-mail, or web 
based support during the term of this 
Agreement. You can contact Technical Support 
online at www.askecopy.com. Nuance will 
support the current Major Release (and related 
Point Releases) and the most recent prior Major 
Release (and all related Point Releases), as 
defined below. For example, if the last five 
releases were 4.3, 5.0, 5.1, 6.0, and 6.1, 
Nuance would support 5.0, 5.1, 6.0., and 6.1, 
but not 4.3. “Major Releases” and “Point 
Releases” are software releases for a Licensed 
Product which is commercially available and 
marketed to the public. Therefore, you are 
advised to install promptly all updates made 
available to you by Nuance under Section 4 to 
ensure that Nuance will support your versions of 
the Licensed Products throughout the term of 
this Agreement and any Extension Certificate. 

 
6. Additional M&S Offerings 

(a) On-Demand Online Training – Access 
to online library of best practices, “how-
to” and “what’s new” videos related to 
Licensed Product installation; 

(b) eCopy User Group - Membership to 
eCopy’s User Group allows you to 
connect with other licensees of the 
Licensed Product to share 
experiences, feedback and recommend 
enhancements to the Licensed Product.  
Membership includes access to periodic 
webinars, electronic newsletters and 
access to Premium Knowledge Base 
Articles. 

(c) Remote Technical Diagnostics – 
Communicate with live technical support 
resources to remotely troubleshoot 
performance and configuration issues; 

(d) License Key replacement – Upon your 
request, a replacement license key can 
be issued to replace a lost or corrupt 
license key at no additional cost to you; 

(e) Designated Contacts – During the term 
of M&S, you may designate two primary 
individuals (each a “Technical Contact”) 
to serve as the liaison between you, the 
Dealer, Canon USA and Nuance support 
personnel.  Your designated Technical 
Contact shall be the sole liaison 
between you, the Dealer, Canon USA 
and Nuance for M&S.  To avoid 
interruptions in services, notify Dealer, 
Canon USA and Nuance whenever 
your Technical Contact responsibilities 
are transferred to another individual. 

(f) Connector Migration Support – With 
respect to Connectors delivered to you 
by Nuance at the time the Licensed 
Product is delivered (“Core 
Connector”), Nuance will, at no 
additional cost, provide up to four (4) 
hours of technical support for issues 
encountered with the Core Connectors 
when moving the Licensed Product to 
hardware not supplied by Nuance or 
when upgrading the Licensed Product 
from a prior version of the Licensed 
Product; provided (a) the upgrade is 
from the immediately prior version of the 
Licensed Product (i.e. from V4.x to 
V5.x, not V3.x to V5.x); (b) you have 
registered the Licensed Product in 
accordance with Section 1, (c)  you 
request such Connector Migration 
Support no more than once in any 
twelve month period during the Term 
and (d) you schedule Connector 
Migration Support via your Dealer 
during Nuance’s normal business hours. 

 
7. ASSIGNMENT. Nuance will be entitled to 

assign, sub-contract or sub-let this Agreement 
or any part thereof. You will not be entitled to 
assign this Agreement or any part thereof 
without the prior written consent of Nuance. 

 
8. NEITHER Nuance, ITS SUPPLIERS, CANON 

USA NOR ANY DEALER SHALL BE LIABLE 
FOR ANY INDIRECT, INCIDENTAL, OR 
CONSEQUENTIAL DAMAGES (INCLUDING, 
WITHOUT LIMITATION, ANY LOSS OR 
DEGRADATION OF DATA OR LOST 
PROFITS) ARISING FROM THE 
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MAINTENANCE AND SUPPORT OF THE 
ECOPY SCANSTATION SYSTEM, , 
INCLUDING UPDATES FOR LICENSED 
PRODUCTS, OR FROM ANY OF Nuance’s 
OBLIGATIONS UNDER THIS AGREEMENT, 
EVEN IF Nuance, ITS SUPPLIERS, CANON 
USA OR DEALER HAS BEEN MADE 
AWARE OF THE POSSIBILITY OF SUCH 
LOSSES OR DAMAGES. THIS SECTION 
WILL SURVIVE THE TERMINATION OR 
EXPIRATION OF THIS AGREEMENT. 

 
9. GENERAL. This Agreement is the complete 

and exclusive statement of the terms and 
conditions under which Nuance will provide you 
with M&S for the eCopy ScanStation System, 
including updates to Licensed Products. This 
Agreement supersedes any prior proposal, 
agreement, or communication; oral or written, 
pertaining to the subject matter contained 
herein. This Agreement shall be governed by 
the laws of the State of New Hampshire and of 
the United States of America. All questions 
concerning the terms and conditions of this 
M&S Agreement should be directed to Nuance 
in writing to Legal Department, Nuance 
Communications, Inc.-Corporate Offices, One 
Wayside Road, Burlington, MA 01803, USA. 

 

10. U.S. GOVERNMENT RESTRICTED RIGHTS. 
Any upgrades of the Licensed Products or 
comparable systems are provided with 
Restricted Rights. Use, duplication, or disclosure 
by the Government is set forth in subparagraph 
(c)(1)(ii) of the Rights in Technical Data and 
Computer Software clause of DFARS 252.227 
7013 or subparagraphs (c)(1) and (2) of the 
Commercial Computer Software - Restricted 
Rights clause at 48 CFR 52.227 19, as 
applicable. The contractor/manufacturer is 
Nuance Communications, Inc., Corporate 
Offices, One Wayside Road, Burlington, MA 
01803 USA. 

 
11. TERMINATION. This Agreement shall 

terminate automatically without notice to you 
upon failure to comply with any term or condition 
of this Agreement or upon the termination of the 
license agreement for any Licensed Product. 
Upon such termination, you acknowledge that 
no refunds of any maintenance fees shall be 
made. 

 
 
Copyright © 2010 Nuance Communications, Inc. All 
rights reserved. Nuance and the Nuance logo are 
trademarks or registered trademarks of Nuance 
Communications, Inc. or its affiliates in the United 
States and/or other countries. 
P/N: 73-00518 
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ATTACHMENT G, SAMPLE THEREFORE EULA 
 
 
 
THEREFORE END USER LICENSE AGREEMENT – valid only in the United States of America 
Therefore License Agreement 
 
This Therefore License Agreement (this “License”) is a legal agreement between you, the Customer 
(either an individual or an entity) and Therefore Corporation GmbH, Wiener Strasse 2/2, A-2340 
Moedling, Austria, incorporated in Moedling, registered at the Court of Wiener Neustadt under FN 
237129 w (“Therefore Corporation”). It applies to one or more of the following software items for 
which you have paid license fees and completed required license purchase documents: 
THEREFORE and associated modules and updates to any of the preceding items which are provided 
under the Maintenance and Support Agreement described in Section 6 below (“Licensed Software”). 
If Customer does not agree to the terms of this License, do not use the Licensed Software associated 
with this License and go to the place of purchase, where any portion of the license fees paid will be 
refunded; if Licensed Software is used, Customer will be deemed to have accepted and agreed to 
these terms and conditions. 
 
1. LICENSE. Therefore Corporation hereby grants to Customer a non-exclusive, non-
transferable license to use the Licensed Software contained in the downloaded package (“Package”), 
together with the associated computer program documentation (“Documentation”) included with this 
Package, all in accordance with the terms and conditions of this License. The Licensed Software is 
typically used in a network environment in which client desktop computers and other client devices 
(“Client Computers”) are networked with a server computer (“Server Computer”), acting as an 
application and data server, connected to a multifunctional print device, scanner or other input-output 
device (“Licensed Device”) (“Associated Hardware”). The Licensed Software and Documentation are 
owned by Therefore Corporation or its suppliers and are protected by United States copyright laws, 
international treaty provisions and the copyright laws of other countries. Therefore Corporation and its 
suppliers retain title to and all copyright and other intellectual property rights in the Licensed Software 
and Documentation. 
 
