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STATE OF NEW JERSEY 
PARTICIPATING ADDENDUM 

Pursuant to 
NASPO ValuePoint Contract for Copiers and Managed Print Services 
LEAD STATE CONTRACT #140596, Solicitation# RFP-NP-18-001 

This Participating Addendum is made by and between HP Inc., a Delaware Corporation, with its place of business at 1501 Page 
Mill Road, Palo Alto, CA 94304 (“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 of New Jersey and all “Authorized Purchasers”, as defined below.  For clarification of references 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 ascribed 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 # 140596 in accordance 
with the State of Colorado Solicitation # RFP-NP-18-001 (the “Solicitation”) for Copiers and Managed Print Services; and  

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 159771 in accordance with the 
Solicitation, which renamed Attachment D as Attachment D-1 and clarified language therein; and  

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 167815 in accordance with the 
Solicitation, which renamed Attachment D-1 as Attachment D-2, added a cartridge billing service option, and clarified language 
therein; and  

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 170824 in accordance with the 
Solicitation, which extended the terms of Master Agreement # 140596 through December 31, 2022; and  

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 175068 in accordance with the 
Solicitation, which amended Sections 3.1.3; 3.1.7; 3.1.10; 3.6.3; and 4.4.3(b)(i) of the Master Agreement; and 

WHEREAS, the Lead State and Contractor entered into Master Agreement Amendment CMS # 178453 in accordance with the 
Solicitation, which extended the terms of Master Agreement # 140596 through July 31, 2024 (all Amendments and the Master 
Agreement are referred to herein collectively 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 Parties 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 either the Master Agreement or this Participating Addendum, whichever shall occur first.

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

1. 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 by reference herein 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 Statement of Work as applicable, approved in writing by the Authorized Purchaser;
c. If applicable, the Contractor’s Software Licensing and Maintenance Agreement, Maintenance Services

Statement of Work, and/or MPS Statement of Work accepted by the Lead State, as amended or modified herein.

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 
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Addendum shall prevail over any other conflicting terms not otherwise amended or agreed to by a written agreement signed 
by the Parties.  

 
C. The New Jersey Participating Addendum sets forth the entire agreement between the Parties and supersedes all previous 

communications, representations or agreements, whether oral or written, with respect to the subject matter hereof.  
 

D. Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this New Jersey Participating 
Addendum, shall not be added to or incorporated into this New Jersey Participating Addendum or the Master Agreement by 
any subsequent Purchase Order, Software Licensing and Maintenance Agreement, Statement of Work document, or otherwise, 
and any such attempts to add or incorporate such terms and conditions are hereby rejected. 

 
E. Amendments – This New Jersey Participating Addendum may not be amended except in a writing signed by both Parties. 
 
2.0 Scope of Services: 
 
A. The scope of products and services that may be purchased by Authorized Purchasers shall be those products and service 

offerings awarded under the Master Agreement, subject to restrictions set forth below: 
 

1. Open Market Items (termed “Not Specifically Priced” in the Master Agreement) shall not be made available for 
purchase to Authorized Purchasers under this New Jersey Participating Addendum;  

2. Third Party Software 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 
networking functions); 

3. Remanufactured/Refurbished and “Like New” Equipment shall not be made available for purchase to Authorized 
Purchasers under this New Jersey Participating Addendum. 

 
B. Any restrictions or limitations regarding the Executive Branch use of this New Jersey Participating Addendum will be set 

forth in the Method of Operation, as may be amended from time to time and posted on the State’s website.    
 

C. Authorized Purchasers shall be prohibited from entering into a lease agreement under this New Jersey Participating 
Addendum. Each Authorized Purchaser is responsible for the full cost of purchases made under this New Jersey Participating 
Addendum.          

 
3.0 Definitions 
 
“Authorized Purchasers” under this New Jersey Participating Addendum shall mean:  

1. Any government agency, department, office, instrumentality, division, unit or other entity of the 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-56.1 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 member; 

4. School districts per N.J.S.A. 52:25-16.1;  
5. 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.J.S.A. 52:25-16.5;  
7. County colleges per N.J.S.A. 18A:64A-25.9; 
8. State colleges per N.J.S.A. 18A:64-60; or 
9. Any legal successor in interest to any entity above.   

 
“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 
Jersey public entities having statutory authority to utilize select State contracts issued by the Division. 
 
“Purchase Order” shall mean a written order, submitted via NJSTART or otherwise, received by the Contractor 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. 
 
3.1 Personally 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 or 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 was created by or in any way originated with the State, 
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whether such data or output is stored on the State’s hardware, the Provider’s hardware or exists in any system owned, maintained 
or otherwise controlled by the State or by 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. 56:8-161, means an individual’s first name or first initial and 
last name linked with any one or more of the following data elements: (1) Social Security 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 required 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 if the means to link the dissociated were accessed in connection with access to the 
dissociated data.  Personal Information shall not include publicly available information that is lawfully made 
available to the general public from federal, state or local government records, or widely distributed media. 

b. Data, either alone or in combination with other data, that includes information relating to an individual that 
identifies the person or entity by name, identifying number, mark or description that can be readily associated 
with a particular individual and which is not a public record, including but not limited to, Personally Identifiable 
Information (PII); government-issued identification numbers (e.g., Social Security, driver’s license, passport); 
Protected Health Information (PHI) as that 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 160 
to 164 and defined below; and Education Records, as that term is defined in the Family Educational Rights and 
Privacy Act (FERPA), 20 U.S.C. § 1232g. 

 
The term “Non-Public Data” means data, other than Personal Data, that is not subject to distribution to the public 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 information that is exempt by statute, ordinance or administrative rule from access 
by the general public as public information. 
 
The term “Sensitive Information,” as used in the Master Agreement, shall include any PII and/or State Data obtained by the 
Contractor or present on any Devices that are the subject of this New Jersey Participating Addendum, or a Purchase Order, Software 
License and Maintenance Agreement, Maintenance Services Statement of Work, and/or MPS Statement of Work issued under this 
New Jersey Participating Addendum. 
 
4.0 Modifications to the Terms of the Master Agreement 
 

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 terms 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 be 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. 

b. To the extent the documents comprising the New Jersey Participating Addendum require the State to defend, 
indemnify and/or hold harmless the Contractor, those provisions are hereby deleted. Applicable regulations 
(N.J.A.C. 17:12-1B.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.J.S.A. 59: 13-1 et seq.). 

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 Jersey 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 Jersey 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 only if necessary for the transaction. The 
documents comprising Attachment D-2 may be revised by the Authorized Purchaser and Contractor to reflect 
the specific parameters of the applicable transaction: 

1. Attachment C – HP Software Licensing and Maintenance Agreement 
2. Attachment D-2 – HP Sample Maintenance Services and MPS Statements of Work 

g. Third Party or Additional Software 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 networking functions).  
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h. Contractor must secure written approval from the State of New Jersey prior to the release of any information, 
including any written correspondence, which pertains to the potential work or activities performed under the 
New Jersey Participating Addendum. Contractor shall not disclose, publish or disseminate any Personally 
Identifiable Information (PII) or State Data as defined in the New Jersey Participating Addendum. 

 
B. NASPO VALUEPOINT MASTER AGREEMENT 

 
a. Section 4.3.3.e, Device Standards, shall be replaced with the following: 

Must be Newly Manufactured and current. 
b. Section 4.3.6.d, Software, shall be modified by adding the following: 

The New Jersey Participating Addendum will supersede and control if there is conflicting language 
between the New Jersey Participating Addendum and any software licensing agreement. Only 
software necessary for basic functionality (copying, printing, faxing, scanning, and networking 
functions) shall be available to State Purchasers. Third Party or Additional Software shall not be 
made available for purchase to State Purchasers under this Participating Addendum, except to the 
extent the software is required for basic functionality (copying, printing, faxing, scanning, and 
networking functions). 

c. Section 4.4.3.b.v.4,  Repair Parts, shall be deleted and replaced as follows: 
Repair parts shall be new. 

d. Section 4.4.3.b.vii.1, Service Zones, shall be deleted and replaced as follows: 
 Service Call Response Times shall be no more than Two (2) Business Days.  

e. Section 4.4.3.b.vii.3, Service Zones, shall be deleted in its entirety. 
f. Section 4.8.4, Shipping and Delivery Requirements, shall be deleted and replaced 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. 

g. Section 5.1.7, Ordering and Invoicing Specifications, shall be modified by adding the following: 
Any overpayment or underpayment resulting from such estimates shall be reconciled upon a 
subsequent meter read. 

h. Section 6.9, Force Majeure, shall be deleted and replaced as follows: 
(a) General. Subject to subsection (b) below, no Party shall be liable for any default or delay in the 
performance of its obligations under this Agreement if and to the extent such default or delay is 
caused by a Force Majeure Event.  
 
(b) Duration and Notification. If the Party claiming the benefit of the Force Majeure Event (the “Non-
Performing Party”) is not at fault for the default or delay in the performance of its obligations under 
this Agreement in accordance with subsection (a) above due to a Force Majeure Event, then the Non-
Performing Party shall be excused from performance or observance of the obligation(s) so affected 
for as long as such circumstances prevail and such Party continues to use all commercially reasonable 
efforts to recommence performance or observance whenever and to whatever extent reasonably 
possible without delay. Any Party so prevented, hindered or delayed in its further performance shall, 
as quickly as practicable under the circumstances, notify the Party to whom performance is due by 
telephone (and use commercially reasonable efforts to confirm in writing within one (1) day of the 
inception of such delay) and describe at a reasonable level of detail the circumstances of the Force 
Majeure Event, the steps being taken to address such Force Majeure Event and the expected duration 
of such Force Majeure Event. 
 
(c) “Force Majeure Event” means: (a) fire, flood, earthquake, pandemics, elements of nature or acts 
of God; (b) wars (declared and undeclared), acts of terrorism, sabotage, riots, civil disorders, 
rebellions or revolutions; or (c) acts of any Federal, State, County, or Municipal Government with 
respect to any of the foregoing, except, in each case, to the extent that the non-performing Party is at 
fault in failing to take reasonable precautions to prevent or causing such default or delay, and 
provided that such default or delay cannot reasonably be circumvented by the non-performing Party 
through the use of reasonable alternate sources, work-around plans or other means, including, 
implementing a continuity plans and/or recovering under its insurance policies. Notwithstanding the 
foregoing, “Force Majeure Event” expressly excludes: (y) a strike, walkout, lockout, labor shortage 
or labor dispute involving Contractor or its Subcontractors and (z) any non-performance of a 
Subcontractor regardless of cause except for a Force Majeure Event affecting such Subcontractor. 
 

C. HP SOFTWARE LICENSING AND MAINTENANCE AGREEMENT 
Subject to Section 1.0(D) above, all terms contained within the HP Software Licensing and Maintenance Agreement shall 
be governed by its matching term in this Participating Addendum. Any references to a Master Agreement term within 
the Software Licensing and Maintenance Agreement shall be replaced with the appropriate term from this Participating 
Addendum. 
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5.0 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 be expressly provided in the waiver or consent. 
 

B. Dispute Resolution - The State and Contractor will attempt to resolve any dispute through face-to-face negotiation with 
persons fully authorized to resolve the dispute or through non-binding mediation utilizing a mediator agreed to by the Parties, 
rather than through litigation.  No formal proceedings for the judicial resolution of such dispute, except for the seeking of 
equitable relief or those required to avoid non-compliance with the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1 et 
seq., may begin until either such persons conclude, after a good faith effort to resolve the dispute, that resolution through 
continued discussion is unlikely.  
 

C. Arbitration or Mediation - Any provision regarding arbitration or binding mediation within the Master Agreement is deleted 
in its entirety.   
 

D. Pursuant to N.J.A.C. 17:12-1B.2, notwithstanding anything to the contrary in the Master Agreement, under no circumstances 
will the State indemnify Contractor and any such provision in the Master Agreement shall be of no force and effect.   

 
E. Notwithstanding anything to the contrary in the Master Agreement, the State shall not be responsible for the Contractor’s 

attorney fees and/or expenses. 
 

F. Notwithstanding anything to the contrary in the Master Agreement, the State does not agree to auto-renewal of maintenance, 
technical support, service fees, subscription fees or any other product or service requiring periodic renewal. 

 
G. Quarterly Sales Reporting And Supplier Convenience Fee 

1. Quarterly Sales Reporting - The Contractor shall submit a Sales Report documenting all sales made under the 
Participating Addendum.  The Sales Report shall be submitted directly to Periscope using the NJSTART system no 
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 31. The Sales Report must contain the following information:   

• Complete and accurate details of all 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. 
2. 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.  
3. Remittance of the Supplier Convenience Fee - On a quarterly basis, the Contractor shall remit the Supplier 

Convenience Fee directly to Periscope Holdings, Inc. (Periscope) no later than thirty (30) days after the end of each 
calendar quarter. The calendar quarters will end March 31, June 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 NJSTART Marketplace. 

4. Quarterly Sales Reporting and remittance of the Supplier Convenience Fee shall begin on the first calendar quarter 
starting after the effective date of the Participating Addendum. 

5. 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 Fee, 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. 

6. 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 NJSTART Marketplace module within 
thirty days (30) of the Participating Addendum award. 

 
H. Delivery Guarantees 

1. Deliveries shall be made in accordance with the terms of the Master Agreement and instructions of the Authorized 
Purchaser.  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 be 
authorized to obtain the product or service from another Contractor under the M2075 contract utilizing the Method 
of Operation. 

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

 
I. Dealers/Distributors 
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Contractor has the right to utilize authorized Dealers/Distributors (hereinafter Distributors) for direct order taking, 
invoicing, processing, fulfillment or provisioning.   
 
The Contractor agrees to provide a list of the Distributor(s) that will service the Contract, including the name, address and 
contact information for each Distributor.  The Contractor will be required to submit the documents set forth in Section 6 - 
The State of New Jersey Mandatory Certification Requirements, for each Distributor, prior to the Distributor being 
permitted to perform any work on the Contract. 
 
Distributors may be removed and/or added upon ten (10) business days’ prior written notice to the State during the term of 
the New Jersey Participating Addendum.  Contractor and the State reserve the right to remove an authorized Distributor at 
its discretion for cause, not meeting established vendor criteria under the New Jersey Participating Addendum, or where 
the addition, or continued use, of the entity would violate any State or federal law or regulation.  If an authorized Distributor 
is removed for any reason, Contractor will name the alternate Distributor responsible to fulfill each pending purchase order 
and is responsible for any delay to the expected delivery. 
 

J. Personally Identifiable Information (PII), Sensitive Information, and State Data  
 

1. Data Ownership – The State is the owner 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 perform 
under the terms of this New Jersey Participating Addendum, or a Purchase Order or Software License and 
Maintenance Agreement issued under this New Jersey Participating Addendum. 

2. Data usage, storage, and protection of PII and Sensitive Information – Contractor agrees to comply with all 
applicable international, federal and state statutory and regulatory requirements for secure usage, storage, and 
protection of PII, State Data, and other Confidential Information. These include, without limitation and as 
amended from time to time, those for Health Insurance Portability and Accountability Act of 1996, P.L. No. 104-
191 (1996), Tax Information Security Guidelines for Federal, State, and Local Agencies (IRS Publication 1075), 
New Jersey State tax confidentiality statute, the New Jersey Privacy Notice found at NJ.gov, N.J.S.A. § 54:50-8, 
New Jersey Identity Theft Prevention Act, N.J.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.J.S.A. § 39:2-3.4.  Contractor shall also 
conform to The Payment Card Industry Data Security Standard (PCI 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 PII 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 Jersey 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 Jersey. The Contractor shall only transmit or exchange data with the State of New Jersey or other 
parties through secure means supported by current technologies. The Contractor shall encrypt all PII 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-Use – All State Data shall be used expressly and solely for the purposes enumerated in the Contract. 
Data shall not be distributed, repurposed or shared across other applications, environments, or business units of 
the Contractor except as necessary for the provision of Services or Products under this Agreement.  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 or disclosure of any PII or 
Sensitive Information (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 
is discovered or reported to Contractor, (notice of the Breach shall be provided to New Jersey 
Cybersecurity & Communications Integration Cell (NJCCIC) at https://www.cyber.nj.gov/breach and 
via email atnjccic@cyber.nj.gov or telephone at 1.833.4.NJCCIC); (b) designate a single contact point 
for  Contractor who shall be available to the State 24 hours per day, seven (7) days per week as a contact regarding 
Contractor incident response (for clarity, this contact at the time of signature is soc@hp.com); (c) not 
provide any other notification or provide any disclosure to the public regarding such security breach which 
names or identifies the State without the prior written consent of the State, unless required  to make such 
disclosure pursuant to any applicable law, 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 notify  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) comply with all instructions provided by the State relating to the State's Sensitive Information or PII 
affected or potentially affected by the security breach; (f) 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 involving the State’s Data including, at a minimum, any legal process 
initiated by any governmental entity (foreign or domestic). 
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6.0 The State of New Jersey Mandatory Certification Requirements 
 
The following are the State of New Jersey 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.J.S.A. 52:32-44); 
2. Ownership Disclosure  (N.J.S.A. 52:25-24.2); 
3. Disclosure of Investment Activities in Iran (N.J.S.A. 52:32-55 et seq.) 
4. MacBride Principles Form  (N.J.S.A. 52:34-12.2); 
5. Disclosure of Investigations and Actions Involving Bidder 
6. Source Disclosure Certification (N.J.S.A. 52:34-13.2); 
7. Proof of insurance as specified herein; 
8. Completed Contractor Certification and Disclosure of Political Contributions (N.J.S.A. 19:44A-20:13 et seq.); 
9. Vendor Certification  (P.L. 2005, c.271); 
10. Proof of compliance with New Jersey Affirmative Action requirements (N.J.A.C. 17:27-1.1 et seq.): 

a. New Jersey Form AA-302; 
b. Affirmative Action Employee Information Report; or New Jersey Affirmative Action Certificate; or  
c. Federal Affirmative Action Approval Letter. 

11. EO 271 Certification 
12. Certification Of Non‐Involvement In Prohibited Activities In Russia Or Belarus Pursuant To P.L.2022, c.3 

 
7.0 Primary Contacts 
 
Any notice between the Parties provided for in this New Jersey Participating Addendum, or elsewhere in the Master Agreement 
shall be in writing, and shall be sent both via regular certified mail return receipt requested and via email to the addresses 
provided.   The Parties should give prompt notice to each other if the appropriate person or address changes.  The primary contacts 
for this New Jersey Participating Addendum are as follows:   
 

State of New Jersey – Department of the Treasury – Division of Purchase and Property 
Name Brittany Billings 
Title Procurement Specialist 
Address 33 West State Street, 8th Floor, PO Box 230 

Trenton, New Jersey 08625-0230 
Telephone (609) 292-4927 
Fax (609) 292-1114 
Email brittany.billings@treas.nj.gov 

 
 

Contractor Name 
Name Debra Lee 
Title Public Sector Contract Management Director 
Address 1501 Page Mill Road 

Palo Alto, CA  
Telephone (847) 537-0344 
Website www.hp.com/buy/naspovpcopiermps 
Email debra.lee@hp.com 
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IN WITNESS WHEREOF, The Contractor and the State have caused this Participating Addendum to be executed by their 
authorized representatives and agree that this Participating Addendum may be executed in counterparts, each original signed page 
to become part of the original document. 

HP Inc. 

Signature Date 

Print Name and Title 

The State of New Jersey 
Department of the Treasury - Division of Purchase and Property 

Amy F. Davis, Acting Director Date 

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

By: 
Signature Date 

Print Name and Title 

6/27/2023

DAG Brandon Bowers

6/2/2023

Colleen F Lively  Contracts Specialist
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EXHIBITS 

EXHIBIT A - The State of New Jersey Standard Terms and Conditions 

EXHIBIT B - The Master Agreement, including its attachments and exhibits 

EXHIBIT C - The Solicitation; available at:  
https://www.naspovaluepoint.org/portfolio/copiers-managed-print-services-2019-2024/ 

EXHIBIT D - The Contractor’s response to the Solicitation, available at: 
https://www.naspovaluepoint.org/portfolio/copiers-managed-print-services-2019-2024/hp-inc/ 
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Exhibit A

The State of New Jersey Standard Terms and Conditions

DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



State of New Jersey Standard Terms and Conditions 
(Revised September 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.S.A. 54:32B-1 et seq.) 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/treasury/revenue/busregcert.shtml. 

2.2 OWNERSHIP DISCLOSURE 
Pursuant to N.J.S.A. 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.S.A. 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.S.A. 52:32-56(f).  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.S.A. 10:2-1 through N.J.S.A. 10:2-4, N.J.S.A. 10:5-1 et seq. and N.J.S.A. 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.S.A. 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 et seq., 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, et 
seq. 

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 employment as set forth 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 et seq. (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. It is the contractor’s responsibility to determine if filing is necessary. Failure to file 
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can result in the imposition of penalties by ELEC. Additional information about this requirement is available from ELEC by calling 1(888)313-3532 
or on the internet at http://www.elec.state.nj.us/. 

2.10 STANDARDS PROHIBITING CONFLICTS OF INTEREST 
The following prohibitions on contractor activities shall apply to all contracts or purchase agreements made with the State of New Jersey, pursuant 
to Executive Order No. 189 (1988). 

A. No vendor shall pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission, compensation, gift, gratuity, or other
thing of value of any kind to any State officer or employee or special State officer or employee, as defined by N.J.S.A. 52:13D-13b. and
e., in the Department of the Treasury or any other agency with which such vendor transacts or offers or proposes to transact business, or
to any member of the immediate family, as defined by N.J.S.A. 52:13D-13i., of any such officer or employee, or partnership, firm or
corporation with which they are employed or associated, or in which such officer or employee has an interest within the meaning of
N.J.S.A. 52:13D-13g;

B. The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any State officer or employee or special
State officer or employee from any State vendor shall be reported in writing forthwith by the vendor to the New Jersey Office of the
Attorney General and the Executive Commission on Ethical Standards, now known as the State Ethics Commission;

C. No vendor may, directly or indirectly, undertake any private business, commercial or entrepreneurial relationship with, whether or not
pursuant to employment, contract or other agreement, express or implied, or sell any interest in such vendor to, any State officer or
employee or special State officer or employee having any duties or responsibilities in connection with the purchase, acquisition or sale
of any property or services by or to any State agency or any instrumentality thereof, or with any person, firm or entity with which he/she
is employed or associated or in which he/she has an interest within the meaning of N.J.S.A. 52:13D-13g. Any relationships subject to
this provision shall be reported in writing forthwith to the Executive Commission on Ethical Standards, now known as the State Ethics
Commission, which may grant a waiver of this restriction upon application of the State officer or employee or special State officer or
employee upon a finding that the present or proposed relationship does not present the potential, actuality or appearance of a conflict of
interest;

D. No vendor shall influence, or attempt to influence or cause to be influenced, any State officer or employee or special State officer or
employee in his/her official capacity in any manner which might tend to impair the objectivity or independence of judgment of said officer
or employee;

E. No vendor shall cause or influence, or attempt to cause or influence, any State officer or employee or special State officer or employee
to use, or attempt to use, his/her official position to secure unwarranted privileges or advantages for the vendor or any other person;
and

F. The provisions cited above in paragraphs 2.8A through 2.8E shall not be construed to prohibit a State officer or employee or Special
State officer or employee from receiving gifts from or contracting with vendors under the same terms and conditions as are offered or
made available to members of the general public subject to any guidelines the Executive Commission on Ethical Standards, now known
as the State Ethics Commission may promulgate under paragraph 3c of Executive Order No. 189.

2.11 NEW JERSEY BUSINESS ETHICS GUIDE CERTIFICATION 
The Treasurer has established a business ethics guide to be followed by a Contractor in dealings with the State.  The guide can be found at: 
https://www.nj.gov/treasury/purchase/pdf/BusinessEthicsGuide.pdf.   

2.12 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE 
Pursuant to N.J.S.A. 54:49-19, effective January 1, 1996, and notwithstanding any provision of the law to the contrary, whenever any taxpayer, 
partnership or S corporation under contract to provide goods or services or construction projects to the State of New Jersey or its agencies or 
instrumentalities, including the legislative and judicial branches of State government, is entitled to payment for those goods or services at the 
same time a taxpayer, partner or shareholder of that entity is indebted for any State tax, the Director of the Division of Taxation shall seek to set 
off that taxpayer’s or shareholder’s share of the payment due the taxpayer, partnership, or S corporation. The amount set off shall not allow for 
the deduction of any expenses or other deductions which might be attributable to the taxpayer, partner or shareholder subject to set-off under this act. 

The Director of the Division of Taxation shall give notice to the set-off to the taxpayer and provide an opportunity for a hearing within 30 days of 
such notice under the procedures for protests established under R.S. 54:49-18. No requests for conference, protest, or subsequent appeal to the 
Tax Court from any protest under this section shall stay the collection of the indebtedness. Interest that may be payable by the State, pursuant to 
P.L. 1987, c.184 (c.52:32-32 et seq.), to the taxpayer shall be stayed.

2.13 COMPLIANCE - LAWS 
The contractor must comply with all local, State and Federal laws, rules and regulations  applicable to this contract and to the goods delivered 
and/or services performed hereunder. 

2.14 COMPLIANCE - STATE LAWS 
It is agreed and understood that any contracts and/or orders placed as a result of [this proposal] shall be governed and construed and the rights 
and obligations of the parties hereto shall be determined in accordance with the laws of the State of New Jersey. 
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2.15 WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS 
The contractor warrants that no person or selling agency has been employed or retained to solicit or secure the contract upon an agreement or 
understanding for a commission, percentage, brokerage or contingent fee, except bona fide employees or bona fide established commercial or 
selling agencies maintained by the contractor for the purpose of securing business. If a breach or violation of this section occurs, the State shall 
have the right to terminate the contract without liability or in its discretion to deduct from the contract price or consideration the full amount of such 
commission, percentage, brokerage or contingent fee. 

2.16 DISCLOSURE OF INVESTIGATIONS AND OTHER ACTIONS 
The Contractor should submit the Disclosure of Investigations and Other Actions Form which provides a detailed description of any investigation, 
litigation, including administrative complaints or other administrative proceedings, involving any public sector clients during the past five (5) years, 
including the nature and status of the investigation, and, for any litigation, the caption of the action, a brief description of the action, the date of 
inception, current status, and, if applicable, disposition.  If a Contractor does not submit the form with the Quote, the Contractor must comply 
within seven (7) business days of the State’s request or the State may deem the Quote non-responsive. 

2.17 DISCLOSURE OF PROHIBITED ACTIVITINS WITH RUSSIA OR BELARUS 
Pursuant to P.L. 2022, c. 3, a person or entity seeking to enter into, renew, amend or extend a contract for the provision of goods or services shall 
certify that it is not identified on the Department of the Treasury’s List of Persons or Entities Engaging in Prohibited Activities in Russia or Belarus. 
If the Contractor is unable to so certify because the person or entity, its parents, subsidiaries, or affiliates has engaged in prohibited activities, the 
Contractor shall provide a detailed and precise description of such activities. A Contractor’s failure to submit a certification will preclude the award, 
renewal, amendment or extension of a Contract to said Contractor. 

3.0 STATE LAW REQUIRING MANDATORY COMPLIANCE BY CONTRACTORS UNDER CIRCUMSTANCES SET FORTH IN LAW OR BASED 
ON THE TYPE OF CONTRACT 

3.1 COMPLIANCE - CODES 
The contractor must comply with New Jersey Uniform Construction Code and the latest National Electrical Code 70®, B.O.C.A. Basic Building 
code, Occupational Safety and Health Administration and all applicable codes for this requirement. The contractor shall be responsible for securing 
and paying all necessary permits, where applicable. 

3.2 PREVAILING WAGE ACT 
The New Jersey Prevailing Wage Act, N.J.S.A. 34: 11-56.25 et seq. is hereby made part of every contract entered into on behalf of the State of 
New Jersey through the Division of Purchase and Property, except those contracts which are not within the contemplation of the Act. The 
Contractor 's signature on [the proposal] is his/her guarantee that neither he/she nor any subcontractors he/she might employ to perform the work 
covered by [the proposal] has been suspended or debarred by the Commissioner, Department of Labor and Workforce Development for violation 
of the provisions of the Prevailing Wage Act and/or the Public Works Contractor Registration Acts; the Contractor’s signature on the proposal is 
also his/her guarantee that he/she and any subcontractors he/she might employ to perform the work covered by [the proposal] shall comply with 
the provisions of the Prevailing Wage and Public Works Contractor Registration Acts, where required. 

3.3 PUBLIC WORKS CONTRACTOR REGISTRATION ACT 
The New Jersey Public Works Contractor Registration Act requires all contractors, subcontractors and lower tier subcontractor(s) who engage in 
any contract for public work as defined in N.J.S.A. 34:11-56.26 be first registered with the New Jersey Department of Labor and Workforce 
Development pursuant to N.J.S.A. 34:11-56.51. Any questions regarding the registration process should be directed to the Division of Wage and 
Hour Compliance. 

3.4 PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS 
N.J.S.A. 10:2-1 requires that during the performance of this contract, the contractor must agree as follows: 

A. In the hiring of persons for the performance of work under this contract or any subcontract hereunder, or for the procurement,
manufacture, assembling or furnishing of any such materials, equipment, supplies or services to be acquired under this contract, no
contractor, nor any person acting on behalf of such contractor or subcontractor, shall, by reason of race, creed, color, national origin,
ancestry, marital status, gender identity or expression, affectional or sexual orientation or sex, discriminate against any person who is
qualified and available to perform the work to which the employment relates;

B. No contractor, subcontractor, nor any person on his/her behalf shall, in any manner, discriminate against or intimidate any employee
engaged in the performance of work under this contract or any subcontract hereunder, or engaged in the procurement, manufacture,
assembling or furnishing of any such materials, equipment, supplies or services to be acquired under such contract, on account of race,
creed, color, national origin, ancestry, marital status, gender identity or expression, affectional or sexual orientation or sex;

C. There may be deducted from the amount payable to the contractor by the contracting public agency, under this contract, a penalty of
$50.00 for each person for each calendar day during which such person is discriminated against or intimidated in violation of the provisions
of the contract; and

D. This contract may be canceled or terminated by the contracting public agency, and all money due or to become due hereunder may be
forfeited, for any violation of this section of the contract occurring after notice to the contractor from the contracting public agency of any
prior violation of this section of the contract.
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N.J.S.A. 10:5-33 and N.J.A.C. 17:27-3.5 require that during the performance of this contract, the contractor must agree as follows: 
A. 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 take
affirmative action to ensure that such applicants are recruited and employed, 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 action 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 contracting officer setting forth the provisions of this nondiscrimination clause;

B. 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;

C. The contractor or subcontractor where applicable, will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, 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, N.J.A.C. 17:27-3.7 requires all contractors and subcontractors, if any, to further
agree as follows:

1. 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;

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;

3. 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; and

4. 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, affectional or sexual orientation, gender identity or expression, disability, nationality
or sex, consistent with the statutes and court decisions of the State of New Jersey, and applicable Federal law and applicable
Federal court decisions.

3.5 BUILDING SERVICE 
Pursuant to N.J.S.A. 34:11-56.58 et seq., in any contract for building services, as defined in N.J.S.A. 34:11-56.59, the employees of the contractor 
or subcontractors shall be paid prevailing wage for building services rates, as defined in N.J.S.A. 34:11.56.59. The prevailing wage shall be 
adjusted annually during the term of the contract. 

3.6 THE WORKER AND COMMUNITY RIGHT TO KNOW ACT 
The provisions of N.J.S.A. 34:5A-1 et seq. which require the labeling of all containers of hazardous substances are applicable to this contract. 
Therefore, all goods offered for purchase to the State must be labeled by the contractor in compliance with the provisions of the statute. 

3.7 SERVICE PERFORMANCE WITHIN U.S. 
Under N.J.S.A. 52:34-13.2, all contracts primarily for services awarded by the Director shall be performed within the United States, except when 
the Director certifies in writing a finding that a required service cannot be provided by a contractor or subcontractor within the United States and 
the certification is approved by the State Treasurer. 

A shift to performance of services outside the United States during the term of the contract shall be deemed a breach of contract. If, during the 
term of the contract, the contractor or subcontractor, proceeds to shift the performance of any of the services outside the United States, the 
contractor shall be deemed to be in breach of its contract, which contract shall be subject to termination for cause pursuant to Section 5.7(b) (1) 
of the Standard Terms and Conditions, unless previously approved by the Director and the Treasurer. 

3.8 BUY AMERICAN 
Pursuant to N.J.S.A. 52:32-1, if manufactured items or farm products will be provided under this contract to be used in a public work, they shall 
be manufactured or produced in the United States, whenever available, and the contractor shall be required to so certify. 

3.9 DOMESTIC MATERIALS 
Pursuant to N.J.S.A. 52:33-2 et seq., if the contract is for the construction, alteration or repair of any public work, the contractor and all 
subcontractors shall use only domestic materials in the performance of the work unless otherwise noted in the specifications. 
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3.10 DIANE B. ALLEN EQUAL PAY ACT 
Pursuant to N.J.S.A. 34:11-56.14 and N.J.A.C. 12:10-1.1 et seq., a contractor performing “qualifying services” or “public work” to the State or any 
agency or instrumentality of the State shall provide the Commissioner of Labor and Workforce Development a report regarding the compensation 
and hours worked by employees categorized by gender, race, ethnicity, and job category. For more information and report templates see 
https://nj.gov/labor/equalpay/equalpay.html. 

3.11 EMPLOYEE MISCLASSIFICATION 
In accordance with Governor Murphy’s Executive Order #25 and the Task Force’s July 2019 Report, employers are required to properly classify 
their employees.  Workers are presumed to be employees and not independent contractors, unless the employer can demonstrate all three factors 
of the “ABC Test” below: 

A. Such individual has been and will continue to be free from control or direction of the performance of such service, but under his or her
contract of service and in fact; and

B. Such service is either outside the usual course of business for which such service is performed, or that such service is performed
outside of all places of business of the enterprise for which such service is performed; and

C. Such individual is customarily engaged in an independently established trade, occupation, profession or business.

This test has been adopted by New Jersey under its Wage & Hour, Wage Payment and Unemployment Insurance Laws to determine whether a 
worker is properly classified. Under N.J.S.A. 34:1A-1.17-1.19, the Department of Labor and Workforce Development has the authority to 
investigate potential violations of these laws and issue penalties and stop work order to employers found to be in violation of the laws. 

4.0 INDEMNIFICATION AND INSURANCE 

4.1 INDEMNIFICATION 
The contractor’s liability to the State and its employees in third party suits shall be as follows: 

A. Indemnification for Third Party Claims - The contractor shall assume all risk of and responsibility for, and agrees to indemnify, defend,
and save harmless the State of New Jersey and its employees from and against any and all claims, demands, suits, actions, recoveries, 
judgments and costs and expenses in connection therewith which shall arise from or result directly or indirectly from the work and/or
materials supplied under this contract, including liability of any nature or kind for or on account of the use of any copyrighted or
uncopyrighted composition, secret process, patented or unpatented invention, article or appliance furnished or used in the performance
of this contract;

B. The contractor’s indemnification and liability under subsection (A) is not limited by, but is in addition to the insurance obligations
contained in Section 4.2 of these Terms and Conditions; and

C. In the event of a patent and copyright claim or suit, the contractor, at its option, may: (1) procure for the State of New Jersey the legal
right to continue the use of the product; (2) replace or modify the product to provide a non-infringing product that is the functional
equivalent; or (3) refund the purchase price less a reasonable allowance for use that is agreed to by both parties.

4.2 INSURANCE 
The contractor shall secure and maintain in force for the term of the contract insurance as provided herein. All required insurance shall be provided 
by insurance companies with an A-VIII or better rating by A.M. Best & Company. All policies must be endorsed to provide 30 days’ written notice 
of cancellation or material change to the State of New Jersey at the address shown below. If the contractor’s insurer cannot provide 30 days 
written notice, then it will become the obligation of the contractor to provide the same. The contractor shall provide the State with current certificates 
of insurance for all coverages and renewals thereof. Renewal certificates shall be provided within 30 days of the expiration of the insurance. The 
contractor shall not begin to provide services or goods to the State until evidence of the required insurance is provided. The certificates of insurance 
shall indicate the contract number or purchase order number and title of the contract in the Description of Operations box and shall list the State 
of New Jersey, Department of the Treasury, Division of Purchase & Property, Contract Compliance & Audit Unit, P.O. Box 236, Trenton, New Jersey 
08625 in the Certificate Holder box. The certificates and any notice of cancelation shall be emailed to the State at: ccau.certificate@treas.nj.gov 

The insurance to be provided by the contractor shall be as follows: 
A. Occurrence Form Commercial General Liability Insurance or its equivalent: The minimum limit of liability shall be $1,000,000 per

occurrence as a combined single limit for bodily injury and property damage. The above required Commercial General Liability Insurance
policy or its equivalent shall name the State, its officers, and employees as “Additional Insureds” and include the blanket additional insured 
endorsement or its equivalent. The coverage to be provided under these policies shall be at least as broad as that provided by the
standard basic Commercial General Liability Insurance occurrence coverage forms or its equivalent currently in use in the State of New
Jersey, which shall not be circumscribed by any endorsement limiting the breadth of coverage;

B. Automobile Liability Insurance which shall be written to cover any automobile used by the insured. Limits of liability for bodily injury
and property damage shall not be less than $1,000,000 per occurrence as a combined single limit. The State must be named as an
“Additional Insured” and a blanket additional insured endorsement or its equivalent must be provided when the services being procured
involve vehicle use on the State’s behalf or on State controlled property;

C. Worker’s Compensation Insurance applicable to the laws of the State of New Jersey and Employers Liability Insurance with limits not
less than:
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1. $1,000,000 BODILY INJURY, EACH OCCURRENCE;
2. $1,000,000 DISEASE EACH EMPLOYEE; and
3. $1,000,000 DISEASE AGGREGATE LIMIT.

This $1,000,000 amount may be raised when deemed necessary by the Director; 

In the case of a contract entered into pursuant to N.J.S.A. 52:32-17 et seq., (small business set asides) the minimum amount of insurance 
coverage in subsections A, B, and B. above may be amended for certain commodities when deemed in the best interests of the State by the 
Director. 

5.0 TERMS GOVERNING ALL CONTRACTS 

5.1 CONTRACTOR IS INDEPENDENT CONTRACTOR 
The contractor's status shall be that of any independent contractor and not as an employee of the State. 

5.2 RESERVED 

5.3 CONTRACT TERM AND EXTENSION OPTION 
If, in the opinion of the Director, it is in the best interest of the State to extend a contract, the contractor shall be so notified of the Director’s Intent 
at least 30 days prior to the expiration date of the existing contract. The contractor shall have 15 calendar days to respond to the Director's request 
to extend the term and period of performance of the contract. If the contractor agrees to the extension, all terms and conditions of the original 
contract shall apply unless more favorable terms for the State have been negotiated. 

5.4 STATE’S OPTION TO REDUCE SCOPE OF WORK 
The State has the option, in its sole discretion, to reduce the scope of work for any deliverable, task or subtask called for under this contract. In such 
an event, the Director shall provide to the contractor advance written notice of the change in scope of work and what the Director believes should be 
the corresponding adjusted contract price. Within five (5) business days of receipt of such written notice, if either is applicable: 

A. If the contractor does not agree with the Director’s proposed adjusted contract price, the contractor shall submit to the Director any
additional information that the contractor believes impacts the adjusted contract price with a request that the Director reconsider the
proposed adjusted contract price. The parties shall negotiate the adjusted contract price. If the parties are unable to agree on an adjusted
contract price, the Director shall make a prompt decision taking all such information into account, and shall notify the contractor of the
final adjusted contract price; and

B. If the contractor has undertaken any work effort toward a deliverable, task or subtask that is being changed or eliminated such that it
would not be compensated under the adjusted contract, the contractor shall be compensated for such work effort according to the
applicable portions of its price schedule and the contractor shall submit to the Director an itemization of the work effort already completed 
by deliverable, task or subtask within the scope of work, and any additional information the Director may request. The Director shall
make a prompt decision taking all such information into account, and shall notify the contractor of the compensation to be paid for such
work effort.

Any changes or modifications to the terms of this Contract shall be valid only when they have been reduced to writing and signed by the Contractor 
and the Director. 

5.5 CHANGE IN LAW 
If, after award, a change in applicable law or regulation occurs which affects the Contract, the parties may amend the Contract, including pricing, in 
order to provide equitable relief for the party disadvantaged by the change in law. The parties shall negotiate in good faith, however if agreement is 
not possible after reasonable efforts, the Director shall make a prompt decision as to an equitable adjustment, taking all relevant information into 
account, and shall notify the Contractor of the final adjusted contract price. 

5.6 SUSPENSION OF WORK 
The State may, for valid reason, issue a stop order directing the contractor to suspend work under the contract for a specific time. The contractor shall 
be paid for goods ordered, goods delivered, or services requested and performed until the effective date of the stop order. The contractor shall resume 
work upon the date specified in the stop order, or upon such other date as the State Contract Manager may thereafter direct in writing. The period of 
suspension shall be deemed added to the contractor's approved schedule of performance. The Director shall make an equitable adjustment, if any is 
required, to the contract price. The contractor shall provide whatever information that Director may require related to the equitable adjustment. 

5.7 TERMINATION OF CONTRACT 
A. For Convenience:

Notwithstanding any provision or language in this contract to the contrary, the Director may terminate this contract at any time, in whole
or in part, for the convenience of the State, upon no less than 30 days written notice to the contractor;

B. For Cause:
1. Where a contractor fails to perform or comply with a contract or a portion thereof, and/or fails to comply with the complaints procedure 

in N.J.A.C. 17:12-4.2 et seq., the Director may terminate the contract, in whole or in part, upon ten (10) days’ notice to the contractor
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with an opportunity to respond; and 
2. Where in the reasonable opinion of the Director, a contractor continues to perform a contract poorly as demonstrated by e.g.,

formal complaints, late delivery, poor performance of service, short-shipping, so that the Director is required to use the complaints
procedure in N.J.A.C. 17:12-4.2 et seq., and there has been a failure on the part of the contractor to make progress towards
ameliorating the issue(s) or problem(s) set forth in the complaint, the Director may terminate the contract, in whole or in part, upon
ten (10) days’ notice to the contractor with an opportunity to respond.

C. In cases of emergency the Director may shorten the time periods of notification and may dispense with an opportunity to respond; and
D. In the event of termination under this section, the contractor shall be compensated for work performed in accordance with the contract,

up to the date of termination. Such compensation may be subject to adjustments.

5.8 SUBCONTRACTING 
The Contractor may not subcontract other than as identified in the contractor’s proposal without the prior written consent of the Director. Such 
consent, if granted in part, shall not relieve the contractor of any of his/her responsibilities under the contract, nor shall it create privity of contract 
between the State and any subcontractor. If the contractor uses a subcontractor to fulfill any of its obligations, the contractor shall be responsible 
for the subcontractor’s: (a) performance; (b) compliance with all of the terms and conditions of the contract; and (c) compliance with the 
requirements of all applicable laws.  Nothing contained in any of the contract documents, shall be construed as creating any contractual relationship 
between any subcontractor and the State. 

5.9 RESERVED 

5.10 MERGERS, ACQUISITIONS AND ASSIGNMENTS 
If, during the term of this contract, the contractor shall merge with or be acquired by another firm, the contractor shall give notice to the Director 
as soon as practicable and in no event longer than 30 days after said merger or acquisition. The contractor shall provide such documents as may 
be requested by the Director, which may include but need not be limited to the following: corporate resolutions prepared by the awarded contractor 
and new entity ratifying acceptance of the original contract, terms, conditions and prices; updated information including ownership disclosure and 
Federal Employer Identification Number. The documents must be submitted within 30 days of the request. Failure to do so may result in termination 
of the contract for cause. 

If, at any time during the term of the contract, the contractor's partnership, limited liability company, limited liability partnership, professional 
corporation, or corporation shall dissolve, the Director must be so notified. All responsible parties of the dissolved business entity must submit to the 
Director in writing, the names of the parties proposed to perform the contract, and the names of the parties to whom payment should be made. 
No payment shall be made until all parties to the dissolved business entity submit the required documents to the Director. 

The contractor may not assign its responsibilities under the contract, in whole or in part, without the prior written consent of the Director. 

5.11 PERFORMANCE GUARANTEE OF CONTRACTOR 
The contractor hereby certifies that: 

A. The equipment offered is standard new equipment, and is the manufacturer's latest model in production, with parts regularly used for the
type of equipment offered; that such parts are all in production and not likely to be discontinued; and that no attachment or part has been
substituted or applied contrary to manufacturer's recommendations and standard practice;

B. All equipment supplied to the State and operated by electrical current is UL listed where applicable;
C. All new machines are to be guaranteed as fully operational for the period stated in the contract from time of written acceptance by the

State. The contractor shall render prompt service without charge, regardless of geographic location;
D. Sufficient quantities of parts necessary for proper service to equipment shall be maintained at distribution points and service

headquarters;
E. Trained mechanics are regularly employed to make necessary repairs to equipment in the territory from which the service request might

emanate within a 48-hour period or within the time accepted as industry practice;
F. During the warranty period the contractor shall replace immediately any material which is rejected for failure to meet the requirements

of the contract; and
G. All services rendered to the State shall be performed in strict and full accordance with the specifications stated in the contract. The

contract shall not be considered complete until final approval by the State's using agency is rendered.

5.12 DELIVERY REQUIREMENTS 
A. Deliveries shall be made at such time and in such quantities as ordered in strict accordance with conditions contained in the contract;
B. The contractor shall be responsible for the delivery of material in first class condition to the State's using agency or the purchaser under this

contract and in accordance with good commercial practice;
C. Items delivered must be strictly in accordance with the contract; and
D. In the event delivery of goods or services is not made within the number of days stipulated or under the schedule defined in the contract, the

using agency shall be authorized to obtain the material or service from any available source, the difference in price, if any, to be paid by the
contractor.
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5.13 APPLICABLE LAW AND JURISDICTION 
This contract and any and all litigation arising therefrom or related thereto shall be governed by the applicable laws, regulations and rules of 
evidence of the State of New Jersey without reference to conflict of laws principles and shall be filed in the appropriate Division of the New Jersey 
Superior Court. 

5.14 CONTRACT AMENDMENT 
Except as provided herein, the contract may only be amended by written agreement of the State and the contractor. 

5.15 MAINTENANCE OF RECORDS 
Pursuant to N.J.A.C. 17:44-2.2, the contractor shall maintain all documentation related to products, transactions or services under this  contract for 
a period of five (5) years from the date of final payment.  Such records shall be made available to the New Jersey Office of the State Comptroller 
upon request. 

5.16 ASSIGNMENT OF ANTITRUST CLAIM(S) 
The contractor recognizes that in actual economic practice, overcharges resulting from antitrust violations are in fact usually borne by the ultimate 
purchaser. Therefore, and as consideration for executing this contract, the contractor, acting herein by and through its duly authorized agent, 
hereby conveys, sells, assigns, and transfers to the State of New Jersey, for itself and on behalf of its political subdivisions and public agencies, 
all right, title and interest to all claims and causes of action it may now or hereafter acquire under the antitrust laws of the United States or the 
State of New Jersey, relating to the particular goods and services purchased or acquired by the State of New Jersey or any of its political 
subdivisions or public agencies pursuant to this contract. 

In connection with this assignment, the following are the express obligations of the contractor: 
A. It shall take no action that will in any way diminish the value of the rights conveyed or assigned hereunder;
B. It shall advise the Attorney General of New Jersey:

1. In advance of its intention to commence any action on its own behalf regarding any such claim or cause(s) of action; and
2. Immediately upon becoming aware of the fact that an action has been commenced on its behalf by some other person(s) of

the pendency of such action.
C. It shall notify the defendants in any antitrust suit of the within assignment at the earliest practicable opportunity after the contractor has

initiated an action on its own behalf or becomes aware that such an action has been filed on its behalf by another person. A copy of
such notice shall be sent to the Attorney General of New Jersey; and

D. It is understood and agreed that in the event any payment under any such claim or cause of action is made to the contractor, it shall
promptly pay over to the State of New Jersey the allotted share thereof, if any, assigned to the State hereunder.

5.17 NEWS RELEASES 
The Contractor is not permitted to issue news releases pertaining to any aspect of the services being provided under this Contract without the 
prior written consent of the Director. 

5.18 ADVERTISING 
The Contractor shall not use the State’s name, logos, images, or any data or results arising from this Contract as a part of any commercial 
advertising without first obtaining the prior written consent of the Director. 

5.19 ORGAN DONATION 
As required by N.J.S.A. 52:32-33.1, the State encourages the contractor to disseminate information relative to organ donation and to notify its 
employees, through information and materials or through an organ and tissue awareness program, of organ donation options.  The information 
provided to employees should be prepared in collaboration with the organ procurement organizations designated pursuant to 42 U.S.C. 1320b-8 
to serve in this State. 

5.20 LICENSES AND PERMITS 
The Contractor shall obtain and maintain in full force and effect all required licenses, permits, and authorizations necessary to perform this 
Contract.  Notwithstanding the requirements of the Bid Solicitation, the Contractor shall supply the State Contract Manager with evidence of all 
such licenses, permits and authorizations.  This evidence shall be submitted subsequent to this Contract award.  All costs associated with any 
such licenses, permits, and authorizations must be considered by the Contractor in its Quote. 

5.21 CLAIMS AND REMEDIES 
A. All claims asserted against the State by the Contractor shall be subject to the New Jersey Tort Claims Act, N.J.S.A. 59:1-1, et seq., and/or

the New Jersey Contractual Liability Act, N.J.S.A. 59:13-1, et seq.
B. Nothing in this Contract shall be construed to be a waiver by the State of any warranty, expressed or implied, of any remedy at law or equity,

except as specifically and expressly stated in a writing executed by the Director.
C. In the event that the Contractor fails to comply with any material Contract requirements, the Director may take steps to terminate this Contract

in accordance with the SSTC, authorize the delivery of Contract items by any available means, with the difference between the price paid
and the defaulting Contractor’s price either being deducted from any monies due the defaulting Contractor or being an obligation owed the
State by the defaulting Contractor, as provided for in the State administrative code, or take any other action or seek any other remedies
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available at law or in equity. 

5.22 ACCESSIBILITY COMPLIANCE 
The Contractor acknowledges that the State may be required to comply with the accessibility standards of Section 508 of the Rehabilitation Act, 
29 U.S.C. §794.  The Contractor agrees that any information that it provides to the State in the form of a Voluntary Product Accessibility Template 
(VPAT) about the accessibility of the Software is accurate to a commercially reasonable standard and the Contractor agrees to provide the State 
with technical information available to support such VPAT documentation in the event that the State relied on any of Contractor’s VPAT information 
to comply with the accessibility standards of Section 508 of the Rehabilitation Act, 29 U.S.C. §794.  In addition, Contractor shall defend any claims 
against the State that the Software does not meet the accessibility standards set forth in the VPAT provided by Provider in order to comply with 
the accessibility standards of Section 508 of the Rehabilitation Act, 29 U.S.C. §794 and will indemnify the State with regard to any claim made 
against the State with regard to any judgment or settlement resulting from those claims to the extent the Provider’s Software provided under this 
Contract was not accessible in the same manner as or to the degree set forth in the Contractor’s statements or information about accessibility as 
set forth in the then-current version of an applicable VPAT. 

5.23 CONFIDENTIALITY 
A. The obligations of the State under this provision are subject to the New Jersey Open Public Records Act (“OPRA”), N.J.S.A. 47:1A-1 et

seq., the New Jersey common law right to know, and any other lawful document request or subpoena;
B. By virtue of this Contract, the parties may have access to information that is confidential to one another.  The parties agree to disclose

to each other only information that is required for the performance of their obligations under this Contract.  Contractor’s Confidential
Information, to the extent not expressly prohibited by law, shall consist of all information clearly identified as confidential at the time of
disclosure Vendor Intellectual Property (“Contractor Confidential Information”).  Notwithstanding the previous sentence, the terms and
pricing of this Contract are subject to disclosure under OPRA, the common law right to know, and any other lawful document request
or subpoena;

C. The State’s Confidential Information shall consist of all information or data contained in documents supplied by the State, any information 
or data gathered by the Contractor in fulfillment of the Contract and any analysis thereof (whether in fulfillment of the Contract or not);

D. A party’s Confidential Information shall not include information that: (a) is or becomes a part of the public domain through no act or
omission of the other party, except that if the information is personally identifying to a person or entity regardless of whether it has
become part of the public domain through other means, the other party must maintain full efforts under the Contract to keep it
confidential; (b) was in the other party’s lawful possession prior to the disclosure and had not been obtained by the other party either
directly or indirectly from the disclosing party; (c) is lawfully disclosed to the other party by a third party without restriction on the
disclosure; or (d) is independently developed by the other party;

E. The State agrees to hold Contractor’s Confidential Information in confidence, using at least the same degree of care used to protect its
own Confidential Information;

F. In the event that the State receives a request for Contractor Confidential Information related to this Contract pursuant to a court order,
subpoena, or other operation of law, the State agrees, if permitted by law, to provide Contractor with as much notice, in writing, as is
reasonably practicable and the State’s intended response to such order of law.  Contractor shall take any action it deems appropriate
to protect its documents and/or information;

G. In addition, in the event Contractor receives a request for State Confidential Information pursuant to a court order, subpoena, or other
operation of law, Contractor shall, if permitted by law, provide the State with as much notice, in writing, as is reasonably practicable and
Contractor’s intended response to such order of law.  The State shall take any action it deems appropriate to protect its documents
and/or information; and

H. Notwithstanding the requirements of nondisclosure described in this Section, either party may release the other party’s Confidential
Information:

(i) if directed to do so by a court or arbitrator of competent jurisdiction; or
(ii) pursuant to a lawfully issued subpoena or other lawful document request:

(a) in the case of the State, if the State determines the documents or information are subject to disclosure and Contractor
does not exercise its rights as described in Section 5.23(F), or if Contractor is unsuccessful in defending its rights as
described in Section 5.23(F); or

(b) in the case of Contractor, if Contractor determines the documents or information are subject to disclosure and the State
does not exercise its rights described in Section 5.23(G), or if the State is unsuccessful in defending its rights as described
in Section 5.23(G).

6.0 TERMS RELATING TO PRICE AND PAYMENT 

6.1 PRICE FLUCTUATION DURING CONTRACT 
Unless otherwise agreed to in writing by the State, all prices quoted shall be firm through issuance of contract or purchase order and shall not be 
subject to increase during the period of the contract. In the event of a manufacturer's or contractor's price decrease during the contract period, the 
State shall receive the full benefit of such price reduction on any undelivered purchase order and on any subsequent order placed during the 
contract period. The Director must be notified, in writing, of any price reduction within five (5) days of the effective date.  Failure to report price 
reductions may result in cancellation of contract for cause, pursuant to provision 5.7(b)1. 

In an exceptional situation the State may consider a price adjustment. Requests for price adjustments must include justification and 
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documentation. 

6.2 TAX CHARGES 
The State of New Jersey 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 22-75-0050K. 

6.3 PAYMENT TO VENDORS 
A. The using agency(ies) is (are) authorized to order and the contractor is authorized to ship only those items covered by the contract

resulting from the RFP. If a review of orders placed by the using agency(ies) reveals that goods and/or services other than that covered
by the contract have been ordered and delivered, such delivery shall be a violation of the terms of the contract and may be considered
by the Director as a basis to terminate the contract and/or not award the contractor a subsequent contract. The Director may take such
steps as are necessary to have the items returned by the agency, regardless of the time between the date of delivery and discovery of
the violation. In such event, the contractor shall reimburse the State the full purchase price;

B. The contractor must submit invoices to the using agency with supporting documentation evidencing that work or goods for which
payment is sought has been satisfactorily completed or delivered. For commodity contracts, the invoice, together with the Bill of Lading,
and/or other documentation to confirm shipment and receipt of contracted goods must be received by the using agency prior to payment.
For contracts featuring services, invoices must reference the tasks or subtasks detailed in the Scope of Work and must be in strict
accordance with the firm, fixed prices submitted for each task or subtask. When applicable, invoices should reference the appropriate
task or subtask or price line number from the contractor’s proposal. All invoices must be approved by the State Contract Manager or
using agency before payment will be authorized;

C. In all time and materials contracts, the State Contract Manager or designee shall monitor and approve the hours of work and the work
accomplished by contractor and shall document both the work and the approval. Payment shall not be made without such documentation.
A form of timekeeping record that should be adapted as appropriate for the Scope of Work being performed can be found at 
www.nj.gov/treasury/purchase/forms/Vendor_Timesheet.xls; and

D. The contractor shall provide, on a monthly and cumulative basis, a breakdown in accordance with the budget submitted, of all monies
paid to any small business, minority or woman-owned subcontractor(s). This breakdown shall be sent to the Office of Diversity and
Inclusion.

E. The Contractor shall have sole responsibility for all payments due any Subcontractor

6.4 OPTIONAL PAYMENT METHOD: P-CARD 
The State offers contractors the opportunity to be paid through the MasterCard procurement card (p-card). A contractor’s acceptance and a State 
agency’s use of the p-card are optional. P-card transactions do not require the submission of a contractor invoice; purchasing transactions using 
the p-card will usually result in payment to a contractor in three (3) days. A contractor should take note that there will be a transaction-processing 
fee for each p-card transaction. To participate, a contractor must be capable of accepting the MasterCard. Additional information can be obtained 
from banks or merchant service companies. 

6.5 NEW JERSEY PROMPT PAYMENT ACT 
The New Jersey Prompt Payment Act, N.J.S.A. 52:32-32 et seq., requires state agencies to pay for goods and services within 60 days of the 
agency's receipt of a properly executed State Payment Voucher or within 60 days of receipt and acceptance of goods and services, whichever is 
later. Properly executed performance security, when required, must be received by the State prior to processing any payments for goods and 
services accepted by state agencies. Interest will be paid on delinquent accounts at a rate established by the State Treasurer. Interest shall not 
be paid until it exceeds $5.00 per properly executed invoice.  Cash discounts and other payment terms included as part of the original agreement 
are not affected by the Prompt Payment Act. 

6.6 AVAILABILITY OF FUNDS 
The State’s obligation to make payment under this contract is contingent upon the availability of appropriated funds and receipt of revenues from 
which payment for contract purposes can be made. No legal liability on the part of the State for payment of any money shall arise unless and until 
funds are appropriated each fiscal year to the using agency by the State Legislature and made available through receipt of revenue. 

7.0 TERMS RELATING TO ALL CONTRACTS FUNDED, IN WHOLE OR IN PART, BY FEDERAL FUNDS 
The provisions set forth in this Section of the Standard Terms and Conditions apply to all contracts funded, in whole or in part, by Federal funds as 
required by 2 CFR 200.317. 

7.1 CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN’S BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA 
FIRMS. 
Pursuant to 2 CFR 200.321, the State must take all necessary affirmative steps to assure that minority businesses, women’s business enterprises, 
and labor surplus area firms are used when possible.  Accordingly, if subawards are to be made the Contractor shall: 

(1) Include qualified small and minority businesses and women’s business enterprises on solicitation lists;
(2) Assure that small and minority businesses, and women’s business enterprises are solicited whenever they are potential sources;
(3) Divide total requirements, when economically feasible, into smaller tasks or quantities to permit maximum participation by small and

minority businesses, and women’s business enterprises;
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(4) Establish delivery schedules, where the requirement permits, which encourage participation by small and minority businesses, and
women’s business enterprises; and,

(5) Use the services and assistance, as appropriate, of such organizations as the Small Business Administration and the Minority Business
Development Agency of the Department of Commerce.

7.2 DOMESTIC PREFERENCE FOR PROCUREMENTS 
Pursuant to 2 CFR 200.322, where appropriate, the State has a preference for the purchase, acquisition, or use of goods, products, or materials 
produced in the United States (including but not limited to iron, aluminum, steel, cement, and other manufactured products).  If subawards are to 
be made the Contractor shall include a preference for the purchase, acquisition, or use of goods, products, or materials produced in the United 
States (including but not limited to iron, aluminum, steel, cement, and other manufactured products). For purposes of this section: 

(1) “Produced in the United States” means, for iron and steel products, that all manufacturing processes, from the initial melting stage
through the application of coatings, occurred in the United States.

(2) “Manufactured products” means items and construction materials composed in whole or in part of nonferrous metals such as aluminum; 
plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and
lumber.

7.3 PROCUREMENT OF RECOVERED MATERIALS 
Where applicable, in the performance of contract, pursuant to 2 CFR 200.323, the contractor must comply with section 6002 of the Solid Waste 
Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring only items 
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR Part 247 that contain the highest percentage of recovered 
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the item exceeds $ 10,000 or the 
value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a manner that 
maximizes energy and resource recovery; and establishing an affirmative procurement program for procurement of recovered materials identified 
in the EPA guidelines. 

To the extent that the scope of work or specifications in the contract requires the contractor to provide recovered materials the scope of work or 
specifications are modified to require that as follows. 

i. In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are EPA-
designated items unless the product cannot be acquired—

1. Competitively within a timeframe providing for compliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. At a reasonable price.

ii. Information about this requirement, along with the list of EPA- designated items, is available at EPA’s Comprehensive Procurement
Guidelines web site, https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

iii. The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal Act.”

7.4 EQUAL EMPLOYMENT OPPORTUNITY 
Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of "federally assisted construction contract" in 41 CFR 
Part 60-1.3 must include the equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, "Equal 
Employment Opportunity" (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, "Amending 
Executive Order 11246 Relating to Equal Employment Opportunity," and implementing regulations at 41 CFR part 60, "Office of Federal Contract 
Compliance Programs, Equal Employment Opportunity, Department of Labor."  See, 2 CFR Part 200, Appendix II, para. C. 

During the performance of this contract, the contractor agrees as follows: 
(1) The contractor will not discriminate against any employee or applicant for employment because of race, color, religion, sex, sexual

orientation, gender identity, or national origin. The contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color, religion, sex, sexual orientation, gender identity, or
national origin. Such action 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 setting forth the provisions of this 
nondiscrimination clause. 

(2) The contractor 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 race, color, religion, sex, sexual orientation, gender identity, or
national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee or applicant for employment because
such employee or applicant has inquired about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee who has access to the compensation information
of other employees or applicants as a part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such information, unless such disclosure is in response to a
formal complaint or charge, in furtherance of an investigation, proceeding, hearing, or action, including an investigation conducted by
the employer, or is consistent with the contractor's legal duty to furnish information.
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(4) The contractor will send to each labor union or representative of workers with which he/she has a collective bargaining agreement or
other contract or understanding, a notice to be provided advising the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous places available to employees and applicants for
employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the rules, regulations, and
relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, and by rules,
regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to his/her books, records, and accounts
by the administering agency and the Secretary of Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of this contract or with any of the said rules,
regulations, or orders, this contract may be canceled, terminated, or suspended in whole or in part and the contractor may be declared
ineligible for further Government contracts or federally assisted construction contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions of paragraphs (1) through 
(8) in every subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant
to section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or
vendor. The contractor will take such action with respect to any subcontract or purchase order as the administering agency may direct
as a means of enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with a subcontractor or 
vendor as a result of such direction by the administering agency, the contractor may request the United States to enter into such 
litigation to protect the interests of the United States. 
The applicant further agrees that it will be bound by the above equal opportunity clause with respect to its own employment 
practices when it participates in federally assisted construction work: Provided, That if the applicant so participating is a State or 
local government, the above equal opportunity clause is not applicable to any agency, instrumentality or subdivision of such 
government which does not participate in work on or under the contract. 
The applicant agrees that it will assist and cooperate actively with the administering agency and the Secretary of Labor in obtaining 
the compliance of contractors and subcontractors with the equal opportunity clause and the rules, regulations, and relevant orders 
of the Secretary of Labor, that it will furnish the administering agency and the Secretary of Labor such information as they may 
require for the supervision of such compliance, and that it will otherwise assist the administering agency in the discharge of the 
agency's primary responsibility for securing compliance. 

The applicant further agrees that it will refrain from entering into any contract or contract modification subject to Executive Order 
11246 of September 24, 1965, with a contractor debarred from, or who has not demonstrated eligibility for, Government contracts 
and federally assisted construction contracts pursuant to the Executive Order and will carry out such sanctions and penalties for 
violation of the equal opportunity clause as may be imposed upon contractors and subcontractors by the administering agency or 
the Secretary of Labor pursuant to Part II, Subpart D of the Executive Order. In addition, the applicant agrees that if it fails or refuses 
to comply with these undertakings, the administering agency may take any or all of the following actions: Cancel, terminate, or 
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from extending any further assistance to the 
applicant under the program with respect to which the failure or refund occurred until satisfactory assurance of future compliance 
has been received from such applicant; and refer the case to the Department of Justice for appropriate legal proceedings. 

7.5 DAVIS-BACON ACT, 40 U.S.C. 3141-3148, AS AMENDED 
When required by Federal program legislation, all prime construction contracts in excess of $ 2,000 shall be done in compliance with the Davis-
Bacon Act (40 U.S.C. 3141- 3144, and 3146-3148) and the requirements of 29 C.F.R. pt. 5 as may be applicable. The contractor shall comply 
with 40 U.S.C. 3141-3144, and 3146-3148 and the requirements of 29 C.F.R. pt. 5 as applicable.  Contractors are required to pay wages to 
laborers and mechanics at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor.  
Additionally, contractors are required to pay wages not less than once a week.   

7.6 COPELAND ANTI-KICK-BACK ACT 
Where applicable, the Contractor must comply with Copeland "Anti-Kickback" Act (40 U.S.C. 3145), as supplemented by Department of Labor 
regulations (29 CFR Part 3, "Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants 
from the United States"). 

a. Contractor. The Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may be
applicable, which are incorporated by reference into the OGS centralized contract.

b. Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clause above and such other clauses as FEMA may
by appropriate instructions require, and also a clause requiring the subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of
these contract clauses.

c. Breach. A breach of the clauses above may be grounds for termination of the OGS centralized contract, and for debarment as a
Contractor and subcontractor as provided in 29 C.F.R. § 5.12.
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7.7 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT, 40 U.S.C. 3701-3708 
Where applicable, all contracts awarded by the non-Federal entity in excess of $ 100,000 that involve the employment of mechanics or laborers 
must  comply with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).   

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve the
employment of laborers or mechanics shall require or permit any such laborer or mechanic in any workweek in which he or she is
employed on such work to work in excess of forty hours in such workweek unless such laborer or mechanic receives compensation at
a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in paragraph (b)(1) of this
section the contractor and any subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States (in the case of work done under contract for the District of Columbia or a territory, to
such District or to such territory), for liquidated damages. Such liquidated damages shall be computed with respect to each individual
laborer or mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (b)(1) of this section, in
the sum of $27 for each calendar day on which such individual was required or permitted to work in excess of the standard workweek
of forty hours without payment of the overtime wages required by the clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The unauthorized user shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the contractor or subcontractor under any such contract or any other Federal contract with the same prime contractor, or
any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime
contractor, such sums as may be determined to be necessary to satisfy any liabilities of such contractor or subcontractor for unpaid
wages and liquidated damages as provided in the clause set forth in paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraph (b)(1) through (4) of
this section and also a clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (b)(1)
through (4) of this section.

7.8 RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT 
If the Federal award meets the definition of "funding agreement" under 37 CFR § 401.2 (a) and the recipient or subrecipient wishes to enter into a 
contract with a small business firm or nonprofit organization regarding the substitution of parties, assignment or performance of experimental, 
developmental, or research work under that "funding agreement," the recipient or subrecipient must comply with the requirements of 37 CFR Part 
401, "Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative 
Agreements," and any implementing regulations issued by the awarding agency. 

7.9 CLEAN AIR ACT, 42 U.S.C. 7401-7671Q, AND THE FEDERAL WATER POLLUTION CONTROL ACT, 33 U.S.C. 1251-1387, AS AMENDED 
Where applicable, Contract and subgrants of amounts in excess of $150,000, must comply with the following: 

Clean Air Act 
7.9.1.1 The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, as amended, 

42 U.S.C. § 7401 et seq. 
7.9.1.2 The contractor agrees to report each violation to the Division of Purchase and Property and understands and agrees that the Division 

of Purchase and Property will, in turn, report each violation as required to assure notification to the Federal Emergency Management 
Agency, and the appropriate Environmental Protection Agency Regional Office.  

7.9.1.3 The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part with Federal 
assistance provided by FEMA.  

Federal Water Pollution Control Act 
1. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the Federal Water Pollution

Control Act, as amended, 33 U.S.C. 1251 et seq.
2. The contractor agrees to report each violation to the Division of Purchase and Property and understands and agrees that the Division

of Purchase and Property will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part with Federal
assistance provided by FEMA.

7.10 DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689) 
(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such, the contractor is required to verify

that none of the contractor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined
at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

(2) The contractor must comply with 2 C.F.R. pt. 180, subpart C and2 C.F.R. pt. 3000, subpart C, and must include a requirement to comply
with these regulations in any lower tier covered transaction it enters into.
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(3) This certification is a material representation of fact relied upon by the State or authorized user. If it is later determined that the contractor
did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to the State or authorized
user, the Federal Government may pursue available remedies, including but not limited to suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C while this
offer is valid and throughout the period of any contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

7.11 BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. 1352 
Contractors that apply or bid for an award exceeding $100,000 must file the required certification. Each tier certifies to the tier above that it will 
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with obtaining any 
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that 
takes place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal award.  Such 
disclosures are forwarded from tier to tier up to the recipient who in turn will forward the certification(s) to the awarding agency. 

7.12 PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR EQUIPMENT 
(a) Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to:

(1) Procure or obtain;
(2) Extend or renew a contract to procure or obtain; or
(3) Enter into a contract (or extend or renew a contract) to procure or obtain equipment, services, or systems that uses covered

telecommunications equipment or services as a substantial or essential component of any system, or as critical technology as part of
any system. As described in Public Law 115–232, section 889, covered telecommunications equipment is telecommunications
equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such entities).
(i) For the purpose of public safety, security of government facilities, physical security surveillance of critical infrastructure, and other

national security purposes, video surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of
such entities).

(ii) Telecommunications or video surveillance services provided by such entities or using such equipment.
(iii) Telecommunications or video surveillance equipment or services produced or provided by an entity that the Secretary of Defense,

in consultation with the Director of the National Intelligence or the Director of the Federal Bureau of Investigation, reasonably
believes to be an entity owned or controlled by, or otherwise connected to, the government of a covered foreign country.
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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 et seq. (P.L. 1975, c. 127) 

N.J.A.C. 17:27 et seq. 

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, 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 et seq., 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, 
affectional or sexual orientation, gender identity or expression, disability, nationality or sex, consistent with the statutes and court decisions of the 
State of New 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 et seq. 
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EXHIBIT B.1 - CONSTRUCTION CONTRACTS 

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE 
N.J.S.A. 10:5-31 et seq. (P.L. 1975, c. 127) 
N.J.S.A. 10:5-39 et seq. (P.L. 1983, c. 197) 

N.J.A.C. 17:27-1.1 et seq. 

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 et seq. requires contractors, subcontractors, and permitted assignees performing construction, alteration, or repair of any building 
or public work in excess of $250,000 to guarantee 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, pursuant to N.J.S.A. 10:5-
31 et seq., 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, B and 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. seq., 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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(2) To notify any minority and women workers who have been listed with it as awaiting available vacancies;
(3) Prior to commencement of work, to request that the local construction trade union refer minority and women workers to fill job

openings, provided the contractor or subcontractor has a referral agreement or arrangement with a union for the construction trade;
(4) To leave standing requests for additional referral to minority and women workers with the local construction trade union, provided

the contractor or subcontractor has a referral agreement or arrangement with a union for the construction trade, the State Training
and Employment Service and other approved referral sources in the area;

(5) If it is necessary to lay off some of the workers in a given trade on the construction site, layoffs shall be conducted in compliance
with the equal employment opportunity and non- discrimination standards set forth in this regulation, as well as with applicable
Federal and State court decisions;

(6) To adhere to the following procedure when minority and women workers apply or are referred to the contractor or subcontractor:
(i) The contactor or subcontractor shall interview the referred minority or women worker.
(ii) If said individuals have never previously received any document or certification signifying a level of qualification lower

than that required in order to perform the work of the construction trade, the contractor or subcontractor shall in good
faith determine the qualifications of such individuals. The contractor or subcontractor shall hire or schedule those
individuals who satisfy appropriate qualification standards in conformity with the equal employment opportunity and non-
discrimination principles set forth in this chapter. However, a contractor or subcontractor shall determine that the individual 
at least possesses the requisite skills, and experience recognized by a union, apprentice program or a referral agency,
provided the referral agency is acceptable to the Dept. of LWD, Construction EEO Monitoring Program. If necessary, the
contractor or subcontractor shall hire or schedule minority and women workers who qualify as trainees pursuant to these
rules. All of the requirements, however, are limited by the provisions of (C) below.

(iii) The name of any interested women or minority individual shall be maintained on a waiting list, and shall be considered
for employment as described in (i) above, whenever vacancies occur. At the request of the Dept. of LWD, Construction
EEO Monitoring Program, the contractor or subcontractor shall provide evidence of its good faith efforts to employ women 
and minorities from the list to fill vacancies.

(iv) If, for any reason, said contractor or subcontractor determines that a minority individual or a woman is not qualified or if
the individual qualifies as an advanced trainee or apprentice, the contractor or subcontractor shall inform the individual
in writing of the reasons for the determination, maintain a copy of the determination in its files, and send a copy to the
public agency compliance officer and to the Dept. of LWD, Construction EEO Monitoring Program.

(7) To keep a complete and accurate record of all requests made for the referral of workers in any trade covered by the contract, on
forms made available by the Dept. of LWD, Construction EEO Monitoring Program and submitted promptly to the Dept. of LWD,
Construction EEO Monitoring Program upon request.

(C) The contractor or subcontractor agrees that nothing contained in (B) above shall preclude the contractor or subcontractor from complying 
with the union hiring hall or apprenticeship policies in any applicable collective bargaining agreement or union hiring hall arrangement,
and, where required by custom or agreement, it shall send journeymen and trainees to the union for referral, or to the apprenticeship
program for admission, pursuant to such agreement or arrangement. However, where the practices of a union or apprenticeship program 
will result in the exclusion of minorities and women or the failure to refer minorities and women consistent with the targeted county
employment goal, the contractor or subcontractor shall consider for employment persons referred pursuant to (B) above without regard to 
such agreement or arrangement; provided further, however, that the contractor or subcontractor shall not be required to employ women 
and minority advanced trainees and trainees in numbers which result in the employment of advanced trainees and trainees as a
percentage of the total workforce for the construction trade, which percentage significantly exceeds the apprentice to journey worker ratio 
specified in the applicable collective bargaining agreement, or in the absence of a collective bargaining agreement, exceeds the ratio
established by practice in the area for said construction trade. Also, the contractor or subcontractor agrees that, in implementing the
procedures of (B) above, it shall, where applicable, employ minority and women workers residing within the geographical jurisdiction of
the union.

After notification of award, but prior to signing a construction contract, the contractor shall submit to the public agency compliance officer
and the Dept. of LWD, Construction EEO Monitoring Program an initial project workforce report (Form AA-201) electronically provided
to the public agency by the Dept. of LWD, Construction EEO Monitoring Program, through its website, for distribution to and completion
by the contractor, in accordance with N.J.A.C. 17:27-7.

The contractor also agrees to submit a copy of the Monthly Project Workforce Report once a month thereafter for the duration of this
contract to the Dept. of LWD, Construction EEO Monitoring Program and to the public agency compliance officer.

The contractor agrees to cooperate with the public agency in the payment of budgeted funds, as is necessary, for on the job and/or off
the job programs for outreach and training of minorities and women.

(D) The contractor and its subcontractors shall furnish such reports or other documents to the Dept. of LWD, Construction EEO Monitoring
Program as may be requested by the Dept. of LWD, Construction EEO Monitoring Program 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 Dept. of LWD,
Construction EEO Monitoring Program for conducting a compliance investigation pursuant to N.J.A.C. 17:27-1.1 et seq.
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EXHIBIT C.1 - EXECUTIVE ORDER NO. 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 contract for 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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State of New Jersey Standard Terms and Conditions 
(Revised September 1, 2022) 

I HEREBY ACCEPT THE TERMS AND CONDITIONS OF THIS CONTRACT 

Signature Date 

Print Name and Title 

Print Name of Contractor 

6/2/2023

Colleen F Lively Contracts Specialist

HP Inc.
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Exhibit B

The Master Agreement, including its attachments and exhibits 
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ATTACHMENT A, HP MASTER LEASE PURCHASE AGREEMENT 

Master Agreement Number ____________________ 

Lessee’s Organization Number     _____________ 
Lessee’s Tax Identification Number _____________ 

Lessee’s UCC Section 9-307 Location ____________ 

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT 

This State and Local Government Master Lease Purchase Agreement (together with Exhibits A and B attached hereto and hereby made 
a part hereof, (this “Master Agreement”), dated as of ____________, is entered into by and between Hewlett-Packard Financial Services 
Company,1  a Delaware corporation (“Lessor”), and ____________________, an agency, department or political subdivision of the State 
of _____ (“Lessee”). Capitalized terms used in this Master Agreement without definition have the meanings ascribed to them in Section 
32. 

1. PURPOSE OF MASTER AGREEMENT.  The purpose of this Master Agreement is to set forth the general terms and conditions
upon which Lessor shall lease to Lessee, and Lessee shall lease from Lessor, items of Hardware, Software or both (the “Equipment”).
In connection with its execution of this Master Agreement, Lessee shall deliver to Lessor an Officer’s Certificate in form and substance
acceptable to Lessor, executed by a duly authorized officer of Lessee and certifying as to, among other things, Lessee’s authority to enter
into this Master Agreement, and the authority of Lessee’s officers or representatives specified therein to execute this Master Agreement
and an opinion of Lessee’s counsel in form and content satisfactory to Lessor.

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

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

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

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

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

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

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

1 Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York. 
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4. RENT; LATE CHARGES.  As lease payments (“Rent”) for the Equipment under any Lease, Lessee agrees to pay the amounts 
specified in the applicable Schedule on the due dates specified in the applicable Schedule.  Lessee agrees to pay Lessor interest on any 
Rent payment or other amount due hereunder that is not paid within 15 days of its due date, at the rate of 1% per month (or such lesser 
rate as is the maximum rate allowable under applicable law).  Lessee will make provision for such payments in budgets submitted to its 
governing body for the purpose of obtaining funding for the payments. 
 
5. TRANSFER OF EQUIPMENT ON EXPIRATION OF LEASE TERM.  If Lessee has paid all Rent and all other amounts due under 
the Lease and has satisfied all other terms and conditions of the Lease, the Lease shall terminate and, except as provided in Section 28, 
Lessee shall be relieved of all of its obligations in favor of Lessor with respect to the Equipment and Lessor shall transfer all of its interest 
in such Equipment to Lessee “AS IS, WHERE IS,” without any warranty, express or implied, from Lessor, other than the absence of any 
liens or claims by or through Lessor. 
 