2. USE LIMITATIONS; CUSTOMER OBLIGATIONS. This License authorizes Customer to 
install the Licensed Software in the Package only on (a) the Licensed Devices for which a license 
was purchased, (b) as many Client Computers as are authorized by the License you have 
purchased and (c) the Server Computer configuration for which a license was purchased, in each 
case as shown in the completed required license purchase documents. This License authorizes 
Customer to use the Licensed Software only to the extent of the named, concurrent and read-only 
licenses Customer purchases. Customer must inform each user of the Licensed Software of the 
terms and conditions of this License. For the purpose of this License, “use” means loading the 
Licensed Software into RAM, as well as installation on a hard disk or other storage device and also 
use of Licensed Software functionality by any of the available component access or execution 
modes. Customer may not modify, decompile, disassemble, reverse engineer or create derivative 
works of the Licensed Software. Customer may not make copies of the Licensed Software or 
Documentation, except that Customer may (a) make copies of components as reasonably needed to 
exercise the user rights Customer has licensed; (b) make one copy of the Licensed Software solely 
for backup or archival purposes, or (c) store the Licensed Software as required for customary 
periodic system backup or archival purposes, in each case including Therefore Corporation’s 
copyright and other intellectual property rights notices. 
 
3. TERM. This License is effective upon Customer’s acceptance of it and will continue in effect 
until terminated either (a) by Customer at any time by notifying Therefore Corporation in writing or (b) 
automatically, upon Customer’s failure to comply with any term or condition of this license or to pay 
license fees when due. Upon termination, Customer agrees to destroy all copies of the Licensed 
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Software and Documentation in Customer’s possession and to remove all copies of all components 
of the Licensed Software from the Client Computers and any other storage devices. 
 
4. LIMITATION OF WARRANTIES. Customer assumes responsibility for the selection of the 
Licensed Software to achieve Customer’s intended results and for the installation and use of, and 
results obtained from, the Licensed Software. Therefore Corporation does not warrant that the 
functions contained in the Licensed Software will meet Customer’s requirements or that the 
operation of the Licensed Software will be uninterrupted or error free. NEITHER THEREFORE, ANY 
DEALER NOR CANON USA MAKES AND CUSTOMER RECEIVES NO EXPRESSED OR IMPLIED 
WARRANTIES OF ANY KIND (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) WITH RESPECT TO THE 
LICENSED SOFTWARE OR THE DOCUMENTATION OR ANY ASSOCIATED HARDWARE THAT 
MAY BE SOLD WITH THE LICENSED SOFTWARE, ALL OF WHICH ARE PROVIDED “AS IS.” 
  
5. LIMITATION OF LIABILITY. NEITHER THEREFORE, ANY DEALER NOR CANON USA 
SHALL BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL 
LOSSES OR DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY LOSS OF DATA, BUSINESS 
INTERRUPTION OR LOST PROFITS) PERTAINING IN ANY WAY TO THE LICENSED 
SOFTWARE, THE DOCUMENTATION, OR ANY STORAGE MEDIA, OR TO ANY OF 
THEREFORE’S OBLIGATIONS UNDER THIS LICENSE, EVEN IF THEREFORE, THE DEALER OR 
CANON USA HAS BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LOSSES OR 
DAMAGES. CUSTOMER ACKNOWLEDGES THAT THE LIABILITY OF DEALER, CANON USA 
AND/OR THEREFORE (INDIVIDUALLY AND IN THE AGGREGATE) FOR DIRECT DAMAGES 
ARISING OUT OF CUSTOMER’S OPERATION OR USE OF THE LICENSED SOFTWARE, 
REGARDLESS OF THE FORM OF ACTION (I.E., WHETHER IN CONTRACT OR TORT, 
INCLUDING WITHOUT LIMITATION NEGLIGENCE OR STRICT LIABILITY), SHALL NOT EXCEED 
THE FEES ACTUALLY PAID BY CUSTOMER TO DEALER OR CANON USA. 
 
6. REQUIREMENTS; DATABASE SOFTWARE. Customer is responsible for (i) acquiring, all 
hardware necessary to implement and operate the Licensed Software, including devices that meet 
the minimum memory, processor speed or type or other requirements published from time to time by 
Therefore Corporation or by the licensor of any third party software that is part of the Package; (ii) 
implementing not less than industry standard security procedures for privacy and other data 
protection required by law or good practices; and (iii) implementing adequate data back-up and 
disaster recovery procedures. The Licensed Software also requires database software. When 
Customer downloads the Licensed Software, the download routine checks for the presence of a 
database program that meets the database software requirements published from time to time by 
Therefore Corporation. If no database software is present, the download routine will supply a copy of 
Microsoft SQL Server 2005 Express. This copy is made available by Therefore Corporation pursuant 
to the attached Microsoft Corporation End-User License Agreement, which includes a right for 
Therefore Corporation to copy and distribute the object code form of the software, subject to certain 
requirements. In particular, Customer must agree to terms that protect this Microsoft software at 
least as much as the terms of the attached Microsoft Corporation End-User License Agreement. 
Accordingly, as part of this agreement for Licensed Software, as to the Microsoft SQL Server 2005 
Express software, Customer agrees that the license terms of Sections 3 through 13 of the attached 
Microsoft Corporation End-User License Agreement and any other applicable terms of that 
agreement that protect  the Microsoft SQL Server 2005 Express software made available to 
Customer shall govern in place of terms of this agreement that address the same subject; provided 
that, if this agreement has more protective terms, then those more protective terms shall govern. 
Microsoft is not granting Customer directly a license. However, warranty disclaimers and limits and 
limitations of liability set forth in the attached Microsoft Corporation End- User  License Agreement 
shall protect Microsoft, as a third party beneficiary, and also protect Therefore Corporation and 
Canon USA and its dealers. 
 
7. SEPARATE AGREEMENT FOR SUPPORT OR MAINTENANCE. This License does not 
include any support or maintenance for the Licensed Software, which is provided separately under 
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the Therefore Licensed Software Support and Maintenance Agreement included in the Package 
(“Support Agreement”). If Customer complies with the registration requirements of the Support 
Agreement as specified therein, Customer will receive the first year of support and maintenance at 
no additional charge. Additional years of support and maintenance are available for purchase as 
described in the Support Agreement. 
 
8. GENERAL. This License is the complete and exclusive statement of the agreement between 
Customer and Therefore Corporation, and this License supersedes any prior proposal, agreement, 
or communication, oral or written, pertaining to the subject matter of this License. This License shall 
be governed by the laws of the State of New York and of the United States of America. All questions 
concerning the terms and conditions of this License should be directed in writing to Therefore 
Corporation GmbH, Wiener Strasse 2/2, A-2340 Moedling, Austria. 
 
9. U.S. GOVERNMENT RESTRICTED RIGHTS. The Licensed Software and the 
Documentation are provided to any Government licensee under subparagraph (c)(1)(ii) of the Rights 
in Technical Data and Computer Licensed Software with Restricted Rights. Use, duplication, or 
disclosure by the Government is set forth in clause of DFARS 252.227-7013 or subparagraphs (c)(I) 
and (2) of the Commercial Computer Licensed Software-Restricted Rights clause at 48 CFR 52.227-
19, as applicable. The contractor/manufacturer is Therefore Corporation GmbH, Wiener Strasse 2/2, 
A-2340 Moedling, Austria. 
 
Customer acknowledges that Customer has read all of the above terms and conditions, understands 
them, and agree to be bound by them. Customer understands that Canon USA is not and Dealer is 
not Therefore Corporation’s agent and is neither authorized to make any representations or 
warranties on Therefore Corporation’s behalf nor to vary any of the terms or conditions of this License. 
 
 
 
 
 
 
SOFTWARE SUPPORT AND MAINTENANCE AGREEMENT 
 
This software support and maintenance agreement (“Agreement”) by and between the Customer 
whose name and address appear in the registration described in Section 1 below (“Customer”) and 
Therefore Corporation GmbH (“Therefore Corporation”), sets forth the terms and conditions under 
which Therefore Corporation will furnish updates to and technical support for the licensed software 
products listed on this Agreement (“Licensed Software”). 
 
1. ELIGIBILITY. In order for Customer to be eligible for maintenance and support services, 
Customer must register online by completing the requested information when prompted during 
installation. Once Customer activates the support services, Therefore Corporation’s support and 
maintenance database will determine eligibility and the effective term (including the initial term and 
any extended terms purchased with the initial purchase of Licensed Software) and send confirmation 
to Customer. In case an online registration is not possible, the registration may be completed via e-
mail to the e-mail address displayed in the registration procedure. 
 