6. LEASES NON-CANCELABLE; NET LEASES; WAIVER OF DEFENSES TO PAYMENT.  IT IS SPECIFICALLY UNDERSTOOD 
AND AGREED THAT EACH LEASE HEREUNDER SHALL BE NON-CANCELABLE (EXCEPT AS SET FORTH IN SECTION 7 
HEREOF), AND THAT EACH LEASE HEREUNDER IS A NET LEASE SO THAT AMONG OTHER THINGS LESSEE SHALL PAY IN 
ADDITION TO THE RENT, TAXES, INSURANCE AND MAINTENANCE CHARGES RELATED TO THE EQUIPMENT.  LESSEE 
AGREES THAT IT HAS AN ABSOLUTE AND UNCONDITIONAL OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN 
DUE.  LESSEE HEREBY WAIVES ANY RECOUPMENT, CROSS-CLAIM, COUNTERCLAIM OR ANY OTHER DEFENSE AT LAW OR 
IN EQUITY TO ANY RENT OR OTHER AMOUNT DUE WITH RESPECT TO ANY LEASE, WHETHER ANY SUCH DEFENSE ARISES 
OUT OF THIS MASTER AGREEMENT, ANY SCHEDULE, ANY CLAIM BY LESSEE AGAINST LESSOR, LESSOR’S ASSIGNEES OR 
SUPPLIER OR OTHERWISE.  IF THE EQUIPMENT IS NOT PROPERLY INSTALLED, DOES NOT OPERATE OR INTEGRATE AS 
REPRESENTED OR WARRANTED BY SUPPLIER OR IS UNSATISFACTORY FOR ANY REASON WHATSOEVER, LESSEE WILL 
MAKE ANY CLAIM ON ACCOUNT OF THOSE ISSUES SOLELY AGAINST SUPPLIER AND WILL NEVERTHELESS PAY ALL SUMS 
DUE WITH RESPECT TO EACH LEASE. 
 
7. NONAPPROPRIATION. Notwithstanding anything contained in this Master Agreement to the contrary, in the event that sufficient 
funds are not appropriated and budgeted by Lessee’s governing body or are not otherwise available from other legally available sources 
in any fiscal period for the payment of Rent and other amounts due under any Lease, the Lease shall terminate on the last day of the 
fiscal period for which appropriations were received or other amounts are available to pay amounts due under the Lease without penalty 
or expense to Lessee of any kind whatsoever, except as to the portions of Rent payments or other amounts herein agreed upon for which 
funds shall have been appropriated or are otherwise available.  Lessee will immediately notify the Lessor or its assignee of such 
occurrence.  In the event of such termination, Lessee shall immediately cease all use of the Equipment, and shall immediately de-install, 
disassemble, pack, crate, and return the Equipment subject to such Lease to Lessor (all in accordance with Section 10 of this Master 
Agreement).  Such Equipment shall be in the same condition as when received by Lessee (reasonable wear, tear and depreciation 
resulting from normal and proper use excepted), shall be in good operating order and maintenance as required by this Lease, shall be 
free and clear of any liens (except Lessor’s lien) and shall comply with all applicable laws and regulations.  Lessee agrees to execute and 
deliver to Lessor all documents reasonably requested by Lessor or evidence the transfer of legal and beneficial title to such Equipment 
to Lessor and to evidence the termination of Lessee’s interest in such Equipment.  Lessor will have all legal and equitable rights and 
remedies to take possession of the Equipment.  At Lessor’s request, Lessee shall promptly provide supplemental documentation as to 
such Non-Appropriation satisfactory to Lessor.  Lessee’s exercise of its rights pursuant to this Section 7 shall not affect the survival of 
any indemnity and other provisions (other than the obligation to lease the Equipment and pay amounts due under the Lease) which 
survive the termination of the Lease. 
 
8. ASSIGNMENT OF PURCHASE DOCUMENTS.  Lessee assigns to Lessor all of Lessee’s right, title and interest in and to (a) the 
Equipment described in each Schedule, and (b) the Purchase Documents relating to such Equipment.  Such assignment of the Purchase 
Documents is an assignment of rights only; nothing in this Master Agreement shall be deemed to have relieved Lessee of any obligation 
or liability under any of the Purchase Documents, except that, as between Lessee and Lessor, Lessor shall pay the Contractor for the 
Equipment in accordance with Section 2(d) hereof. Lessee represents and warrants that it has reviewed and approved the Purchase 
Documents.  In addition, if Lessor shall so request, Lessee shall deliver to Lessor a document acceptable to Lessor whereby Seller 
acknowledges and provides any required consent to such assignment.  For the avoidance of doubt, Lessee covenants and agrees that it 
shall at all times during the Term of each Lease comply in all respects with the terms of any License Agreement relating to any Equipment 
leased thereunder.  IT IS ALSO SPECIFICALLY UNDERSTOOD AND AGREED THAT NEITHER SUPPLIER NOR ANY 
SALESPERSON OF SUPPLIER IS AN AGENT OF LESSOR, NOR ARE THEY AUTHORIZED TO WAIVE OR ALTER ANY TERMS 
OF THIS MASTER AGREEMENT OR ANY SCHEDULE. 
 
9. ASSIGNMENT OF SUPPLIER WARRANTIES.  To the extent permitted, Lessor hereby assigns to Lessee all Equipment warranties 
provided by any Supplier in the applicable Purchase Documents.  Lessee shall have the right to take any action it deems appropriate to 
enforce such warranties provided such enforcement is pursued in Lessee’s name and at its expense.  In the event Lessee is precluded 
from enforcing any such warranty in its name and to the extent Lessor retains title to the Equipment, Lessor shall, upon Lessee’s request, 
take reasonable steps to enforce such warranty.  In such circumstances, Lessee shall, promptly upon demand, reimburse Lessor for all 
expenses incurred by Lessor in enforcing the Supplier warranty.  Any recovery resulting from any such enforcement efforts shall be 
divided between Lessor and Lessee as their interests may appear. 
 
10. RESERVED.  
 
11. EQUIPMENT USE, MAINTENANCE AND ADDITIONS.  Lessee is solely responsible for the selection, and operation of the 
Equipment and all costs related thereto.  Lessee shall at all times operate and maintain the Equipment in good working order, repair, 
condition and appearance, and in accordance with the manufacturer’s specifications and recommendations.  On reasonable prior notice 
to Lessee, Lessor and Lessor’s agents shall have the right, during Lessee’s normal business hours and subject to Lessee’s reasonable, 
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standard security procedures, to enter the premises where the Equipment is located for the purpose of inspecting the Equipment and 
observing its use.  Except in the case of Software, Lessee shall, at its expense, enter into and maintain and enforce at all times during 
the Term of each Lease a maintenance agreement to service and maintain the related Equipment, upon terms, and with a provider, 
reasonably acceptable to Lessor. Lessee shall make no alterations or additions to the Equipment, except those that (a) will not void any 
warranty made by the Supplier of the Equipment, result in the creation of any security interest, lien or encumbrance on the Equipment or 
impair the value or use of the Equipment either at the time made or at the end of the Term of the applicable Lease, and are readily 
removable without damage to the Equipment (“Optional Additions”), or (b) are required by any applicable law, regulation or order.  All 
additions to the Equipment or repairs made to the Equipment, except Optional Additions, become a part of the Equipment and Lessor’s 
property at the time made; Optional Additions which have not been removed in the event of the return of the Equipment shall become 
Lessor’s property upon such return. 
 
12. EQUIPMENT OWNERSHIP; LIENS; LOCATION.  Upon acceptance of the Equipment by Lessee hereunder, title to the Equipment 
will vest in Lessee; provided, however, that (i) in the event of termination of this Lease by Lessee pursuant to Section 7 hereof, or (ii) 
upon the occurrence of a Lessee Default as defined in Section 22 hereof, and as long as such Lessee Default is continuing, title to the 
Equipment (including Substitute Equipment) will immediately vest in Lessor or its assignee.  Lessee covenants with respect to each Lease 
that: (i) it will not pledge or encumber the Equipment or Lessor’s interest in the Equipment in any manner whatsoever nor create or permit 
to exist any levy, lien or encumbrance thereof or thereon except those created by or through Lessor; (ii) the Equipment shall remain 
personal property whether or not affixed to realty and shall not become a fixture or be made to become a part of any real property on 
which it is placed without Lessor’s prior written consent; and (iii) Lessee shall maintain the Equipment so that it does not become essential 
to and may be removed from any building in which it is placed without any damage to the building or the Equipment.  Provided Lessee 
remains in possession and control of the Equipment, Lessee may relocate any Equipment from the Equipment Location specified in the 
applicable Schedule to another of its locations within the State of the Equipment Location upon prior written notice to Lessor specifying 
the new Equipment Location or to another of its locations within the United States after receiving the written consent of Lessor to such 
relocation.  Lessee shall not locate or relocate any Equipment such that any third party comes into possession or control thereof without 
Lessor’s prior written consent; provided, however, that Lessor shall not unreasonably withhold its consent to the location or relocation of 
Equipment to a third party co-location or hosting facility if such third party shall have executed and delivered to Lessor a waiver agreement 
in form and substance acceptable to Lessor pursuant to which, among other things, such third party shall have waived any rights to the 
Equipment and agreed to surrender the Equipment to Lessor in the event of a Lessee Default under this Master Agreement.  
Notwithstanding the foregoing, Lessor agrees that equipment usable outside of a fixed office environment, may be relocated on a non-
permanent basis from the Equipment Location originally specified in the applicable Schedule without Lessor’s prior written consent, 
provided that (i) such relocation is made by Lessee’s primary employee in the custody and control of such Equipment; (ii) the primary 
employee remains in possession and control of the Equipment, and (iii) the primary employee’s principal office is the Equipment Location.   
 
13. SECURITY INTEREST; MAXIMUM RATE. In order to secure all of its obligations hereunder, Lessee hereby, to the extent permitted 
by law and to secure payment and performance of Lessee’s obligations under this Master Agreement and all Leases, grants Lessor a 
purchase money security interest in the related Equipment and in all attachments, accessories, additions, substitutions, products, 
replacements, rentals and proceeds (including, without limitation, insurance proceeds) thereto as well as a security interest in any other 
Equipment financed pursuant to this Master Agreement or any other agreement between Lessor and Lessee (collectively, the “Collateral”).  
In any such event, notwithstanding any provisions contained in this Master Agreement or in any Schedule, neither Lessor nor any 
Assignee shall be entitled to receive, collect or apply as interest any amount in excess of the maximum rate or amount permitted by 
applicable law.  In the event Lessor or any Assignee ever receives, collects or applies as interest any amount in excess of the maximum 
amount permitted by applicable law, such excess amount shall be applied to the unpaid principal balance and any remaining excess shall 
be refunded to Lessee.  In determining whether the interest paid or payable under any specific contingency exceeds the maximum rate 
or amount permitted by applicable law, Lessor and Lessee shall, to the maximum extent permitted under applicable law, characterize any 
non-principal payment as an expense or fee rather than as interest, exclude voluntary prepayments and the effect thereof, and spread 
the total amount of interest over the entire term of this Master Agreement and all Leases. Lessee agrees that Lessor may file this Lease 
as a financing statement evidencing such security interest or any other financing statement deemed necessary by Lessor and agrees to 
execute and deliver all certificates of title and other instruments necessary or appropriate to evidence such security interest. 
 
14. RISK OF LOSS AND INSURANCE.  Lessee assumes any and all risk of loss or damage to the Equipment from the time such 
Equipment is in Lessee’s possession until such Equipment is returned to and is received by Lessor in accordance with the terms and 
conditions of this Master Agreement.  Lessee agrees to keep the Equipment insured at Lessee’s expense against all risks of loss from 
any cause whatsoever, including without limitation, loss by fire (including extended coverage), theft and damage.  Lessee agrees that 
such insurance shall name Lessor as a loss payee and cover not less than the replacement value of the Equipment.  Lessee also agrees 
that it shall carry commercial general liability insurance in an amount not less than $2,000,000 total liability per occurrence and cause 
Lessor and its affiliates and its and their successors and assigns, to be named additional insureds under such insurance.  Each policy 
shall provide that the insurance cannot be canceled without at least 30 days' prior written notice to Lessor, and no policy shall contain a 
deductible in excess of $25,000.  Upon Lessor’s prior written consent, in lieu of maintaining insurance obtained by third party insurance 
carriers, Lessee may self-insure against such risks, provided that Lessor’s interests are protected to the same extent as if the insurance 
had been obtained by third party insurance carriers and provided further that such self-insurance program is consistent with prudent 
business practices with respect with such insurance risk.  Lessee shall provide to Lessor (a) on or prior to the Acceptance Date for each 
Lease, and from time to time thereafter, certificates of insurance evidencing such insurance coverage throughout the Term of each Lease, 
and (b) upon Lessor’s request, copies of the insurance policies.  If Lessee fails to provide Lessor with such evidence, then Lessor will 
have the right, but not the obligation, to purchase such insurance protecting Lessor at Lessee’s expense.  Lessee’s expense shall include 
the full premium paid for such insurance and any customary charges, costs or fees of Lessor.  Lessee agrees to pay such amounts in 
substantially equal installments allocated to each Rent payment (plus interest on such amounts at the rate of 1-1/2% per month or such 
lesser rate as is the maximum rate allowable under applicable law). 
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15. CASUALTY LOSS.  Lessee shall notify Lessor of any Casualty Loss or repairable damage to any Equipment as soon as reasonably 
practicable after the date of any such occurrence but in no event later than 30 days after such occurrence. In the event any Casualty Loss 
shall occur, on the next Rent payment date Lessee shall (a) at Lessee’s option provided no Lessee Default has occurred nor an event 
that with the passage of time or provision of notice would constitute a Lessee Default has occurred and is continuing or (b) at Lessor’s 
option if a Lessee Default has occurred or an event that with the passage of time or provision of notice would constitute a Lessee Default 
has occurred and is continuing, (1) subject to Section 7 hereof, pay Lessor the Stipulated Loss Value of the Equipment suffering the 
Casualty Loss, or (2) substitute and replace each item of Equipment suffering the Casualty Loss with an item of Substitute Equipment.  If 
Lessee shall pay the Stipulated Loss Value of the Equipment suffering a Casualty Loss, upon Lessor’s receipt in full of such payment the 
applicable Lease shall terminate as it relates to such Equipment and, except as provided in Section 28, Lessee shall be relieved of all 
obligations under the applicable Lease as it relates to such Equipment.  If Lessee shall replace Equipment suffering a Casualty Loss with 
items of Substitute Equipment the applicable Lease shall continue in full force and effect without any abatement of Rent with such 
Substitute Equipment thereafter being deemed to be Equipment leased thereunder.  Upon Lessor’s receipt of such payment of Stipulated 
Loss Value in full or replacement of the Equipment suffering the Casualty Loss with Substitute Equipment, Lessor shall transfer to Lessee 
all of Lessor’s interest in the Equipment suffering the Casualty Loss “AS IS, WHERE IS,” without any warranty, express or implied, from 
Lessor, other than the absence of any liens or claims by or through Lessor.  In the event of any repairable damage to any Equipment, the 
Lease shall continue with respect to such Equipment without any abatement of Rent and Lessee shall, at its expense, from insurance 
proceeds or other funds legally available, promptly cause such Equipment to be repaired to the condition it is required to be maintained 
pursuant to Section 11. 
 
16. TAXES.  Lessor shall report and pay all Taxes now or hereafter imposed or assessed by any governmental body, agency or taxing 
authority upon the purchase, ownership, delivery, installation, leasing, rental, use or sale of the Equipment, the Rent or other charges 
payable hereunder, or otherwise upon or in connection with any Lease, whether assessed on Lessor or Lessee, other than any such 
Taxes required by law to be reported and paid by Lessee.  Lessee shall promptly reimburse Lessor for all such Taxes paid by Lessor, 
together with any penalties or interest in connection therewith attributable to Lessee’s acts or failure to act, excluding (a) Taxes on or 
measured by the overall gross or net income or items of tax preference of Lessor, (b) as to any Lease the related Equipment, Taxes 
attributable to the period after the return of such Equipment to Lessor, and (c) Taxes imposed as a result of a sale or other transfer by 
Lessor of any portions of its interest in any Lease or in any Equipment except for a sale of other transfer to Lessee or a sale or other 
transfer occurring after and during the continuance of any Lessee Default. 
 
17.  GENERAL LIABILITY.  As between Lessor and Lessee, to the extent permitted by law, Lessee shall bear sole liability for any and 
all Claims arising directly or indirectly out of or in connection with any matter involving this Master Agreement, the Equipment or any 
Lease, including but not limited to the selection, manufacture, purchase, acceptance, rejection, ownership, delivery, lease, possession, 
maintenance, use (including any patent, trademark or copyright infringement), condition, return or operation of any Equipment or the 
enforcement of Lessor’s rights under any Lease. Notwithstanding the foregoing, Lessee shall have no liability for any Claim arising solely 
as a result of Lessor’s gross negligence or willful misconduct. 
 
 
18. TAX REPRESENTATIONS AND COVENANTS AND TAX PAYMENTS.  (a) Lessee represents, covenants and warrants that: (i) 
Lessee is a political subdivision or agency or department of the State in which it is located; (ii) a portion of the Rent is interest based on 
the total Equipment cost as shown on a Schedule and such interest portion of the Rent shall be excluded from Lessor’s gross income 
pursuant to Section 103 of the Code; (iii) Lessee will comply with the information reporting requirements of Section 149(e) of the Code, 
and such compliance shall include but not be limited to the execution of information statements requested by Lessor; (iv) Lessee will not 
do or cause to be done any act which will cause, or by omission of any act allow, the Lease to be an arbitrage bond within the meaning 
of Section 148(a) of the Code; (v) Lessee will not do or cause to be done any act which will cause, or by omission of any act allow, this 
Lease to be a private activity bond within the meaning of Section 141(a) of the Code; (vi) Lessee will not do or cause to be done any act 
which will cause, or by omission of any act allow, the interest portion of the Rent payments to be or become includable in gross income 
for federal income taxation purposes under the Code; (vii) Lessee will be the only entity to own, use and operate the Equipment during 
the Lease Term; (viii) Lessee has never failed to appropriate funds for payment of any amount due pursuant to a lease purchase 
agreement, a conditional sales agreement or any similar type of obligation; and (ix) Lessee is not and has never been in default under 
any bond, note, lease purchase agreement or other type of financial obligation to which it has been a party. 
 
(b) This Master Agreement has been entered into on the basis that Lessor or any Assignee of Lessor shall claim that the interest 
paid hereunder is exempt from federal income tax under Section 103(a) of the Code.  Upon a breach by Lessee of any of its 
representations, warranties and covenants in Section 18(a) above and as a result thereof, the United States Government disallows, 
eliminates, reduces, recaptures, or disqualifies, in whole or in part, any benefits of such exemption, Lessee shall then pay to Lessor, at 
Lessor's election, either: (i) supplemental payment(s) to Lessor during the remaining period of the Term(s) in an amount necessary to 
permit Lessor to receive (on an after tax basis over the full term of the Master Agreement) the same rate of return that Lessor would have 
realized had there not been a loss or disallowance of such benefits, together with the amount of any interest or penalty which may be 
assessed by the governmental authority with respect to such loss or disallowance; or (ii) a lump sum payable upon demand to Lessor 
which shall be equal to the amount necessary to permit Lessor to receive (on an after tax basis over the full term of the Master Agreement) 
the same rate of return that Lessor would have realized had there not been a loss or disallowance of such benefits together with the 
amount of any interest or penalty which may be assessed by the governmental authority with respect to such loss or disallowance. 
 
19. COVENANT OF QUIET ENJOYMENT.  So long as no Lessee Default exists, and no event shall have occurred and be continuing 
which, with the giving of notice or the passage of time or both, would constitute a Lessee Default, neither Lessor nor any party acting or 
claiming through Lessor, by assignment or otherwise, will disturb Lessee’s quiet enjoyment of the Equipment during the Term of the 
related Lease. 
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20. DISCLAIMERS AND LESSEE WAIVERS.  LESSEE LEASES THE EQUIPMENT FROM LESSOR “AS IS, WHERE IS.”  IT IS 
SPECIFICALLY UNDERSTOOD AND AGREED THAT (A) EXCEPT AS EXPRESSLY SET FORTH IN SECTION 19, LESSOR MAKES 
ABSOLUTELY NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING WITHOUT 
LIMITATION, ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, 
QUALITY, OPERATION, OR CONDITION OF ANY EQUIPMENT (OR ANY PART THEREOF), THE MERCHANTABILITY OR FITNESS 
OF EQUIPMENT FOR A PARTICULAR PURPOSE, OR ISSUES REGARDING PATENT INFRINGEMENT, TITLE AND THE LIKE; (B) 
LESSOR SHALL NOT BE DEEMED TO HAVE MADE, BE BOUND BY OR LIABLE FOR, ANY REPRESENTATION, WARRANTY OR 
PROMISE MADE BY THE SUPPLIER OF ANY EQUIPMENT (EVEN IF LESSOR IS AFFILIATED WITH SUCH SUPPLIER); (C) 
LESSOR SHALL NOT BE LIABLE FOR ANY FAILURE OF ANY EQUIPMENT OR ANY DELAY IN THE DELIVERY OR 
INSTALLATION THEREOF; (D) LESSEE HAS SELECTED ALL EQUIPMENT WITHOUT LESSOR’S ASSISTANCE; AND (E) LESSOR 
IS NOT A MANUFACTURER OF ANY EQUIPMENT.  IT IS FURTHER AGREED THAT LESSOR SHALL HAVE NO LIABILITY TO 
LESSEE, OR ANY THIRD PARTIES FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES ARISING OUT 
OF THIS MASTER AGREEMENT OR ANY SCHEDULE OR CONCERNING ANY EQUIPMENT, OR FOR ANY DAMAGES BASED ON 
STRICT OR ABSOLUTE TORT LIABILITY OR LESSOR’S NEGLIGENCE; PROVIDED, HOWEVER, THAT NOTHING IN THIS 
MASTER AGREEMENT SHALL DEPRIVE LESSEE OF ANY RIGHTS IT MAY HAVE AGAINST ANY PERSON OTHER THAN 
LESSOR.  LESSOR AND LESSEE AGREE THAT THE LEASES SHALL BE GOVERNED BY THE EXPRESS PROVISIONS OF THIS 
MASTER AGREEMENT AND THE OTHER FUNDAMENTAL AGREEMENTS AND NOT BY THE CONFLICTING PROVISIONS OF 
ANY OTHERWISE APPLICABLE LAW.  ACCORDINGLY, TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE WAIVES 
ANY RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY STATUTE OR OTHERWISE, IN EITHER CASE THAT ARE 
INCONSISTENT WITH OR THAT WOULD LIMIT OR MODIFY LESSOR’S RIGHTS SET FORTH IN THIS MASTER AGREEMENT. 
 
21. LESSEE WARRANTIES.  Lessee represents, warrants and covenants to Lessor with respect to each Lease that: (a) Lessee has the 
power and authority to enter into each of the Fundamental Agreements; (b) all Fundamental Agreements are legal, valid and binding 
obligations of Lessee, enforceable against Lessee in accordance with their terms and do not violate or create a default under any 
instrument or agreement binding on Lessee; (c) there are no pending or threatened actions or proceedings before any court or 
administrative agency that could have a material adverse effect on Lessee or any Fundamental Agreement, unless such actions have 
been disclosed to Lessor and consented to in writing by Lessor; (d) Lessee shall comply in all material respects with all laws and 
regulations the violation of which could have a material adverse effect upon the Equipment or Lessee’s performance of its obligations 
under any Fundamental Agreement; (e) each Fundamental Agreement shall be effective against all creditors of Lessee under applicable 
law, including fraudulent conveyance and bulk transfer laws, and shall raise no presumption of fraud; (f) all financial statements, 
certificates or summaries relating to Lessee’s financial condition, fiscal budget or the assessment and collection of taxes and other related 
information furnished by Lessee shall be prepared in accordance with generally accepted accounting principles in the United States in 
effect at that time and shall fairly present Lessee’s financial position as of the dates given on such statements; (g) since the date of the 
most recent annual financial statement, there has been no material adverse change in the financial condition of, or the level of assessment 
or collection of taxes by, the Lessee; (h) the Equipment, subject to any Lease, is essential to the immediate performance of a governmental 
or proprietary function by Lessee within the scope of its authority and will be used during the Term of such Lease only by Lessee and 
only to perform such function; (i) Lessee intends to use the Equipment for the entire Term of such Lease and all Equipment will be used 
for business purposes only and not for personal, family or household purposes; (j) Lessee has complied fully with all applicable law 
governing open meetings, public bidding and appropriations required in connection with this Lease and the acquisition of the Equipment; 
(k) there has been no material change in the budget for Lessee’s current Fiscal Period since its adoption; (l) Lessee’s obligations to pay 
Rent and any other amounts due under this Lease constitute a current expense and not a debt of Lessee under applicable state law; (m) 
no provision of this Lease constitutes a pledge of the tax or general revenues of Lessee; (n) Lessee does not export, re-export, or transfer 
any Equipment, Software, system software or source code or any direct product thereof to a prohibited destination, or to nationals of 
proscribed countries wherever located, without prior authorization from the United States government and other applicable governments; 
(o) Lessee does not use any Equipment, Software or system software or technology, technical data, or technical assistance related 
thereto or the products thereof in the design, development, or production of nuclear, missile, chemical, or biological weapons or transfer 
the same to a prohibited destination, or to nationals of proscribed countries wherever located, without prior authorization from the United 
States and other applicable governments; and (p) Lessee is not an entity designated by the United States government or any other 
applicable government with which transacting business without the prior consent of such government is prohibited. 
 
22. DEFAULT.  Any of the following shall constitute a default by Lessee (a “Lessee Default”) under this Master Agreement and all 
Leases: (a) Lessee fails to pay any Rent payment or any other amount payable to Lessor under this Master Agreement or any Schedule 
within 45 days after its due date; or (b) Lessee defaults on or breaches any of the other terms and conditions of any Material Agreement, 
and fails to cure such breach within 45 days after written notice thereof from Lessor; or (c) any representation or warranty made by Lessee 
in any Material Agreement proves to be incorrect in any material respect when made or reaffirmed; or (d) any change occurs in relation 
to Lessee’s financial condition that, in Lessor’s opinion, would have a material adverse effect on Lessee’s ability to perform its obligations 
under this Master Agreement or under any Schedule or  (e) Lessee becomes insolvent or fails generally to pay its debts as they become 
due; or (f) a proceeding under any bankruptcy, reorganization, arrangement of debt, insolvency or receivership law is filed by or against 
Lessee (and, if such is proceeding is involuntary, it is not dismissed within 60 days after the thereof) or Lessee takes any action to 
authorize any of the foregoing matters; (g) any Equipment is levied against, seized or attached; or (h) any letter of credit or guaranty 
issued in support of a Lease is revoked, breached, canceled or terminated (unless consented to in advance by Lessor). 
 
23. REMEDIES.  If a Lessee Default occurs, Lessor may, in its sole discretion, exercise one or more of the following remedies: (a) 
declare all amounts due and to become due during Lessee’s current fiscal year to be immediately due and payable; or (b) terminate this 
Master Agreement; or (c) take possession of, or render unusable,  the Equipment without demand or notice and without any court order 
or other process of law in accordance with Lessee’s reasonable security procedures, and no such action shall constitute a termination of 
any Lease; or (d) require Lessee to deliver the Equipment to a location specified by Lessor; or (e) require Lessee to immediately pay to 
Lessor, as compensation for loss of Lessor’s bargain and not as a penalty, a sum equal to: (1) All past due payments and all other 
amounts payable under the Lease, and (2) pay all unpaid payments for the remainder of the Lease term, discounted at a rate equal to 
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three percent (3%) per year to the date of default; and  require Lessee to promptly return the Equipment, or  (f) exercise any other right 
or remedy available to Lessor at law or in equity.  Also, Lessee shall pay Lessor (i) all costs and expenses that Lessor may incur to 
maintain, safeguard or preserve the Equipment, and other expenses incurred by Lessor in enforcing any of the terms, conditions or 
provisions of this Master Agreement (including reasonable legal fees and collection agency costs) and (ii) all costs incurred by Lessor in 
exercising any of its remedies hereunder (including reasonable legal fees).  Upon repossession or surrender of any Equipment, Lessor 
will lease, sell or otherwise dispose of the Equipment in a commercially reasonable manner, with or without notice and at public or private 
sale, and apply the net proceeds thereof to the amounts owed to Lessor under this Master Agreement; provided, however, that Lessee 
will remain liable to Lessor for any deficiency that remains after any sale or lease of such Equipment.  Any proceeds of any sale or lease 
of such Equipment in excess of the amounts owed to Lessor under this Master Agreement will be retained by Lessor.  Lessee agrees 
that with respect to any notice of a sale required by law to be given, 10 days' notice will constitute reasonable notice. With respect to any 
exercise by Lessor of its right to recover and/or dispose of any Equipment or other Collateral securing Lessee’s obligations under the 
applicable lease Schedule, Lessee acknowledges and agrees as follows:  (i) Lessor shall cause Contractor to clean-up or otherwise 
prepare the Equipment or any other Collateral for disposition, (ii) Lessor may comply with any applicable state or federal law requirements 
in connection with any disposition of the Equipment or other Collateral, and any actions taken in connection therewith shall not be deemed 
to have adversely affected the commercial reasonableness of any such disposition, and (iii) Lessor may convey the Equipment and any 
other Collateral on an “AS IS, WHERE IS” basis, and without limiting the generality of the foregoing, may specifically exclude or disclaim 
any and all warranties, including any warranty of title or the like with respect to the disposition of the Equipment or other Collateral, and 
no such conveyance or such exclusion or such disclaimer of any warranty shall be deemed to have adversely affected the commercial 
reasonableness of any such disposition.  These remedies are cumulative of every other right or remedy given hereunder or now or 
hereafter existing at law or in equity or by statute or otherwise, and may be enforced concurrently therewith or from time to time. 
 
24. PERFORMANCE OF LESSEE’S OBLIGATIONS.  If Lessee fails to perform any of its obligations hereunder, Lessor may perform 
any act or make any payment that Lessor deems reasonably necessary for the maintenance and preservation of the Equipment and 
Lessor’s interests therein; provided, however, that the performance of any act or payment by Lessor shall not be deemed a waiver of, or 
release Lessee from, the obligation at issue.  All sums so paid by Lessor, together with expenses (including legal fees and costs) incurred 
by Lessor in connection therewith, shall be paid to Lessor by Lessee immediately upon demand. 
 
25. PURCHASE OPTIONS.  Lessee may elect, by delivering to Lessor at least 30 days' prior written notice, to purchase on any Rent 
payment date not less than all Units of Equipment then subject to the Lease (other than items of Software that may not be sold by Lessor 
under the terms of any applicable License Agreement) for an amount equal to the sum of the Rent then due, all other amounts due under 
the Lease and the Concluding Payment for such Equipment as of the designated Rent payment date; provided no Lessee Default shall 
have occurred and be continuing or no event has occurred which with notice or lapse of time could constitute a Lessee Default.  In the 
event of such an election, Lessee shall pay such amount to Lessor, in immediately available funds, on or before the designated Rent 
payment date.  If Lessee shall have elected to purchase the Equipment, shall have so paid the purchase price and shall have fulfilled the 
terms and conditions of this Master Agreement and the related Schedule, then (1) the Lease with respect to such Equipment shall 
terminate on the designated Rent payment date and, except as provided in Section 28, Lessee shall be relieved of all of its obligations in 
favor of Lessor with respect to such Equipment, and (2) Lessor shall transfer all of its interest in such Equipment to Lessee “AS IS, 
WHERE IS,” without any warranty, express or implied, from Lessor, other than the absence of any liens or claims by or through Lessor. 
 
26. ASSIGNMENT.  Lessor shall have the unqualified right to sell, assign, grant a security interest in or otherwise convey any part of its 
interest in this Master Agreement, any Lease or any Equipment, in whole or in part, with prior notice to Lessee.  If any Lease is sold, 
assigned, or otherwise conveyed, Lessee agrees that Lessor’s purchaser, assignee or transferee, as the case may be (“Assignee”) shall 
(a) have the same rights, powers and privileges that Lessor has under the applicable Lease, (b) have the right to receive from Lessee all 
amounts due under the applicable Lease; and (c) not be required to perform any obligations of Lessor, other than those that are expressly 
assumed in writing by such Assignee.  Lessee agrees to execute such acknowledgements to such assignment as may be reasonably 
requested by Lessor or the Assignee.  Lessee further agrees that, in any action brought by such Assignee against Lessee to enforce 
Lessor’s rights hereunder, Lessee will not assert against such Assignee any set-off, defense or counterclaim that Lessee may have 
against Lessor or any other person.  Unless otherwise specified by Lessor and the Assignee, Lessee shall continue to pay all amounts 
due under the applicable Lease to Lessor; provided, however, that upon notification from Lessor and the Assignee, Lessee covenants to 
pay all amounts due under the applicable Lease to such Assignee when due and as directed in such notice.  Lessee further agrees that 
any Assignee may further sell, assign, grant a security interest in or otherwise convey its rights and interests under the applicable Lease 
with the same force and effect as the assignment described herein.  Lessee may not assign, transfer, sell, sublease, pledge or otherwise 
dispose of this Master Agreement, any Lease, any Equipment or any interest therein.  Lessee shall acknowledge each such assignment 
in writing if so requested and keep a complete and accurate record of all such assignments in a manner that complies with Section 149 
of the Code, and regulations promulgated thereunder without the prior written consent of Lessor, which consent shall not be unreasonably 
withheld so long as any such proposed assignee is of equal or better creditworthiness than Lessee, and appropriate documentation has 
been signed and provided to Lessor, all as Lessor shall determine. Lessor shall remain liable for all of its obligations under this Master 
Agreement, or any Schedule not otherwise assigned to Assignee pursuant to this Section 26 unless Lessee otherwise agrees in writing. 
 
27. FURTHER ASSURANCES.  Lessee agrees to promptly execute and deliver to Lessor such further documents and take such further 
action as Lessor may require in order to more effectively carry out the intent and purpose of this Master Agreement and any Schedule.  
Without limiting the generality of the foregoing, Lessee agrees (a) to furnish to Lessor from time to time, its certified financial statements, 
officer’s certificates and appropriate resolutions, opinions of counsel and such other information and documents as Lessor may 
reasonably request, and (b) to execute and timely deliver to Lessor such documents that Lessor deems necessary to perfect or protect 
Lessor’s security interest in the Collateral or to evidence Lessor’s interest in the Equipment.  It is also agreed that Lessor or Lessor’s 
agent may file as a financing statement, any lease document (or copy thereof, where permitted by law) or other financing statement that 
Lessor deems appropriate to perfect or protect Lessor’s security interest in the Collateral or to evidence Lessor’s interest in the Equipment.  
Upon demand, Lessee will promptly reimburse Lessor for any filing or recordation fees or expenses (including legal fees and costs) 
incurred by Lessor in perfecting or protecting its interests in any Collateral.  Lessee represents and warrants that Lessee’s name as set 
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forth in the signature block below is Lessee’s full and accurate legal name and that the information set forth on the first page hereof 
regarding its organization number, tax identification number and location is true and correct as of the date hereof.  Lessee further agrees 
to provide Lessor advance written notice of any change in the foregoing. 

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

29. WAIVER OF JURY TRIAL.  LESSEE AND LESSOR HEREBY EXPRESSLY WAIVE ANY RIGHT TO DEMAND A JURY TRIAL
WITH RESPECT TO ANY ACTION OR PROCEEDING INSTITUTED BY LESSOR OR LESSEE IN CONNECTION WITH THIS MASTER
AGREEMENT OR ANY FUNDAMENTAL AGREEMENT.

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

If to Lessor: 

Hewlett-Packard Financial Services Company 
200 Connell Drive, Suite 5000 
Berkeley Heights, NJ 07922 
Attn:  Director of Operations North America 
Fax:  (908) 898-4882 

If to Lessee: 

______________________________________________ 
______________________________________________ 
______________________________________________ 
Attn: __________________________________________ 
 (“Authorized Lessee Representative”) 
Fax:  

31. MISCELLANEOUS
(a) Governing Law.  THIS MASTER AGREEMENT AND EACH LEASE SHALL BE GOVERNED BY THE INTERNAL LAWS (AS

OPPOSED TO CONFLICTS OF LAW PROVISIONS) OF THE STATE OF EQUIPMENT LOCATION. 
(b) Credit Review.  Lessee consents to a reasonable credit review by Lessor for each Lease.
(c) Captions and References.  The captions contained in this Master Agreement and any Schedule are for convenience only and

shall not affect the interpretation of this Master Agreement or any Lease.  All references in this Master Agreement to Sections and Exhibits 
refer to Sections hereof and Exhibits hereto unless otherwise indicated. 

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

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

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

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

(h) Counterparts.  This Master Agreement may be executed in counterparts, which collectively shall constitute one document.
(i) Lessor Reliance.  Lessor may act in reliance upon any instruction, instrument or signature reasonably believed by Lessor in good

faith to be genuine.  Lessor may assume that any employee of Lessee who executes any document or gives any written notice, request 
or instruction has the authority to do so. 

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

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

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

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

“Authorized Lessee Representative” has the meaning specified in Section 30. 
“Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or damage beyond repair 

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

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

“Code” means the Internal Revenue Code of 1986, as amended. 
“Collateral” has the meaning specified in Section 13. 
“Concluding Payments” means the list of concluding payments on the attachment to the applicable Schedule. 
“Daily Rent” means, as to any Lease, an amount equal to the per diem Rent payable under the applicable Schedule (calculated on 

the basis of a 360 day year and 30 day months). 
“Equipment” has the meaning specified in Section 1. 
“Equipment Location” means, as to any Equipment, the address at which such Equipment is located from time to time, as originally 

specified in the applicable Schedule and as subsequently specified in a notice delivered to Lessor pursuant to Section 12, if applicable. 
 “Fair Market Value” means the total price that would be paid for any specified Equipment in an arm’s length transaction between 

an informed and willing buyer (other than a used equipment dealer) under no compulsion to buy and an informed and willing seller under 
no compulsion to sell.  Such total price shall not be reduced by the costs of removing such Equipment from its current location or moving 
it to a new location. 

“Final Invoice Amount” has the meaning set forth in Section 2(c). 
“First Payment Date” means, as to any Lease, the date the first Rent payment with respect to such Lease is due, as determined 

pursuant to the terms of the applicable Schedule. 
“Fiscal Period” shall mean the fiscal year of Lessee, as it may be more particularly described in a Schedule. 
“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance Certificate as part of the 

Participating Addendum Number _______ to Contract for the NASPO ValuePoint  Master Agreement Number 140596 with Lessee as 
the Participating Entity and all other related instruments and documents. 

“Hardware” means items of tangible equipment and other property. 
“Lease” has the meaning specified in Section 2(a). 
“Lessee” has the meaning specified in the preamble hereof. 
“Lessee Default” has the meaning specified in Section 22. 
“Lessor” has the meaning specified in the preamble hereof. 
“License Agreement” means any license agreement or other document granting the purchaser the right to use Software or any 

technical information, confidential business information or other documentation relating to Hardware or Software, as amended, modified 
or supplemented by any other agreement between the licensor and Lessor. 

“Master Agreement” has the meaning specified in the preamble hereof. 
“Material Agreements” means, collectively, all Fundamental Agreements, all other material agreements by and between Lessor 

and Lessee, and any application for credit, financial statement, or financial data required to be provided by Lessee in connection with any 
Lease. 

“Non-Appropriation” has the meaning specified in Section 7. 
“Optional Additions” has the meaning specified in Section 11. 
“Purchase Documents” means, as to any Equipment, any purchase order, contract, bill of sale, License Agreement, invoice and/or 

other documents that Lessee has, at any time, approved, agreed to be bound by or entered into with any Supplier of such Equipment 
relating to the purchase, ownership, use or warranty of such Equipment. 

“Rent” has the meaning specified in Section 4. 
“Schedule” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee pursuant to Section 2(a). 
“Seller” means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule. 
“Software” means copies of computer software programs owned or licensed by Lessor, and any disks, CDs, or other media on 

which such programs are stored or written. 
“State” means any of the states of the United States, its territories and possessions. 
“Stipulated Loss Value” means, as to any Equipment, an amount equal to the sum of (a) all Rent (including the Daily Rent from 

the Rent payment date immediately preceding the date of the Casualty Loss or Lessee Default to the date of the Casualty Loss or Lessee 
Default) and other amounts due and owing with respect to such Equipment as of the date of payment of such amount, plus (b) the 
Casualty Value of such Equipment. 

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

“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment collectively, or where the 
context requires, any of them. 
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“System Software” means an item of Software that is pre-loaded on an item of Hardware purchased by Lessor for lease hereunder 
for which the relevant Purchase Documents specify no purchase price separate from the aggregate purchase price specified for such 
items of Hardware and Software. 

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

“Term” means the term thereof as specified in the related Schedule. 
“Total Cost” means as to any Lease, the total acquisition cost to Lessor of the Equipment subject to such Lease as set forth in the 

applicable Purchase Documents, including related delivery, installation, taxes and other charges which Lessor has agreed to pay and 
treat as a portion of such acquisition cost, if any. 

“UCC” means the Uniform Commercial Code as enacted and in effect in any applicable jurisdiction. 
“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule (a) each individual item Equipment leased 

pursuant to such Schedule, and (b) all Equipment taken as a whole leased pursuant to such Schedule. 
 
 
IN WITNESS WHEREOF, LESSEE AND LESSOR HAVE EXECUTED THIS MASTER AGREEMENT ON THE DATES SPECIFIED 
BELOW. 
 
LESSEE:       LESSOR:       
         

HEWLETT-PACKARD FINANCIAL SERVICES COMPANY2 
                                                                                                                    
By: ______________________________________________  By: ____________________________________________  
 
 _________________________________________________   _______________________________________________  
 Name and Title  Name and Title 
 
 _________________________________________________   _______________________________________________  
 Date  Date 
 
 

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

Master Agreement Number ___________________ 
Schedule Number ___________________ 

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

POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART NO. 1. 

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT 
SCHEDULE 

Hewlett-Packard Financial Services Company1   (“Lessor”) and ____________________, an agency, department or political subdivision 
of the State of __________ (“Lessee”) are parties to the State and Local Government Master Lease Purchase Agreement identified by 
the Master Agreement Number specified above (the “Master Agreement”).  This Schedule (which shall be identified by the Schedule 
Number specified above) and the Master Agreement together comprise a separate Lease between the parties.  The terms and conditions 
of the Master Agreement are hereby incorporated by reference into this Schedule.  All capitalized terms used in this Schedule without 
definition have the meanings ascribed to them in the Master Agreement. 

1. LEASE.
A. Description of Items of Leased Equipment Total Cost 

$ 

B. Term: ___________ Months.

2. RENT.  See Attachment A. ANNUAL RATE OF INTEREST _____ 

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

4. EQUIPMENT LOCATION: __________________________________________________________________________________

5. SELLER: _______________________________________________________________________________________________

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

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

8. ADDITIONAL PROVISIONS:

9. FISCAL PERIOD:________________________

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

LESSEE: LESSOR: 

1 Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York. 
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HEWLETT-PACKARD FINANCIAL SERVICES COMPANY2 
 
 
By: ______________________________________________  By: ____________________________________________  
 
 _________________________________________________   _______________________________________________  
  Name and Title  Name and Title 
 
 _________________________________________________   _______________________________________________  
  Date  Date 

                                                           
2 Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York. 
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Master Agreement Number _______________________ 
Schedule Number __________________________ 

 
ATTACHMENT A 

 
TO 

 
SCHEDULE TO STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT 

 
 

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

 
 
 
 

Rent 
Payment Rent Interest Principal 

Principal Balance Prepayment 
Premium 

Concluding 
Payments 

  
No.       

       
1       
2       
3       
4       

Totals       
 
 
 
 
 
 
 
 
 

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

Lessee Please Initial and date: _____________________________ 
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Exhibit B to Master Agreement 

Master Agreement Number __________________ 
Schedule Number ___________________________ 

STATE AND LOCAL GOVERNMENT MASTER LEASE PURCHASE AGREEMENT 
ACCEPTANCE CERTIFICATE 

Hewlett-Packard Financial Services Company1   (“Lessor”) and «Name_of_Lessee», an agency, department or political 
subdivision of the State of __________ (“Lessee”) are parties to the State and Local Government Master Lease Purchase Agreement 
(the “Master Agreement”) and Schedule under such Master Agreement (the “Schedule”) identified by the Master Agreement Number and 
Schedule Number, respectively, specified above.  The Master Agreement and Schedule together comprise a separate Lease that is being 
accepted and commenced pursuant to this Acceptance Certificate.  All capitalized terms used in this Acceptance Certificate without 
definition have the meanings ascribed to them in the Master Agreement. 

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

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

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

______________________________________________________________________________________________ 

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

_______________________________________________________ 

By: ____________________________________________________ 

 ______________________________________________________ 
Name and Title 

Acceptance Date: _______________________________________ 

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

DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



1 of 13 

ATTACHMENT B, HP MASTER FMV LEASE AGREEMENT 

Master Agreement Number ___________________ 

Lessee’s Organization Number     _______________ 
Lessee’s Tax Identification Number ______________ 

Lessee’s UCC Section 9-307 Location __________________ 

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

This State and Local Government Master FMV Lease Agreement (together with Exhibits A and B attached hereto and hereby made a 
part hereof, (this “Master Agreement”), dated as of _________, is entered into by and between Hewlett-Packard Financial Services 
Company1,   a Delaware corporation (“Lessor”), and ____________, ____________, an agency, department or political subdivision of 
the State of ____ (“Lessee”).  Capitalized terms used in this Master Agreement without definition have the meanings ascribed to them in 
Section 30. 

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

2. COMMENCEMENT PROCEDURES.  Subject to the other terms and conditions contained in this Master Agreement and the
applicable Schedule, Lessee shall enter into individual Leases (hereinafter defined) with Lessor as follows:
(a) Execution of Schedule.  Lessor and Lessee mutually agree to enter into a Lease by executing a Schedule in the form of Exhibit A with
such changes as Lessor and Lessee shall have agreed to as conclusively evidenced by their execution thereof.  Each such Schedule
shall specifically identify (by serial number or other identifying characteristics) the items of Equipment to be leased under such Schedule
(other than items of System Software, which shall be deemed to be items of Software leased under the Schedule pursuant to which the
related items of Hardware are leased).  Each Schedule, when executed by both Lessee and Lessor, together with this Master Agreement,
shall constitute a separate and distinct lease (“Lease”), enforceable according to its terms.
(b) Acceptance; Initial Term of Leases.  Lessee shall accept the Equipment subject to a Lease in accordance with Section 3.  The Initial
Term of each Lease shall begin on the Acceptance Date of the Equipment subject to such Lease and shall continue for the period
described in the applicable Schedule unless a Non-appropriation shall have occurred.
(c) Adjustments to Schedule.  Lessee acknowledges that the Total Cost of Equipment and the related Rent payments set forth in any
Schedule may be estimates, and if the final invoice from the Seller attached to the related Acceptance Certificate(s) specifies a Total Cost
that is less than the estimated Total Cost set forth in the Schedule, Lessee hereby authorizes Lessor to reduce the applicable Total Cost
and Rent payment on the Schedule by up to ten percent (10%) to reflect such final invoice amount (the “Final Invoice Amount”).  All
references in this Master Agreement and any Schedule to Total Cost and Rent shall mean the amounts thereof specified in the applicable
Schedule, as adjusted pursuant to this paragraph.
(d) Payment by Lessor.   Within 30 days after Lessee’s delivery to Lessor of a properly completed and executed Acceptance Certificate
and all other documentation necessary to establish Lessee’s acceptance of such Equipment under the related Lease and Lessor’s
acceptance of such Acceptance Certificate, Lessor shall pay the Contractor for the Equipment. Lessor shall not accept the Acceptance
Certificate until it has received from Lessee (1) evidence of insurance with respect to the Equipment in compliance with Section 13 hereof,
(2) an opinion of Lessee’s counsel, if required by Lessor, in form and substance reasonably satisfactory to Lessor and (3) any other
documents or items reasonably required by Lessor.  Notwithstanding the foregoing, Lessor shall not be obligated to pay to the Contractor
for the Equipment if a Lessee Default has occurred or an event has occurred and is continuing that with the passage of time or provision
of notice would constitute a Lessee Default.

3. ACCEPTANCE OF EQUIPMENT.
(a) Inspection of Equipment.  Lessee agrees to inspect all Equipment as soon as reasonably practicable after the delivery thereof to
Lessee.
(b) Acceptance Certificate.  Upon the satisfactory inspection of the Equipment by Lessee, or if acceptance requirements for such
Equipment are specified in the applicable Purchase Documents, as soon as such requirements are met, Lessee shall unconditionally and
irrevocably accept the Equipment by executing and delivering to Lessor a properly completed Acceptance Certificate in substantially the
form of Exhibit B.

4. LESSEE’S END-OF-LEASE-TERM OPTIONS.  Lessee shall have the following options in respect of each Lease at the end of each
of the Initial Term, any Renewal Term and any optional extension of the Initial Term or any Renewal Term:

1 Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York. 
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a.  Purchase Option.  As an accommodation to Lessee, Lessor agrees to provide Lessee with notice ninety (90) days prior to the 
expiration of the Initial Term that an End-of-Term Notice from Lessee is due; provided, however, that Lessor’s failure to provide Lessee 
with said notice shall not be deemed to have relieved Lessee of any of Lessee’s obligations or liabilities under this Schedule or the Master 
Agreement. Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior to the expiration of the Initial Term, 
any Renewal Term or any optional extension of the Initial Term or any Renewal Term, to purchase any or all Units of Equipment then 
subject to such Lease (other than items of Software that may not be sold by Lessor under the terms of any applicable License Agreement) 
for an amount equal to the Fair Market Value of such Units of Equipment as of the end of the Then Applicable Term, provided no Lessee 
Default shall have occurred and be continuing.  In the event of such an election, Lessee shall pay such amount to Lessor, in immediately 
available funds, on or before the last day of the Then Applicable Term.  If Lessee shall have so elected to purchase any of the Units of 
Equipment, shall have so paid the applicable purchase price and shall have fulfilled the terms and conditions of this Master Agreement, 
then on the last day of the Then Applicable Term (1) the Lease with respect to such Units of Equipment shall terminate and, except as 
provided in Section 26, Lessee shall be relieved of all of its obligations in favor of Lessor with respect to such Units of Equipment, and 
(2) Lessor shall transfer all of its interest in such Units of Equipment to Lessee “AS IS, WHERE IS,” without any warranty, express or 
implied, from Lessor, other than the absence of any liens or claims by or through Lessor.  In the event Lessor and Lessee are unable to 
agree on the Fair Market Value of any Units of Equipment, Lessor shall, at Lessee’s expense, select an independent appraiser to 
conclusively determine such amount. 
b.  Renewal Option.  Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior to the expiration of the 
Initial Term, any Renewal Term, or any optional extension of the Initial Term or any Renewal Term, to renew the Lease with respect to 
any or all Units of Equipment then subject to such Lease (other than items of Software that may not be re-released by Lessor under the 
terms of any applicable License Agreement).  In the event of such an election, Lessee shall enter into a mutually agreeable renewal 
agreement with Lessor (“Renewal Agreement”) on or before the last day of the Then Applicable Term confirming the Units of Equipment 
as to which the Lease is to be renewed, the period for which the Lease is to be renewed (the “Renewal Term”), at the same amount of 
Rent as the Initial Term.   
c.  Return.  Lessee may elect, by delivering to Lessor an End-of-Term Notice at least 30 days prior to the expiration of the Initial Term, 
any Renewal Term or any optional extension of the Initial Term or any Renewal Term, to return any or all of the Units of Equipment then 
subject to such Lease in accordance with Section 10 of this Master Agreement. 
 
IF LESSEE SHALL HAVE DELIVERED TO LESSOR AN END-OF-TERM NOTICE BY THE DATE SET FORTH HEREIN WITH 
RESPECT TO A LEASE, BUT SHALL HAVE SUBSEQUENTLY FAILED TO COMPLY WITH ITS OBLIGATIONS ARISING FROM ITS 
ELECTIONS SPECIFIED THEREIN (E.G., LESSEE SHALL HAVE FAILED, ON OR BEFORE THE LAST DAY OF THE THEN 
APPLICABLE TERM (1) TO PAY LESSOR THE PURCHASE PRICE FOR EQUIPMENT TO BE PURCHASED IN ACCORDANCE 
WITH SECTION 4(A) ABOVE, (2) TO EXECUTE A RENEWAL AGREEMENT WITH RESPECT TO EQUIPMENT AS TO WHICH THE 
LEASE IS TO BE RENEWED IN ACCORDANCE WITH SECTION 4(B) ABOVE, OR (3) TO RETURN TO LESSOR EQUIPMENT TO 
BE RETURNED IN ACCORDANCE WITH SECTION 4(C) ABOVE), THEN LESSEE SHALL CONTINUE TO PAY TO LESSOR RENT 
IN AN AMOUNT EQUAL TO THE MONTHLY RENT PAYMENT IN EFFECT DURING THE INITIAL TERM (OR THE APPROPRIATE 
PRO RATA PORTION OF THE RENT PAYMENT THEN IN EFFECT IN THE CASE OF RENT PAYABLE OTHER THAN ON A 
MONTHLY BASIS), ON A MONTH TO MONTH BASIS WITHOUT ANY ADDITIONAL NOTICE OR  DOCUMENTATION UNTIL THE 
MUTUALLY AGREED UPON RETURN DATE OF THE EQUIPMENT. ALL OTHER PROVISIONS OF THIS MASTER AGREEMENT 
AND THE APPLICABLE SCHEDULE SHALL CONTINUE TO APPLY.  NOTWITHSTANDING ANY OF THE PROVISIONS OF THIS 
SECTION 4 TO THE CONTRARY, IF ANY LESSEE DEFAULT SHALL HAVE OCCURRED AND BE CONTINUING AT ANY TIME 
DURING THE LAST 90 DAYS OF THE THEN APPLICABLE TERM OF ANY LEASE, LESSOR MAY CANCEL ANY RENEWAL TERM 
OR OPTIONAL EXTENSION OF THE THEN APPLICABLE TERM IMMEDIATELY UPON WRITTEN NOTICE TO LESSEE. 
 
5. RENT; LATE CHARGES.  As lease payments (“Rent”) for the Equipment under any Lease, Lessee agrees to pay the amounts 
specified in the applicable Schedule on the due dates specified in the applicable Schedule.  Lessee agrees to pay Lessor interest on any 
Rent payment or other amount due hereunder that is not paid within 15 days of its due date, at the rate of 1% per month (or such lesser 
rate as is the maximum rate allowable under applicable law).  Lessee will make provision for such payments in budgets submitted to its 
governing body for the purpose of obtaining funding for the payments. 
 
6. LEASES NON-CANCELABLE; NET LEASES; WAIVER OF DEFENSES TO PAYMENT.  IT IS SPECIFICALLY UNDERSTOOD 
AND AGREED THAT EACH LEASE HEREUNDER SHALL BE NON-CANCELABLE (EXCEPT AS SET FORTH IN SECTION 7 
HEREOF), AND THAT EACH LEASE HEREUNDER IS A NET LEASE (SO THAT AMONG OTHER THINGS LESSEE SHALL PAY IN 
ADDITION TO THE RENT, TAXES, INSURANCE AND MAINTENANCE CHARGES RELATED TO THE EQUPMENT).  LESSEE 
AGREES THAT IT HAS AN ABSOLUTE AND UNCONDITIONAL OBLIGATION TO PAY ALL RENT AND OTHER AMOUNTS WHEN 
DUE.  LESSEE HEREBY WAIVES ANY RECOUPMENT, CROSS-CLAIM, COUNTERCLAIM OR ANY OTHER DEFENSE AT LAW OR 
IN EQUITY TO ANY RENT OR OTHER AMOUNT DUE WITH RESPECT TO ANY LEASE, WHETHER ANY SUCH DEFENSE ARISES 
OUT OF THIS MASTER AGREEMENT, ANY SCHEDULE, ANY CLAIM BY LESSEE AGAINST LESSOR, LESSOR’S ASSIGNEES OR 
SUPPLIER OR OTHERWISE.  IF THE EQUIPMENT IS NOT PROPERLY INSTALLED, DOES NOT OPERATE OR INTEGRATE AS 
REPRESENTED OR WARRANTED BY SUPPLIER OR IS UNSATISFACTORY FOR ANY REASON WHATSOEVER, LESSEE WILL 
MAKE ANY CLAIM ON ACCOUNT OF THOSE ISSUES SOLELY AGAINST SUPPLIER AND WILL NEVERTHELESS PAY ALL SUMS 
DUE WITH RESPECT TO EACH LEASE. 
 
7. NONAPPROPRIATION. Notwithstanding anything contained in this Master Agreement to the contrary, in the event that sufficient 
funds are not appropriated and budgeted by Lessee’s governing body or are not otherwise available from other legally available sources 
in any fiscal period for the payment of Rent and other amounts due under any Lease, the Lease shall terminate on the last day of the 
fiscal period for which appropriations were received or other amounts are available to pay amounts due under the Lease without penalty 
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or expense to Lessee of any kind whatsoever, except as to the portions of Rent payments or other amounts herein agreed upon for which 
funds shall have been appropriated or are otherwise available.  Lessee will immediately notify the Lessor or its assignee of such 
occurrence.  In the event of such termination, Lessee shall immediately cease all use of the Equipment, and shall immediately de-install, 
disassemble, pack, crate, and return the Equipment subject to such Lease to Lessor (all in accordance with Section 10 of this Master 
Agreement).  Such Equipment shall be in the same condition as when received by Lessee (reasonable wear, tear and depreciation 
resulting from normal and proper use excepted), shall be in good operating order and maintenance as required by this Lease, shall be 
free and clear of any liens (except Lessor’s lien) and shall comply with all applicable laws and regulations.  Lessee agrees to execute and 
deliver to Lessor all documents reasonably requested by Lessor or evidence the transfer of legal and beneficial title to such Equipment 
to Lessor and to evidence the termination of Lessee’s interest in such Equipment.  Lessor will have all legal and equitable rights and 
remedies to take possession of the Equipment.  At Lessor’s request, Lessee shall promptly provide supplemental documentation as to 
such Non-Appropriation satisfactory to Lessor.  Lessee’s exercise of its rights pursuant to this Section 7 shall not affect the survival of 
any indemnity and other provisions (other than the obligation to lease the Equipment and pay amounts due under the Lease) which 
survive the termination of the Lease. 
 
8. ASSIGNMENT OF PURCHASE DOCUMENTS.  Lessee assigns to Lessor all of Lessee’s right, title and interest in and to (a) the 
Equipment described in each Schedule, and (b) the Purchase Documents relating to such Equipment.  Such assignment of the Purchase 
Documents is an assignment of rights only; nothing in this Master Agreement shall be deemed to have relieved Lessee of any obligation 
or liability under any of the Purchase Documents, except that, as between Lessee and Lessor, Lessor shall pay the Contractor for the 
Equipment in accordance with Section 2(d) hereof.  Lessee represents and warrants that it has reviewed and approved the Purchase 
Documents.  In addition, if Lessor shall so request, Lessee shall deliver to Lessor a document acceptable to Lessor whereby Seller 
acknowledges and provides any required consent to such assignment.  For the avoidance of doubt, Lessee covenants and agrees that it 
shall at all times during the Total Term of each Lease comply in all respects with the terms of any License Agreement relating to any 
Equipment leased thereunder.  IT IS ALSO SPECIFICALLY UNDERSTOOD AND AGREED THAT NEITHER SUPPLIER NOR ANY 
SALESPERSON OF SUPPLIER IS AN AGENT OF LESSOR, NOR ARE THEY AUTHORIZED TO WAIVE OR ALTER ANY TERMS 
OF THIS MASTER AGREEMENT OR ANY SCHEDULE. 
 
9. ASSIGNMENT OF SUPPLIER WARRANTIES.  To the extent permitted, Lessor hereby assigns to Lessee, for the Total Term of any 
Lease, all Equipment warranties provided by any Supplier in the applicable Purchase Documents.  Lessee shall have the right to take 
any action it deems appropriate to enforce such warranties.  In the event Lessee is precluded from enforcing any such warranty in its 
name, Lessor shall, upon Lessee’s request, take reasonable steps to enforce such warranty.  In such circumstances, Lessee shall, 
promptly upon demand, reimburse Lessor for all expenses incurred by Lessor in enforcing the Supplier warranty.  Any recovery resulting 
from any such enforcement efforts shall be divided among Lessor and Lessee as their interests may appear. 
 
10. EQUIPMENT RETURN REQUIREMENTS.  At any time Lessee is required to return Equipment to Lessor under the terms of this 
Master Agreement or any Schedule, Lessee shall cause the Contractor to de-install and make the Equipment available for pick-up 
pursuant to the terms and conditions stated in the applicable Schedule. In the case of any item of Software or License Agreement subject 
to a Schedule, at the time of the occurrence of a Non-Appropriation or a Lessee Default, Lessee shall also be automatically deemed to 
have reassigned any License Agreement, and all Software.   
 
11. EQUIPMENT USE, MAINTENANCE, AND ADDITIONS.  Lessee is solely responsible for the selection, and operation of the 
Equipment and all costs related thereto.  Lessee shall at all times operate and maintain the Equipment in good working order, repair, 
condition and appearance, and in accordance with the manufacturer’s specifications and recommendations.  On reasonable prior notice 
to Lessee, Lessor and Lessor’s agents shall have the right, during Lessee’s normal business hours and subject to Lessee’s reasonable, 
standard security procedures, to enter the premises where the Equipment is located for the purpose of inspecting the Equipment and 
observing its use.  If Lessor shall have provided to Lessee any tags or identifying labels, Lessor shall affix and maintain in a prominent 
position on each item of Equipment such tags or labels to indicate Lessor’s ownership of the Equipment.  Except in the case of Software, 
Lessee shall, at its expense, enter into and maintain and enforce at all times during the Total Term of each Lease a maintenance 
agreement to service and maintain the related Equipment, upon terms, and with a provider reasonably acceptable to Lessor.  Lessee 
shall make no alterations or additions to the Equipment, except those that (a) will not void any warranty made by the Supplier of the 
Equipment, result in the creation of any security interest, lien or encumbrance on the Equipment or impair the value or use of the 
Equipment either at the time made or at the end of the Term of the applicable Lease, and are readily removable without damage to the 
Equipment (“Optional Additions”), or (b) are required by any applicable law, regulation or order.  All additions to the Equipment or repairs 
made to the Equipment, except Optional Additions, become a part of the Equipment and Lessor’s property at the time made; Optional 
Additions which have not been removed in the event of the return of the Equipment shall become Lessor’s property upon such return. 
 
12. EQUIPMENT OWNERSHIP; LIENS; LOCATION.  As between Lessor and Lessee, Lessor is the sole owner of the Equipment and 
has sole title thereto, Lessee shall not make any representation to any third party inconsistent with Lessor’s sole ownership of the 
Equipment.  Lessee covenants with respect to each Lease that: (i) it will not pledge or encumber the Equipment or Lessor’s interest in 
the Equipment in any manner whatsoever nor create or permit to exist any levy, lien or encumbrance thereof or thereon except those 
created by or through Lessor; (ii) the Equipment shall remain personal property whether or not affixed to realty and shall not become a 
fixture or be made to become a part of any real property on which it is placed without Lessor’s prior written consent; and (iii) Lessee shall 
maintain the Equipment so that it does not become essential to and may be removed from any building in which it is placed without any 
damage to the building or the Equipment.  Lessee may permit use of the Equipment by its affiliates or independent contractors at the 
Equipment Location provided it does not relinquish possession and control of the Equipment.  Provided Lessee remains in possession 
and control of the Equipment, Lessee may relocate any Equipment from the Equipment Location specified in the applicable Schedule to 
another of its locations within the State of the Equipment Location upon prior written notice to Lessor specifying the new Equipment 
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Location or to another of its locations within the United States after receiving the written consent of Lessor to such relocation. Lessee 
shall not locate or relocate any Equipment such that any third party comes into possession or control thereof without Lessor’s prior written 
consent; provided, however, that Lessor shall not unreasonably withhold its consent to the location or relocation of Equipment to a third 
party co-location or hosting facility if such third party shall have executed and delivered to Lessor a waiver agreement in form and 
substance acceptable to Lessor pursuant to which, among other things, such third party shall have waived any rights to the Equipment 
and agreed to surrender the Equipment to Lessor in the event of a Lessee Default under this Master Agreement.  Notwithstanding the 
foregoing, Lessor agrees that equipment usable outside of a fixed office environment, may be relocated on a non-permanent basis from 
the Equipment Location originally specified in the applicable Schedule without Equipment; (ii) the primary employee remains in possession 
and control of the Equipment, and (iii) the primary employee’s principal office is the Equipment Location.   
 
13. RISK OF LOSS AND INSURANCE.  Lessee assumes any and all risk of loss or damage to the Equipment from the time such 
Equipment is in Lessee’s possession until such Equipment is returned to and is received by Lessor in accordance with the terms and 
conditions of this Master Agreement.  Lessee agrees to keep the Equipment insured at Lessee’s expense against all risks of loss from 
any cause whatsoever, including without limitation, loss by fire (including extended coverage), theft and damage.  Lessee agrees that 
such insurance shall name Lessor as a loss payee and cover not less than the replacement value of the Equipment.  Lessee also agrees 
that it shall carry commercial general liability insurance in an amount not less than $2,000,000 total liability per occurrence and cause 
Lessor and its affiliates and its and their successors and assigns, to be named additional insureds under such insurance.  Each policy 
shall provide that the insurance cannot be canceled without at least 30 days' prior written notice to Lessor, and no policy shall contain a 
deductible in excess of $25,000.  Upon Lessor’s prior written consent, in lieu of maintaining insurance obtained by third party insurance 
carriers, Lessee may self-insure against such risks, provided that Lessor’s interests are protected to the same extent as if the insurance 
had been obtained by third party insurance carriers and provided further that such self-insurance program is consistent with prudent 
business practices with respect with such insurance risk.  Lessee shall provide to Lessor (a) on or prior to the Acceptance Date for each 
Lease, and from time to time thereafter, certificates of insurance evidencing such insurance coverage throughout the Total Term of each 
Lease, and (b) upon Lessor’s request, copies of the insurance policies.  If Lessee fails to provide Lessor with such evidence, then Lessor 
will have the right, but not the obligation, to purchase such insurance protecting Lessor at Lessee’s expense.  Lessee’s expense shall 
include the full premium paid for such insurance and any customary charges, costs or fees of Lessor.  Lessee agrees to pay such amounts 
in substantially equal installments allocated to each Rent payment (plus interest on such amounts at the rate of 1-1/2% per month or such 
lesser rate as is the maximum rate allowable under applicable law).  
 
14. CASUALTY LOSS.  Lessee shall notify Lessor of any Casualty Loss or repairable damage to any Equipment as soon as reasonably 
practicable after the date of any such occurrence but in no event later than 30 days after such occurrence.  In the event any Casualty 
Loss shall occur, on the next Rent payment date Lessee shall (a) at Lessee’s option provided no Lessee Default has occurred nor an 
event that with the passage of time or provision of notice would constitute a Lessee Default has occurred and is continuing or (b) at 
Lessor’s option if a Lessee Default has occurred or an event that with the passage of time or provision of notice would constitute a Lessee 
Default has occurred and is continuing (1) subject to Section 7 hereof, pay Lessor the Stipulated Loss Value of the Equipment suffering 
the Casualty Loss, or (2) substitute and replace each item of Equipment suffering the Casualty Loss with an item of Substitute Equipment.  
If Lessee shall pay the Stipulated Loss Value of the Equipment suffering a Casualty Loss, upon Lessor’s receipt in full of such payment 
the applicable Lease shall terminate as it relates to such Equipment and, except as provided in Section 26, Lessee shall be relieved of 
all obligations under the applicable Lease as it relates to such Equipment.  If Lessee shall replace Equipment suffering a Casualty Loss 
with items of Substitute Equipment (i) the applicable Lease shall continue in full force and effect without any abatement of Rent with such 
Substitute Equipment thereafter being deemed to be Equipment leased thereunder, and (ii) Lessee shall deliver to Lessor a bill of sale or 
other documentation, in either case in form and substance satisfactory to Lessor, in which Lessee shall represent and warrant that it has 
transferred to Lessor good and marketable title to all Substitute Equipment, free and clear of all liens, encumbrances and claims of others.  
Upon Lessor’s receipt of such payment of Stipulated Loss Value in full, or such bill of sale or other documentation, as the case may be, 
Lessor shall transfer to Lessee all of Lessor’s interest in the Equipment suffering the Casualty Loss “AS IS, WHERE IS,” without any 
warranty, express or implied, from Lessor, other than the absence of any liens or claims by or through Lessor.  In the event of any 
repairable damage to any Equipment, the Lease shall continue with respect to such Equipment without any abatement of Rent and Lessee 
shall, at its expense, from insurance proceeds or other funds legally available, promptly cause such Equipment to be repaired to the 
condition it is required to be maintained pursuant to Section 11. 
 
15. TAXES.  Lessor shall report and pay all Taxes now or hereafter imposed or assessed by any governmental body, agency or taxing 
authority upon the purchase, ownership, delivery, installation, leasing, rental, use or sale of the Equipment, the Rent or other charges 
payable hereunder, or otherwise upon or in connection with any Lease, whether assessed on Lessor or Lessee, other than any such 
Taxes required by law to be reported and paid by Lessee.  Lessee shall promptly reimburse Lessor for all such Taxes paid by Lessor, 
together with any penalties or interest in connection therewith attributable to Lessee’s acts or failure to act, excluding (a) Taxes on or 
measured by the overall gross or net income or items of tax preference of Lessor, (b) as to any Lease the related Equipment, Taxes 
attributable to the period after the return of such Equipment to Lessor, and (c) Taxes imposed as a result of a sale or other transfer by 
Lessor of any portions of its interest in any Lease or in any Equipment except for a sale of other transfer to Lessee or a sale or other 
transfer occurring after and during the continuance of any Lessee Default. 
 
16. GENERAL LIABILITY.  As between Lessor and Lessee, to the extent permitted by law, Lessee shall bear sole liability for any and 
all Claims arising directly or indirectly out of or in connection with any matter involving this Master Agreement, the Equipment or any 
Lease, including but not limited to the selection, manufacture, purchase, acceptance, rejection, ownership, delivery, lease, possession, 
maintenance, use (including any patent, trademark or copyright infringement), condition, return or operation of any Equipment or the 
enforcement of Lessor’s rights under any Lease. Notwithstanding the foregoing, Lessee shall have no liability for any Claim arising solely 
as a result of Lessor’s gross negligence or willful misconduct. 
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17. COVENANT OF QUIET ENJOYMENT.  So long as no Lessee Default exists, and no event shall have occurred and be continuing 
which, with the giving of notice or the passage of time or both, would constitute a Lessee Default, neither Lessor nor any party acting or 
claiming through Lessor, by assignment or otherwise, will disturb Lessee’s quiet enjoyment of the Equipment during the Total Term of 
the related Lease. 
 
18. DISCLAIMERS AND LESSEE WAIVERS.  LESSEE LEASES THE EQUIPMENT FROM LESSOR “AS IS, WHERE IS”.  IT IS 
SPECIFICALLY UNDERSTOOD AND AGREED THAT (A) EXCEPT AS EXPRESSLY SET FORTH IN SECTION 17, LESSOR MAKES 
ABSOLUTELY NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING WITHOUT 
LIMITATION, ANY REPRESENTATION OR WARRANTY WITH RESPECT TO THE DESIGN, COMPLIANCE WITH SPECIFICATIONS, 
QUALITY, OPERATION, OR CONDITION OF ANY EQUIPMENT (OR ANY PART THEREOF), THE MERCHANTABILITY OR FITNESS 
OF EQUIPMENT FOR A PARTICULAR PURPOSE, OR ISSUES REGARDING PATENT INFRINGEMENT, TITLE AND THE LIKE; (B) 
LESSOR SHALL NOT BE DEEMED TO HAVE MADE, BE BOUND BY OR LIABLE FOR, ANY REPRESENTATION, WARRANTY OR 
PROMISE MADE BY THE SUPPLIER OF ANY EQUIPMENT (EVEN IF LESSOR IS AFFILIATED WITH SUCH SUPPLIER); (C) 
LESSOR SHALL NOT BE LIABLE FOR ANY FAILURE OF ANY EQUIPMENT OR ANY DELAY IN THE DELIVERY OR 
INSTALLATION THEREOF; (D) LESSEE HAS SELECTED ALL EQUIPMENT WITHOUT LESSOR’S ASSISTANCE; AND (E) LESSOR 
IS NOT A MANUFACTURER OF ANY EQUIPMENT.  IT IS FURTHER AGREED THAT LESSOR SHALL HAVE NO LIABILITY TO 
LESSEE, LESSEE’S CUSTOMERS, OR ANY THIRD PARTIES FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL 
DAMAGES ARISING OUT OF THIS MASTER AGREEMENT OR ANY SCHEDULE OR CONCERNING ANY EQUIPMENT, OR FOR 
ANY DAMAGES BASED ON STRICT OR ABSOLUTE TORT LIABILITY OR LESSOR’S NEGLIGENCE; PROVIDED, HOWEVER, 
THAT NOTHING IN THIS MASTER AGREEMENT SHALL DEPRIVE LESSEE OF ANY RIGHTS IT MAY HAVE AGAINST ANY 
PERSON OTHER THAN LESSOR.  LESSOR AND LESSEE AGREE THAT THE LEASES SHALL BE GOVERNED BY THE EXPRESS 
PROVISIONS OF THIS MASTER AGREEMENT AND THE OTHER FUNDAMENTAL AGREEMENTS AND NOT BY THE 
CONFLICTING PROVISIONS OF ANY OTHERWISE APPLICABLE LAW.  ACCORDINGLY, TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, LESSEE WAIVES ANY RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE 2A OF THE 
UCC (INCLUDING, BUT NOT LIMITED TO, LESSEE’S RIGHTS, CLAIMS AND DEFENSES UNDER UCC SECTIONS 2A-303 AND 
2A-508 THROUGH 2A-522) AND THOSE RIGHTS NOW OR HEREAFTER CONFERRED BY STATUTE OR OTHERWISE, IN EITHER 
CASE THAT ARE INCONSISTENT WITH OR THAT WOULD LIMIT OR MODIFY LESSOR’S RIGHTS SET FORTH IN THIS MASTER 
AGREEMENT. 
 
19. LESSEE WARRANTIES.  Lessee represents, warrants and covenants to Lessor with respect to each Lease that: (a) Lessee is an 
agency or department of, or a political subdivision of the state in which it is located; (b) Lessee has the power and authority to enter into 
each of the Fundamental Agreements; (c) all Fundamental Agreements are legal, valid and binding obligations of  Lessee,  enforceable 
against Lessee in accordance with their terms and do not violate or create a default under any instrument or agreement binding on 
Lessee; (d) there are no pending or threatened actions or proceedings before any court or administrative agency that could reasonably 
be expected to have a material adverse effect on Lessee or any Fundamental Agreement, unless such actions have been disclosed to 
Lessor and consented to in writing by Lessor; (e) Lessee shall comply in all material respects with all laws and regulations the violation 
of which could have a material adverse effect upon the Equipment or Lessee’s performance of its obligations under any Fundamental 
Agreement; (f) each Fundamental Agreement shall be effective against all creditors of Lessee under applicable law, including fraudulent 
conveyance and bulk transfer laws, and shall raise no presumption of fraud; (g) all financial statements, certificates or summaries relating 
to Lessee’s financial condition, fiscal budget or the assessment and collection of taxes and other related information furnished by Lessee 
shall be prepared in accordance with generally accepted accounting principles in the United States in effect at that time and shall fairly 
present Lessee’s financial position as of the dates given on such statements; (h) since the date of the most recent annual financial 
statement, there has been no material adverse change in the financial condition of, or the level of assessment or collection of taxes by, 
the Lessee; (i) the Equipment, subject to the Lease, is essential to the immediate performance of a governmental or proprietary function 
by Lessee within the scope of its authority and will be used during the Term of the Lease only by Lessee and only to perform such function; 
(j) Lessee intends to use the Equipment for the entire Term of the Lease and all Equipment will be used for business purposes only and 
not for personal, family or household purposes; (k) Lessee has complied fully with all applicable law governing open meetings, public 
bidding and appropriations required in connection with the Lease and the acquisition of the Equipment; (l) there has been no material 
change in the budget for Lessee’s current Fiscal Period since its adoption; (m) Lessee’s obligations to pay Rent and any other amounts 
due under the Lease constitute a current expense and not a debt of Lessee under applicable state law; (n) no provision of the Lease 
constitutes a pledge of the tax or general revenues of Lessee; (o) Lessee does not export, re-export, or transfer any Equipment, Software, 
system software or source code or any direct product thereof to a prohibited destination, or to nationals of proscribed countries wherever 
located, without prior authorization from the United States government and other applicable governments; (p) Lessee does not use any 
Equipment, Software or system software or technology, technical data, or technical assistance related thereto or the products thereof in 
the design, development, or production of nuclear, missile, chemical, or biological weapons or transfer the same to a prohibited 
destination, or to nationals of proscribed countries wherever located, without prior authorization from the United States and other 
applicable governments; and (q) Lessee is not an entity designated by the United States government or any other applicable government 
with which transacting business without the prior consent of such government is prohibited. 
 
20. DEFAULT.  Any of the following shall constitute a default by Lessee (a “Lessee Default”) under this Master Agreement and all 
Leases: (a) Lessee fails to pay any Rent payment or any other amount payable to Lessor under this Master Agreement or any Schedule 
within 45 days after its due date; or (b) Lessee defaults on or breaches any of the other terms and conditions of any Material Agreement, 
and fails to cure such breach within 45 days after written notice thereof from Lessor; or (c) any representation or warranty made by Lessee 
in any Material Agreement proves to be incorrect in any material respect when made or reaffirmed; or (d) any change occurs in relation 
to Lessee’s financial condition that, in Lessor’s opinion, would have a material adverse effect on Lessee’s ability to perform its obligations 
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under this Master Agreement or under any Schedule; or (e) Lessee becomes insolvent or fails generally to pay its debts as they become 
due; or (f) a proceeding under any bankruptcy, reorganization, arrangement of debt, insolvency or receivership law is filed by or against 
Lessee (and if such proceeding is involuntary, it is not dismissed within 60 days after the filing thereof) or Lessee takes any action to 
authorize any of the foregoing matters; or (g) any letter of credit or guaranty issued in support of a Lease is revoked, breached, canceled 
or terminated (unless consented to in advance by Lessor); or (h) any Equipment is levied against, seized or attached. 
 