2. TERM. This Agreement shall commence on the date (“Commencement Date”) which is the 
initial date of license of the Licensed Software. Unless terminated pursuant to Section 9 below, this 
Agreement shall be in effect for one (1) year from the Commencement Date, and is included at no 
additional charge in the price of the Licensed Software purchased from Canon U.S.A., Inc. (“Canon 
USA”) or an authorized office imaging retail dealer of Canon USA (“Dealer”). At the original purchase 
or prior to the expiration of this one (1) year term, Customer may purchase extended maintenance 
and support solely from Canon USA or a Dealer. For current extended support prices, please 
contact Canon USA or a Dealer. Such prices may be changed at any time without notice. No matter 
when purchased, the term of extended maintenance and support starts upon the expiration date of 
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the term that you have previously purchased. To ensure continued maintenance and support, the 
extension must be purchased by Customer prior to the expiration of this Agreement. If additional 
Licensed Software is purchased, this may result in adjustment of the effective term for all supported 
Licensed Software. Customer may contact the purchase source for the Licensed Software (Canon 
USA or Dealer) for information about the effective term of support and maintenance. Support outside 
the scope or term of this Agreement may be provided at the published rates of Therefore 
Corporation, Canon USA or its Dealers, as the case may be, for time and materials and with 
Customer assuming all costs, including shipping. 
 
3. UPDATES TO LICENSED SOFTWARE. During the effective term of this Agreement 
Therefore Corporation will provide updates to the Licensed Software from time to time as these 
become available. Therefore will distribute such Updates (a) by on-line download offered to 
Customer’s support liaison designated under this Agreement, or, (b) upon written request of 
Customer’s support liaison and payment of the costs of media and shipping, by delivery of Licensed 
Software in suitable tangible media, in each case after Customer’s provision of license serial number 
or other required license and support entitlement verification. Therefore Corporation reserves the 
right to discontinue support for connections to versions of third party applications that are no longer 
supported by the manufacturer. New versions of the Licensed Software, such as versions for new 
operating systems or which feature new functionality, are not within the scope of this Agreement. 
Any open source software and certain other third party software components that are included in the 
Licensed Software will be supported solely to the extent that the relevant developer makes support 
available to Therefore Corporation, and Therefore Corporation reserves the right to replace such 
third party software at any time, including if technical updates or compatibility upgrades deemed 
necessary by Therefore Corporation are not forthcoming from any such developer. Any updates or 
modified version of the Licensed Software provided under this Agreement shall be subject to the 
same End-User License Agreement as is applicable to the Licensed Software, and shall be subject 
to its terms. 

 
4. OBTAINING TECHNICAL SUPPORT. Customer shall contact the purchasing source 
(Dealer or Canon USA) for Level 1 support on Licensed Software. Level 1 support consists of 
providing help-line telephone assistance in operating Licensed Software and identifying service 
problems, escalating issues as needed to rectify such problems and maintaining a log of such 
problems to assist in tracking the same. If Customer still requires technical support after Level 1 
support has been provided by Dealer or Canon USA, as the case may be, then, at Customer’s 
request, Canon USA shall escalate the issue in coordination with Therefore Corporation. Customer 
must specify a designated individual who will act for Customer as the sole support liaison to Dealer 
or Canon USA. Therefore Corporation will support every software release for the Licensed Software 
for a period of time of at least eighteen (18) months. Thus, Customer is advised to install promptly all 
updates produced by Therefore Corporation under Section 3 and made available to Customer by its 
Dealer or Canon USA under Section 3 to ensure that Therefore Corporation will support Customer’s 
versions of the Licensed Software throughout the term of this Agreement and any extension of this 
Agreement. In making a request for technical support, the Customer representative must identify 
Customer and provide (where applicable) the serial number(s) of its Licensed Software to ensure 
that it is entitled to support. 
 
5. ASSIGNMENT. Therefore Corporation is entitled to assign, sub-contract or sub-let this 
Agreement or any part thereof. Customer is not entitled to assign this Agreement or any part thereof 
without the prior written consent of Therefore Corporation. 
 
6. LIMITATION OF LIABILITY. NEITHER THEREFORE, CANON USA NOR ANY DEALER 
SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES 
(INCLUDING, WITHOUT LIMITATION, ANY LOSS OR DEGRADATION OF DATA, BUSINESS 
INTERRUPTION OR LOST PROFITS) ARISING FROM THE MAINTENANCE AND SUPPORT OF 
THE THEREFORE SYSTEM, INCLUDING LICENSED SOFTWARE AND UPDATES THEREFOR, 
OR FROM ANY OF THEREFORE’S OBLIGATIONS UNDER THIS AGREEMENT, EVEN IF 
THEREFORE, CANON USA OR DEALER HAS BEEN MADE AWARE OF THE POSSIBILITY OF 
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SUCH LOSSES OR DAMAGES. CUSTOMER ACKNOWLEDGES THAT THE LIABILITY OF 
DEALER, CANON USA AND/OR THEREFORE (INDIVIDUALLY AND IN THE AGGREGATE) FOR 
DIRECT DAMAGES ARISING OUT OF CUSTOMER’S OPERATION OR USE OF THE LICENSED 
SOFTWARE, REGARDLESS OF THE FORM OF ACTION (I.E., WHETHER IN CONTRACT OR 
TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OR STRICT LIABILITY), SHALL NOT 
EXCEED THE FEES ACTUALLY PAID BY CUSTOMER TO DEALER OR CANON USA. 
 
7. GENERAL. This Agreement is the complete and exclusive statement of the terms and 
conditions under which Therefore Corporation will produce Updates to be made available to 
Customer through Canon USA and its Dealers with maintenance and certain technical support 
services for Licensed Software, including updates to Licensed Software. This Agreement 
supersedes any prior proposal, agreement, or communication, oral or written, pertaining to the 
subject matter contained herein. This Agreement shall be governed by the laws of the State of New 
York. All questions concerning the terms and conditions of this Agreement should be directed in 
writing to Therefore Corporation GmbH at Wiener Strasse 2/2, A-2340 Moedling, Austria. 
 
8. U.S. GOVERNMENT RESTRICTED RIGHTS. Any new releases, upgrades or versions of 
the Licensed Software are provided to any Government licensee with Restricted Rights. Licensed 
Software provided under this Agreement is “commercial computer software” as defined in DFARS 
252.227- 7014(a)(1)(June 1995) and accompanying Documentation is subject to Restricted Rights. 
Contracting Officer and Government End User agree to the inclusion of third party copyrighted 
computer software and documentation for all Licensed Software provided under this Agreement. 
Use, duplication, or disclosure by the Government is set forth in subparagraph (b)(3) of Rights in 
Noncommercial Computer Software and Noncommercial Computer Software Documentation, 
DFARS 252.227-7014 (June 1995) or subparagraphs (c)(1) and (2) of the Commercial Computer 
Software-Restricted Rights clause at 48 CFR 52.227-19(June 1987), as applicable. 
Contractor/manufacturer is Therefore Corporation GmbH, Wiener Strasse 2/2, A-2340 Moedling, 
Austria. Contracting Officer and Government End User acknowledge that they have read all of the 
above terms and conditions, understand them, agree to be bound by them and further that neither 
Canon USA nor Dealer is a Therefore Corporation’s agent, nor are they authorized to make 
representations or warranties on Therefore Corporation’s behalf, or to vary any of the terms or 
conditions of this Agreement. 
 
9. TERMINATION. This Agreement shall terminate automatically without notice to Customer 
upon failure to comply with any term or condition set herein or upon the termination of the license 
agreement for any Licensed Software. Upon such termination, Customer acknowledges that no 
refunds of any maintenance fees shall be made. 
 

DocuSign Envelope ID: 32C8860B-13C8-4A06-9A94-7E4757E2B497



ATTACHMENT H, SAMPLE UNIFLOW EULA 
 
 
 
 
NT-WARE END USER LICENSE AGREEMENT 
 
Including provisions for Third Party Software 
 
-MICROSOFT DATA ACCESS COMPONENTS 2.6 License 
-Provisions for Crystal Reports Runtime Software 
 
NT-WARE SOFTWARE SUPPORT AND MAINTENANCE AGREEMENT 
 
 
LICENSE CODE: 
Important – Read the end user license agreement before using the license code to activate the 
software 
 
 

NT-WARE’S END USER LICENSE AGREEMENT 
 
 
This NT-Ware License Agreement (this “License”) is a legal agreement between Company (either 
an individual or an entity) and NT-Ware U.S.A., Inc. It applies to one or more of the following 
software items for which you have paid license fees: uniFLOW core and associated modules, and 
updates to any of the preceding items which are provided under the Maintenance and Support 
Agreement described in Section 6 below. If Company does not agree to the terms of this License, 
promptly return the entire package, of which this License is a part, to the place of purchase and 
Company’s money will be refunded; otherwise, upon any act of acceptance or commencement of use 
of the Licensed Software, Company will be deemed to have accepted and agreed to these terms and 
conditions. 
 