REMEDIES.  If a Lessee Default occurs, Lessor may, in its sole discretion, exercise one or more of the following remedies: (a) declare 
all amounts due and to become due during Lessee’s current fiscal year to be immediately due and payable; or (b) terminate this Master 
Agreement; or (c) take possession of, or render unusable, the Equipment without demand or notice and without any court order or other 
process of law in accordance with Lessee’s reasonable security procedures, and no such action shall constitute a termination of any 
Lease; or (d) require Lessee to immediately pay to Lessor, as compensation for loss of Lessor’s bargain and not as a penalty, a sum 
equal to: (1) All past due payments and all other amounts payable under the Lease, and (2) pay all unpaid payments for the remainder 
of the lease term, discounted at a rate equal to three percent (3%) per year to the date of default; and require Lessee to make the   
Equipment available to return as specified in Section 10 above or  (e) exercise any other right or remedy available to Lessor at law or in 
equity.  Also, Lessee shall pay Lessor (i) all costs and expenses that Lessor may incur to maintain, safeguard or preserve the 
Equipment, and other expenses incurred by Lessor in enforcing any of the terms, conditions or provisions of this Master Agreement 
(including reasonable legal fees and collection agency costs) and (ii) all costs incurred by Lessor in exercising any of its remedies 
hereunder (including reasonable legal fees).  Upon repossession or surrender of any Equipment, Lessor will lease, sell or otherwise 
dispose of the Equipment in a commercially reasonable manner, with or without notice and at public or private sale, and apply the net 
proceeds thereof to the amounts owed to Lessor under this Master Agreement; provided, however, that Lessee will remain liable to 
Lessor for any deficiency that remains after any sale or lease of such Equipment.  Any proceeds of any sale or lease of such Equipment 
in excess of the amounts owed to Lessor under this Master Agreement will be retained by Lessor.  Lessee agrees that with respect to 
any notice of a sale required by law to be given, 10 days' notice will constitute reasonable notice.  With respect to any exercise by 
Lessor of its right to recover and/or dispose of any Equipment or other Collateral securing Lessee’s obligations under the applicable 
lease Schedule, Lessee acknowledges and agrees as follows:  (i) Lessee shall cause Contractor to prepare the Equipment or any other 
Collateral for disposition, (ii) Lessor may comply with any applicable state or federal law requirements in connection with any disposition 
of the Equipment or other Collateral, and any actions taken in connection therewith shall not be deemed to have adversely affected the 
commercial reasonableness of any such disposition, and (iii) Lessor may convey the Equipment and any other Collateral on an “AS IS, 
WHERE IS” basis, and without limiting the generality of the foregoing, may specifically exclude or disclaim any and all warranties, 
including any warranty of title or the like with respect to the disposition of the Equipment or other Collateral, and no such conveyance or 
such exclusion or such disclaimer of any warranty shall be deemed to have adversely affected the commercial reasonableness of any 
such disposition.  These remedies are cumulative of every other right or remedy given hereunder or now or hereafter existing at law or 
in equity or by statute or otherwise, and may be enforced concurrently therewith or from time to time. 
 
21. PERFORMANCE OF LESSEE’S OBLIGATIONS.  If Lessee fails to perform any of its obligations hereunder, Lessor may perform 
any act or make any payment that Lessor deems reasonably necessary for the maintenance and preservation of the Equipment and 
Lessor’s interests therein; provided, however, that the performance of any act or payment by Lessor shall not be deemed a waiver of, or 
release Lessee from, the obligation at issue.  All sums so paid by Lessor, together with expenses (including legal fees and costs) incurred 
by Lessor in connection therewith, and shall be paid to Lessor by Lessee immediately upon demand. 
 
22. TRUE LEASE; SECURITY INTEREST; MAXIMUM RATE.  Each Lease is intended to be a “Finance Lease” as defined in Article 2A 
of the UCC, and Lessee hereby authorizes Lessor to file a financing statement to give public notice of Lessor’s ownership of the 
Equipment.  The parties’ intent that each Lease be a “Finance Lease” within the meaning of Article 2A and the UCC shall have no effect 
on the characterization of any Lease for accounting purposes, which characterization shall be made by each party independently on the 
basis of generally accepted accounting principles in the United States in effect at the time. Lessee, by its execution of each Schedule, 
acknowledges that Lessor has informed it that (a) the identity of Seller is set forth in the applicable Schedule, (b) Lessee is entitled under 
Article 2A of the UCC to the promises and warranties, including those of any third party, provided to Lessor in connection with, or as a 
part of, the applicable Purchase Documents, and (c) Lessee may communicate with Seller and receive an accurate and complete 
statement of the promises and warranties, including any disclaimers and limitations of them or of remedies.  If (1) notwithstanding the 
express intention of Lessor and Lessee to enter into a true lease, any Lease is ever deemed by a court of competent jurisdiction to be a 
lease intended for security, or (2) Lessor and Lessee enter into a Lease with the intention that it be treated as a lease intended as security 
by so providing in the applicable Schedule, then to secure payment and performance of Lessee’s obligations under this Master Agreement 
and all Leases, Lessee hereby grants Lessor a purchase money security interest in the related Equipment and in all attachments, 
accessories, additions, substitutions, products, replacements, rentals and proceeds (including, without limitation, insurance proceeds) 
thereto as well as a security interest in any other equipment financed pursuant to this Master Agreement or any other agreement between 
Lessor and Lessee (collectively, the “Collateral”).  In any such event, notwithstanding any provisions contained in this Master Agreement 
or in any Schedule, neither Lessor nor any Assignee shall be entitled to receive, collect or apply as interest any amount in excess of the 
maximum rate or amount permitted by applicable law.  In the event Lessor or any Assignee ever receives, collects or applies as interest 
any amount in excess of the maximum amount permitted by applicable law, such excess amount shall be applied to the unpaid principal 
balance and any remaining excess shall be refunded to Lessee.  In determining whether the interest paid or payable under any specific 
contingency exceeds the maximum rate or amount permitted by applicable law, Lessor and Lessee shall, to the maximum extent permitted 
under applicable law, characterize any non-principal payment as an expense or fee rather than as interest, exclude voluntary prepayments 
and the effect thereof, and spread the total amount of interest over the entire term of this Master Agreement and all Leases.  
 
24.  ASSIGNMENT.  Lessor shall have the unqualified right to sell, assign, grant a security interest in or otherwise convey any part of its 
interest in this Master Agreement, any Lease or any Equipment, in whole or in part, with prior notice to Lessee.  If any Lease is sold, 
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assigned, or otherwise conveyed, Lessee agrees that Lessor’s purchaser, assignee or transferee, as the case may be (“Assignee”) shall 
(a) have the same rights, powers and privileges that Lessor has under the applicable Lease, (b) have the right to receive from Lessee all 
amounts due under the applicable Lease; and (c) not be required to perform any obligations of Lessor, other than those that are expressly 
assumed in writing by such Assignee.  Lessee agrees to execute such acknowledgements to such assignment as may be reasonably 
requested by Lessor or the Assignee.  Lessee further agrees that, in any action brought by such Assignee against Lessee to enforce 
Lessor’s rights hereunder, Lessee will not assert against such Assignee any set-off, defense or counterclaim that Lessee may have 
against Lessor or any other person.  Unless otherwise specified by Lessor and the Assignee, Lessee shall continue to pay all amounts 
due under the applicable Lease to Lessor; provided, however, that upon notification from Lessor and the Assignee, Lessee covenants to 
pay all amounts due under the applicable Lease to such Assignee when due and as directed in such notice.  Lessee further agrees that 
any Assignee may further sell, assign, grant a security interest in or otherwise convey its rights and interests under the applicable Lease 
with the same force and effect as the assignment described herein.  Lessee may not assign, transfer, sell, sublease, pledge or otherwise 
dispose of this Master Agreement, any Lease, any Equipment or any interest therein without the prior written consent of Lessor, which 
consent shall not be unreasonably withheld so long as any such proposed assignee is of equal or better creditworthiness than Lessee, 
and appropriate documentation has been signed and provided to Lessor, all as Lessor shall determine. Lessor shall remain liable for all 
of its obligations under this Master Agreement, or any Schedule not otherwise assigned to Assignee pursuant to this Section 24 unless 
Lessee otherwise agrees in writing. 
 
25. FURTHER ASSURANCES.  Lessee agrees to promptly execute and deliver to Lessor such further documents and take such further 
action as Lessor may require in order to more effectively carry out the intent and purpose of this Master Agreement and any Schedule.  
Without limiting the generality of the foregoing, Lessee agrees (a) to furnish to Lessor from time to time, its certified financial statements, 
officer’s certificates and appropriate resolutions, opinions of counsel and such other information and documents as Lessor may 
reasonably request, and (b) to execute and timely deliver to Lessor such documents that Lessor deems necessary to perfect or protect 
Lessor’s security interest in the Collateral or to evidence Lessor’s interest in the Equipment.  It is also agreed that Lessor or Lessor’s 
agent may file as a financing statement, any lease document (or copy thereof, where permitted by law) or other financing statement that 
Lessor deems appropriate to perfect or protect Lessor’s security interest in the Collateral or to evidence Lessor’s interest in the Equipment.  
Upon demand, Lessee will promptly reimburse Lessor for any filing or recordation fees or expenses (including legal fees and costs) 
incurred by Lessor in perfecting or protecting its interests in any Collateral.  Lessee represents and warrants that Lessee’s name as set 
forth in the signature block below is Lessee’s full and accurate legal name and that the information set forth on the first page hereof 
regarding its organization number, tax identification number and location is true and correct as of the date hereof.  Lessee further agrees 
to provide Lessor advance written notice of any change in the foregoing. 
 
26. TERM OF MASTER AGREEMENT; SURVIVAL.  This Master Agreement shall commence and be effective upon the execution hereof 
by both parties and shall continue in effect until terminated by either party by 30 days prior written notice to the other, provided that the 
effective date of the termination is after all obligations of Lessee arising hereunder and pursuant to any Schedule have been fully satisfied.  
Notwithstanding the foregoing, all representations, warranties and covenants made by Lessee hereunder shall survive the termination of 
this Master Agreement and shall remain in full force and effect.  All of Lessor’s rights, privileges and indemnities under this Master 
Agreement or any Lease, to the extent they are fairly attributable to events or conditions occurring or existing on or prior to the expiration 
or termination of such Lease, shall survive such expiration or termination and be enforceable by Lessor and Lessor’s successors and 
assigns. 
 
27.  WAIVER OF JURY TRIAL.  LESSEE AND LESSOR HEREBY EXPRESSLY WAIVE ANY RIGHT TO DEMAND A JURY TRIAL 
WITH RESPECT TO ANY ACTION OR PROCEEDING INSTITUTED BY LESSOR OR LESSEE IN CONNECTION WITH THIS MASTER 
AGREEMENT OR ANY FUNDAMENTAL AGREEMENT. 
 
28.  NOTICES.  All notices, requests, demands, waivers and other communications required or permitted to be given under this Master 
Agreement or any other Fundamental Agreement shall be in writing and shall be deemed to have been received upon receipt if delivered 
personally or by a nationally recognized overnight courier service, or by confirmed facsimile transmission, or 3 days after deposit in the 
United States mail, certified, postage prepaid with return receipt requested, addressed as follows (or such other address or fax number 
as either party shall so notify the other): 
 
 

If to Lessor: 
 
Hewlett-Packard Financial Services Company 
200 Connell Drive, Suite 5000 
Berkeley Heights, NJ 07922 
Attn:  Director of Operations North America 
Fax:  (908) 898-4109 

If to Lessee: 
__________________________________________ 
__________________________________________ 
__________________________________________ 
Attn: ____________(“Authorized Lessee Representative”) 
Fax:  

 
29.  MISCELLANEOUS 
(a) Governing Law.  THIS MASTER AGREEMENT AND EACH LEASE SHALL BE GOVERNED BY THE INTERNAL LAWS (AS 
OPPOSED TO CONFLICTS OF LAW PROVISIONS) OF THE STATE OF EQUIPMENT LOCATION. 
(b) Credit Review.  Lessee consents to a reasonable credit review by Lessor for each Lease. 
(c) Captions and References.  The captions contained in this Master Agreement and any Schedule are for convenience only and shall 
not affect the interpretation of this Master Agreement or any Lease.  All references in this Master Agreement to Sections and Exhibits 
refer to Sections hereof and Exhibits hereto unless otherwise indicated. 
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(d) Entire Agreement; Amendments.  This Master Agreement and all other Fundamental Agreements executed by both Lessor and
Lessee supersede all prior agreements relating thereto, whether written or oral, and may not be amended or modified except in a writing
signed by the parties hereto.
(e) No Waiver.  Any failure of Lessor to require strict performance by Lessee, or any written waiver by Lessor of any provision hereof,
shall not constitute consent or waiver of any other breach of the same or any other provision hereof.
(f) Lessor Affiliates.  Lessee understands and agrees that Hewlett-Packard Financial Services Company or any affiliate or subsidiary
thereof may, as lessor, execute Schedules under this Master Agreement, in which event the terms and conditions of the applicable
Schedule and this Master Agreement as it relates to the lessor under such Schedule shall be binding upon and shall inure to the benefit
of such entity executing such Schedule as lessor, as well as any successors or assigns of such entity. Lessee agrees that Lessor may
disclose any information provided by Lessee to Lessor or created by Lessor in the course of administering the Material Agreements to
any parent or affiliate of Lessor.
(g) Invalidity.  If any provision of this Master Agreement or any Schedule shall be prohibited by or invalid under law, such provision shall
be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Master Agreement or such Schedule.
(h) Counterparts.  This Master Agreement may be executed in counterparts, which collectively shall constitute one document.
(i) Lessor Reliance.  Lessor may act in reliance upon any instruction, instrument or signature reasonably believed by Lessor in good
faith to be genuine.  Lessor may assume that any employee of Lessee who executes any document or gives any written notice, request
or instruction has the authority to do so.

30  DEFINITIONS.  All capitalized terms used in this Master Agreement have the meanings set forth below or in the Sections of this 
Master Agreement referred to below: 
“Acceptance Certificate” means an Acceptance Certificate in substantially the form of Exhibit B executed by Lessee and delivered to 
Lessor in accordance with Section 3. 
“Acceptance Date” means, as to any Lease, the date Lessee shall have accepted the Equipment subject to such Lease in accordance 
with Section 3.  
“Authorized Lessee Representative” has the meaning specified in Section 28. 
“Assignee” means any assignee of all or any portion of Lessor’s interest in this Master Agreement, any Schedule or any Equipment, 
whether such assignee received the assignment of such interest from Lessor or a previous assignee of such interest. 
“Casualty Loss” means, with respect to any Equipment, the condemnation, taking, loss, destruction, theft or damage beyond repair of 
such Equipment. 
“Casualty Value” means, as to any Equipment, an amount determined as of the date of the Casualty Loss or Lessee Default in question 
(“Calculation Date”)  pursuant to a “Table of Casualty Values” attached to the applicable Schedule or, if no “Table of Casualty Values” is 
attached to the applicable Schedule, an amount equal to the sum of (a) the present value (as of the Calculation Date  and discounted at 
the Discount Rate compounded monthly) of all Rent payments payable after the Calculation Date through the scheduled date of expiration 
of the Then Applicable Term, plus (b) an amount determined by multiplying the applicable casualty percentage specified below by the 
Total Cost of such Equipment.  The “Discount Rate” shall mean a rate equal to the 2 year inter-bank swap rate quoted by Bloomberg L.P. 
(or, where not available, such other 2 year inter-bank swap rate quoted by a commercially available publication reasonably designated 
by us) at the Acceptance Date of the applicable Lease. The applicable casualty percentage will be 50% for Equipment having an Initial 
Term of less than 24 months; 40% for Equipment having an Initial Term of 24 months or greater, but less than 36 months; 30% for 
Equipment having an Initial Term of 36 months or greater, but less than 48 months; and 25% for Equipment having an Initial Term of 48 
months or greater. 
 “Claims” means all claims, actions, suits, proceedings, costs, expenses (including, without limitation, court costs, witness fees and 
attorneys’ fees), damages, obligations, judgments, orders, penalties, fines, injuries, liabilities and losses, including, without limitation, 
actions based on Lessor’s strict liability in tort. 
“Code” means the Internal Revenue Code of 1986, as amended. 
“Collateral” has the meaning specified in Section 23. 
“Daily Rent” means, as to any Lease, an amount equal to the per diem Rent payable under the applicable Schedule (calculated on the 
basis of a 360 day year and 30 day months).  
“End-of-Term Notice” means, as to any Lease, a written notice delivered by Lessee to Lessor at least 30 days prior to the end of the 
Initial Term, any Renewal Term or any optional extension of the Initial Term or any Renewal Term setting forth Lessee’s elections pursuant 
to Section 4 with respect to the Equipment subject to such Lease.  Each End-of-Term Notice shall specify on a line item basis and in the 
same format as the Equipment is described in the applicable Schedule (or if different, in the applicable Acceptance Certificate) the Units 
of Equipment to be purchased by Lessee (if any), as to which the Lease is to be renewed (if any) and that are to be returned to Lessor (if 
any). 
“Equipment” has the meaning specified in Section 1. 
“Equipment Location” means, as to any Equipment, the address at which such Equipment is located from time to time, as originally 
specified in the applicable Schedule and as subsequently specified in a notice delivered to Lessor pursuant to Section 12, if applicable. 
“Fair Market Value” means the total price that would be paid for any specified Equipment in an arm’s length transaction between an 
informed and willing buyer (other than a used equipment dealer) under no compulsion to buy and an informed and willing seller under no 
compulsion to sell.  Such total price shall not be reduced by the costs of removing such Equipment from its current location or moving it 
to a new location. 
“Final Invoice Amount” has the meaning set forth in Section 2(c). 
 “First Payment Date” means, as to any Lease, the date the first Rent payment with respect to the Initial Term of such Lease is due, as 
determined pursuant to the terms of the applicable Schedule. 
“Fiscal Period” shall mean the fiscal year of Lessee, as it may be more particularly described in a Schedule. 
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“Fundamental Agreements” means, collectively, this Master Agreement, each Schedule and Acceptance Certificate as part of the 
Participating Addendum Number _______ to Contract for the NASPO ValuePoint Master Agreement Number 140596 with Lessee as the 
Participating Entity and all other related instruments and documents. 
“Hardware” means items of tangible equipment and other property. 
“Initial Term” means, as to any Lease, the initial term thereof as specified in the related Schedule. 
“Lease” has the meaning specified in Section 2(a). 
“Lessee” has the meaning specified in the preamble hereof. 
“Lessee Default” has the meaning specified in Section 20. 
“Lessor” has the meaning specified in the preamble hereof. 
“License Agreement” means any license agreement or other document granting the purchaser the right to use Software or any technical 
information, confidential business information or other documentation relating to Hardware or Software, as amended, modified or 
supplemented by any other agreement between the licensor and Lessor. 
“Master Agreement” has the meaning specified in the preamble hereof. 
“Material Agreements” means, collectively, all Fundamental Agreements, all other material agreements by and between Lessor and 
Lessee, and any application for credit, financial statement, or financial data required to be provided by Lessee in connection with any 
Lease. 
“Non-Appropriation” has the meaning specified in Section 7. 
“Optional Additions” has the meaning specified in Section 11. 
“Purchase Documents” means, as to any Equipment, any purchase order, contract, bill of sale, License Agreement, invoice and/or 
other documents that Lessee has, at any time, approved, agreed to be bound by or entered into with any Supplier of such Equipment 
relating to the purchase, ownership, use or warranty of such Equipment. 
“Renewal Agreement” has the meaning specified in Section 4. 
“Renewal Term” has the meaning specified in Section 4. 
“Rent” has the meaning specified in Section 5. 
“Schedule” means, unless the context shall otherwise require a Schedule executed by Lessor and Lessee pursuant to Section 2(a). 
“Seller” means, as to any Equipment, the seller of such Equipment as specified in the applicable Schedule. 
“Software” means copies of computer software programs owned or licensed by Lessor, and any disks, CDs, or other media on which 
such programs are stored or written. 
“State” means any of the states of the United States, its territories and possessions. 
“Stipulated Loss Value” means, as to any Equipment, an amount equal to the sum of (a) all Rent and other amounts due and owing 
with respect to such Equipment as of the date of payment of such amount, plus (b) the Casualty Value of such Equipment. 
“Substitute Equipment” means, as to any item of Hardware or Software subject to a Lease, a substantially equivalent or better item of 
Hardware or Software having equal or greater capabilities and equal or greater Fair Market Value manufactured or licensed by the same 
manufacturer or licensor as such item of Hardware or Software subject to a Lease.  The determination of whether any item of Equipment 
is substantially equivalent or better than an item of Equipment subject to a Lease shall be based on all relevant facts and circumstances. 
“Supplier” means as to any Equipment, the Seller and the manufacturer or licensor of such Equipment collectively, or where the context 
requires, any of them. 
“System Software” means an item of Software that is pre-loaded on an item of Hardware purchased by Lessor for lease hereunder for 
which the relevant Purchase Documents specify no purchase price separate from the aggregate purchase price specified for such items 
of Hardware and Software. 
“Taxes” means all license and registration fees and all taxes (local, state and federal), fees, levies, imposts, duties, assessments, charges 
and withholding of any nature whatsoever, however designated (including, without limitation, any value added, transfer, sales, use, gross 
receipts, business, occupation, excise, personal property, real property, stamp or other taxes) other than taxes measured by Lessor’s 
income. 
“Term” means the term thereof as specified in the related Schedule. 
“Then Applicable Term” means, as to any Lease, the term of the Lease in effect at the time of determination, whether it be the Initial 
Term, any Renewal Term or any optional or other automatic extension of the Initial Term or any Renewal Term pursuant to Section 4. 
“Total Cost” means as to any Lease, the total acquisition cost to Lessor of the Equipment subject to such Lease as set forth in the 
applicable Purchase Documents, including related delivery, installation, taxes and other charges which Lessor has agreed to pay and 
treat as a portion of such acquisition cost, if any. 
“Total Term” means, as to any Lease, the aggregate term of such Lease, including the Initial Term, any Renewal Term and any optional 
extension of the Initial Term or any Renewal Term pursuant to Section 4. 
“UCC” means the Uniform Commercial Code as enacted and in effect in any applicable jurisdiction. 
“Unit of Equipment” means, as to the Equipment leased pursuant to any Schedule (a) each individual item Equipment leased pursuant 
to such Schedule, and (b) all Equipment taken as a whole leased pursuant to such Schedule. 
 
 
 
 
 
 
IN WITNESS WHEREOF, LESSEE AND LESSOR HAVE EXECUTED THIS MASTER AGREEMENT ON THE DATES SPECIFIED 
BELOW. 

 
 
LESSEE:       LESSOR:       
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HEWLETT-PACKARD FINANCIAL SERVICES COMPANY2 
 

 
 
By: ______________________________________________  By: ____________________________________________  
 
 _________________________________________________   _______________________________________________  
 Name and Title  Name and Title 
 
 _________________________________________________   _______________________________________________  
 Date  Date 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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

Master Agreement Number ______________ 

Schedule Number _______________ 

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

POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART NO. 1. 

STATE AND LOCAL GOVERNMENT MASTER FMV LEASE AGREEMENT 
SCHEDULE 

Hewlett-Packard Financial Services Company3  (“Lessor”) and _______________, an agency, department or political subdivision of the 
State of ________ (“Lessee”) are parties to the State and Local Government Master Operating Lease Agreement identified by the Master 
Agreement Number specified above (the “Master Agreement”).  This Schedule (which shall be identified by the Schedule Number 
specified above) and the Master Agreement together comprise a separate Lease between the parties.  The terms and conditions of the 
Master Agreement are hereby incorporated by reference into this Schedule.  All capitalized terms used in this Schedule without definition 
have the meanings ascribed to them in the Master Agreement. 

1. LEASE.
A. Description of Items of Leased Equipment Total Cost 

$ 

B. Initial Term: _________ Months.

2. RENT:  $_______________

RENT is payable: «Frequency» in «Advance_or_Arrears» 

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

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

4. EQUIPMENT LOCATION: __________________________________________________________________________________

5. SELLER: _______________________________________________________________________________________________

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

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

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

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

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

HEWLETT-PACKARD FINANCIAL SERVICES                     
COMPANY4 

  
By: ______________________________________________  By: ____________________________________________  
 
 _________________________________________________   _______________________________________________  
 Name and Title  Name and Title 
 
 _________________________________________________   _______________________________________________  
  Date   Date 

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

Master Agreement Number ____________________ 

Schedule Number _______________ 

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

Hewlett-Packard Financial Services Company5  (“Lessor”) and ________________, an agency, department or political subdivision of the 
State of __________ (“Lessee”) are parties to the State and Local Government Master FMV Lease Agreement (the “Master Agreement”) 
and Schedule under such Master Agreement (the “Schedule”) identified by the Master Agreement Number and Schedule Number, 
respectively, specified above.  The Master Agreement and Schedule together comprise a separate Lease that is being accepted and 
commenced pursuant to this Acceptance Certificate.  All capitalized terms used in this Acceptance Certificate without definition have the 
meanings ascribed to them in the Master Agreement. 

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

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

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

___________________________________________________________________________________________________________ 

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

______________________________________________________ 

By: ____________________________________________________ 

 ______________________________________________________ 
Name and Title 

Acceptance Date: _______________________________________ 

5 Authorized to do business in the name of Hewlett-Packard Financial Services Company, Inc. in the states of Alabama and New York. 
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This Maintenance Services and Support Schedule (“Schedule”) defines the activities to be provided by the HP entity named below (“HP”) 
to the customer named below (“Customer”) and applies to Customer’s purchases of and HP’s provision of maintenance services (the 
“Services”). This Schedule describes the Statement of Work for the delivered Services, along with the NASPO ValuePoint Master 
Agreement Terms and Conditions for Copiers and Managed Print Services number 140596, which collectively constitute the agreement 
(“Agreement”) between the parties. This Agreement is not effective until signed by Customer and accepted by HP, as specified below 
(“Effective Date”). The Parties agree that this Agreement and any Change Order or other ancillary agreement can be completed and 
executed with electronic signatures or as otherwise required by law. Capitalized terms not defined herein are defined in the Agreement. 
In case of conflicts between terms of this Schedule and the Agreement, the provisions of the Agreement shall prevail to the extent of the 
conflict.  HP and Customer may be individually referred to as “Party,” and collectively as the “Parties.” 
 
1. TERM:  ______ MONTHS 

 
2. GENERAL DEFINITIONS: 

• Support Programs (“PROG”). 
• Maintenance Services and Support (“MSS”):  Full MSS – Includes toner and ink cartridges, maintenance kits, parts, and 

repairs. 
• [OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. 

Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice. 
• [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs. 

 
 

H P  W I L L  P R O V I D E  S U P P O R T  W H I C H  I N C L U D E S  T H E  F O L L O W I N G : 
 

 
3. PRICING SCHEDULE 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  D E V I C E S  A R E  A S  F O L L O W S :  

 
M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 ES HP  Mono $0.0000 ES 
 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  E N D  O F  S E R V I C E  L I F E  ( “ E O S L ” )  D E V I C E S  [OPTIONAL]: 

 
 

M O D E L  T Y P E  M S S  
R A T E  

E S  
R A T E  M O D E L  T Y P E  M S S  

R A T E  
E S  

R A T E  
HP  Black $0.0000 $0.0000 HP  Color $0.0000 $0.0000 

HP  Mono $0.0000 $0.0000 HP  Mono $0.0000 $0.0000 
 

 
SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS [OPTIONAL]:  

 

M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 MSS HP  Mono $0.0000 MSS 
 
 
4. SERVICE REQUESTS.   
Service requests can be made twenty-four (24) hours a day, seven (7) days a week by calling HP’s toll-free number (1-800-745-2025) 
and leaving a voice mail or through the online portal (www.hp.com/go/mpsservice). Upon receipt of any supplies provided by HP under 
this Schedule, Customer shall be responsible for their safekeeping and shall reimburse HP, at the then-current NASPO ValuePoint Master 

  Toner and Ink Cartridges   Repair Services for devices in MSS Program   Strategic Business Reviews 
  Maintenance Items for MSS Program   Cleanings at Every Technician Visit   Assigned Account Manager 
  Toner and Ink Cartridge Disposal   Phone and Online Support for MSS Program   Remote Monitoring Software 
  Location Specific Response Times   HP JetAdvantage Insights [OPTIONAL]   Client Manager [OPTIONAL] 
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Agreement list price, for any supplies that are lost, stolen or damaged.  Supplies provided by HP under this Schedule may only be used 
on devices covered under this Schedule. At the end of the Term, unused supplies provided by HP under this Schedule shall be returned 
to HP and are the property of HP at all times unless otherwise specified. HP encourages Customer to use HP’s free cartridge return 
program for empty laser and ink cartridge disposal.  See www.hp.com/recycle for details. Except to the extent that a specific requirement 
is set out in this Schedule, HP will manage the method and provision of the support programs in its sole discretion. 

5. END OF SERVICE LIFE DEVICES [OPTIONAL]
Devices listed in the SUPPORT RATES FOR THE VARIOUS END OF SERVICE LIFE (“EOSL”) DEVICES table above are nearing the
end of their service life and therefore HP cannot guarantee support for EOSL Device(s) to the end of the Term.  Customer must replace
EOSL Device(s) with device(s) of a current model within twelve (12) months of the Schedule Effective Date, otherwise the EOSL Device(s)
automatically and immediately revert to the ES Program at the rates indicated in the table above.  At that time HP will no longer provide
repair or maintenance services on that EOSL Device(s).  Repair services and parts may be available upon written request to HP on a
T&M basis only.

6. SERVICE LEVEL DEFINITIONS

(a) MSS Response Times:  HP offers two (2) response times depending on locations:

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner, and ink

dropship.

(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the
MSS program. Location specific MSS Response Times can be found in Exhibit A, attached hereto. All Response Times are
determined by the ZIP codes listed in Exhibit A, therefore, if a location is listed with an incorrect ZIP code, then the Response 
Time may be incorrect and will be corrected by way of a Change Order.

(c) MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with
toner drop ship. MVS Response Times will only be measured during HP normal business hours.

Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and
MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support
program. For example, if a service request is placed for a device on MVS, the technician that responds may only service
the device for which service was requested and any other device on MVS support program (the reverse is true for service
requests placed for devices supported by the MSS program).

7. CLIENT MANAGEMENT [OPTIONAL]

(a) Remote Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead 
annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery 
Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization. 

(b) Field Based Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

At the discretion of the CM, HP will perform all activities remotely or on-site. The CM will schedule and lead regular strategic 
reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a 
summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) 
and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party 
solutions included in the Schedule. 
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8. TERM, TERMINATION & RENEWAL
The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the
Pricing Schedule above are fixed for the initial Term of this Schedule.

Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule.  HP will have thirty (30) days 
from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will 
terminate, with no Termination Fee, ninety (90) days after the written notice was received.   

This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer 
for any reason other than HP’s material breach, HP, in its sole discretion, may assess and invoice Customer the number of impressions 
estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon 
termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this 
Schedule, including any applicable Termination Fee.  

HP reserves the right to terminate this Schedule with thirty (30) days’ notice. 

9. DEVICES COVERED UNDER THIS SCHEDULE
The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible
devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and
reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific 
written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently
removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series.
Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current
rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-
fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive
employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior
to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring
the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts
and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to
be enrolled is in a "toner low" or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a
color device to be enrolled is in a "toner low" or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced
for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer
for all devices covered under this Schedule.

In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, 
HP may terminate Services for the respective device and potentially all like devices. 

10. HOURS OF SERVICE
HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during
the following holidays:
• New Year’s Day
• Memorial Day
• Independence Day
• Labor Day
• Thanksgiving Day
• Christmas Day

HP does not provide office support, though does provide technician support, during the following holidays:
• Martin Luther King Day
• Presidents’ Day
• Friday following Thanksgiving
• Christmas Eve
• HP company-wide shut down between Christmas Day and New Year’s Day

11. PRICING
Customer will be billed at the per impression rates by device model/series as listed in the Pricing Schedule, and per the NASPO
ValuePoint Master Agreement.  One (1) 8 ½” x 11” (A4) print will be charged as one (1) impression. One (1) 8 ½” x 14” (legal) print will
be charged as one point three (1.3) impressions. One 11” x 17” (A3) size print will be charged as two (2) impressions. A duplex print will
be charged as two (2) times the number of impressions that would be charged for a one-sided print. All other page sizes will be charged
as reported by the device. If no purchase order is issued then, by signing this Schedule, Customer authorizes HP to provide the Services
and will not contest payment.

12. CUSTOMER REQUIREMENTS
(a) Customer is responsible for assisting in a timely installation of the remote monitoring software and for keeping the remote

monitoring software active.  Customer understands that if the remote monitoring software is de-activated, HP will not be able to
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receive “Toner Low” or “Service Alert” messages from devices and HP will not be held to the response time commitments listed 
in Exhibit A.  Upon either notice or discovery of a non-reporting device, Customer shall promptly return the device to a reporting 
condition.  Customer may be responsible for manually reporting impression counts for non-networked devices or for non-
reporting devices to ensure current and accurate data for billing and reporting purposes. Customer acknowledges that Customer 
has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this Schedule 
and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software. 

(b) Non-Reporting Devices: For any device subject to remote monitoring software (for example, a Data Collection Agent (“DCA”) or
other automated data collection tool provided by HP) that stops reporting data (“Non-Reporting Device”), Customer shall support 
HP in locating and returning all such Non-Reporting Devices to a reporting condition and to a designated location. Customer
remains liable for payment of all charges for Non-Reporting Devices as determined by manually retrieved usage reports to be
provided by Customer to HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status
of the devices until the devices are returned to an automated reporting status. If Customer fails to provide timely usage reports
for Non-Reporting Devices, HP may:
(1) continue to invoice impression rates based upon the historical usage data gathered from the last billing cycle when the

device was in a reporting status. Once received HP reserves the right to reconcile actual usage against any previously
invoiced impression amounts based upon historical data and then invoice in arrears for impressions not previously captured. 
Customer agrees to pay all such related invoices.

(2) suspend invoicing for impressions on the affected device until the device is returned to an automated reporting status and
then invoice Customer in arrears for all non-reported impressions; or

(3) continue to invoice for impressions using the manufacturer’s stated yield as the usage for each cartridge shipped during the
billing period, multiplied by the impression rate per applicable device.

(c) Manual Reporting Devices: For each device designated as a manual reporting device (i.e. a device that is incapable of automated 
data reporting), Customer shall provide to HP usage reports every thirty (30) calendar days. If at any point in time Customer
stops timely reporting such data, such device shall be deemed a Non-Reporting Device and Customer remains liable for payment 
of all charges and fees for such Non-Reporting Devices. In such circumstances, HP may continue to invoice for impressions
based upon:
(1) the manufacturer’s stated yield as the usage for each cartridge shipped during each billing period that the device remains

in a non-reporting condition, multiplied by the impression rate per applicable device; or
(2) the historical usage data gathered from the last billing cycle when the device was in a reporting condition. Once received,

HP reserves the right to reconcile actual usage against any impressions previously invoiced based upon historical data and
then invoice in arrears for impressions not previously captured. Customer agrees to pay all such related invoices.

(d) Special Note for mSKU Devices: Any devices designated as mSKU devices in the Pricing Schedule must be connected to the
JetAdvantage Management (JAM) software at all times. Customer must assist HP in a timely installation of JAM and support HP
in resolving any issues with devices that are not properly connected to JAM. Use of supplies on any mSKU device that are not
provided directly by HP as a part of this Schedule may result in the device being disconnected from JAM. HP may increase the
impression rate of any mSKU device that is disconnected from JAM, on a forward looking basis, if such non-reporting condition
is due to Customer or lack of cooperation of Customer. HP will notify Customer of any adjustment to the impression rates. HP
will implement the new impression rates unless notified of a concern within ten (10) Business Days from the notice date. In case
of timely notification of concern, HP and Customer will work in good faith to resolve the dispute in a timely manner. During such
time, Customer will be invoiced and pay the unadjusted impression rates until resolution of the dispute.

13. HP JETADVANTAGE INSIGHTS [OPTIONAL]
If HP JetAdvantage Insights is included as a part of this Schedule, then Customer also agrees to the terms and conditions with respect
to HP JetAdvantage Insights located at https://www.insights.hpondemand.com/files/SaaS/JAISPSaaS11302016.pdf.

14. TONER AND INK COVERAGE
HP regularly reviews toner and ink consumption.  If it is discovered that there are devices that are printing with greater than seven percent
(7%) toner or ink coverage for monochrome, and twenty-eight percent (28%) toner or ink coverage for color, HP will notify the Customer
in writing.  HP will work with Customer to correct this problem by making recommendations that may include but are not limited to print
policy changes, workflow changes, and device changes.  If after sixty (60) days, Customer has not or will not make changes to reduce
toner or ink coverage below these limits, HP may increase the rates to account for the increase in coverage, but at no time shall any rate
increase exceed the pricing listed in the NASPO ValuePoint Master Agreement.  Those increased rates will remain in place until the next
annual review.

15. DEVICE OBSOLESCENCE
A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for
that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the
right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on
contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device.

HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above 
in the END OF SERVICE LIFE (ES) section above. The standard credit described in the paragraph above does not apply to EOSL 
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Device(s). 
 
16. ITEMS NOT COVERED 
The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party 
accessories, and all external interface cards.  Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the 
manufacturer has announced the Firmware Upgrade resolves a known service issue. 

 
17. REMOVAL OF CONFIDENTIAL INFORMATION 
If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, 
HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from Customer’s 
premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP will cleanse all 
hard drive data in accordance with NASPO ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).  In any other 
instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing will be in 
accordance with the NASPO ValuePoint Master Agreement Price List. 

 
18. SCHEDULE REVISIONS 
If the assumptions and/or circumstances used to create the Pricing Schedule are found to be incorrect or misstated or to have substantially 
changed, then HP and Customer shall meet and in good faith negotiate equitable changes to the Schedule, which may include, but is not 
limited to, adjusting rates and/or service level commitments, in adherence with the NASPO ValuePoint Master Agreement. Any changes 
will only have effect for the future without any retroactive effect on any rates or charges that have already been invoiced. HP will not be 
liable for failure to meet any obligations in this Schedule to the extent such failure is due to delayed, false, or inaccurate information 
provided by Customer. 

 
19. ASSIGNMENT 
Neither this Schedule nor any right or obligation hereunder shall be assigned or delegated, in whole or part, by either Party without the 
prior written consent of the other Party, not to be unreasonably withheld. 

 
20. PUBLICITY 
HP may use Customer’s name and identification of this engagement in connection with general lists of customers and experience. 

 
21. INVOICING 
HP will invoice monthly in arrears, based on the impressions made during the previous month.  Invoice terms are 30 days from HP’s 
invoice date. 
 
22. CHANGE ORDERS 
Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of services and 
in dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change 
Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, 
per the NASPO ValuePoint Master Agreement Price List. 
 
23. PRICES AND TAXES. 
Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise 
quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.      
 
24.  DISPUTE RESOLUTION.  
Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for 
Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable 
to resolve the disputed matter within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by the parties, the matter will be 
referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the 
commencement of this dispute resolution process. 
 
 
 

[SIGNATURE PAGE FOLLOWS.] 
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HP and Customer agree by application of their duly authorized representative’s respective signatures below that this Schedule should 
become effective as of the Schedule Effective Date. Customer also warrants that signature of this Schedule authorizes HP to provide 
the Services and that Customer will pay for all Services provided under this Schedule. This Schedule must be signed within ninety (90) 
days from the date listed in the header of this Schedule. The Parties also agree that this Schedule and any subsequent amendments or 
change orders are binding upon HP and Customer. 

 
 
 
SCHEDULE EFFECTIVE DATE:     

 
 

HP INC. 
CUSTOMER NAME:  

 
_________________________________ 

 

Signature:  Signature:  

Printed Name: Tawni Sall   Printed Name:  

Title: Director, NA Managed Print Services  Title:  

Date:  Date:  

Address: 11311 Chinden Blvd. 
                MS 335 
                Boise, ID 83714 

Address:  
                
                

Contact Name:  Contact Name:  

Contact Email:  Contact Email:  

Contact Phone:  Contact Phone:  
 

 

DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



Version 0803 MAI Page 7 

EXHIBIT A: SLAs by LOCATION 

Address City State ZIP Response Time 

TBD 

Special Note for Devices Supported under the ES Program.  The Response Times listed below do not apply to those 
devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s 
location in a timely manner and as requested by the Customer. 

MPS Response Times:  HP offers two (2) response times depending on locations: 

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner and ink drop ship.