1. LICENSE. NT-Ware U.S.A., Inc. (“NT-Ware”) hereby grants to Company a non-exclusive, 
non-transferable license to use the Licensed Software (“Licensed Software”) contained on the 
disk(s) or other media of your uniFLOWpackage (“Package”), together with the written computer 
program documentation (“Documentation”) enclosed in this Package, all in accordance with the terms 
and conditions of this License. The  Licensed  Software  is typically used in a network environment in 
which client desktop computers (“Client Computers”) are networked with at least one server computer 
(“Server Computer”), acting as a core server or remote print server, and connected to at least one 
multifunctional print device (“Licensed MFP”) which may have an associated card reader or other 
authorization device (“Associated Hardware”). The Licensed Software and Documentation are 
owned by NT-Ware or its suppliers and are protected by United States copyright laws and 
international treaty provisions. NT-Ware and its suppliers retain title to and all copyright and other 
intellectual property rights in the Licensed Software and Documentation. 
 
2. USE LIMITATIONS. This License authorizes Company to install various modules of the Licensed 
Software in the Package only on (a) the number of Licensed MFPs with which or for which each module 
was purchased, and on (b) as many Client Computers and Server Computers as are authorized by the 
License(s) you have purchased, in your original license purchase and any follow-on purchases of additional 
components or usage rights. The specific license purchases you make will be evidenced in invoices issued 
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to you by a Dealer or Canon USA (as defined in Section 4 below), which will be the proof of the extent of 
your rights. 
 
Company must inform each user of the Licensed Software of the terms and conditions of this License. For 
the purpose of this License, “use” means loading the Licensed Software into RAM, as well as installation on 
a hard disk or other storage medium. Company may not modify, decompile, disassemble, reverse engineer 
or create derivative works of the Licensed Software. Company may not make copies of the Licensed 
Software or Documentation, except that Company may (a) make one copy of the Licensed Software solely 
for backup or archival purposes, or (b) transfer the Licensed Software to a single hard disk or other medium 
provided Company keep the original solely for backup or archival purposes, in each case including NT-
Ware’s copyright and other intellectual property rights notices. 
 
3. TERM. This License is effective upon Company’s purchase of the Package and will continue in 
effect until terminated either (a) by Company at any time by notifying NT-Ware in writing or (b) automatically, 
upon Company’s failure to comply with any term or condition of this license, or (c) as provided by any 
equipment lease documents. Upon termination, Company agree to destroy all copies of the Licensed 
Software and Documentation in Company’s possession and to remove all copies of the Licensed Software 
from the System, Client Computers and other storage devices. 
 
4. LIMITATION OF WARRANTIES. Company assumes responsibility for the selection of the Licensed 
Software to achieve Company’s intended results and for the installation and use of, and results obtained 
from, the Licensed Software. NT-Ware does not warrant that the functions contained in the Licensed 
Software will meet Company’s requirements or that the operation of the Licensed Software will be 
uninterrupted or error free. The media, if any, on which the Licensed Software is recorded, are warranted 
against defective materials or workmanship under normal use for a period of 90 days from the date of 
original delivery. During such warranty period, defective media presented to a authorized office imaging 
retail dealer (“Dealer”) of Canon U.S.A., Inc. (“Canon USA”) and proven to be defective upon inspection will 
be exchanged for replacement media by NT-Ware. Replacement media will be warranted for the remainder 
of the original 90-day warranty period of the defective media. The limited warranty does not apply if the 
failure of the media resulted from accident, abuse or misapplication of the program. NEITHER NT-WARE, 
ANY DEALER NOR CANON USA MAKES AND COMPANY RECEIVES NO EXPRESSED OR IMPLIED 
WARRANTIES OF ANY KIND (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) WITH RESPECT TO THE 
LICENSED SOFTWARE OR THE DOCUMENTATION OR ANY ASSOCIATED HARDWARE THAT MAY 
BE SOLD WITH THE LICENSED SOFTWARE, ALL OF WHICH ARE PROVIDED “AS IS.” 
 
5. LIMITATION OF LIABILITY. NEITHER NT-WARE, ANY DEALER NOR CANON USA SHALL BE 
LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSSES OR DAMAGES 
(INCLUDING, WITHOUT LIMITATION, ANY LOSS OF DATA, BUSINESS INTERRUPTION OR LOST 
PROFITS) PERTAINING IN ANY WAY TO THE LICENSED SOFTWARE, THE DOCUMENTATION, OR 
ANY MEDIA, OR TO ANY OF NT-WARE’S OBLIGATIONS UNDER THIS LICENSE, EVEN IF NT-WARE, 
THE DEALER OR CANON USA HAS BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LOSSES 
OR DAMAGES. COMPANY ACKNOWLEDGES THAT THE LIABILITY OF DEALER, CANON USA 
AND/OR NT-WARE (INDIVIDUALLY AND IN THE AGGREGATE) FOR DIRECT DAMAGES ARISING 
OUT OF COMPANY’S OPERATION OR USE OF THE LICENSED SOFTWARE, REGARDLESS OF THE 
FORM OF ACTION (I.E., WHETHER IN CONTRACT OR TORT, INCLUDING WITHOUT LIMITATION 
NEGLIGENCE OR STRICT LIABILITY), SHALL NOT EXCEED THE FEES ACTUALLY PAID BY 
COMPANY TO DEALER OR CANON USA. 
 
6. SEPARATE AGREEMENT FOR SUPPORT OR MAINTENANCE. This License does not include 
any support or maintenance for the Licensed Software, which is provided separately under the NT-
Ware U.S.A., Inc. Licensed Software Support and Maintenance Agreement included in the Package 
(“Support Agreement”). If Company complies with the registration requirements of the Support 
Agreement as specified therein, Company will receive the first year of support and maintenance at 

DocuSign Envelope ID: 32C8860B-13C8-4A06-9A94-7E4757E2B497



no additional charge. Additional years of support and maintenance are available for purchase as 
described in the Support Agreement. 
 
7. GENERAL. This License is the complete and exclusive statement of the agreement between 
Company and NT-Ware, and this License supersedes any prior proposal, agreement, or communication, 
oral or written, pertaining to the subject matter of this License. This License shall be governed by the laws of 
the State of New York and of the United States of America. All questions concerning the terms and 
conditions of this License should be directed to NT-Ware in writing NT-Ware U.SA., Inc., 105 Maxess Road, 
Suite 129 S, Melville, New York 11747. 
 
8. U.S. GOVERNMENT RESTRICTED RIGHTS. The Licensed Software and the Documentation are 
provided subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Licensed Software with 
Restricted Rights. Use, duplication, or disclosure by the Government is set forth in clause of DFARS 
252.227-7013 or subparagraphs (c)(I) and (2) of the Commercial Computer Licensed Software-Restricted 
Rights clause at 48 CFR 52.227-19, as applicable. The contractor/manufacturer is NT-Ware U.S.A., Inc., 
105 Maxess Road, Suite 129 S, Melville, New York 11747. 
 
Company acknowledge that Company have read all of the above terms and conditions, understand 
them, and agree to be bound by them. Company understand that Dealer is not NT-Ware’s agent 
and is not authorized to make any representations or warranties on NT-Ware’s behalf nor to vary any 
of the terms or conditions of this License. 
 
9. THIRD PARTY SOFTWARE. The Licenses Software uses certain additional 3rd party software 
components for certain functionalities. These software components are automatically installed with the 
Licensed Software but are separately licensed by the 3rd party licensors under the following terms. In 
addition to the terms above, Company acknowledges and agrees to these terms. 
 

• MICROSOFT DATA ACCESS COMPONENTS 2.6 (“MDAC”): The MDAC are a software 
framework which is being used with uniFLOW for accessing SQL server and other data 
base systems. They are included with uniFLOW and are automatically installed during the 
uniFLOW installation process. Without them uniFLOW could not access these data bases. 