All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, then 
the Response Time may be incorrect and will be corrected by way of a Change Order. 
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This Maintenance Services and Support Schedule (“Schedule”) defines the activities to be provided by the HP entity named below 
(“HP”) to the customer named below (“Customer”) and applies to Customer’s purchases of and HP’s provision of maintenance services 
under HP’s Managed Cartridge Billing (“MCB”) method (the “Services”). This Schedule describes the Statement of Work for the delivered 
Services, along with the NASPO ValuePoint Master Agreement Terms and Conditions for Copiers and Managed Print Services number 
140596, which collectively constitute the agreement (“Agreement”) between the parties. This Agreement is not effective until signed by 
Customer and accepted by HP, as specified below (“Effective Date”). The Parties agree that this Agreement and any Change Order or 
other ancillary agreement can be completed and executed with electronic signatures or as otherwise required by law. Capitalized terms 
not defined herein are defined in the Agreement. In case of conflicts between terms of this Schedule and the Agreement, the provisions 
of the Agreement shall prevail to the extent of the conflict.  HP and Customer may be individually referred to as “Party,” and collectively 
as the “Parties.” 
 
 
1. TERM:  ______ MONTHS 

 
2. GENERAL DEFINITIONS 

• Support Programs: (“PROG”). 
• Maintenance Services and Support (“MSS”):  Full MSS – Includes toner and ink cartridges, maintenance kits, parts, and 

repairs. 
• [OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. 

Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice. 
• [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs. 

 
 

H P  W I L L  P R O V I D E  S U P P O R T  W H I C H  I N C L U D E S  T H E  F O L L O W I N G : 
 

 
 
3. PRICING SCHEDULE 

 
 

S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  D E V I C E S  A R E  A S  F O L L O W S :  
 

M O D E L  T Y P E  S K U  Y I E L D  R A T E  C A R T R I D G E *  P R O G .  

HP  Black XXXXX 000 $0.000 $00.00 MSS 

HP  Color XXXXX 000 $0.0000 $00.00 MSS 

HP  Mono XXXXX 000 $0.0000 $00.00 ES 
 
 

S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  E N D  O F  S E R V I C E  L I F E  ( “ E O S L ” )  D E V I C E S  [OPTIONAL]: 
 

M O D E L  T Y P E  S K U  Y I E L D  M S S  
R A T E  

M S S  
C A R T R I D G E *  

E S  
R A T E  

E S  
C A R T R I D G E *  

HP  Black XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 

HP  Color XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 

HP  Mono XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 
 
 

 

 

  Toner and Ink Cartridges   Repair Services for devices in MSS Program   Strategic Business Reviews 
  Maintenance Items for MSS Program   Cleanings at Every Technician Visit   Assigned Account Manager 
  Toner and Ink Cartridge Disposal   Phone and Online Support for MSS Program   Remote Monitoring Software 
  Location Specific Response Times   HP JetAdvantage Insights [OPTIONAL]   Client Manager [OPTIONAL] 
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SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS [OPTIONAL]:  

M O D E L  T Y P E  S K U  Y I E L D  R A T E  C A R T R I D G E *  P R O G .  

HP Black XXXXX 000 $0.000 $00.00 MSS 

HP Color XXXXX 000 $0.0000 $00.00 MSS 

HP Mono XXXXX 000 $0.0000 $00.00 ES 

* If HP ships a cartridge other than the SKU listed above, the cartridge price will be calculated as the rate x yield of that shipped cartridge.

4. SERVICE REQUESTS

Service requests can be made twenty-four (24) hours a day, seven (7) days a week by calling HP’s toll-free number (1-800-745-2025) 
and leaving a voice mail or through the online portal (www.hp.com/go/mpsservice). Upon receipt of any supplies provided by HP under 
this Schedule, Customer shall be responsible for their safekeeping and shall reimburse HP, at the then-current NASPO ValuePoint Master 
Agreement list price, for any supplies that are lost, stolen or damaged.  Supplies provided by HP under this Schedule may only be used 
on devices covered under this Schedule. At the end of the Term, unused supplies provided by HP under this Schedule shall be returned 
to HP and are the property of HP at all times unless otherwise specified. HP encourages Customer to use HP’s free cartridge return 
program for empty laser and ink cartridge disposal.  See www.hp.com/recycle for details. Except to the extent that a specific requirement 
is set out in this Schedule, HP will manage the method and provision of the support programs in its sole discretion. 

5. END OF SERVICE LIFE DEVICES [OPTIONAL]

Devices listed in the SUPPORT RATES FOR THE VARIOUS END OF SERVICE LIFE (“EOSL”) DEVICES table above are nearing the 
end of their service life and therefore HP cannot guarantee support for EOSL Device(s) to the end of the Term.  Customer must replace 
EOSL Device(s) with device(s) of a current model within twelve (12) months of the Schedule Effective Date, otherwise the EOSL Device(s) 
automatically and immediately revert to the ES Program at the rates indicated in the table above.  At that time HP will no longer provide 
repair or maintenance services on that EOSL Device(s).  Repair services and parts may be available upon written request to HP on a 
T&M basis only. 

6. SERVICE LEVEL DEFINITIONS

(a) MSS Response Times:  HP offers two (2) standard and one (1) optional response times depending on locations:

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner, and ink

dropship.

(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the
MSS program. Location specific MSS Response Times can be found in Exhibit A, attached hereto. All Response Times are
determined by the ZIP codes listed in Exhibit A, therefore, if a location is listed with an incorrect ZIP code, then the Response 
Time may be incorrect and will be corrected by way of a Change Order.

(c) MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with
toner drop ship. MVS Response Times will only be measured during HP normal business hours.

Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and
MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support
program. For example, if a service request is placed for a device on MVS, the technician that responds may only service
the device for which service was requested and any other device on MVS support program (the reverse is true for service
requests placed for devices supported by the MSS program).

7. CLIENT MANAGEMENT [OPTIONAL]

(a) Remote Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule: 
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.
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HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead 
annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery 
Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization. 

(b) Field Based Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

At the discretion of the CM, HP will perform all activities remotely or on-site. The CM will schedule and lead regular strategic 
reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a 
summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) 
and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party 
solutions included in the Schedule. 

8. TERM, TERMINATION & RENEWAL

The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the 
Pricing Schedule above are fixed for the initial Term of this Schedule.   

Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule.  HP will have thirty (30) days 
from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will 
terminate, with no Termination Fee, ninety (90) days after the written notice was received.   

This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer 
for any reason other than HP’s material breach, HP, in its sole discretion, may assess and invoice Customer the number of impressions 
estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon 
termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this 
Schedule, including any applicable Termination Fee.  

HP reserves the right to terminate this Schedule with thirty (30) days’ notice. 

9. DEVICES COVERED UNDER THIS SCHEDULE

The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible 
devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and 
reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific 
written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently 
removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series.  
Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current 
rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-
fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive 
employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior 
to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring 
the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts 
and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to 
be enrolled is in a "toner low" or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a 
color device to be enrolled is in a "toner low" or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced 
for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer 
for all devices covered under this Schedule. 

In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, 
HP may terminate Services for the respective device and potentially all like devices. 

10. HOURS OF SERVICE

HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during 
the following holidays: 
• New Year’s Day
• Memorial Day
• Independence Day
• Labor Day
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• Thanksgiving Day 
• Christmas Day 

HP does not provide office support, though does provide technician support, during the following holidays: 
• Martin Luther King Day 
• Presidents’ Day 
• Friday following Thanksgiving 
• Christmas Eve 
• HP company-wide shut down between Christmas Day and New Year’s Day 
 
11. PRICING 

(a) This Agreement will be billed under the Managed Cartridge Billing method and in accordance with the NASPO ValuePoint Master 
Agreement.  Managed Cartridge Billing method is defined as a billing option based on the toner or ink cartridges shipped to the 
Customer during the billing period.  The pricing is based upon high-capacity contractual cartridges that are shipped when available 
(see SKU number in the Pricing Schedule above).  Alternate cartridges (SKU numbers) may be used and will be billed accordingly.  

(b) MCB Method Price Calculation: MCB pricing is calculated by taking the Rate in the Pricing Schedule and multiplying it by the 
number of pages expected to print (“Yield”) according to the cartridge yield published in HP’s device/cartridge yield specifications.  
All devices supported under this Schedule will be billed by this method. 
 

12. DATA COLLECTION AGENT (“DCA”); AUTO TONER REPLENISHMENT (“ATR”) 

HP can assist Customer with the installation of an HP authorized remote monitoring software DCA.  This DCA is not required.  Customer 
acknowledges it has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this 
Schedule and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software. 

HP’s preferred method of supplies replenishment is ATR.  The DCA reports and alerts HP when supplies are needed and initiates and 
fulfills an order for supplies.  Those supplies are drop shipped to the Customer.  Reporting and alerts are determined by the Customer’s 
printing history and require running the DCA for at least thirty (30) days before ATR is active.  ATR can only be assigned to devices that 
are networked and reporting to the DCA.  Local or non-networked devices will not have ATR. 

If ATR is included, it requires the DCA to be installed and running.  If the Customer chooses not to install the DCA or if the DCA is 
uninstalled, ATR is not available. 
 
13. HP JETADVANTAGE INSIGHTS [OPTIONAL] 

If HP JetAdvantage Insights is included as a part of this Schedule, then Customer also agrees to the terms and conditions with respect 
to HP JetAdvantage Insights located at https://www.insights.hpondemand.com/files/SaaS/JAISPSaaS11302016.pdf. 
 
14. DEVICE OBSOLESCENCE 

A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for 
that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the 
right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on 
contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device.  

HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above 
in paragraph 6, End of Service Life. The standard credit described in the paragraph 6 does not apply to EOSL Device(s). 
 
15. ITEMS NOT COVERED 

The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party 
accessories, and all external interface cards.   

Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the manufacturer has announced the Firmware Upgrade 
resolves a known service issue. 

 
16. REMOVAL OF CONFIDENTIAL INFORMATION 

If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, 
HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from Customer’s 
premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP will cleanse all 
hard drive data in accordance with NASPO ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).  In any other 
instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing will be in 
accordance with the NASPO ValuePoint Master Agreement Price List. 
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17. SCHEDULE REVISIONS 

If the assumptions and/or circumstances used to create the Pricing Schedule are found to be incorrect or misstated or to have substantially 
changed, then HP and Customer shall meet and in good faith negotiate equitable changes to the Schedule, which may include, but is not 
limited to, adjusting rates and/or service level commitments, in adherence with the NASPO ValuePoint Master Agreement. Any changes 
will only have effect for the future without any retroactive effect on any rates or charges that have already been invoiced. HP will not be 
liable for failure to meet any obligations in this Schedule to the extent such failure is due to delayed, false, or inaccurate information 
provided by Customer. 

 
18. ASSIGNMENT 

Neither this Schedule nor any right or obligation hereunder shall be assigned or delegated, in whole or part, by either Party without the 
prior written consent of the other Party, not to be unreasonably withheld. 

 
19. PUBLICITY 

HP may use Customer’s name and identification of this engagement in connection with general lists of customers and experience. 
 

20. INVOICING 

HP will invoice monthly in arrears, based on the impressions made during the previous month.  Invoice terms are 30 days from HP’s 
invoice date. 
 
21. CHANGE ORDERS 

Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of services and 
in dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change 
Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, 
per the NASPO ValuePoint Master Agreement Price List. 
 
22. PRICES AND TAXES 

Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise 
quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.      
 
23. DISPUTE RESOLUTION  

Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for 
Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable 
to resolve the disputed matter within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by the parties, the matter will be 
referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the 
commencement of this dispute resolution process. 
 
 
 

[SIGNATURE PAGE FOLLOWS.] 
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HP and Customer agree by application of their duly authorized representative’s respective signatures below that this Schedule should 
become effective as of the Schedule Effective Date. Customer also warrants that signature of this Schedule authorizes HP to provide the 
Services and that Customer will pay for all Services provided under this Schedule. This Schedule must be signed within ninety (90) days 
from the date listed in the header of this Schedule. The Parties also agree that this Schedule and any subsequent amendments or change 
orders are binding upon HP and Customer. 
 

 
 
SCHEDULE EFFECTIVE DATE:     

 
 

HP INC. 
CUSTOMER NAME:  

___________________________________ 

Signature:  Signature:  

Printed Name: Tawni Sall   Printed Name:  

Title: Director, NA Managed Print Services  Title:  

Date:  Date:  

Address: 11311 Chinden Blvd. 
                MS 335 
                Boise, ID 83714 

Address:  
                
                

Contact Name:  Contact Name:  

Contact Email:  Contact Email:  

Contact Phone:  Contact Phone:  
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EXHIBIT A: SLAs by LOCATION 

Address City State ZIP Response Time 

TBD 

Special Note for Devices Supported under the ES Program.  The Response Times listed below do not apply to those 
devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s 
location in a timely manner and as requested by the Customer. 

All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, 
then the Response Time may be incorrect and will be corrected by way of a Change Order. 
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Managed Print Services Statement of Work 
for HP-provided Equipment 
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This Statement of Work (“SOW”) numbered [____] is subject to the terms of the NASPO ValuePoint Master 
Agreement Terms and Conditions for Copiers and Managed Print Services number [____] (“Agreement”). To the 
extent, a provision of this SOW conflicts with a provision of the Agreement, the Agreement provision shall take 
precedence.  If this document is not numbered, HP will provide the SOW number following execution. 

HP will provide to Customer the Managed Print Services described in this SOW and its Appendices, Amendments, 
and Change Orders. 

1 SOW DEFINITIONS 
1.1 “Base Charge” is a recurring fixed Fee. 

1.2 “Change Order” is a document used to record changes to MPS.  

1.3 “Click Charge” is a variable Fee. 

1.4 “Consumables” means Printing Supplies and, if applicable Maintenance Kits and Maintenance Parts, 
provided hereunder. “Printing Supplies” means toner and ink cartridges, print heads, drum kits, 
maintenance cartridges and staple cartridges. “Maintenance Kits” means fuser kits, transfer kits, roller 
kits, collection units and waste toner bottles. “Maintenance Parts” means various replacement parts for 
Devices. 

1.5 “Customer-provided Device” means an HP determined eligible Device provided by Customer for MPS. 

1.6 “Customer-provided Software” means an HP determined eligible Software product provided by Customer 
for MPS. 

1.7 “Data Collection Agent” (“DCA”) refers to an HP Tool required to provide MPS.  

1.8 “Device” means the printer, copier, scanner and related hardware and equipment, documentation, 
accessories, parts, and print related products included in the Fleet. Each Fleet Device is listed in Appendix 
A – Services and Pricing Statement. 

1.9 “Device Term” means the time, starting from the Device Start Date through and including the end date of 
MPS set forth in Appendix A.  

1.10 “Fees” means all the invoiced or payable amounts owed by Customer. 

1.11 “Fleet” means the aggregate of all Devices and Software under MPS. 

1.12 “HP-provided” means supplied by HP as part of the ongoing MPS for Customer’s use and chargeable over 
the applicable Term, though does not include HP Tools. 

1.13 “HP Tools” means hardware, software, documentation, tools, and materials used by HP to provide MPS. 

1.14 “Imaging and Printing Environment” (“IPE”) refers to the devices, software, consumables, and other critical 
elements comprising a Customer’s imaging and printing infrastructure. MPS IPE includes the same 
subject to MPS.  

1.15  “Managed Devices” refers to HP branded Devices specifically designed with smart technology for the 
MPS IPE to help optimize Printing Supplies usage.  

1.16 “Managed Print Services” or “MPS” means the imaging and printing services as identified in this SOW. 

1.17 “Non-Reporting Device” means a Device that is no longer providing timely automated Device usage data 
back to HP. 

1.18 “Site” means a Customer location where MPS will be delivered.  
1.19 “Software Solution” or “Software” means a software product and related MPS provided under this SOW.  

1.20 “Software Term” or “Software Solution Term” means the time starting from the Software Start Date through 
the end date of MPS as set forth in Appendix A.  

1.21 “Software Update” means any generally available modification to the Software Product that corrects errors 
including maintenance-only releases, bug fixes, and patch-kits. 
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1.22 “Software Upgrade” means a generally available release of the Software Product that contains new 
features, functionality, and/or enhancements. 

1.23 “Start Date” means the date the Device or the Software is installed or activated. For HP-provided Devices 
and Software installed or activated on the 1st through the 15th of the same month, their Start Date shall 
be the 1st of same month. For HP-provided Devices and Software installed or activated after the 15th till 
the end of same month, their Start date will be the first of the next month. For example, HP-provided 
Devices installed, or Software activated on May 10th shall have a Start Date of May 1st, and for HP-
provided Devices installed and Software activated on May 20th, the Start Date will be June 1st.  For 
Customer-provided Devices or Customer-provided Software, their Start Date shall be the date HP 
assumes management of the Device or Software solely to provide MPS. Each Start Date will be set forth 
in the initial invoice.  

1.24  “Start-up Fee” means the charges so specified in the Appendix A Services and Pricing Statement. 

1.25 “Term” refers to a time period for MPS, as described by Device Term or Software Term and/or as it applies 
to this SOW, the time this SOW remains in effect. 

2 TERM AND GENERAL GOVERNANCE 
The Term of this SOW shall begin on the Effective Date in the signature block below and continue until the end of 
the last Device Term (optional term: 36, 48, 60 months), Cluster Term, or Software Product Term.  

3 DESCRIPTION OF MPS 
HP will provide the MPS defined in this SOW and its Appendices, at Customer Sites during the hours of 8:00 a.m. 
to 5:00 p.m., local time, where the MPS is to be performed (“Business Hours”), Monday through Friday excluding 
local public holidays unless otherwise stated. Appendix A lists all Devices, Software Solutions, and all MPS to be 
delivered and the associated Fees. Additional and available MPS will require a Change Order. 

4 HP-PROVIDED DEVICES AND SOFTWARE 
4.1 HP-provided Devices. [OPTIONAL] Customer may use HP-provided Devices for the applicable Term for only 

internal purposes, not commercialization. Customer agrees to protect HP’s, or its financing company’s 
ownership interest in HP-provided Devices by: i) affixing any marking (supplied by HP) evidencing the 
ownership, ii) using due care to maintain, except normal wear and tear, iii) not making any modifications, iv) 
keeping them in its safe custody and control and free from any liens or encumbrances until they are returned 
to HP, or purchased by Customer, and v) providing evidence of liability insurance and replacement cost 
coverage insurance naming HP, its successors, assigns, and affiliates as loss payees, or additional 
insured’s. Customer will bear all risks of loss or damage (including any repair or replacement costs) not 
caused by HP to HP-provided Devices. Customer may not relocate HP-provided Devices without HP 
consent.  

4.2 HP-provided Software. Except otherwise provided in the Appendix B Service Description for a Software 
Solution, HP, its Affiliate, or financing company shall remain the licensee operating the HP-provided 
Software as a service to the Customer. Customer is granted usage rights only and agrees to adhere to any 
end user licensing information that is (i) attached or (ii) in the Software and/or (iii) its Supporting Material, to 
the extent such software licensing information does not conflict with this Agreement.  

4.3 Payment. Except for Customer’s right to dispute Fees in writing within 45 days from invoice date or as 
otherwise agreed herein, Customer’s payment obligations are absolute and unconditional and shall not be 
subject to any abatement, reduction, set-off, interruption, deferment, or recoupment.  

4.4 Ownership Statement. If this SOW is ever deemed by a court of competent jurisdiction to be a lease intended 
for security, Customer hereby grants HP a purchase money security interest in the HP-provided Devices. 
Customer represents to HP that the Customer information provided in the signature block is accurate and 
will promptly notify HP in writing if any changes occurs thereto. 

5 FEES AND INVOICING 
5.1 Invoicing.  HP will invoice (i) Start-up Fees upon completion of the specific MPS, (ii) Base Charges monthly 

in advance, and (iii) Click Charges monthly in arrears, both pursuant to the applicable billing model in 
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Appendix A. HP reserves the right to deny credit or require payment in advance due to Customer credit or 
payment history. Where allowed by law, HP may send invoices by email. 

5.2 Order Commitment. HP typically requires a Customer purchase order stating the Agreement number to 
begin MPS. If Customer does not issue an initial purchase order within 30 days of the Effective Date, 
Customer represents and warrants that: (i) its signature on this SOW authorizes HP to provide MPS.  

5.3 Non-Reporting Devices. For any Device subject to DCA data collection that stops reporting such data, 
Customer shall support HP in locating and returning all such Non-Reporting Device(s) to a reporting 
condition via the DCA and to a designated location. Customer remains liable for payment of all Fees for 
Non-Reporting Devices as determined by manually retrieved usage reports to be provided by Customer to 
HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status of the 
Device(s) until the Device(s) is retuned to automated reporting status via the DCA. If Customer fails to timely 
provide usage reports for Non-Reporting Devices, HP may either (i) suspend Click Charge invoicing for the 
affected Device until the Device is returned to a DCA reporting status and then invoice Customer in arrears 
for all non-reported Click Charges or (ii) HP may continue to invoice Click Charges based upon the Device(s) 
minimum usage commitment, or the Device(s) historical or forecasted usage. For any non-reporting 
Managed Device that remains non-reporting for over thirty (30) days from the date that HP notifies Customer 
and Customer fails to provide manually retrieved usage report for the prior thirty (30) days, HP will thereafter 
invoice Click Charges based upon the table found in the Appendix A Section 2.4, so long as these Click 
Charges do not exceed NASPO ValuePoint Master Agreement pricing. 

5.4 Manual Data Collection Devices. For each designated manual reporting Devices, Customer shall provide to 
HP a usage report every thirty (30) calendar days from each Device Start Date. If at any point in time 
Customer stops timely reporting such data, such Device(s) shall be deemed a Non-Reporting Device(s). 
Customer remains liable for payment of all Fees for such Non-Reporting Device(s). HP may either (i) 
suspend Click Charge invoicing for the affected Device until Customer provides a usage report for all Clicks 
from the date that HP notified Customer of the non-reporting status of the Device(s) and then invoice 
Customer in arrears for all non-reported Click Charges or (ii) HP may continue to invoice Click Charges 
based upon the Device(s) minimum usage commitment, or the Device(s) historical or forecasted usage. 

6 EXPIRATION, TERMINATION AND RENEWAL 
6.1 Expiration. Customer must provide at least thirty (30) days’ notice to HP prior to the end of a Term (whether 

SOW Term, Device Term, Software Term as applicable) of its intention to either: allow the Term to expire; 
extend the Term one (1) additional year by amendment; and/or begin good faith negotiations for a renewed 
MPS SOW. Customer must provide 30 days’ notice of its intent to allow any extended Term to expire.   

6.2 Termination for Convenience. Either party may terminate a Term for convenience, with thirty (30) days prior 
written notice to the other party.  

6.3 Termination for cause. The SOW may be terminated: (i) for the same reasons and procedures that the 
Agreement may be terminated; (ii) by HP, on written notice if Customer fails to pay the Fees and does not 
cure such failure within thirty (30) days   after written notice from HP. 

6.4 Survival. Expiration or termination of the Agreement does not automatically terminate this SOW and the 
Agreement will survive for purposes of this SOW. In addition, the termination of a Device Term or a Software 
Product Term will not act to terminate the SOW nor the Agreement unless otherwise stated in the notice of 
termination, and the SOW will survive for purposes of the existing Device Terms and/or Software Product 
Terms. 

6.5 HP Remedies for breach by Customer. If a default or breach of this SOW by Customer remains uncured, 
HP may exercise one or more of these remedies: (i) declare all Fees due or to become due as immediately 
due and payable, including any early termination Fees; (ii) enter upon the premises where the HP-provided 
Devices are located and take immediate possession of and remove them; (iii) sell any  of the HP-provided 
Devices at public or private sale or otherwise dispose of, hold, use or lease to others; (iv) exercise any other 
right or remedy which may be available to HP under applicable law or in equity and (v) recover from 
Customer the costs of enforcement of this SOW, or protection of HP’s interest in the HP-provided Products 
(including reasonable collection agency and attorney’s fees).  No express or implied waiver by HP of any 
default should constitute a waiver of any other default or a waiver of any of HP’s rights under this SOW.  
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6.6 Purchase of HP-provided Devices. Customer may elect to purchase HP-provided Devices or license HP-
provided Software during or on the expiration or effective date of termination of the applicable Term. Any 
purchase of HP-provided Devices or transfer of license of HP-provided Software will be subject to a separate 
mutually acceptable purchase and license agreement. 

6.7 Return of HP-provided Devices, Software, Consumables and HP Tools.  Upon termination or expiration of 
the relevant Term, HP will, at its own expense, de-install, sanitize the hard drives, and pick up all HP-
provided Devices and Software CD ROMs, HP Tools, and Consumables provided under this 
SOW(“Terminated Products”), in accordance with the NASPO ValuePoint Master Agreement except for 
those HP-provided Devices and Consumables that Customer purchases or directly licenses.     Following a 
Customer notice of termination or upon SOW expiration, a quantity of unopened Consumables related to a 
Fleet Device provided under the Base + Actuals Shipping Supplies Billing Model may be returned to HP 
provided the parties agree in a Change Order on (i) the exact quantity of Consumables to be returned, and 
(ii) the amount paid to HP for such Consumables (“Actuals Payment”).  Within thirty (30) days of receipt of 
the unopened Consumables HP will issue a refund to Customer equal to 85% of the agreed upon Actuals 
Payment for such returned Consumables. Fifteen percent (15%) of the Actual Payment shall be retained by 
HP as a restocking Fee. 

6.8 Upon termination or expiration of the relevant Term, HP will pick up all applicable HP-provided Devices, HP 
Tools, and Consumables (“Terminated Products”), except those HP-provided Products that Customer 
purchases or licenses as provided above. HP, at its own risk and expense, will: (i) de-install all Terminated 
Products and associated documentation; (ii) pack all such Terminated Products in accordance with HP's 
specifications; and (iii) pickup all such Terminated Products to HP within (30) calendar days of the expiration 
or termination of the Term, or other such period as may be mutually agreed, in the same condition as when 
delivered (including Customer's removal or deletion of all data contained in the HP-provided Devices).   

6.9 Early Termination Fees. Whenever there is an early termination of a Term (SOW Term, Device Term, or 
Software Product Term) (i) by Customer for convenience or (ii) by HP for an uncured material breach of this 
SOW by Customer, HP will invoice, and Customer will pay the early termination Fees in Appendix A – 
Services and Pricing Statement.  

7 IMAGING AND PRINTING ENVIRONMENT CONTROL 
Customer will support HP’s provision of MPS. Unless a specific Device is designated in Appendix A as non-
substitutable, HP may deliver and install alternative Devices (new, used, remanufactured, or refurbished Devices) 
of equivalent or enhanced capabilities as those specified in the Appendix A. HP shall manage the method and 
provision of MPS in its sole discretion, and per the NASPO ValuePoint Master Agreement. 

8 LIMITATIONS  
8.1 Services. HP is not responsible for delayed, disrupted or additional Managed Print Services caused by: (i) 

actions or events where HP is not at fault; (ii) lost, damaged, stolen, misused Devices and Software where 
HP is not at fault; (iii) materially incorrect or misstated solution design criteria and dependencies; (iv) 
improper or unauthorized Customer use, operation, relocation, modification or repair of Devices; (v) 
Customer’s failure to maintain approved internal environmental conditions and to timely address end-user 
resolvable conditions (e.g., paper jams, toner replacement); (vi) failure to conduct scheduled maintenance 
and planned upgrades, unless expressly the duty of HP; (vii) failure to install Customer-installable firmware 
updates and patches, and Customer-replaceable parts and replacement units provided to the Customer by 
HP for such installation; (viii) Customer’s failure to implement and maintain an adequate continuity, 
redundancy and/or recovery program for Customer’s business functions and operations; and (ix) Devices 
being used beyond their manufacturers recommended performance print volumes. 

8.2 Customer-provided Devices. Prior to a Customer-provided Device start date, Customer will provide the 
Device brand name, model name, serial number, physical location information, asset number if applicable, 
IP address, host name, and current usage page counts.  In addition, Customer will provide written 
confirmation that all such Devices are operable and in good working condition. If eligible for MPS, as solely 
determined by HP, HP will make reasonable efforts to utilize any Customer-provided Device in its current 
location. However, if HP reasonably determines that Customer-provided Devices should be relocated to a 
different location to meet the mutually agreed Design, Customer will assume all costs of moving such 
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Customer-provided Device(s) to the location designated by the Design. If a Device is deemed ineligible for 
MPS and repairs must bring the device to a good operating condition for fleet eligibility, HP may provide 
parts and repairs at HP’s standard parts and service rates, per the NASPO ValuePoint Master Agreement 
pricing, and under separate agreement. 

8.3 Customer Service Delay. If Customer causes a delay which materially affects HP’s delivery of scheduled 
MPS, including delivery and installation services in the attached Master Schedule, Customer shall reimburse 
HP for any costs incurred by HP because of the delay (including, without limitation, resource costs incurred 
by HP during the delay, increased costs for HP to perform or resume performance of the MPS because of 
the delay, etc.). The Customer’s invoice will include these remedial costs as Fees. If the cause of the delay 
is recurrent and the parties cannot mutually agree upon corrective performance adjustments, the matter 
shall be referred to the Dispute Resolution process. 

8.4 Consumables. All Consumables provided under this SOW are the property of HP unless otherwise specified. 
Consumables may be used only in MPS Devices. Devices hereunder may only be supplied with 
Consumables. Upon receipt of Consumables, Customer shall be responsible for their safekeeping and shall 
reimburse HP the then-current list price less any discounts for any Consumables lost, damaged, stolen or 
used in non-MPS equipment.  

8.5 Software. Document and Workflow Solutions Software and accessories provided under this SOW are off-
the-shelf products. Customer understands that such products have not been tested in Customer IT 
production environment. Also, Customer assumes full responsibility for any compatibility issue created by 
any change to the IPE and the IT infrastructure not requested by HP. Unless otherwise stated in the Service 
Descriptions, Software Upgrade will be managed via a Change Order. 

8.6 End of Service Life. When the manufacturer no longer supports a Customer-provided Device and repair 
parts, or Consumables are no longer available, HP reserves the right to suspend Service Levels agreements 
or discontinue providing Technical Support Services or Supplies Management Services (as described in the 
Service Descriptions) and will adjust the Fees. HP will work with the Customer to replace such Device(s) via 
a Change Order. When the manufacturer no longer supports an HP-provided Device and repair parts are 
no longer available, HP reserves the right, at its sole discretion, to replace the Device by an alternative 
Device with equivalent capabilities. 

8.7 Dependencies. HP’s ability to perform MPS depends upon Customer fulfillment of the Customer 
dependencies and responsibilities included herein, in applicable Service Descriptions and the solution 
design criteria and dependencies listed in Appendix C attached hereto. 

8.8 HP Tools. Customer may not sell, transfer, assign, pledge, purchase or encumber or convey HP Tools, or 
modify, adapt, copy, disassemble, or decompile them. For clarification, HP Tools are not subject to purchase 
or license by Customer. 

8.9 Removal of Confidential or Sensitive Data, Including Personally Identifiable Information (PII) or Protected 
Health Information (PHI). If Customer provides a Device to HP for repair, replacement, relocation or upon 
expiration or termination of this SOW, HP will cleanse all hard drive data in accordance with NASPO 
ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).    

9 GENERAL 
9.1 Change Management. Requests to change MPS will require a mutually agreed to Change Order or 

amendment to this SOW. Either Project Manager may submit a written Change Order for review to an 
authorized representative of the other party. HP will advise Customer of the impact of the Change Order on 
Fees or schedule in writing. Customer will not move, relocate, reconfigure, update, supply, or service any 
portion of the supported Devices unless agreed to by HP in a Change Order. A remedial Change Order may 
be executed by HP only when a Change Order is necessary for HP to fulfill its delivery obligations under 
this SOW and time does not permit HP to obtain prior Customer approval. If the necessity of the remedial 
Change Order is disputed by the Customer, the Dispute Resolution process shall be utilized. 

9.2 Hiring. Both parties agree not to solicit, offer to employ, or enter into consultant relationships with any 
employee of the other party involved in the performance of services under this SOW for one (1) year after 
the date s/he ceases to perform such services. However, both parties may hire any such employee who 
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responds to a general hiring program conducted in the ordinary course of business, and not specifically 
directed to employees of each party.  

9.3 Point of Contact.  Each party will appoint a single point of contact as set forth in the SOW who will serve as 
their primary representative, have overall responsibility for managing performance, and meet with the other 
party’s representative to review progress.  

9.4 Prices and Taxes. Prices are set forth in the SOW or Order. Prices are exclusive of taxes, duties, and fees 
(including installation, shipping, and handling) unless otherwise stated. If a withholding tax is required by 
law, please contact the HP order representative to discuss appropriate procedures. 

9.5 Dispute Resolution.  Any disputed matter under this Agreement will be referred to the parties’ Project 
Managers, except for HP’s right to terminate for Customer’s failure to pay and except with respect to each 
party’s right to pursue equitable remedies. If the Project Managers are unable to resolve the disputed matter 
within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by 
the parties, the matter will be referred to the managers of such sponsoring executives. HP may suspend 
performance of services under this Agreement to the extent a disputed matter (including without limitation, 
a force majeure event or unfulfilled dependency) is not resolved within 60 days of the commencement of 
this dispute resolution process. 

10 DOCUMENT LIST 
These Appendices are attached and incorporated into this SOW.  

• Appendix A – Services & Pricing Statement 
• Appendix B – Service Descriptions 
• Appendix C – Solution Design Criteria  
• Appendix D – Sites Profile  
• Appendix E – Master Schedule 
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Signatures:  

The Parties agree this SOW and any subsequent amendments or change orders, will be executed, and completed 
by using electronic signatures and HP processes, subject to any local legal requirements, and are binding upon 
the Parties. 

Issuance Date:  
Effective Date:  
HP Inc. Sold To: [Participating Entity] 

Signature:       Signature:       

Name:       Name:       

Title:       Title:       

Date:       Date:       

“Invoice To:” Invoicing: 

 Attention:       
 Address:       
 City:       
 State/Province:       Postal Code:       
 Telephone:       
 Email:       
Optional Additional Contact Information: 
Project Managers: [Insert name of Transition Manager or ADM] 

HP Project Manager MPS Project Manager 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       
Notices: [Insert Local Legal Office Address] 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       

Issue Resolution: 
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Name:       Name:       

Title:       Title:       
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 MPS APPENDIX A – SERVICES AND PRICING STATEMENT 
 

1 SERVICES STATEMENT 
[INSERT DART QUOTE] 

2 BILLING MODELS, CONSUMABLE RECONCILIATION AND EARLY TERMINATION 
FEES  

2.1  Billing Model Table 
 The table below defines the SOW billing model, the associated reconciliation and early termination Fees 

calculation processes. 
 

Billing Model Base + Click 

Billing Model Description Customer is billed monthly Fees per Device and Software Product equal to a fixed monthly 
base payment (“Base Charge”) commencing upon the Start Date, plus a variable fee upon 
the Device installation date, or for Customer-provided Device, the date HP assumes 
management of the Device, equal to the number of print outputs or clicks multiplied by the 
cost per print output (“Click Charge”), as set forth in the pricing table above and in 
applicable Change Orders. In addition, and as applicable, Customer may be billed Start-up 
and recurring Service Fees as they may be defined in the Pricing Tables above. This 
billing model requires the continuous use and Customer connection to the DCA. 

Early Termination Fees & 
Calculation 

Unless otherwise agreed in writing, early termination Fees include an aggregate lump sum 
payment of all remaining Base Charges which would have been owed by Customer for the 
remaining Term (Early termination Fee per affected product = Monthly Base Charge per 
product multiplied by remaining months of Term). 

 

2.2 Page Format Reference for Click Charges 
Click counts will be provided to HP by DCA. A4 and Letter size prints will be charged at the rate of 1 (one) click per impression. 
Legal size prints will be charged at the rate of 1.3 (one point three) clicks per impression. A3 size prints will be charged at the 
rate of 2 (two) clicks per impression. All other page sizes will be charged at the conversion rate as reported by the Device. A 
duplex page will be charged as 2 impressions regardless of whether ink or toner is used on both sides of the page, unless all 
of the following conditions are met: (i) the duplex printing capability is supported and enabled for use in a Device; and (ii) 
Customer applies firmware updates (when required) to support duplex impression counts at Device level. If all of these 
conditions are met, HP, to the best of its technical ability, will count only the printed sides of a sheet as reported by the Device. 
The number of pages which are printed and tracked by the Solution Software may not match the number of pages indicated 
on Customer’s invoices. This discrepancy can occur in the Customer’s environment because the Customer’s environment may 
have a number of applications, computer platforms, devices and locations which will not spool outputs through the Software. 
While some printed pages cannot be tracked by the Software, all page impressions are tracked and invoiced through DCA. 
 
For prints/copies on Officejet Enterprise Devices, Accent Color pages (impressions with color content less than 90K color pixels 
i.e. 0.5 square inches) will be charged as Mono pages, General Office Color pages will be charged as Color pages and other 
Color pages will be charged as Color Professional pages, unless otherwise specifically stated herein. In case the Click Charge 
per Color Professional Page is not specified, all color pages will be charged at the Click Charge per Color Page. 
 
For print/copies on DesignJet Devices, the media usage data will be converted into multiple of Letter size equivalent = 8.5 x 
11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Low Density pages (pages with ink coverage 
below 20%) will be charged as monochrome pages and high-density pages (pages with ink coverage equal or above 20%) will 
be charged as color pages. Pricing is based on ink coverage density of 20% or less for low density pages (mono click), which 
assumes of an average of 10% of ink density coverage for all Letter size equivalent pages printed as low-density pages, and 
above 20% on ink coverage density for high density pages (color click), based on an assumption of an average of 40% of ink 
density coverage for all Letter size equivalent pages printed as high-density pages. HP may periodically audit ink coverage 
usage for abnormal levels of consumption and make an appropriate percentage change to the click charges for future usage 
that is 10% greater than the governing pricing assumptions, which are the (i) original assumptions of ink density average at 
10% for low ink density Letter size equivalent pages as a mono click, and a 40% for high ink density Letter size equivalent 
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pages as color click or, (ii) current assumptions as may have been revised by means of a previous audit and documented as 
a written Change Order. 
 
For print/copies on HP PageWide XL Devices, the media usage data will be converted into multiple of Letter size equivalent = 
8.5 x 11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Mono Line pages on standard media 
without color usage (pages with total pixel coverage below 10%) will be charged as Mono pages, Color Line pages on standard 
media with color usage (pages with total pixel coverage below 10% and color pixel coverage above 1%) will be charged as 
Color pages, and Low to High density image pages on standard media (pages with total pixel coverage equal or above 10%) 
as well as Premium Quality Images on premium media will be charged as Color Professional pages. 
Pricing for Mono pages is based on 5% average pixel coverage, for Color pages is based on 5% average pixel coverage, and 
for Color Professional is based on 72%-pixel coverage. HP may periodically audit pixel coverage usage for abnormal levels of 
consumption and make an appropriate percentage change to the click charges for future usage that is 10% greater than the 
governing pricing assumptions as may have been revised by means of a previous audit and documented as a written Change 
Order. 
 

2.3 Managed Devices 
Managed Devices must be connected to DCA at all times, and Customer shall support HP in resolving any Non-Reporting 
Managed Device issues. All color impressions will be charged at the Click Charge per Color Page. For any Managed Device(s) 
that remains non-reporting for more than thirty (30) days, HP may increase the Click Charge of such Non-Reporting Managed 
Devices, on a forward-looking basis per the Adjusted Click Charge stated in the table below. HP will notify Customer of 
adjustment to the applicable Click Charges. HP and Customer will continue to work in good faith to resolve non-reporting issues 
related to Managed Devices and may agree to re-adjust applicable Click Charges once the Managed Devices have been 
returned to the DCA and reporting status for more than two consecutive billing periods. 