 
 

MICROSOFT CORPORATION END-USER LICENSE AGREEMENT 
MICROSOFT DATA ACCESS COMPONENTS 2.6 

 
IMPORTANT-READ CAREFULLY: This End-User License Agreement ("EULA") is a legal agreement 
between you (either an individual or a single entity) and Microsoft Corporation for the Microsoft software 
product identified above, which includes computer software and may include associated media, printed 
materials, and "online" or electronic documentation ("Product"). An amendment or addendum to this 
EULA may accompany the Product. YOU AGREE TO BE BOUND BY THE TERMS OF THIS EULA 
BY INSTALLING, COPYING, OR OTHERWISE USING THE PRODUCT. IF YOU DO NOT AGREE, DO 
NOT INSTALL OR USE THE PRODUCT; YOU MAY RETURN IT TO YOUR PLACE OF PURCHASE FOR 
A FULL REFUND. 
 
1. GRANT OF LICENSE. Microsoft grants you the following rights provided that you comply 
with all terms and conditions of this EULA: 

a. Installation and Use. You may install and use an unlimited number of copies of the Product only 
for your internal use on your premises. You may make an unlimited number of copies (either in 
hard copy or electronic form) of any electronic documents included with the Product only for your 
internal use on your premises. 

b. Storage/Network Use. You may also store or install a copy of the Product on a storage device, 
such as a network server, used only to install or run the Product on your other computers over 
an internal network. 
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c. Performance or Benchmark Testing. You may not disclose the results of any benchmark test 
using the Product to any third party without Microsoft's prior written approval. 

d. Application Development; Redistribution Rights. You may use the Product to design, develop, 
and test your software application products that will add significant and primary functionality to 
the Product ("Application"). You have a royalty-free right to reproduce and distribute the Product, 
provided that you comply with the following: 

i. General Redistribution Requirements. You will (a) redistribute, or have third parties 
redistribute, the Product in its entirety, in object code only, in a single executable file as 
provided by Microsoft (MDAC_typ.exe), and only in conjunction with and as a part of an 
Application; (b) not use Microsoft's name, logo, or trademarks to market your 
Application without the prior written consent of Microsoft; (c) include a valid copyright 
notice with your Application; (d) include all copyright and trademark notices contained 
in the Product; (e) include a copy of this EULA with any Product you distribute; (f) 
indemnify, hold harmless, and defend Microsoft from and against any claims or 
lawsuits, including attorneys' fees, that arise or result from the use or distribution of your 
Application; and 

ii. Not permit further distribution of the Product by end users of your Application. You may 
direct your Application end users who desire to obtain Product redistribution rights to: 
http://www.microsoft.com/data/download.htm. Microsoft reserves the right to delete the 
Product download and to change, move, or remove this web page at any time, at its 
sole option.(ii) Reservation of Rights. Microsoft reserves all rights not expressly granted 
to you in this EULA. 

 
 

2. ADDITIONAL SOFTWARE. This EULA applies to updates or supplements to the original Product 
provided by Microsoft, unless we provide other terms along with the update or supplement. 
 
3. TRANSFER. Transfer to Third Party. The initial user of the Product may make a one-time transfer 
of the Product to another end user. The transfer has to include all component parts, media, printed 
materials, this EULA, and if applicable, the Certificate of Authenticity. The transfer may not be an indirect 
transfer, such as a consignment. Prior to the transfer, the end user receiving the transferred Product must 
agree to all the EULA terms. No Rental. You may not rent, lease, or lend the Product. 
 
4. LIMITATION   ON   REVERSE   ENGINEERING,   DECOMPILATION,   AND    DISASSEMBLY. 
You may not reverse engineer, decompile, or disassemble the Product, except and only to the extent that it 
is expressly permitted by applicable law notwithstanding this limitation. 
 
5. TERMINATION. Without prejudice to any other rights, Microsoft may cancel this EULA if you do 
not abide by the terms and conditions of this EULA, in which case you must destroy all copies of the 
Product and all of its component parts. 
 
6. CONSENT TO USE OF DATA. You agree that Microsoft and its affiliates may collect and use 
technical information you provide as a part of support services related to the Product. Microsoft agrees not 
to use this information in a form that personally identifies you. 

 
7. EXPORT RESTRICTIONS. Export-Restricted Encryption. If the Product is identified as "North 
America Only Version, "the following terms apply: The Product contains strong encryption and cannot be 
exported outside of the United States (including Puerto Rico, Guam and all other territories, dependencies 
and possessions of the United States) or Canada without a U.S. Commerce Department export license or 
an applicable license exception. You agree that you will not directly or indirectly export or re-export the 
Product (or portions thereof), other than to Canada, without first obtaining an export license or determining 
that a license exception is applicable. For additional information see http://www.microsoft.com/exporting/. 
Exportable Encryption. If the Product is not identified as "North America Only Version," the following terms 
apply: You agree that you will not export or re-export the Product (or portions thereof) to any country, 
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person or entity subject to U.S. export restrictions. You specifically agree not to export or re-export the 
Product (or portions thereof): (i) to any country subject to a U.S. embargo or trade restriction; (ii) to any 
person or entity who you know or have reason to know will utilize the Product (or portions thereof) in the 
production of nuclear, chemical or biological weapons; or (iii) to any person or entity who has been denied 
export privileges by the U.S. government. For additional information see 
http://www.microsoft.com/exporting/. 
 
8. DISCLAIMER OF WARRANTIES. To the maximum extent permitted by applicable law, Microsoft 
and its suppliers provide the Product and support services (if any) AS IS AND WITH ALL FAULTS, and 
hereby disclaim all other warranties and conditions, either express, implied or statutory, including, but not 
limited to, any (if any) implied warranties, duties or conditions of merchantability, of fitness for a particular 
purpose, of accuracy or completeness of responses, of results, of workmanlike effort, of lack of viruses, 
and of lack of negligence, all with regard to the Product, and the provision of or failure to provide support 
services. ALSO, THERE IS NO WARRANTY OR CONDITION OF TITLE, QUIET ENJOYMENT, QUIET 
POSSESSION, AND CORRESPONDENCE TO DESCRIPTION OR NON-INFRINGEMENT WITH 
REGARD TO THE PRODUCT. 
 
9. EXCLUSION OF INCIDENTAL, CONSEQUENTIAL AND CERTAIN OTHER DAMAGES. TO 
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL MICROSOFT OR 
ITS SUPPLIERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL 
DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS 
OR CONFIDENTIAL OR OTHER INFORMATION, FOR BUSINESS INTERRUPTION, FOR PERSONAL 
INJURY, FOR LOSS OF PRIVACY, FOR FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH 
OR OF REASONABLE CARE, FOR NEGLIGENCE, AND FOR ANY OTHER PECUNIARY OR OTHER 
LOSS WHATSOEVER) ARISING OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY 
TO USE THE PRODUCT, THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT SERVICES, OR 
OTHERWISE UNDER OR IN CONNECTION WITH ANY PROVISION OF THIS EULA, EVEN IN THE 
EVENT OF THE FAULT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF 
CONTRACT OR BREACH OF WARRANTY OF MICROSOFT OR ANY SUPPLIER, AND EVEN IF 
MICROSOFT OR ANY SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
 
10. LIMITATION OF LIABILITY AND REMEDIES. Notwithstanding any damages that you might incur 
for any reason whatsoever (including, without limitation, all damages referenced above and all direct or 
general damages), the entire liability of Microsoft and any of its suppliers under any provision of this EULA 
and your exclusive remedy for all of the foregoing shall be limited to the greater of the amount actually paid 
by you for the Product or U.S. $5.00. The foregoing limitations, exclusions and disclaimers (including 
Sections 11 and 12 above) shall apply to the maximum extent permitted by applicable law, even if any 
remedy fails its essential purpose. 
 
11. NOTE ON JAVA SUPPORT. THE PRODUCT MAY CONTAIN SUPPORT FOR PROGRAMS 
WRITTEN IN JAVA. JAVA TECHNOLOGY IS NOT FAULT TOLERANT AND IS NOT DESIGNED, 
MANUFACTURED, OR INTENDED FOR USE OR RESALE AS ONLINE CONTROL EQUIPMENT IN 
HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, SUCH AS IN THE 
OPERATION OF NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR COMMUNICATION SYSTEMS, 
AIR TRAFFIC CONTROL, DIRECT LIFE SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN WHICH 
THE FAILURE OF JAVA TECHNOLOGY COULD LEAD DIRECTLY TO DEATH,   PERSONAL   INJURY,   
OR   SEVERE   PHYSICAL   OR   ENVIRONMENTAL   DAMAGE.   Sun Microsystems, Inc. has 
contractually obligated Microsoft to make this disclaimer. 

 
12. U.S. GOVERNMENT LICENSE RIGHTS. All Product provided to the U.S Government pursuant to 
solicitations issued on or after December 1, 1995 is provided with the commercial license rights and 
restrictions described elsewhere herein. All Product provided to the U.S. Government pursuant to 
solicitations issued prior to December 1, 1995 is provided with “Restricted Rights” as provided for in FAR, 
48 CFR 52.227-14 (JUNE 1987) or DFAR, 48 CFR 252.227.7013 (OCT 1988), as applicable. 
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13. APPLICABLE LAW. If you acquired this Product in the United States, this EULA is governed by 
the laws of the State of Washington. If you acquired this Product in Canada, unless expressly prohibited by 
local law, this EULA is governed by the laws in force in the Province of Ontario, Canada; and, in respect of 
any dispute which may arise hereunder, you consent to the jurisdiction of the federal and provincial courts 
sitting in Toronto, Ontario. If this Product was acquired outside the United States, then local law may apply. 
 
14. COPYRIGHT. The Product is protected by copyright and other intellectual property laws and 
treaties. Microsoft or its suppliers own the title, copyright, and other intellectual property rights in the 
Product. The Product is licensed, not sold. 
 
15. ENTIRE AGREEMENT. This EULA, including any addendum or amendment to this EULA which is 
included with the Product, are the entire agreement between you and Microsoft relating to the Product and 
the support services (if any), and they supersede all prior or contemporaneous oral or written 
communications, proposals and representations with respect to the Product or any other subject matter 
covered by this EULA. To the extent the terms of any Microsoft policies or programs for support services 
conflict with the terms of this EULA, the terms of this EULA shall control. 
 

• CRYSTAL REPORTS FOR MICROSOFT VISUAL STUDIO 2005: MS Visual Studio is a 
development environment that is being used by uniFLOW. Crystal Reports, which is 
integrated with MS Visual Studio, is being used by uniFLOW for generating printing reports, 
a core functionality of uniFLOW. Please also refer to https://support.microsoft.com/en-
us/kb/318102. NT-ware as a developer is licensee of MS Visual Studio and of Business 
Object Software Limited (“Business Objects”), the supplier of Crystal Reports software. 
Business Objects permits NT-ware to sub-license certain Crystal Reports Runtime 
Software to uniFLOW End-Users. Similar to MDAC, Crystal Reports Runtime Software 
(“Runtime Software”) is included with uniFLOW and is automatically installed during the 
normal installation process. 

 
 
The following are terms Company agrees to as a condition of its use of the Runtime Software: 
 
The Runtime Software is licensed, not sold, to Company. Company may only use the Runtime Software 
in conjunction with uniFLOW. Accessing data that is not specifically created or used within the context of 
a uniFLOW is in violation of this license. 
 

o Company agrees not to alter disassemble, decompile, translate, adapt or reverse-
engineer the Runtime Software or the report file (.RPT) format; 

o Company agrees not to distribute the Runtime Software with any general-purpose 
report writing, data analysis or report delivery product or any other product that 
performs the same or similar functions as Business Objects’ product offerings; 

o Company agrees not to use the Runtime Software to create for distribution a product 
that is generally competitive with Business Objects' product offerings; 

o Company agrees not to use the Runtime Software to create for distribution a product that 
converts the report file (.RPT) format to an alternative report file format used by any 
general purpose report writing, data analysis or report delivery product that is not the 
property of Business Objects; and 

o Company agrees not to use the Runtime Software on a rental or timesharing basis or to 
operate a service bureau facility for the benefit of third parties. 

 
BUSINESS OBJECTS AND ITS SUPPLIERS AND DISTRIBUTORS DISCLAIM ALL WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT OF 
THIRD PARTY RIGHTS FOR THE RUNTIME SOFTWARE. BUSINESS OBJECTS AND ITS 
SUPPLIERS AND DISTRIBUTORS SHALL HAVE NO LIABILITY WHATSOEVER UNDER THIS 
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AGREEMENT OR IN CONNECTION WITH THE RUNTIME SOFTWARE. 
Business Objects and/or its suppliers retain all right, title and interest in and to the Runtime Software 
and all copies at all times, regardless of the form or media in or on which the original or other copies may 
subsequently exist. 
 
Company neither owns nor hereby acquires any claim or right of ownership to the Runtime Software 
or to any related patents, copyrights, trademarks or other intellectual property.  Company agrees to use 
reasonable efforts to prevent and protect the contents of the Runtime Software from unauthorized 
disclosure or use. Business Objects and/or its suppliers reserve all rights not expressly granted to 
Company. Business Objects’ suppliers are the intended third party beneficiaries of these terms and have 
the express right to rely upon and directly enforce the terms set forth herein. 
 
The Runtime Software is copyrighted by Business Objects and/or its suppliers and is protected by 
United States copyright and patent laws and international treaty provisions. 
 
 

SOFTWARE SUPPORT AND MAINTENANCE AGREEMENT 
 
This software support and maintenance agreement (“Agreement”) by and between the company whose 
name and address appear in the registration described in Section 1 below (“Company”) and NT-Ware 
U.S.A., Inc. a Delaware corporation (“NT-Ware”), sets forth the terms and conditions under which 
NT-Ware will furnish updates to and technical support for the licensed software products of NT-ware 
covered by this Agreement (“Licensed Software”). 
 
1. ELIGIBILITY. In order for Company to be eligible for maintenance and support 
services, Company must register online by completing the requested information when 
prompted during installation. Once Company activates the support services, NT-Ware’s support 
and maintenance database will determine eligibility and the effective term (including the initial term 
and any extended terms purchased with the initial purchase of Licensed Software) and send 
confirmation to Company. In case an online registration is not possible, the registration may be 
completed via e-mail or by fax to the number listed in the registration procedure. 
 
2. TERM. This Agreement shall commence on the date (“Commencement Date”) which is the date 
of license of the Licensed Software. Unless terminated pursuant to Section 9 below, this Agreement shall 
be in effect for one (1) year from the Commencement Date, and is included at no additional charge in the 
price of the Licensed Software purchased from Canon U.S.A., Inc. (“Canon USA”) or an authorized office 
imaging retail dealer of Canon USA (“Dealer”). At the time of original purchase or prior to the expiration of 
this one (1) year term, Company may purchase additional years of extended maintenance and support 
solely from Canon USA or a Dealer. Accordingly, depending on the purchase of extended support, the 
duration of support will be for a period of up to five (5) years from the date of license of the Licensed 
Software (“Support Term”). For current extended support prices, please contact Canon USA or a Dealer. 
Such prices may be changed at any time without notice. No matter when purchased, the term of extended 
maintenance and support starts upon the expiration date of the term that you have previously purchased. 
To ensure continued maintenance and support, the extension must be purchased by Company prior to 
the expiration of this Agreement. If additional Licensed Software is purchased, this may result in 
adjustment of the effective term for all supported Licensed Software. Customer may contact the purchase 
source for the Licensed Software (Canon USA or Dealer) for information about the effective term of 
support and maintenance. Support outside the scope or term of this Agreement may be provided at the 
published rates of NT-Ware, Canon USA or its Dealers, as the case may be, for time and materials and 
with Company assuming all costs, including shipping. 
 
3. UPDATES TO LICENSED SOFTWARE. During the Support Term NT-Ware will provide updates 
to the Licensed Software, including patches and new versions of the Licensed Software (“Updates”) to 
Canon USA within 30 days of NT-Ware’s commercial release of such Updates, and Canon USA will 
distribute such Updates to Dealers (or, where applicable, its direct purchasers). During the Support Term, 
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Company is entitled to receive all commercially released Updates of the Licensed Software. Company 
may install any Update release itself or engage Canon USA or a Dealer to perform such installation for an 
agreed upon charge. NT-Ware reserves the right to discontinue support for connections to versions of 
third party applications that are no longer supported by the manufacturer. New versions of the Licensed 
Software, such as versions for new operating systems or which feature fundamentally new functionality, 
are not within the scope of this Agreement. Also, Updates that are patches will only be suitable and 
compatible with a version of Licensed Software that is not more than two (2) years from its release date 
(i.e., within a Mainstream Support Period as defined below). Any open source operating system software 
and certain other third party software components that are included in the Licensed Software will be 
supported solely to the extent that the relevant developer makes support available to NT-Ware, and NT-
Ware reserves the right to replace such third party software at any time, including if technical updates or 
compatibility upgrades deemed necessary by NT-Ware are not forthcoming from any such developer. Any 
Updates or other modified version of the Licensed Software provided under this Agreement shall be 
subject to the same End-User License Agreement as is applicable to the Licensed Software, and shall be 
subject to its terms. 