 
Table: Non-reporting Adjusted Click Charges for Managed LaserJet Devices 

Non-Reporting Managed Device Original Reporting Click Charge Adjusted Non-Reporting Click 
Charge 

Mono Color Mono Color 
List different model types     
     

 
Managed Devices must be connected to DCA always. Customer shall support HP in resolving any Non-Reporting Managed 
Device issues. 
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MPS SOW APPENDIX B – SERVICE DESCRIPTIONS 

 

1 SERVICES CUSTOMIZATION 
Detailed descriptions for HP provided MPS selected by Customer (collectively, “Service Descriptions”) are provided via the 
following URL: http://mps-prod.us-west-2.elasticbeanstalk.com/.  
 
To access your Service Descriptions at any time during the Term of the SOW, please utilize the following logon information: 

• User ID:  NASPOVALUEPOINTSEK 
• Password: ii0v3   

 
All Service Descriptions are incorporated herein by reference.  HP reserves the right to modify the Services Descriptions from 
time to time.  HP agrees that such modifications will not materially reduce the quality of the MPS Service provided to the 
Customer. Each Service Description provides a “Definition” and “Scope” of the MPS and outlines the respective “Roles and 
Responsibilities” of the parties along with any special considerations such as additional terms and requirements that must be 
present to complete that Service. Throughout, those sections marked as Customer’s Responsibilities are also considered 
Dependencies under the SOW. 

1.1 Customer Services overview 
 
ASSESSMENT SERVICES – HP uses its Assessment Services to “Observe and Analyze” Customer’s current state IPE. These 
services survey a customer’s existing IPE to gather information on current device location, condition, usage, configuration, 
capabilities as well as operational factors such as infrastructure, solutions, and business needs. Through Assessment Services, 
HP and the Customer will collaboratively develop a MPS roadmap that both parties will use to make decisions regarding MPS 
to be performed and projected future state IPE requirements.  These Services do not include any form of remedial activities, 
configuration changes, specialized system configuration analysis or patch and firmware analysis. Customer agrees the 
following Assessment MPS will be provided as described in detail on:  http://mps-prod.us-west-2.elasticbeanstalk.com/   
 

Discovery and Design Assessment Service [OPTIONAL] 
HP Printing Security Advisory Service (PSAS) [OPTIONAL] 

 
 
PROCUREMENT SERVICES – Various procurement services are used in MPS to provide a flexible means to purpose Device 
and Software Solutions that meet Customer’s fleet requirements and solution design criteria. Hardware a Software Solutions 
services provide for the (i) HP purchase, licensing or leasing and (ii) delivery of Devices and Software Solutions that are to be 
used by a customer within their IPE for the term of the SOW.  If applicable, parties may also agree for HP to acquire customer 
Devices for redeployment within Customer’s future IPE as well as the removal of certain quantities of Devices without penalty. 
HP may also recover both HP and Customer provided Devices at the end of Term for proper disposal. Customer agrees the 
following procurement MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Hardware and Software Procurement Service [OPTIONAL] 
 
 
TRANSITION AND IMPLEMENTATION SERVICES – HP provides Deployment Management and Educational MPS to 
systematically transition a Customer from its current IPE to the newly planned and designed MPS IPE through managed and 
coordinated planning and implementation.   Customer agrees the following Transition and Implementation MPS will be provided 
as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Deployment Management Service  
Hardware Installation Service 
Management of Change  
User Training 

 
MANAGEMENT AND SUPPORT SERVICES - HP Management and Support Services provide Customer with a variety of 
MPS for the ongoing management of Customer’s IPE, which will be supported throughout the Term of the SOW.  HP will utilize 
HP Tools to gather information, manage Customer’s IPE and provide comprehensive technical assistance, troubleshooting, 
and Device technical support with goal to maximize Fleet uptime and availability. HP Supplies Management Services provides 
Customer with an efficient way to acquire, manage, and recycle applicable Consumables, including maintenance kits services 
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and multi-vendor supplies through HP’s automated Consumables delivery and recycling program.  HP provides multiple ways 
to order supplies:  phone, web or through an automated process. Customer agrees the following Management and Support 
MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 

HP Priority Phone Support 
HP Extended Priority Phone Support [OPTIONAL] 
MPS Portal Interface 
Data Collection Agent 
Remote Management Services:  
 Device Configuration Management Service 
 Firmware Management Service 
 Proactive Diagnostic & Support for Hardware 

malfunctions 
Delivery Service Management 
 Software Solution and Device Management  
 Core Strategic Business Review [OPTIONAL] 
 High Touch Strategic Review [OPTIONAL] 
Technical Support Service for HP-branded Devices 
Supplies Management Service for HP-branded Devices 
IMAC 

 
 
DOCUMENT AND WORKFLOW SOLUTIONS – HP provides Software Solutions and related services help automate paper-
intensive workflows as well as to continually improve and better manage Customer’s underlying infrastructure.  HP 
JetAdvantage Solutions can (i) enable Customer to centrally control the Fleet, (ii) expertly monitor, manage, update, and 
troubleshoot Devices; (iii) help protect data and documents, control user access, and enforce printing policies across 
Customer’s organization; and work seamlessly with most smartphones, tablets, and notebooks at the office or on the go, 
thereby enabling users to print wirelessly in the office without connecting to the company network; and (iv) enable employees 
to easily capture via Devices, manage, and share information.  Customer agrees the following Software Solutions and related 
MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 
 

HP Access Control (HPAC) [OPTIONAL]   
HP JetAdvantage Security Manager (HP SM) [OPTIONAL] 

 
 
DOCUMENT AND WORKFLOW SOLUTIONS SERVICES – Customer agrees the following services related to Software 
Solutions will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Software installation 
Solution accessories installation 
Software support 
Solution accessories support 
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MPS SOW APPENDIX C – SOLUTION DESIGN CRITERIA 

1 MPS Design Criteria and Limitations 
HP will use commercially reasonable efforts to achieve the MPS specified in the SOW and Appendix B Service 
Descriptions, subject to certain design criteria and limitations described herein   

1.1 Design Criteria.  

1.1.1 Customer Profiles 

1.1.1.1 Location Profiles 

Location Profile Description 

General Office Employee work areas in the field of coverage with output requirements that can 
be serviced by the shared resources providing print, copy, fax, and scan 
functionality. Typically, this would encompass the greater portion of an enterprise 
deployment 

Production Production areas such as manufacturing plant floors, which may include the need 
for high volumes and a fixed feature set and/or small volumes with a rich feature 
set. It is not uncommon for a Production environment to be intermixed in an office 
environment. These environments can also be mission critical with high Device 
availability and/or output demands 

[Other profile 1] [e.g. R&D, Warehouse, Remote, Small Office] 

[Other profile 2]  

 

1.1.1.2 User Profiles 

User Profile Description 

General Office user 

 

Typical user functional requirements (8.5 x 11, duplex, mono, print, copy, scan, 
fax, PIN printing). Majority of end-user requirements should be met by this user 
profile.  

Production user Special, advanced, or additional functional, capacity or proximity requirements 
to meet business / mission critical needs. Exception needs such as disabled 
users can be served by this category. 

Specialty  

 

1.1.2 Security.  Other than performing remedial services selected and included in MPS, the Parties agree HP does not 
assume any liability if Customer personnel changes the settings. The following security settings for Devices will be implemented 
during deployment.  

1.1.2.1 Secure print jobs will be retained up to 24 hours then automatically deleted if not printed. 

1.1.2.2 Pull Printing jobs will be retained for up to 48 hours then automatically deleted if not printed. 

1.1.2.3 MFD Hard Drive data erase schedules will be implemented. 
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1.1.3 MPS Design Definitions.  The following definitions may be employed in describing the Customer specific MPS Design 
Criteria in the following section. 

1.1.3.1 Field of Coverage (“FOC”) – A service area (radius) surrounding a print / output Device that is defined by the 
design maximum Device radius (i.e., distance in straight line to the user) of 40m / 120ft. 

1.1.3.2 Area – Contiguous floor space that is bound by permanent physical barriers (i.e., walls) and/or security mechanisms 
that prevent adjacent users from entering/exiting (i.e., security offices, research labs, or reception desks) or prevent 
users within the area from easily accessing adjacent area Devices. An area may also be bound by Health, Safety 
and Environmental (“HSE”) barriers (i.e., fire doors) to insure compliance with site HSE regulations. 

1.1.3.3 Partial-area – A partial-area is defined as an area outside the field of coverage that is not large enough to 
accommodate another Device radius and, therefore, another departmental Device. 

 

 
 
1.1.3.4 AMPV – Device AMPV is defined as “Average Monthly Page Volume,” or the average number of pages that a Device 

has produced monthly since its installation (or in-service) date, introduction (or “Born-on”) date. 

1.1.3.5 Area AMPV – The sum of all Devices’ AMPV for an area. 

1.1.4 MPS DESIGN CRITERIA 
Devices selected for service delivery should be determined based on the ability to meet requirements indicated in the 
requirements/profile matrix. Specific Device models may be suitable for multiple profiles. 
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1.1.4.1 Current state volume will be used in conjunction and prioritization of other criteria to designate Device location within 
the specified Field of Coverage and/or category  

1.1.4.2 Primary placement of Devices will be located where power and network drops already exist. 

1.1.4.3 In the event a Device must be placed in a location without power or network, the Device should be placed in a 
location with only power over a location with only network. 

1.1.4.4 All HP requirements for Device space must be met (i.e., a Device will not be placed in an area with insufficient 
space) with the proposed placement. Do not place equipment in locations that would require building changes other 
than power or network as described above. 

1.1.4.5 Device placement may be limited by the physical layout of the building and/or space constraints. 

1.1.4.6 For practical purposes, the maximum number of doors that the user must traverse to reach the Device is two (2); 
otherwise the straight-line distance between the Device and the user should be shortened to not exceed the 
maximum number of doors that must be traversed. This will be addressed and finalized during Discovery and Design. 

1.1.4.7 An end user will not need to go up or down a floor to reach the print Device.  

1.1.4.8 Buildings may have specific “Safety Considerations” that dictate where or how Devices can be placed in the Future 
State Design. Certain environments (e.g. plant floor, labs, etc.) may limit the physical placement of or type of Devices 
that can be used. 

1.1.4.9 There is a clear methodology and hierarchy guiding Device deployment. The first criterion is user areas and the 
second is page volumes. The following table describes the balanced design hierarchy. 

 

Criteria Departmental Workgroup Desktop 

The first device is deployed  
if … 

the area total AMPV meets 
or exceeds optimal 
minimum. 

"overflow" pages exceeding 
optimal minimum remain 
after deploying all 
departmental devices with 
balanced unit AMPVs. 

the area total AMPV is less 
than the optimal minimum. 

Additional devices are 
deployed if … 

the remaining device radius 
for the area exceeds 
40m/120ft 

"overflow" pages remain 
after deploying the first 
workgroup device (limit is 
1:1 departmental to 
workgroup, or switch to high 
AMPV alternate) 

the remaining device radius 
for the area exceeds 
40m/120ft, or coverage is 
required for a partial-area. 

 

1.2 Dependencies.  

TBD   
1.2.1 Delays during transition and transformation phase: HP assumes the Transition and Implementation Services provided 

under this SOW shall be conducted in a timely manner and without Customer delay. If the deployment of MPS Devices 
is delayed by more than [XX] weeks from the agreed plan, HP will initiate a Change Order to reflect impact on pricing.   

1.2.2 Customer agree that all pricing is based on all Design Criteria, Customer selected MPS and timely execution of all 
customer obligations included in this SOW and associated documentation.  
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MPS SOW APPENDIX D – SITES PROFILE 
 

Type 
(Standard / 

Remote) 
Contract 
number Site name Site Address 

Discovery & 
Design Site 

Type 
 (“On-Site” / 
“Remote”) 

Variance From SOW 
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MPS SOW APPENDIX E – HP MASTER SCHEDULE  
  

This Master Schedule defines the preliminary main milestones of the deployment and certain of the key 
dependencies.  

Device Implementation Schedule Milestones 
This Master Schedule is preliminary and is based on information provided by the Customer or known by HP. It will 
be adjusted based on joint planning between the HP Transition Manager and the Customer Project Manager. A 
detailed Transition Plan and Device installation schedule will be the outcome of this joint effort and used to manage 
the project throughout deployment. 

 

Table A: 

Site / Device 
Type 

 

Contract 
effective date 
for planning 
w/Customer 

Dependencies 

MONTH 1-6 

Quantity of 
Devices 
Installed 

MONTH 7-12 

Quantity of 
Devices 
Installed 

MONTH 13-18 

Quantity of 
Devices 
Installed 

ADDITIONAL 
MONTHS 

Quantity of 
Devices 
Installed 

Target 
Installation 
Completion 

        

        
        
        
        

 

A Device Installation Schedule, as mutually agreed to by the parties, with specific installation dates that achieves 
milestones in Table A above (as adjusted based on joint planning between the HP Transition Manager and the 
Customer Project Manager), will be developed within thirty (30) Business Days of completion of the Discovery and 
Design of each Site. If HP is not providing Discovery and Design Assessment Services, the Device Installation 
Schedule will be developed within thirty (30) Business Days of the Effective Date of the Agreement and of 
availability to HP of customer fleet design deliverables (such as future fleet floor maps), unless otherwise mutually 
agreed. 
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MASTER AGREEMENT AMENDMENT 

Amendment # 1 Master Agreement # 140596 Amendment CMS # 159771 

1. PARTIES 

This Amendment to the above-referenced Master Agreement is entered into by and between HP 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 140596. 

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 

This Amendment shall modify Attachment D, HP MPS Statement of Work, only to the extent that:  a) It shall now be named 

Attachment D-1, HP Maintenance Services and MPS Statements of Work, and b) It shall clarify language in Attachment D-1 

that might otherwise contradict language in Attachment D, due to the name change.  Further, all references to Attachment D in the 

Master Agreement shall now be construed to reference Attachment D-1. 

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 

HP 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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3/23/2020

Judith Alexander

Senior Counsel

3/23/2020

Delegate

Clark M Bolser

3/23/2020
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HP Maintenance Services and Support Schedule for 

Customer Owned or Leased Equipment 
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 HP MAINTENANCE SERVICES AND SUPPORT SCHEDULE [DATE] 
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This Maintenance Services and Support Schedule (“Schedule”) defines the activities to be provided by the HP entity named below (“HP”) 
to the customer named below (“Customer”) and applies to Customer’s purchases of and HP’s provision of maintenance services (the 
“Services”). This Schedule describes the Statement of Work for the delivered Services, along with the NASPO ValuePoint Master 
Agreement Terms and Conditions for Copiers and Managed Print Services number 140596, which collectively constitute the agreement 
(“Agreement”) between the parties. This Agreement is not effective until signed by Customer and accepted by HP, as specified below 
(“Effective Date”). The Parties agree that this Agreement and any Change Order or other ancillary agreement can be completed and 
executed with electronic signatures or as otherwise required by law. Capitalized terms not defined herein are defined in the Agreement. 
In case of conflicts between terms of this Schedule and the Agreement, the provisions of the Agreement shall prevail to the extent of the 
conflict.  HP and Customer may be individually referred to as “Party,” and collectively as the “Parties.” 
 
1. TERM:  ______ MONTHS 

 
2. GENERAL DEFINITIONS: 

 Support Programs (“PROG”). 

 Maintenance Services and Support (“MSS”):  Full MSS – Includes toner and ink cartridges, maintenance kits, parts, and 

repairs. 

 [OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. 
Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice. 

 [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs. 
 
 

H P  W I L L  P R O V I D E  S U P P O R T  W H I C H  I N C L U D E S  T H E  F O L L O W I N G : 
 

 
3. PRICING SCHEDULE 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  D E V I C E S  A R E  A S  F O L L O W S :  

 

M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 ES HP  Mono $0.0000 ES 

 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  E N D  O F  S E R V I C E  L I F E  ( “ E O S L ” )  D E V I C E S  [OPTIONAL]: 

 
 

M O D E L  T Y P E  
M S S  

R A T E  
E S  

R A T E  
M O D E L  T Y P E  

M S S  
R A T E  

E S  
R A T E  

HP  Black $0.0000 $0.0000 HP  Color $0.0000 $0.0000 

HP  Mono $0.0000 $0.0000 HP  Mono $0.0000 $0.0000 

 
 

SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS  [OPTIONAL]:  

 

M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 MSS HP  Mono $0.0000 MSS 

 
 

4. SERVICE REQUESTS.   

Service requests can be made twenty-four (24) hours a day, seven (7) days a week by calling HP’s toll-free number (1-800-745-2025) 
and leaving a voice mail or through the online portal (www.hp.com/go/mpsservice). Upon receipt of any supplies provided by HP under 
this Schedule, Customer shall be responsible for their safekeeping and shall reimburse HP, at the then-current NASPO ValuePoint Master 

  Toner and Ink Cartridges   Repair Services for devices in MSS Program   Strategic Business Reviews 
  Maintenance Items for MSS Program   Cleanings at Every Technician Visit   Assigned Account Manager 
  Toner and Ink Cartridge Disposal   Phone and Online Support for MSS Program   Remote Monitoring Software 
  Location Specific Response Times   HP JetAdvantage Insights [OPTIONAL]   Client Manager [OPTIONAL] 
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Agreement list price, for any supplies that are lost, stolen or damaged.  Supplies provided by HP under this Schedule may only be used 
on devices covered under this Schedule. At the end of the Term, unused supplies provided by HP under this Schedule shall be returned 
to HP and are the property of HP at all times unless otherwise specified. HP encourages Customer to use HP’s free cartridge return 
program for empty laser and ink cartridge disposal.  See www.hp.com/recycle for details. Except to the extent that a specific requirement 
is set out in this Schedule, HP will manage the method and provision of the support programs in its sole discretion. 

5. END OF SERVICE LIFE DEVICES [OPTIONAL]

Devices listed in the SUPPORT RATES FOR THE VARIOUS END OF SERVICE LIFE (“EOSL”) DEVICES table above are nearing the
end of their service life and therefore HP cannot guarantee support for EOSL Device(s) to the end of the Term.  Customer must replace
EOSL Device(s) with device(s) of a current model within twelve (12) months of the Schedule Effective Date, otherwise the EOSL Device(s)
automatically and immediately revert to the ES Program at the rates indicated in the table above.  At that time HP will no longer provide
repair or maintenance services on that EOSL Device(s).  Repair services and parts may be available upon written request to HP on a
T&M basis only.

6. SERVICE LEVEL DEFINITIONS

(a) MSS Response Times:  HP offers two (2) response times depending on locations:

 HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.

 HP Advantage – Next Business Day Response, toner and ink drop ship.

 HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner, and ink

dropship.

(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the
MSS program. Location specific MSS Response Times can be found in Exhibit A, attached hereto. All Response Times are
determined by the ZIP codes listed in Exhibit A, therefore, if a location is listed with an incorrect ZIP code, then the Response
Time may be incorrect and will be corrected by way of a Change Order.

(c) MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with

toner drop ship. MVS Response Times will only be measured during HP normal business hours.

Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and
MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support
program. For example, if a service request is placed for a device on MVS, the technician that responds may only service
the device for which service was requested and any other device on MVS support program (the reverse is true for service
requests placed for devices supported by the MSS program).

7. CLIENT MANAGEMENT [OPTIONAL]

(a) Remote Client Management. [OPTIONAL]

HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead 
annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery 
Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization. 

(b) Field Based Client Management. [OPTIONAL]

HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

At the discretion of the CM, HP will perform all activities remotely or on-site. The CM will schedule and lead regular strategic 
reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a 
summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) 
and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party 
solutions included in the Schedule. 
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8. TERM, TERMINATION & RENEWAL

The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the
Pricing Schedule above are fixed for the initial Term of this Schedule.

Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule.  HP will have thirty (30) days 
from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will 
terminate, with no Termination Fee, ninety (90) days after the written notice was received.   

This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer 
for any reason other than HP’s material breach, HP, in its sole discretion, may assess and invoice Customer the number of impressions 
estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon 
termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this 
Schedule, including any applicable Termination Fee.  

HP reserves the right to terminate this Schedule with thirty (30) days’ notice. 

9. DEVICES COVERED UNDER THIS SCHEDULE

The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible
devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and
reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific
written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently
removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series.
Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current
rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-
fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive
employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior
to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring
the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts
and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to
be enrolled is in a "toner low" or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a
color device to be enrolled is in a "toner low" or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced
for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer
for all devices covered under this Schedule.

In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, 
HP may terminate Services for the respective device and potentially all like devices. 

10. HOURS OF SERVICE

HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during
the following holidays:

 New Year’s Day

 Memorial Day

 Independence Day

 Labor Day

 Thanksgiving Day

 Christmas Day

HP does not provide office support, though does provide technician support, during the following holidays: 

 Martin Luther King Day

 Presidents’ Day

 Friday following Thanksgiving

 Christmas Eve

 HP company-wide shut down between Christmas Day and New Year’s Day

11. PRICING

Customer will be billed at the per impression rates by device model/series as listed in the Pricing Schedule, and per the NASPO
ValuePoint Master Agreement.  One (1) 8 ½” x 11” (A4) print will be charged as one (1) impression. One (1) 8 ½” x 14” (legal) print will
be charged as one point three (1.3) impressions. One 11” x 17” (A3) size print will be charged as two (2) impressions. A duplex print will
be charged as two (2) times the number of impressions that would be charged for a one-sided print. All other page sizes will be charged
as reported by the device. If no purchase order is issued then, by signing this Schedule, Customer authorizes HP to provide the Services
and will not contest payment.

12. CUSTOMER REQUIREMENTS

(a) Customer is responsible for assisting in a timely installation of the remote monitoring software and for keeping the remote
monitoring software active.  Customer understands that if the remote monitoring software is de-activated, HP will not be able to
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receive “Toner Low” or “Service Alert” messages from devices and HP will not be held to the response time commitments listed 
in Exhibit A.  Upon either notice or discovery of a non-reporting device, Customer shall promptly return the device to a reporting 
condition.  Customer may be responsible for manually reporting impression counts for non-networked devices or for non-
reporting devices to ensure current and accurate data for billing and reporting purposes. Customer acknowledges that Customer 
has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this Schedule 
and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software. 

(b) Non-Reporting Devices: For any device subject to remote monitoring software (for example, a Data Collection Agent (“DCA”) or
other automated data collection tool provided by HP) that stops reporting data (“Non-Reporting Device”), Customer shall support
HP in locating and returning all such Non-Reporting Devices to a reporting condition and to a designated location. Customer
remains liable for payment of all charges for Non-Reporting Devices as determined by manually retrieved usage reports to be
provided by Customer to HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status
of the devices until the devices are returned to an automated reporting status. If Customer fails to provide timely usage reports
for Non-Reporting Devices, HP may:
(1) continue to invoice impression rates based upon the historical usage data gathered from the last billing cycle when the

device was in a reporting status. Once received HP reserves the right to reconcile actual usage against any previously
invoiced impression amounts based upon historical data and then invoice in arrears for impressions not previously captured.
Customer agrees to pay all such related invoices.

(2) suspend invoicing for impressions on the affected device until the device is returned to an automated reporting status and
then invoice Customer in arrears for all non-reported impressions; or

(3) continue to invoice for impressions using the manufacturer’s stated yield as the usage for each cartridge shipped during the
billing period, multiplied by the impression rate per applicable device.

(c) Manual Reporting Devices: For each device designated as a manual reporting device (i.e. a device that is incapable of automated
data reporting), Customer shall provide to HP usage reports every thirty (30) calendar days. If at any point in time Customer
stops timely reporting such data, such device shall be deemed a Non-Reporting Device and Customer remains liable for payment
of all charges and fees for such Non-Reporting Devices. In such circumstances, HP may continue to invoice for impressions
based upon:
(1) the manufacturer’s stated yield as the usage for each cartridge shipped during each billing period that the device remains

in a non-reporting condition, multiplied by the impression rate per applicable device; or
(2) the historical usage data gathered from the last billing cycle when the device was in a reporting condition. Once received,

HP reserves the right to reconcile actual usage against any impressions previously invoiced based upon historical data and
then invoice in arrears for impressions not previously captured. Customer agrees to pay all such related invoices.

(d) Special Note for mSKU Devices: Any devices designated as mSKU devices in the Pricing Schedule must be connected to the
JetAdvantage Management (JAM) software at all times. Customer must assist HP in a timely installation of JAM and support HP
in resolving any issues with devices that are not properly connected to JAM. Use of supplies on any mSKU device that are not
provided directly by HP as a part of this Schedule may result in the device being disconnected from JAM. HP may increase the
impression rate of any mSKU device that is disconnected from JAM, on a forward looking basis, if such non-reporting condition
is due to Customer or lack of cooperation of Customer. HP will notify Customer of any adjustment to the impression rates. HP
will implement the new impression rates unless notified of a concern within ten (10) Business Days from the notice date. In case
of timely notification of concern, HP and Customer will work in good faith to resolve the dispute in a timely manner. During such
time, Customer will be invoiced and pay the unadjusted impression rates until resolution of the dispute.

13. HP JETADVANTAGE INSIGHTS [OPTIONAL]

If HP JetAdvantage Insights is included as a part of this Schedule, then Customer also agrees to the terms and conditions with respect
to HP JetAdvantage Insights located at https://www.insights.hpondemand.com/files/SaaS/JAISPSaaS11302016.pdf.

14. TONER AND INK COVERAGE

HP regularly reviews toner and ink consumption.  If it is discovered that there are devices that are printing with greater than seven percent
(7%) toner or ink coverage for monochrome, and twenty-eight percent (28%) toner or ink coverage for color, HP will notify the Customer
in writing.  HP will work with Customer to correct this problem by making recommendations that may include but are not limited to print
policy changes, workflow changes, and device changes.  If after sixty (60) days, Customer has not or will not make changes to reduce
toner or ink coverage below these limits, HP may increase the rates to account for the increase in coverage, but at no time shall any rate
increase exceed the pricing listed in the NASPO ValuePoint Master Agreement.  Those increased rates will remain in place until the next
annual review.

15. DEVICE OBSOLESCENCE

A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for
that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the
right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on
contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device.
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HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above 
in the END OF SERVICE LIFE (ES) section above. The standard credit described in the paragraph above does not apply to EOSL 
Device(s). 
 
16. ITEMS NOT COVERED 

The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party 
accessories, and all external interface cards.  Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the 
manufacturer has announced the Firmware Upgrade resolves a known service issue. 

 
17. REMOVAL OF CONFIDENTIAL INFORMATION 

If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, 
HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from Customer’s 
premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP will cleanse all 
hard drive data in accordance with NASPO ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).  In any other 

instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing will be in 
accordance with the NASPO ValuePoint Master Agreement Price List. 

 
18. SCHEDULE REVISIONS 

If the assumptions and/or circumstances used to create the Pricing Schedule are found to be incorrect or misstated or to have substantially 
changed, then HP and Customer shall meet and in good faith negotiate equitable changes to the Schedule, which may include, but is not 
limited to, adjusting rates and/or service level commitments, in adherence with the NASPO ValuePoint Master Agreement. Any changes 
will only have effect for the future without any retroactive effect on any rates or charges that have already been invoiced. HP will not be 
liable for failure to meet any obligations in this Schedule to the extent such failure is due to delayed, false, or inaccurate information 
provided by Customer. 

 
19. ASSIGNMENT 

Neither this Schedule nor any right or obligation hereunder shall be assigned or delegated, in whole or part, by either Party without the 
prior written consent of the other Party, not to be unreasonably withheld. 

 
20. PUBLICITY 

HP may use Customer’s name and identification of this engagement in connection with general lists of customers and experience. 
 

21. INVOICING 

HP will invoice monthly in arrears, based on the impressions made during the previous month.  Invoice terms are 30 days from HP’s 
invoice date. 
 
22. CHANGE ORDERS 

Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of services and 
in dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change 
Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, 
per the NASPO ValuePoint Master Agreement Price List. 
 
23. PRICES AND TAXES. 

Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise 
quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.      
 
24.  DISPUTE RESOLUTION.  

Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for 
Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable 
to resolve the disputed matter within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by the parties, the matter will be 
referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the 
commencement of this dispute resolution process. 
 
 
 

[SIGNATURE PAGE FOLLOWS.] 
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HP and Customer agree by application of their duly authorized representative’s respective signatures below that this Schedule should 

become effective as of the Schedule Effective Date. Customer also warrants that signature of this Schedule authorizes HP to provide 

the Services and that Customer will pay for all Services provided under this Schedule. This Schedule must be signed within ninety (90) 

days from the date listed in the header of this Schedule. The Parties also agree that this Schedule and any subsequent amendments or 

change orders are binding upon HP and Customer. 

 
 
 
SCHEDULE EFFECTIVE DATE:     

 
 

HP INC. CUSTOMER NAME: [________________________] 

Signature:  Signature:  

Printed Name: Tawni Sall   Printed Name:  

Title: Director, NA Managed Print Services  Title:  

Date:  Date:  

Address: 11311 Chinden Blvd. 

                MS 335 

                Boise, ID 83714 

Address:  

                

                

Contact Name:  Contact Name:  

Contact Email:  Contact Email:  

Contact Phone:  Contact Phone:  
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EXHIBIT A: SLAs by LOCATION 

Address City State ZIP Response Time 

TBD 

Special Note for Devices Supported under the ES Program.  The Response Times listed below do not apply to those 

devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s 

location in a timely manner and as requested by the Customer. 

MPS Response Times:  HP offers two (2) response times depending on locations: 

 HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.

 HP Advantage – Next Business Day Response, toner and ink drop ship.

 HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner and ink drop ship.

All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, then 
the Response Time may be incorrect and will be corrected by way of a Change Order. 
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This Statement of Work (“SOW”) numbered [____] is subject to the terms of the NASPO ValuePoint Master 
Agreement Terms and Conditions for Copiers and Managed Print Services number [____] (“Agreement”). To the 
extent, a provision of this SOW conflicts with a provision of the Agreement, the Agreement provision shall take 
precedence.  If this document is not numbered, HP will provide the SOW number following execution. 

HP will provide to Customer the Managed Print Services described in this SOW and its Appendices, Amendments, 
and Change Orders. 

1 SOW DEFINITIONS 

1.1 “Base Charge” is a recurring fixed Fee. 

1.2 “Change Order” is a document used to record changes to MPS.  

1.3 “Click Charge” is a variable Fee. 

1.4 “Consumables” means Printing Supplies and, if applicable Maintenance Kits and Maintenance Parts, 
provided hereunder. “Printing Supplies” means toner and ink cartridges, print heads, drum kits, 
maintenance cartridges and staple cartridges. “Maintenance Kits” means fuser kits, transfer kits, roller 
kits, collection units and waste toner bottles. “Maintenance Parts” means various replacement parts for 
Devices. 

1.5 “Customer-provided Device” means an HP determined eligible Device provided by Customer for MPS. 

1.6 “Customer-provided Software” means an HP determined eligible Software product provided by Customer 
for MPS. 

1.7 “Data Collection Agent” (“DCA”) refers to an HP Tool required to provide MPS.  

1.8 “Device” means the printer, copier, scanner and related hardware and equipment, documentation, 
accessories, parts, and print related products included in the Fleet. Each Fleet Device is listed in Appendix 
A – Services and Pricing Statement. 

1.9 “Device Term” means the time, starting from the Device Start Date through and including the end date of 
MPS set forth in Appendix A.  

1.10 “Fees” means all the invoiced or payable amounts owed by Customer. 

1.11 “Fleet” means the aggregate of all Devices and Software under MPS. 

1.12 “HP-provided” means supplied by HP as part of the ongoing MPS for Customer’s use and chargeable over 
the applicable Term, though does not include HP Tools. 

1.13 “HP Tools” means hardware, software, documentation, tools, and materials used by HP to provide MPS. 

1.14 “Imaging and Printing Environment” (“IPE”) refers to the devices, software, consumables, and other critical 
elements comprising a Customer’s imaging and printing infrastructure. MPS IPE includes the same 
subject to MPS.  

1.15  “Managed Devices” refers to HP branded Devices specifically designed with smart technology for the 
MPS IPE to help optimize Printing Supplies usage.  

1.16 “Managed Print Services” or “MPS” means the imaging and printing services as identified in this SOW. 

1.17 “Non-Reporting Device” means a Device that is no longer providing timely automated Device usage data 
back to HP. 

1.18 “Site” means a Customer location where MPS will be delivered.  

1.19 “Software Solution” or “Software” means a software product and related MPS provided under this SOW.  

1.20 “Software Term” or “Software Solution Term” means the time starting from the Software Start Date through 
the end date of MPS as set forth in Appendix A.  

1.21 “Software Update” means any generally available modification to the Software Product that corrects errors 
including maintenance-only releases, bug fixes, and patch-kits. 
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1.22 “Software Upgrade” means a generally available release of the Software Product that contains new 
features, functionality, and/or enhancements. 

1.23 “Start Date” means the date the Device or the Software is installed or activated. For HP-provided Devices 
and Software installed or activated on the 1st through the 15th of the same month, their Start Date shall 
be the 1st of same month. For HP-provided Devices and Software installed or activated after the 15th till 
the end of same month, their Start date will be the first of the next month. For example, HP-provided 
Devices installed, or Software activated on May 10th shall have a Start Date of May 1st, and for HP-
provided Devices installed and Software activated on May 20th, the Start Date will be June 1st.  For 
Customer-provided Devices or Customer-provided Software, their Start Date shall be the date HP 
assumes management of the Device or Software solely to provide MPS. Each Start Date will be set forth 
in the initial invoice.  

1.24  “Start-up Fee” means the charges so specified in the Appendix A Services and Pricing Statement. 

1.25 “Term” refers to a time period for MPS, as described by Device Term or Software Term and/or as it applies 
to this SOW, the time this SOW remains in effect. 

2 TERM AND GENERAL GOVERNANCE 

The Term of this SOW shall begin on the Effective Date in the signature block below and continue until the end of 
the last Device Term (optional term: 36, 48, 60 months), Cluster Term, or Software Product Term.  

3 DESCRIPTION OF MPS 
HP will provide the MPS defined in this SOW and its Appendices, at Customer Sites during the hours of 8:00 a.m. 
to 5:00 p.m., local time, where the MPS is to be performed (“Business Hours”), Monday through Friday excluding 
local public holidays unless otherwise stated. Appendix A lists all Devices, Software Solutions, and all MPS to be 
delivered and the associated Fees. Additional and available MPS will require a Change Order. 

4 HP-PROVIDED DEVICES AND SOFTWARE 

4.1 HP-provided Devices. [OPTIONAL] Customer may use HP-provided Devices for the applicable Term for only 
internal purposes, not commercialization. Customer agrees to protect HP’s, or its financing company’s 
ownership interest in HP-provided Devices by: i) affixing any marking (supplied by HP) evidencing the 
ownership, ii) using due care to maintain, except normal wear and tear, iii) not making any modifications, iv) 
keeping them in its safe custody and control and free from any liens or encumbrances until they are returned 
to HP, or purchased by Customer, and v) providing evidence of liability insurance and replacement cost 
coverage insurance naming HP, its successors, assigns, and affiliates as loss payees, or additional 
insured’s. Customer will bear all risks of loss or damage (including any repair or replacement costs) not 
caused by HP to HP-provided Devices. Customer may not relocate HP-provided Devices without HP 
consent.  

4.2 HP-provided Software. Except otherwise provided in the Appendix B Service Description for a Software 
Solution, HP, its Affiliate, or financing company shall remain the licensee operating the HP-provided 
Software as a service to the Customer. Customer is granted usage rights only and agrees to adhere to any 
end user licensing information that is (i) attached or (ii) in the Software and/or (iii) its Supporting Material, to 
the extent such software licensing information does not conflict with this Agreement.  

4.3 Payment. Except for Customer’s right to dispute Fees in writing within 45 days from invoice date or as 
otherwise agreed herein, Customer’s payment obligations are absolute and unconditional and shall not be 
subject to any abatement, reduction, set-off, interruption, deferment, or recoupment.  

4.4 Ownership Statement. If this SOW is ever deemed by a court of competent jurisdiction to be a lease intended 
for security, Customer hereby grants HP a purchase money security interest in the HP-provided Devices. 
Customer represents to HP that the Customer information provided in the signature block is accurate and 
will promptly notify HP in writing if any changes occurs thereto. 

5 FEES AND INVOICING 

5.1 Invoicing.  HP will invoice (i) Start-up Fees upon completion of the specific MPS, (ii) Base Charges monthly 
in advance, and (iii) Click Charges monthly in arrears, both pursuant to the applicable billing model in 
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Appendix A. HP reserves the right to deny credit or require payment in advance due to Customer credit or 
payment history. Where allowed by law, HP may send invoices by email. 

5.2 Order Commitment. HP typically requires a Customer purchase order stating the Agreement number to 
begin MPS. If Customer does not issue an initial purchase order within 30 days of the Effective Date, 
Customer represents and warrants that: (i) its signature on this SOW authorizes HP to provide MPS.  

5.3 Non-Reporting Devices. For any Device subject to DCA data collection that stops reporting such data, 
Customer shall support HP in locating and returning all such Non-Reporting Device(s) to a reporting 
condition via the DCA and to a designated location. Customer remains liable for payment of all Fees for 
Non-Reporting Devices as determined by manually retrieved usage reports to be provided by Customer to 
HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status of the 
Device(s) until the Device(s) is retuned to automated reporting status via the DCA. If Customer fails to timely 
provide usage reports for Non-Reporting Devices, HP may either (i) suspend Click Charge invoicing for the 
affected Device until the Device is returned to a DCA reporting status and then invoice Customer in arrears 
for all non-reported Click Charges or (ii) HP may continue to invoice Click Charges based upon the Device(s) 
minimum usage commitment, or the Device(s) historical or forecasted usage. For any non-reporting 
Managed Device that remains non-reporting for over thirty (30) days from the date that HP notifies Customer 
and Customer fails to provide manually retrieved usage report for the prior thirty (30) days, HP will thereafter 
invoice Click Charges based upon the table found in the Appendix A Section 2.3, so long as these Click 
Charges do not exceed NASPO ValuePoint Master Agreement pricing. 

5.4 Manual Data Collection Devices. For each designated manual reporting Devices, Customer shall provide to 
HP a usage report every thirty (30) calendar days from each Device Start Date. If at any point in time 
Customer stops timely reporting such data, such Device(s) shall be deemed a Non-Reporting Device(s). 
Customer remains liable for payment of all Fees for such Non-Reporting Device(s). HP may either (i) 
suspend Click Charge invoicing for the affected Device until Customer provides a usage report for all Clicks 
from the date that HP notified Customer of the non-reporting status of the Device(s) and then invoice 
Customer in arrears for all non-reported Click Charges or (ii) HP may continue to invoice Click Charges 
based upon the Device(s) minimum usage commitment, or the Device(s) historical or forecasted usage. 

6 EXPIRATION, TERMINATION AND RENEWAL 

6.1 Expiration. Customer must provide at least thirty (30) days’ notice to HP prior to the end of a Term (whether 
SOW Term, Device Term, Software Term as applicable) of its intention to either: allow the Term to expire; 
extend the Term one (1) additional year by amendment; and/or begin good faith negotiations for a renewed 
MPS SOW. Customer must provide 30 days’ notice of its intent to allow any extended Term to expire.   

6.2 Termination for Convenience. Either party may terminate a Term for convenience, with thirty (30) days prior 
written notice to the other party.  

6.3 Termination for cause. The SOW may be terminated: (i) for the same reasons and procedures that the 
Agreement may be terminated; (ii) by HP, on written notice if Customer fails to pay the Fees and does not 
cure such failure within thirty (30) days   after written notice from HP. 

6.4 Survival. Expiration or termination of the Agreement does not automatically terminate this SOW and the 
Agreement will survive for purposes of this SOW. In addition, the termination of a Device Term or a Software 
Product Term will not act to terminate the SOW nor the Agreement unless otherwise stated in the notice of 
termination, and the SOW will survive for purposes of the existing Device Terms and/or Software Product 
Terms. 