 
4. OBTAINING TECHNICAL SUPPORT. During the Support Term, Company shall contact the 
purchasing source (Dealer or Canon USA) for Level 1 support on a uniFLOW System. Level 1 support 
consists of providing help-line telephone assistance in operating the uniFLOW System and identifying 
service problems, escalating issues as needed to rectify such problems with bug fixes, if needed to 
remedy a problem, and maintaining a log of such problems to assist in tracking the same. If Company still 
requires technical support after Level 1 support has been provided by Dealer or Canon USA, as the case 
may be, then, at Company’s request, Canon USA shall escalate the problem in coordination with NT-
Ware. Company must specify a designated individual who will act for Company as the sole support liaison 
to Dealer or Canon USA. NT-ware will provide Level 3 support and bug fixes (if needed) only if, on the 
date of the support request, Company is running a version of Licensed Software that is no more than two 
(2) years from the release date of such version (“Mainstream Support Period”). If the Support Term is 
ongoing but Company requests support for a problem more than two (2), but less than seven (7) years 
from the release date of the Licensed Software version (the “Subsequent Support Period”) hotfixes for 
bugs in such version are possible but not guaranteed, and any Update releases specifically for this 
version will further be provided at NT-ware’s sole discretion based on common market demand. During 
the Support Period, the Mainstream Support Period will be refreshed whenever Company is running a 
version of the License Software that is within two (2) years of the version release date. Therefore, 
Company is advised to install promptly all Updates produced by NT-Ware under Section 3 and made 
available to Company by its Dealer or Canon USA under Section 3 to ensure that NT-Ware will optimally 
support Company’s versions of the Licensed Products throughout the term of Company’s purchased 
Support Period. In making a request for technical support, the Company representative must identify 
Company and provide the serial number(s) and release date of its version of the Licensed Software then 
running to define the support to which it is entitled. 
 
5. ASSIGNMENT. NT-Ware will be entitled to assign, sub-contract or sub-let this Agreement or any 
part thereof. Company will not be entitled to assign this Agreement or any part thereof without the prior 
written consent of NT-Ware. 
 
6. LIMITATION OF LIABILITY. NEITHER NT WARE, CANON USA, NOR ANY DEALER, SHALL 
BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, 
WITHOUT LIMITATION, ANY LOSS OR DEGRADATION OF DATA, BUSINESS INTERRUPTION OR 
LOST PROFITS) ARISING FROM THE MAINTENANCE AND SUPPORT OF THE NT-WARE SYSTEM, 
INCLUDING LICENSED SOFTWARE AND UPDATES THEREFOR, OR FROM ANY OF NT-WARE’S 
OBLIGATIONS UNDER THIS AGREEMENT, EVEN IF NT-WARE, CANON USA OR DEALER HAS 
BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES. COMPANY 
ACKNOWLEDGES THAT THE LIABILITY OF DEALER, CANON USA AND/OR NT-WARE 
(INDIVIDUALLY AND IN THE AGGREGATE) FOR DIRECT DAMAGES ARISING OUT OF COMPANY’S 
OPERATION OR USE OF THE LICENSED SOFTWARE, REGARDLESS OF THE FORM OF ACTION 
(I.E., WHETHER IN CONTRACT OR TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OR 
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STRICT LIABILITY), SHALL NOT EXCEED THE FEES ACTUALLY PAID BY COMPANY TO DEALER 
OR CANON USA. 
7. GENERAL. This Agreement is the complete and exclusive statement of the terms and conditions 
under which NT-Ware will produce Updates to be made available to Company through Canon USA and 
its Dealers with maintenance and certain technical support services for the uniFLOW System, including 
updates to Licensed Software. This Agreement supersedes any prior proposal, agreement, or 
communication, oral or written, pertaining to the subject matter contained herein. This Agreement shall be 
governed by the laws of the State of New York. All questions concerning the terms and conditions of this 
Agreement should be directed to NT-Ware in writing to NT-Ware U.S.A., Inc. at 105 Maxess Road, Suite 
129 S, Melville, New York 11747. 
 
8. U.S. GOVERNMENT RESTRICTED RIGHTS. Any new releases, upgrades or versions of the 
Licensed Software are provided with Restricted Rights. Licensed Software provided under this agreement 
is “commercial computer software” as defined in DFARS 252.227-7014(a)(1)(June 1995) and 
accompanying Documentation is subject to Restricted Rights. Contracting Officer and Government End 
User agree to the inclusion of third party copyrighted computer software and documentation for all 
Licensed Software provided under this Agreement. Use, duplication, or disclosure by the Government is 
set forth in subparagraph (b)(3)of Rights in Noncommercial Computer Software and Noncommercial 
Computer Software Documentation, DFARS 252.227-7014 (June 1995) or subparagraphs (c)(1) and (2) 
of the Commercial Computer Software-Restricted Rights clause at 48 CFR 52.227-19(June 1987), as 
applicable. Contractor/manufacturer is NT-Ware U.S.A., Inc., 105 Maxess Road, Suite 129 S, Melville, 
New York 11747. 
 
Contracting Officer and Government End User acknowledge that they have read all of the above 
terms and conditions, understand them, agree to be bound by them and further that neither Canon 
USA nor Dealer is a NT-Ware’s agent, nor are they authorized to make representations or warranties 
on NT-Ware’s behalf, or to vary any of the terms or conditions of this Agreement. 
 
9. TERMINATION. This Agreement shall terminate automatically without notice to Company upon 
failure to comply with any term or condition set herein or upon the termination of the license agreement 
for any Licensed Software. Upon such termination, Company acknowledges that no refunds of any 
maintenance fees shall be made. 
 

 
 

Registration Data: 
 
In order to activate your NT-Ware Software Maintenance and Support Agreement, you must register 
the Licensed Software covered by this Agreement by completing the requested information when 
prompted during installation. Be prepared to supply the following information: 
 
COMPANY name/Technical Contact (Name and Title): 
Post Office Address: 
E-mail Address: 
DEALER name: 
[Licensed Software Serial Number – the 10 digit number after “S/N” that is located on the label of the 
software CD case.] 
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MASTER AGREEMENT AMENDMENT 
Amendment # 1 Master Agreement # 140595 Amendment CMS # 170824 

1. PARTIES 
This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between Canon U.S.A., Inc. 
(hereinafter called “Contractor”), and the State of Colorado, acting by and through the Department of Personnel & 
Administration, State Purchasing & Contracts Office (hereinafter called the “State”), and collectively referred to as the 
“Parties.” 

2. EFFECTIVE DATE AND ENFORCEABILITY 
This Amendment shall not be effective or enforceable until it is approved and signed by the Colorado State Controller or designee 
(hereinafter called the “Effective Date”). The State shall not be liable to pay or reimburse Contractor for any performance 
hereunder including, but not limited to, costs or expenses incurred, or be bound by any provision hereof prior to the Effective 
Date. 

3. FACTUAL RECITALS 
The Parties entered into a Master Agreement effective August 8, 2019, that authorized Participating States to execute 
Participating Addenda with the Contractor for Copiers and Managed Print Services, as set forth in the NASPO ValuePoint Master 
Agreement, Contract number 140595. 

4. CONSIDERATION 
The Parties acknowledge that the mutual promises and covenants contained herein and other good and valuable consideration are 
sufficient and adequate to support this Amendment.  

5. LIMITS OF EFFECT 
This Amendment is incorporated by reference into the Contract, and the Contract and all prior amendments thereto, if any, remain 
in full force and effect except as specifically modified herein. 

6. MODIFICATIONS 
Per Section 1.4.2 of the Master Agreement, this Amendment shall extend the Contract for an additional term, beginning on 
January 1, 2022, and ending on December 31, 2022. 

7. START DATE 
This Amendment shall take effect on January 1, 2022. 

8. ORDER OF PRECEDENCE 
Except for the Special Provisions, in the event of any conflict, inconsistency, variance, or contradiction between the provisions of 
this Amendment and any of the provisions of the Master Agreement, the provisions of this Amendment shall in all respects 
supersede, govern, and control.  

 
THE PARTIES HERETO HAVE EXECUTED THIS AMENDMENT 

CONTRACTOR 
Canon U.S.A., Inc. 

 
By: ________________________________ 
Title: _______________________________ 

_________________________________ 
Signature 

Date: _________________________ 
 

STATE OF COLORADO 
Jared S. Polis, Governor 

Department of Personnel and Administration 
Kara Veitch, Executive Director 

 
______________________________ 

By: John Chapman, State Purchasing Manager 

Date: _________________________ 

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER 

CRS §24-30-202 requires the State Controller to approve all State contracts. This Amendment is not valid until signed and dated below by 
the State Controller or delegate.  

   
STATE CONTROLLER 

Robert Jaros, CPA, MBA, JD 
 

By: ____________________________________   Date: _______________________ 
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MASTER AGREEMENT AMENDMENT 
 

Amendment # 2 Master Agreement # 140595 Amendment CMS # 175069 

 

1. PARTIES 
This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between Canon 
U.S.A., Inc. (hereinafter called “Contractor”), and the State of Colorado, acting by and through the Department of 
Personnel & Administration, State Purchasing & Contracts Office (hereinafter called the “State”), and 
collectively referred to as the “Parties.” 

2. EFFECTIVE DATE AND ENFORCEABILITY 
This Amendment shall not be effective or enforceable until it is approved and signed by the Colorado State Controller 
or designee (hereinafter called the “Effective Date”). The State shall not be liable to pay or reimburse Contractor for 
any performance hereunder including, but not limited to, costs or expenses incurred, or be bound by any provision 
hereof prior to the Effective Date. 

3. FACTUAL RECITALS 
A. The Parties entered into a Master Agreement effective August 8, 2019, that authorized Participating States and 

Entities to execute Participating Addenda with the Contractor for Copiers and Managed Print Services, as set 
forth in the NASPO ValuePoint Master Agreement, Contract number 140595. 

B. The Contract was extended for an additional term beginning on January 1, 2022 and ending on December 31, 
2022, via the issuance of Amendment #1, CMS #170825, which was executed on September 3, 2021. 

4. CONSIDERATION 
The Parties acknowledge that the mutual promises and covenants contained herein and other good and valuable 
consideration are sufficient and adequate to support this Amendment.  

5. LIMITS OF EFFECT 
This Amendment is incorporated by reference into the Contract, and the Contract and all prior amendments thereto, if 
any, remain in full force and effect except as specifically modified herein. 

6. MODIFICATIONS 
A. Section 3.1.3 of the Master Agreement shall be modified as follows: 

“a) All requested price increases must include documentation from the Contractor which provides a detailed 
explanation for the increase. While there will not be any restrictions regarding direct and indirect cost increases, 
it will be at the Lead State’s sole discretion to determine if the requested increase has a direct correlation to the 
Goods and Services being offered under Contract.” 

“b) Reserved.” 

B. Section 3.1.7 of the Master Agreement shall be modified as follows: 
“Product updates are required by the 6th of the month and shall go into effect upon approval by the Lead State.” 

C. Section 3.1.10 of the Master Agreement shall be modified as follows: 
“Price Lists received after the 6th of the month may not be approved for up to thirty (30) days following 
submission. In addition, errors in the Contractor’s Price Lists may delay the approval process further.” 

D. Section 3.6.3, Revising Pricing and Products, shall be struck in its entirety and replaced with “Reserved.” 

E. Section 4.4.3(b)(i), End-User Training shall be modified as follows: 
“1) Purchasing Entity may request an initial one-hour training session for each Device ordered under the 
Contract. Contractor shall provide this initial training, free of charge, via one of the following delivery methods: 
On-site, web-based, or on-line. The delivery method selected for each Device will be at Contractor’s sole 
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discretion. Purchasing Entity should be advised that while this initial one-hour of free training shall be provided 
by Contractor at Purchasing Entity’s request, Contractor will not provide substitutions (e.g. free supplies, deeper 
discounts, etc.) in lieu of this training. 

“2) Purchasing Entity may also request an initial, one-hour training session for technical support, which shall 
include network connectivity and print driver installation. Contractor shall provide this initial training free of 
charge, via a delivery method mutually agreed upon by Contractor and Purchasing Entity.” 

7. START DATE 
This Amendment shall take effect on the Effective Date. 

8. ORDER OF PRECEDENCE 
Except for the Special Provisions, in the event of any conflict, inconsistency, variance, or contradiction between the 
provisions of this Amendment and any of the provisions of the Master Agreement, the provisions of this Amendment 
shall in all respects supersede, govern, and control.  

 
 
 

THE PARTIES HERETO HAVE EXECUTED THIS AMENDMENT 

 

CONTRACTOR 
Canon U.S.A., Inc. 

 
By: ________________________________ 
Title: _______________________________ 

_________________________________ 
Signature 

Date: _________________________ 
 

STATE OF COLORADO 
Jared S. Polis, Governor 

Department of Personnel and Administration 
Tony Gherardini, Executive Director 

 
______________________________ 

By: John Chapman, State Purchasing Manager 

Date: _________________________ 

 

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER 

CRS §24-30-202 requires the State Controller to approve all State contracts. This Amendment is not valid until signed and dated below by 
the State Controller or delegate.  

   
 

STATE CONTROLLER 
Robert Jaros, CPA, MBA, JD 

 
By: ____________________________________   Date: _______________________ 
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MASTER AGREEMENT AMENDMENT 
Amendment # 3 Master Agreement # 140595 Amendment CMS # 178452 

1. PARTIES 
This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between Canon U.S.A., Inc. 
(hereinafter called “Contractor”), and the State of Colorado, acting by and through the Department of Personnel & 
Administration, State Purchasing & Contracts Office (hereinafter called the “State”), and collectively referred to as the 
“Parties.” 

2. EFFECTIVE DATE AND ENFORCEABILITY 
This Amendment shall not be effective or enforceable until it is approved and signed by the Colorado State Controller or designee 
(hereinafter called the “Effective Date”). The State shall not be liable to pay or reimburse Contractor for any performance 
hereunder including, but not limited to, costs or expenses incurred, or be bound by any provision hereof prior to the Effective 
Date. 

3. FACTUAL RECITALS 
A. The Parties entered into a Master Agreement effective August 8, 2019, that authorized Participating States to execute 

Participating Addenda with the Contractor for Copiers and Managed Print Services, as set forth in the NASPO 
ValuePoint Master Agreement, Contract number 140595. 

B. The Master Agreement was extended through December 31, 2022 via execution of Amendment #1, CMS #170825. 
C. The Master Agreement was amended on April 12, 2022, via Amendment #2, CMS # 175069, in order to modify 

language in Section 3.1.3 of the Contract. 

4. CONSIDERATION 
The Parties acknowledge that the mutual promises and covenants contained herein and other good and valuable consideration are 
sufficient and adequate to support this Amendment.  

5. LIMITS OF EFFECT 
This Amendment is incorporated by reference into the Contract, and the Contract and all prior amendments thereto, if any, remain 
in full force and effect except as specifically modified herein. 

6. MODIFICATIONS 
Per Section 1.4.2 of the Master Agreement, this Amendment shall extend the Contract for a final term, beginning on January 1, 
2023, and ending on July 31, 2024. 

7. START DATE 
This Amendment shall take effect on January 1, 2023. 

8. ORDER OF PRECEDENCE 
Except for the Special Provisions, in the event of any conflict, inconsistency, variance, or contradiction between the provisions of 
this Amendment and any of the provisions of the Master Agreement, the provisions of this Amendment shall in all respects 
supersede, govern, and control.  

 
THE PARTIES HERETO HAVE EXECUTED THIS AMENDMENT 

CONTRACTOR 
Canon U.S.A., Inc. 

 
By: ________________________________ 
Title: _______________________________ 

_________________________________ 
Signature 

Date: _________________________ 
 

STATE OF COLORADO 
Jared S. Polis, Governor 

Department of Personnel and Administration 
Tony Gherardini, Executive Director 

 
______________________________ 

By: John Chapman, State Purchasing Manager 

Date: _________________________ 

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER 

CRS §24-30-202 requires the State Controller to approve all State contracts. This Amendment is not valid until signed and dated below by 
the State Controller or delegate.  

   
STATE CONTROLLER 

Robert Jaros, CPA, MBA, JD 
 

By: ____________________________________   Date: _______________________ 
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