6.5 HP Remedies for breach by Customer. If a default or breach of this SOW by Customer remains uncured, 
HP may exercise one or more of these remedies: (i) declare all Fees due or to become due as immediately 
due and payable, including any early termination Fees; (ii) enter upon the premises where the HP-provided 
Devices are located and take immediate possession of and remove them; (iii) sell any  of the HP-provided 
Devices at public or private sale or otherwise dispose of, hold, use or lease to others; (iv) exercise any other 
right or remedy which may be available to HP under applicable law or in equity and (v) recover from 
Customer the costs of enforcement of this SOW, or protection of HP’s interest in the HP-provided Products 
(including reasonable collection agency and attorney’s fees).  No express or implied waiver by HP of any 
default should constitute a waiver of any other default or a waiver of any of HP’s rights under this SOW.  
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6.6 Purchase of HP-provided Devices. Customer may elect to purchase HP-provided Devices or license HP-
provided Software during or on the expiration or effective date of termination of the applicable Term. Any 
purchase of HP-provided Devices or transfer of license of HP-provided Software will be subject to a separate 
mutually acceptable purchase and license agreement. 

6.7 Return of HP-provided Devices, Software, Consumables and HP Tools.  Upon termination or expiration of 
the relevant Term, HP will, at its own expense, de-install, sanitize the hard drives, and pick up all HP-
provided Devices and Software CD ROMs, HP Tools, and Consumables provided under this 
SOW(“Terminated Products”), in accordance with the NASPO ValuePoint Master Agreement except for 
those HP-provided Devices and Consumables that Customer purchases or directly licenses.     Following a 
Customer notice of termination or upon SOW expiration, a quantity of unopened Consumables related to a 
Fleet Device provided under the Base + Actuals Shipping Supplies Billing Model may be returned to HP 
provided the parties agree in a Change Order on (i) the exact quantity of Consumables to be returned, and 
(ii) the amount paid to HP for such Consumables (“Actuals Payment”).  Within thirty (30) days of receipt of 
the unopened Consumables HP will issue a refund to Customer equal to 85% of the agreed upon Actuals 
Payment for such returned Consumables. Fifteen percent (15%) of the Actual Payment shall be retained by 
HP as a restocking Fee. 

6.8 Upon termination or expiration of the relevant Term, HP will pick up all applicable HP-provided Devices, HP 
Tools, and Consumables (“Terminated Products”), except those HP-provided Products that Customer 
purchases or licenses as provided above. HP, at its own risk and expense, will: (i) de-install all Terminated 
Products and associated documentation; (ii) pack all such Terminated Products in accordance with HP's 
specifications; and (iii) pickup all such Terminated Products to HP within (30) calendar days of the expiration 
or termination of the Term, or other such period as may be mutually agreed, in the same condition as when 
delivered (including Customer's removal or deletion of all data contained in the HP-provided Devices).   

6.9 Early Termination Fees. Whenever there is an early termination of a Term (SOW Term, Device Term, or 
Software Product Term) (i) by Customer for convenience or (ii) by HP for an uncured material breach of this 
SOW by Customer, HP will invoice, and Customer will pay the early termination Fees in Appendix A – 
Services and Pricing Statement.  

7 IMAGING AND PRINTING ENVIRONMENT CONTROL 
Customer will support HP’s provision of MPS. Unless a specific Device is designated in Appendix A as non-
substitutable, HP may deliver and install alternative Devices (new, used, remanufactured, or refurbished Devices) 
of equivalent or enhanced capabilities as those specified in the Appendix A. HP shall manage the method and 
provision of MPS in its sole discretion, and per the NASPO ValuePoint Master Agreement. 

8 LIMITATIONS  

8.1 Services. HP is not responsible for delayed, disrupted or additional Managed Print Services caused by: (i) 
actions or events where HP is not at fault; (ii) lost, damaged, stolen, misused Devices and Software where 
HP is not at fault; (iii) materially incorrect or misstated solution design criteria and dependencies; (iv) 
improper or unauthorized Customer use, operation, relocation, modification or repair of Devices; (v) 
Customer’s failure to maintain approved internal environmental conditions and to timely address end-user 
resolvable conditions (e.g., paper jams, toner replacement); (vi) failure to conduct scheduled maintenance 
and planned upgrades, unless expressly the duty of HP; (vii) failure to install Customer-installable firmware 
updates and patches, and Customer-replaceable parts and replacement units provided to the Customer by 
HP for such installation; (viii) Customer’s failure to implement and maintain an adequate continuity, 
redundancy and/or recovery program for Customer’s business functions and operations; and (ix) Devices 
being used beyond their manufacturers recommended performance print volumes. 

8.2 Customer-provided Devices. Prior to a Customer-provided Device start date, Customer will provide the 
Device brand name, model name, serial number, physical location information, asset number if applicable, 
IP address, host name, and current usage page counts.  In addition, Customer will provide written 
confirmation that all such Devices are operable and in good working condition. If eligible for MPS, as solely 
determined by HP, HP will make reasonable efforts to utilize any Customer-provided Device in its current 
location. However, if HP reasonably determines that Customer-provided Devices should be relocated to a 
different location to meet the mutually agreed Design, Customer will assume all costs of moving such 
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Customer-provided Device(s) to the location designated by the Design. If a Device is deemed ineligible for 
MPS and repairs must bring the device to a good operating condition for fleet eligibility, HP may provide 
parts and repairs at HP’s standard parts and service rates, per the NASPO ValuePoint Master Agreement 
pricing, and under separate agreement. 

8.3 Customer Service Delay. If Customer causes a delay which materially affects HP’s delivery of scheduled 
MPS, including delivery and installation services in the attached Master Schedule, Customer shall reimburse 
HP for any costs incurred by HP because of the delay (including, without limitation, resource costs incurred 
by HP during the delay, increased costs for HP to perform or resume performance of the MPS because of 
the delay, etc.). The Customer’s invoice will include these remedial costs as Fees. If the cause of the delay 
is recurrent and the parties cannot mutually agree upon corrective performance adjustments, the matter 
shall be referred to the Dispute Resolution process. 

8.4 Consumables. All Consumables provided under this SOW are the property of HP unless otherwise specified. 
Consumables may be used only in MPS Devices. Devices hereunder may only be supplied with 
Consumables. Upon receipt of Consumables, Customer shall be responsible for their safekeeping and shall 
reimburse HP the then-current list price less any discounts for any Consumables lost, damaged, stolen or 
used in non-MPS equipment.  

8.5 Software. Document and Workflow Solutions Software and accessories provided under this SOW are off-
the-shelf products. Customer understands that such products have not been tested in Customer IT 
production environment. Also, Customer assumes full responsibility for any compatibility issue created by 
any change to the IPE and the IT infrastructure not requested by HP. Unless otherwise stated in the Service 
Descriptions, Software Upgrade will be managed via a Change Order. 

8.6 End of Service Life. When the manufacturer no longer supports a Customer-provided Device and repair 
parts, or Consumables are no longer available, HP reserves the right to suspend Service Levels agreements 
or discontinue providing Technical Support Services or Supplies Management Services (as described in the 
Service Descriptions) and will adjust the Fees. HP will work with the Customer to replace such Device(s) via 
a Change Order. When the manufacturer no longer supports an HP-provided Device and repair parts are 
no longer available, HP reserves the right, at its sole discretion, to replace the Device by an alternative 
Device with equivalent capabilities. 

8.7 Dependencies. HP’s ability to perform MPS depends upon Customer fulfillment of the Customer 
dependencies and responsibilities included herein, in applicable Service Descriptions and the solution 
design criteria and dependencies listed in Appendix C attached hereto. 

8.8 HP Tools. Customer may not sell, transfer, assign, pledge, purchase or encumber or convey HP Tools, or 
modify, adapt, copy, disassemble, or decompile them. For clarification, HP Tools are not subject to purchase 
or license by Customer. 

8.9 Removal of Confidential or Sensitive Data, Including Personally Identifiable Information (PII) or Protected 
Health Information (PHI). If Customer provides a Device to HP for repair, replacement, relocation or upon 
expiration or termination of this SOW, HP will cleanse all hard drive data in accordance with NASPO 
ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).    

9 GENERAL 

9.1 Change Management. Requests to change MPS will require a mutually agreed to Change Order or 
amendment to this SOW. Either Project Manager may submit a written Change Order for review to an 
authorized representative of the other party. HP will advise Customer of the impact of the Change Order on 
Fees or schedule in writing. Customer will not move, relocate, reconfigure, update, supply, or service any 
portion of the supported Devices unless agreed to by HP in a Change Order. A remedial Change Order may 
be executed by HP only when a Change Order is necessary for HP to fulfill its delivery obligations under 
this SOW and time does not permit HP to obtain prior Customer approval. If the necessity of the remedial 
Change Order is disputed by the Customer, the Dispute Resolution process shall be utilized. 

9.2 Hiring. Both parties agree not to solicit, offer to employ, or enter into consultant relationships with any 
employee of the other party involved in the performance of services under this SOW for one (1) year after 
the date s/he ceases to perform such services. However, both parties may hire any such employee who 
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responds to a general hiring program conducted in the ordinary course of business, and not specifically 
directed to employees of each party.  

9.3 Point of Contact.  Each party will appoint a single point of contact as set forth in the SOW who will serve as 
their primary representative, have overall responsibility for managing performance, and meet with the other 
party’s representative to review progress.  

9.4 Prices and Taxes. Prices are set forth in the SOW or Order. Prices are exclusive of taxes, duties, and fees 
(including installation, shipping, and handling) unless otherwise stated. If a withholding tax is required by 
law, please contact the HP order representative to discuss appropriate procedures. 

9.5 Dispute Resolution.  Any disputed matter under this Agreement will be referred to the parties’ Project 
Managers, except for HP’s right to terminate for Customer’s failure to pay and except with respect to each 
party’s right to pursue equitable remedies. If the Project Managers are unable to resolve the disputed matter 
within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by 
the parties, the matter will be referred to the managers of such sponsoring executives. HP may suspend 
performance of services under this Agreement to the extent a disputed matter (including without limitation, 
a force majeure event or unfulfilled dependency) is not resolved within 60 days of the commencement of 
this dispute resolution process. 

10 DOCUMENT LIST 

These Appendices are attached and incorporated into this SOW.  

 Appendix A – Services & Pricing Statement 

 Appendix B – Service Descriptions 

 Appendix C – Solution Design Criteria  

 Appendix D – Sites Profile  

 Appendix E – Master Schedule 
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Signatures:  

The Parties agree this SOW and any subsequent amendments or change orders, will be executed, and completed 
by using electronic signatures and HP processes, subject to any local legal requirements, and are binding upon 
the Parties. 

Issuance Date:  

Effective Date:  

HP Inc. Sold To: [Participating Entity] 

Signature:       Signature:       

Name:       Name:       

Title:       Title:       

Date:       Date:       

“Invoice To:” Invoicing: 

 Attention:       

 Address:       

 City:       

 State/Province:       Postal Code:       

 Telephone:       

 Email:       

Optional Additional Contact Information: 

Project Managers: [Insert name of Transition Manager or ADM] 

HP Project Manager MPS Project Manager 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       

Notices: [Insert Local Legal Office Address] 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       

Issue Resolution: 
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Name:       Name:       

Title:       Title:       

 

  

DocuSign Envelope ID: 7F346196-AD7E-44DA-951B-0C060EC7EB60DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



Contract number: [CSSA number] MPS Statement of Work for [Customer Name] 

[SOW number] [Date of Issue] 

 

   
MPS_SOW_Combined_AMS_1_0_ US_EN  Page-10 

 MPS APPENDIX A – SERVICES AND PRICING STATEMENT 
 

1 SERVICES STATEMENT 

[INSERT DART QUOTE] 

2 BILLING MODELS, CONSUMABLE RECONCILIATION AND EARLY TERMINATION 
FEES  

2.1  Billing Model Table 
 The table below defines the SOW billing model, the associated reconciliation and early termination Fees 

calculation processes. 
 

Billing Model Base + Click 

Billing Model Description Customer is billed monthly Fees per Device and Software Product equal to a fixed monthly 

base payment (“Base Charge”) commencing upon the Start Date, plus a variable fee upon 

the Device installation date, or for Customer-provided Device, the date HP assumes 

management of the Device, equal to the number of print outputs or clicks multiplied by the 

cost per print output (“Click Charge”), as set forth in the pricing table above and in 

applicable Change Orders. In addition, and as applicable, Customer may be billed Start-up 

and recurring Service Fees as they may be defined in the Pricing Tables above. This 

billing model requires the continuous use and Customer connection to the DCA. 

Early Termination Fees & 

Calculation 

Unless otherwise agreed in writing, early termination Fees include an aggregate lump sum 

payment of all remaining Base Charges which would have been owed by Customer for the 

remaining Term (Early termination Fee per affected product = Monthly Base Charge per 

product multiplied by remaining months of Term). 

 

2.2 Page Format Reference for Click Charges 
Click counts will be provided to HP by DCA. A4 and Letter size prints will be charged at the rate of 1 (one) click per impression. 
Legal size prints will be charged at the rate of 1.3 (one point three) clicks per impression. A3 size prints will be charged at the 
rate of 2 (two) clicks per impression. All other page sizes will be charged at the conversion rate as reported by the Device. A 
duplex page will be charged as 2 impressions regardless of whether ink or toner is used on both sides of the page, unless all 
of the following conditions are met: (i) the duplex printing capability is supported and enabled for use in a Device; and (ii) 
Customer applies firmware updates (when required) to support duplex impression counts at Device level. If all of these 
conditions are met, HP, to the best of its technical ability, will count only the printed sides of a sheet as reported by the Device. 
The number of pages which are printed and tracked by the Solution Software may not match the number of pages indicated 
on Customer’s invoices. This discrepancy can occur in the Customer’s environment because the Customer’s environment may 
have a number of applications, computer platforms, devices and locations which will not spool outputs through the Software. 
While some printed pages cannot be tracked by the Software, all page impressions are tracked and invoiced through DCA. 
 
For prints/copies on Officejet Enterprise Devices, Accent Color pages (impressions with color content less than 90K color pixels 
i.e. 0.5 square inches) will be charged as Mono pages, General Office Color pages will be charged as Color pages and other 
Color pages will be charged as Color Professional pages, unless otherwise specifically stated herein. In case the Click Charge 
per Color Professional Page is not specified, all color pages will be charged at the Click Charge per Color Page. 
 
For print/copies on DesignJet Devices, the media usage data will be converted into multiple of Letter size equivalent = 8.5 x 
11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Low Density pages (pages with ink coverage 
below 20%) will be charged as monochrome pages and high-density pages (pages with ink coverage equal or above 20%) will 
be charged as color pages. Pricing is based on ink coverage density of 20% or less for low density pages (mono click), which 
assumes of an average of 10% of ink density coverage for all Letter size equivalent pages printed as low-density pages, and 
above 20% on ink coverage density for high density pages (color click), based on an assumption of an average of 40% of ink 
density coverage for all Letter size equivalent pages printed as high-density pages. HP may periodically audit ink coverage 
usage for abnormal levels of consumption and make an appropriate percentage change to the click charges for future usage 
that is 10% greater than the governing pricing assumptions, which are the (i) original assumptions of ink density average at 
10% for low ink density Letter size equivalent pages as a mono click, and a 40% for high ink density Letter size equivalent 
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pages as color click or, (ii) current assumptions as may have been revised by means of a previous audit and documented as 
a written Change Order. 
 
For print/copies on HP PageWide XL Devices, the media usage data will be converted into multiple of Letter size equivalent = 
8.5 x 11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Mono Line pages on standard media 
without color usage (pages with total pixel coverage below 10%) will be charged as Mono pages, Color Line pages on standard 
media with color usage (pages with total pixel coverage below 10% and color pixel coverage above 1%) will be charged as 
Color pages, and Low to High density image pages on standard media (pages with total pixel coverage equal or above 10%) 
as well as Premium Quality Images on premium media will be charged as Color Professional pages. 
Pricing for Mono pages is based on 5% average pixel coverage, for Color pages is based on 5% average pixel coverage, and 
for Color Professional is based on 72%-pixel coverage. HP may periodically audit pixel coverage usage for abnormal levels of 
consumption and make an appropriate percentage change to the click charges for future usage that is 10% greater than the 
governing pricing assumptions as may have been revised by means of a previous audit and documented as a written Change 
Order. 
 

2.3 Managed Devices 
Managed Devices must be connected to DCA at all times, and Customer shall support HP in resolving any Non-Reporting 

Managed Device issues. All color impressions will be charged at the Click Charge per Color Page. For any Managed Device(s) 

that remains non-reporting for more than thirty (30) days, HP may increase the Click Charge of such Non-Reporting Managed 

Devices, on a forward-looking basis per the Adjusted Click Charge stated in the table below. HP will notify Customer of 

adjustment to the applicable Click Charges. HP and Customer will continue to work in good faith to resolve non-reporting issues 

related to Managed Devices and may agree to re-adjust applicable Click Charges once the Managed Devices have been 

returned to the DCA and reporting status for more than two consecutive billing periods. 

 

Table: Non-reporting Adjusted Click Charges for Managed LaserJet Devices 

Non-Reporting Managed Device 
Original Reporting Click Charge 

Adjusted Non-Reporting Click 
Charge 

Mono Color Mono Color 

List different model types     

     

 
Managed Devices must be connected to DCA always. Customer shall support HP in resolving any Non-Reporting Managed 

Device issues. 

 

  

DocuSign Envelope ID: 7F346196-AD7E-44DA-951B-0C060EC7EB60DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



Contract number: [CSSA number] MPS Statement of Work for [Customer Name] 

[SOW number] [Date of Issue] 

 

   
MPS_SOW_Combined_AMS_1_0_ US_EN  Page-12 

 

MPS SOW APPENDIX B – SERVICE DESCRIPTIONS 
 

1 SERVICES CUSTOMIZATION 
Detailed descriptions for HP provided MPS selected by Customer (collectively, “Service Descriptions”) are provided via the 
following URL: http://mps-prod.us-west-2.elasticbeanstalk.com/.  
 
To access your Service Descriptions at any time during the Term of the SOW, please utilize the following logon information: 

 User ID:  NASPOVALUEPOINTSEK 

 Password: ii0v3   

 
All Service Descriptions are incorporated herein by reference.  HP reserves the right to modify the Services Descriptions from 
time to time.  HP agrees that such modifications will not materially reduce the quality of the MPS Service provided to the 
Customer. Each Service Description provides a “Definition” and “Scope” of the MPS and outlines the respective “Roles and 
Responsibilities” of the parties along with any special considerations such as additional terms and requirements that must be 
present to complete that Service. Throughout, those sections marked as Customer’s Responsibilities are also considered 
Dependencies under the SOW. 

1.1 Customer Services overview 
 
ASSESSMENT SERVICES – HP uses its Assessment Services to “Observe and Analyze” Customer’s current state IPE. These 

services survey a customer’s existing IPE to gather information on current device location, condition, usage, configuration, 
capabilities as well as operational factors such as infrastructure, solutions, and business needs. Through Assessment Services, 
HP and the Customer will collaboratively develop a MPS roadmap that both parties will use to make decisions regarding MPS 
to be performed and projected future state IPE requirements.  These Services do not include any form of remedial activities, 
configuration changes, specialized system configuration analysis or patch and firmware analysis. Customer agrees the 
following Assessment MPS will be provided as described in detail on:  http://mps-prod.us-west-2.elasticbeanstalk.com/   
 

Discovery and Design Assessment Service [OPTIONAL] 

HP Printing Security Advisory Service (PSAS) [OPTIONAL] 

 
 
PROCUREMENT SERVICES – Various procurement services are used in MPS to provide a flexible means to purpose Device 

and Software Solutions that meet Customer’s fleet requirements and solution design criteria. Hardware a Software Solutions 
services provide for the (i) HP purchase, licensing or leasing and (ii) delivery of Devices and Software Solutions that are to be 
used by a customer within their IPE for the term of the SOW.  If applicable, parties may also agree for HP to acquire customer 
Devices for redeployment within Customer’s future IPE as well as the removal of certain quantities of Devices without penalty. 
HP may also recover both HP and Customer provided Devices at the end of Term for proper disposal. Customer agrees the 
following procurement MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Hardware and Software Procurement Service [OPTIONAL] 

 
 
TRANSITION AND IMPLEMENTATION SERVICES – HP provides Deployment Management and Educational MPS to 

systematically transition a Customer from its current IPE to the newly planned and designed MPS IPE through managed and 
coordinated planning and implementation.   Customer agrees the following Transition and Implementation MPS will be provided 
as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Deployment Management Service  

Hardware Installation Service 

Management of Change  

User Training 
 
MANAGEMENT AND SUPPORT SERVICES - HP Management and Support Services provide Customer with a variety of 

MPS for the ongoing management of Customer’s IPE, which will be supported throughout the Term of the SOW.  HP will utilize 

HP Tools to gather information, manage Customer’s IPE and provide comprehensive technical assistance, troubleshooting, 

and Device technical support with goal to maximize Fleet uptime and availability. HP Supplies Management Services provides 

Customer with an efficient way to acquire, manage, and recycle applicable Consumables, including maintenance kits services 
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and multi-vendor supplies through HP’s automated Consumables delivery and recycling program.  HP provides multiple ways 

to order supplies:  phone, web or through an automated process. Customer agrees the following Management and Support 

MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 

HP Priority Phone Support 

HP Extended Priority Phone Support [OPTIONAL] 

MPS Portal Interface 

Data Collection Agent 

Remote Management Services:  

 Device Configuration Management Service 

 Firmware Management Service 

 Proactive Diagnostic & Support for Hardware 
malfunctions 

Delivery Service Management 

 Software Solution and Device Management  

 Core Strategic Business Review [OPTIONAL] 

 High Touch Strategic Review [OPTIONAL] 

Technical Support Service for HP-branded Devices 

Supplies Management Service for HP-branded Devices 

IMAC 
 
 
DOCUMENT AND WORKFLOW SOLUTIONS – HP provides Software Solutions and related services help automate paper-

intensive workflows as well as to continually improve and better manage Customer’s underlying infrastructure.  HP 
JetAdvantage Solutions can (i) enable Customer to centrally control the Fleet, (ii) expertly monitor, manage, update, and 
troubleshoot Devices; (iii) help protect data and documents, control user access, and enforce printing policies across 
Customer’s organization; and work seamlessly with most smartphones, tablets, and notebooks at the office or on the go, 
thereby enabling users to print wirelessly in the office without connecting to the company network; and (iv) enable employees 
to easily capture via Devices, manage, and share information.  Customer agrees the following Software Solutions and related 
MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 
 

HP Access Control (HPAC) [OPTIONAL]   

HP JetAdvantage Security Manager (HP SM) [OPTIONAL] 

 

 
DOCUMENT AND WORKFLOW SOLUTIONS SERVICES – Customer agrees the following services related to Software 

Solutions will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Software installation 

Solution accessories installation 

Software support 

Solution accessories support 
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MPS SOW APPENDIX C – SOLUTION DESIGN CRITERIA 

1 MPS Design Criteria and Limitations 
HP will use commercially reasonable efforts to achieve the MPS specified in the SOW and Appendix B Service 
Descriptions, subject to certain design criteria and limitations described herein   

1.1 Design Criteria.  

1.1.1 Customer Profiles 

1.1.1.1 Location Profiles 

Location Profile Description 

General Office Employee work areas in the field of coverage with output requirements that can 

be serviced by the shared resources providing print, copy, fax, and scan 

functionality. Typically, this would encompass the greater portion of an enterprise 

deployment 

Production Production areas such as manufacturing plant floors, which may include the need 

for high volumes and a fixed feature set and/or small volumes with a rich feature 

set. It is not uncommon for a Production environment to be intermixed in an office 

environment. These environments can also be mission critical with high Device 

availability and/or output demands 

[Other profile 1] [e.g. R&D, Warehouse, Remote, Small Office] 

[Other profile 2]  

 

1.1.1.2 User Profiles 

User Profile Description 

General Office user 

 

Typical user functional requirements (8.5 x 11, duplex, mono, print, copy, scan, 

fax, PIN printing). Majority of end-user requirements should be met by this user 

profile.  

Production user Special, advanced, or additional functional, capacity or proximity requirements 

to meet business / mission critical needs. Exception needs such as disabled 

users can be served by this category. 

Specialty  

 

1.1.2 Security.  Other than performing remedial services selected and included in MPS, the Parties agree HP does not 

assume any liability if Customer personnel changes the settings. The following security settings for Devices will be implemented 

during deployment.  

1.1.2.1 Secure print jobs will be retained up to 24 hours then automatically deleted if not printed. 

1.1.2.2 Pull Printing jobs will be retained for up to 48 hours then automatically deleted if not printed. 

1.1.2.3 MFD Hard Drive data erase schedules will be implemented. 
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1.1.3 MPS Design Definitions.  The following definitions may be employed in describing the Customer specific MPS Design 

Criteria in the following section. 

1.1.3.1 Field of Coverage (“FOC”) – A service area (radius) surrounding a print / output Device that is defined by the 

design maximum Device radius (i.e., distance in straight line to the user) of 40m / 120ft. 

1.1.3.2 Area – Contiguous floor space that is bound by permanent physical barriers (i.e., walls) and/or security mechanisms 

that prevent adjacent users from entering/exiting (i.e., security offices, research labs, or reception desks) or prevent 

users within the area from easily accessing adjacent area Devices. An area may also be bound by Health, Safety 

and Environmental (“HSE”) barriers (i.e., fire doors) to insure compliance with site HSE regulations. 

1.1.3.3 Partial-area – A partial-area is defined as an area outside the field of coverage that is not large enough to 

accommodate another Device radius and, therefore, another departmental Device. 

 

 

 

1.1.3.4 AMPV – Device AMPV is defined as “Average Monthly Page Volume,” or the average number of pages that a Device 

has produced monthly since its installation (or in-service) date, introduction (or “Born-on”) date. 

1.1.3.5 Area AMPV – The sum of all Devices’ AMPV for an area. 

1.1.4 MPS DESIGN CRITERIA 

Devices selected for service delivery should be determined based on the ability to meet requirements indicated in the 

requirements/profile matrix. Specific Device models may be suitable for multiple profiles. 
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1.1.4.1 Current state volume will be used in conjunction and prioritization of other criteria to designate Device location within 

the specified Field of Coverage and/or category  

1.1.4.2 Primary placement of Devices will be located where power and network drops already exist. 

1.1.4.3 In the event a Device must be placed in a location without power or network, the Device should be placed in a 

location with only power over a location with only network. 

1.1.4.4 All HP requirements for Device space must be met (i.e., a Device will not be placed in an area with insufficient 

space) with the proposed placement. Do not place equipment in locations that would require building changes other 

than power or network as described above. 

1.1.4.5 Device placement may be limited by the physical layout of the building and/or space constraints. 

1.1.4.6 For practical purposes, the maximum number of doors that the user must traverse to reach the Device is two (2); 

otherwise the straight-line distance between the Device and the user should be shortened to not exceed the 

maximum number of doors that must be traversed. This will be addressed and finalized during Discovery and Design. 

1.1.4.7 An end user will not need to go up or down a floor to reach the print Device.  

1.1.4.8 Buildings may have specific “Safety Considerations” that dictate where or how Devices can be placed in the Future 

State Design. Certain environments (e.g. plant floor, labs, etc.) may limit the physical placement of or type of Devices 

that can be used. 

1.1.4.9 There is a clear methodology and hierarchy guiding Device deployment. The first criterion is user areas and the 

second is page volumes. The following table describes the balanced design hierarchy. 

 

Criteria Departmental Workgroup Desktop 

The first device is deployed  

if … 

the area total AMPV meets 

or exceeds optimal 

minimum. 

"overflow" pages exceeding 

optimal minimum remain 

after deploying all 

departmental devices with 

balanced unit AMPVs. 

the area total AMPV is less 

than the optimal minimum. 

Additional devices are 

deployed if … 

the remaining device radius 

for the area exceeds 

40m/120ft 

"overflow" pages remain 

after deploying the first 

workgroup device (limit is 

1:1 departmental to 

workgroup, or switch to high 

AMPV alternate) 

the remaining device radius 

for the area exceeds 

40m/120ft, or coverage is 

required for a partial-area. 

 

1.2 Dependencies.  

TBD   

1.2.1 Delays during transition and transformation phase: HP assumes the Transition and Implementation Services provided 

under this SOW shall be conducted in a timely manner and without Customer delay. If the deployment of MPS Devices 

is delayed by more than [XX] weeks from the agreed plan, HP will initiate a Change Order to reflect impact on pricing.   

1.2.2 Customer agree that all pricing is based on all Design Criteria, Customer selected MPS and timely execution of all 

customer obligations included in this SOW and associated documentation.  
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MPS SOW APPENDIX D – SITES PROFILE 
 

Type 
(Standard / 

Remote) 

Contract 
number 

Site name Site Address 

Discovery & 
Design Site 

Type 

 (“On-Site” / 
“Remote”) 

Variance From SOW 
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MPS SOW APPENDIX E – HP MASTER SCHEDULE  
  

This Master Schedule defines the preliminary main milestones of the deployment and certain of the key 
dependencies.  

Device Implementation Schedule Milestones 

This Master Schedule is preliminary and is based on information provided by the Customer or known by HP. It will 
be adjusted based on joint planning between the HP Transition Manager and the Customer Project Manager. A 
detailed Transition Plan and Device installation schedule will be the outcome of this joint effort and used to manage 
the project throughout deployment. 

 

Table A: 

Site / Device 
Type 

 

Contract 
effective date 
for planning 
w/Customer 

Dependencies 

MONTH 1-6 

Quantity of 
Devices 
Installed 

MONTH 7-12 

Quantity of 
Devices 
Installed 

MONTH 13-18 

Quantity of 
Devices 
Installed 

ADDITIONAL 
MONTHS 

Quantity of 
Devices 
Installed 

Target 
Installation 
Completion 

        

        

        

        

        

 

A Device Installation Schedule, as mutually agreed to by the parties, with specific installation dates that achieves 
milestones in Table A above (as adjusted based on joint planning between the HP Transition Manager and the 
Customer Project Manager), will be developed within thirty (30) Business Days of completion of the Discovery and 
Design of each Site. If HP is not providing Discovery and Design Assessment Services, the Device Installation 
Schedule will be developed within thirty (30) Business Days of the Effective Date of the Agreement and of 
availability to HP of customer fleet design deliverables (such as future fleet floor maps), unless otherwise mutually 
agreed. 
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MASTER AGREEMENT AMENDMENT 
Amendment # 2 Master Agreement # 140596 Amendment CMS # 167815 

1. PARTIES 
This Amendment to the above-referenced Master Agreement is entered into by and between HP 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 140596. 

B. The Master Agreement was amended to clarify language in Attachment D, via Amendment #1, CMS #159771, which was 
executed on March 23, 2020. 

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 
This Amendment shall modify Attachment D-1, HP Maintenance Services and MPS Statements of Work only to the extent that:  
a) It shall now be named Attachment D-2, HP Sample Maintenance Services and MPS Statements of Work, and b) It shall 
include a cartridge billing service option. Further, all references to Attachment D-1 in the Master Agreement shall now be 
construed to reference Attachment D-2. 

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 
HP 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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Senior Counsel

Judith M. Alexander
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This Maintenance Services and Support Schedule (“Schedule”) defines the activities to be provided by the HP entity named below (“HP”) 
to the customer named below (“Customer”) and applies to Customer’s purchases of and HP’s provision of maintenance services (the 
“Services”). This Schedule describes the Statement of Work for the delivered Services, along with the NASPO ValuePoint Master 
Agreement Terms and Conditions for Copiers and Managed Print Services number 140596, which collectively constitute the agreement 
(“Agreement”) between the parties. This Agreement is not effective until signed by Customer and accepted by HP, as specified below 
(“Effective Date”). The Parties agree that this Agreement and any Change Order or other ancillary agreement can be completed and 
executed with electronic signatures or as otherwise required by law. Capitalized terms not defined herein are defined in the Agreement. 
In case of conflicts between terms of this Schedule and the Agreement, the provisions of the Agreement shall prevail to the extent of the 
conflict.  HP and Customer may be individually referred to as “Party,” and collectively as the “Parties.” 
 
1. TERM:  ______ MONTHS 

 
2. GENERAL DEFINITIONS: 

• Support Programs (“PROG”). 
• Maintenance Services and Support (“MSS”):  Full MSS – Includes toner and ink cartridges, maintenance kits, parts, and 

repairs. 
• [OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. 

Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice. 
• [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs. 

 
 

H P  W I L L  P R O V I D E  S U P P O R T  W H I C H  I N C L U D E S  T H E  F O L L O W I N G : 
 

 
3. PRICING SCHEDULE 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  D E V I C E S  A R E  A S  F O L L O W S :  

 
M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 ES HP  Mono $0.0000 ES 
 

 
S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  E N D  O F  S E R V I C E  L I F E  ( “ E O S L ” )  D E V I C E S  [OPTIONAL]: 

 
 

M O D E L  T Y P E  M S S  
R A T E  

E S  
R A T E  M O D E L  T Y P E  M S S  

R A T E  
E S  

R A T E  
HP  Black $0.0000 $0.0000 HP  Color $0.0000 $0.0000 

HP  Mono $0.0000 $0.0000 HP  Mono $0.0000 $0.0000 
 

 
SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS [OPTIONAL]:  

 

M O D E L  T Y P E  R A T E  P R O G  M O D E L  T Y P E  R A T E  P R O G  

HP  Black $0.0000 MSS HP  Color $0.0000 MSS 

HP  Mono $0.0000 MSS HP  Mono $0.0000 MSS 
 
 
4. SERVICE REQUESTS.   
Service requests can be made twenty-four (24) hours a day, seven (7) days a week by calling HP’s toll-free number (1-800-745-2025) 
and leaving a voice mail or through the online portal (www.hp.com/go/mpsservice). Upon receipt of any supplies provided by HP under 
this Schedule, Customer shall be responsible for their safekeeping and shall reimburse HP, at the then-current NASPO ValuePoint 
Master Agreement list price, for any supplies that are lost, stolen or damaged. Supplies provided by HP under this Schedule may only 
be used on devices covered under this Schedule. At the end of the Term, unused supplies provided by HP under this Schedule shall be  
 

  Toner and Ink Cartridges   Repair Services for devices in MSS Program   Strategic Business Reviews 
  Maintenance Items for MSS Program   Cleanings at Every Technician Visit   Assigned Account Manager 
  Toner and Ink Cartridge Disposal   Phone and Online Support for MSS Program   Remote Monitoring Software 
  Location Specific Response Times   HP JetAdvantage Insights [OPTIONAL]   Client Manager [OPTIONAL] 
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returned to HP and are the property of HP at all times unless otherwise specified. HP encourages Customer to use HP’s free cartridge 
return program for empty laser and ink cartridge disposal.  See www.hp.com/recycle for details. Except to the extent that a specific 
requirement is set out in this Schedule, HP will manage the method and provision of the support programs in its sole discretion. 

5. END OF SERVICE LIFE DEVICES [OPTIONAL]
Devices listed in the SUPPORT RATES FOR THE VARIOUS END OF SERVICE LIFE (“EOSL”) DEVICES table above are nearing the
end of their service life and therefore HP cannot guarantee support for EOSL Device(s) to the end of the Term.  Customer must replace
EOSL Device(s) with device(s) of a current model within twelve (12) months of the Schedule Effective Date, otherwise the EOSL Device(s)
automatically and immediately revert to the ES Program at the rates indicated in the table above.  At that time HP will no longer provide
repair or maintenance services on that EOSL Device(s).  Repair services and parts may be available upon written request to HP on a
T&M basis only.

6. SERVICE LEVEL DEFINITIONS

(a) MSS Response Times:  HP offers two (2) response times depending on locations:

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner, and ink

dropship.

(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the
MSS program. Location specific MSS Response Times can be found in Exhibit A, attached hereto. All Response Times are
determined by the ZIP codes listed in Exhibit A, therefore, if a location is listed with an incorrect ZIP code, then the Response
Time may be incorrect and will be corrected by way of a Change Order.

(c) MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with
toner drop ship. MVS Response Times will only be measured during HP normal business hours.

Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and
MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support
program. For example, if a service request is placed for a device on MVS, the technician that responds may only service
the device for which service was requested and any other device on MVS support program (the reverse is true for service
requests placed for devices supported by the MSS program).

7. CLIENT MANAGEMENT [OPTIONAL]

(a) Remote Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead 
annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery 
Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization. 

(b) Field Based Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule:
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

At the discretion of the CM, HP will perform all activities remotely or on-site. The CM will schedule and lead regular strategic 
reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a 
summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) 
and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party 
solutions included in the Schedule. 

8. TERM, TERMINATION & RENEWAL
The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the
Pricing Schedule above are fixed for the initial Term of this Schedule.

DocuSign Envelope ID: 6C71C9EC-E702-4311-8F3D-7E8C8B47D7C5DocuSign Envelope ID: 37DAFD4F-82F8-4C9B-B4F5-48BD07AC0EF7



MPS_SOW_Combined_AMS_1_0_ US_EN Page-5 

Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule.  HP will have thirty (30) days 
from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will 
terminate, with no Termination Fee, ninety (90) days after the written notice was received.   

This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer 
for any reason other than HP’s material breach, HP, in its sole discretion, may assess and invoice Customer the number of impressions 
estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon 
termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this 
Schedule, including any applicable Termination Fee.  

HP reserves the right to terminate this Schedule with thirty (30) days’ notice. 

9. DEVICES COVERED UNDER THIS SCHEDULE
The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible
devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and
reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific 
written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently
removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series.
Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current
rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-
fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive
employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior
to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring
the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts
and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to
be enrolled is in a "toner low" or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a
color device to be enrolled is in a "toner low" or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced
for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer
for all devices covered under this Schedule.

In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, 
HP may terminate Services for the respective device and potentially all like devices. 

10. HOURS OF SERVICE
HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during
the following holidays:
• New Year’s Day
• Memorial Day
• Independence Day
• Labor Day
• Thanksgiving Day
• Christmas Day

HP does not provide office support, though does provide technician support, during the following holidays:
• Martin Luther King Day
• Presidents’ Day
• Friday following Thanksgiving
• Christmas Eve
• HP company-wide shut down between Christmas Day and New Year’s Day

11. PRICING
Customer will be billed at the per impression rates by device model/series as listed in the Pricing Schedule, and per the NASPO
ValuePoint Master Agreement.  One (1) 8 ½” x 11” (A4) print will be charged as one (1) impression. One (1) 8 ½” x 14” (legal) print will
be charged as one point three (1.3) impressions. One 11” x 17” (A3) size print will be charged as two (2) impressions. A duplex print will
be charged as two (2) times the number of impressions that would be charged for a one-sided print. All other page sizes will be charged
as reported by the device. If no purchase order is issued then, by signing this Schedule, Customer authorizes HP to provide the Services
and will not contest payment.

12. CUSTOMER REQUIREMENTS
(a) Customer is responsible for assisting in a timely installation of the remote monitoring software and for keeping the remote

monitoring software active.  Customer understands that if the remote monitoring software is de-activated, HP will not be able to
receive “Toner Low” or “Service Alert” messages from devices and HP will not be held to the response time commitments listed
in Exhibit A.  Upon either notice or discovery of a non-reporting device, Customer shall promptly return the device to a reporting
condition.  Customer may be responsible for manually reporting impression counts for non-networked devices or for non-
reporting devices to ensure current and accurate data for billing and reporting purposes. Customer acknowledges that Customer
has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this Schedule
and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software.
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(b) Non-Reporting Devices: For any device subject to remote monitoring software (for example, a Data Collection Agent (“DCA”) or 
other automated data collection tool provided by HP) that stops reporting data (“Non-Reporting Device”), Customer shall support 
HP in locating and returning all such Non-Reporting Devices to a reporting condition and to a designated location. Customer 
remains liable for payment of all charges for Non-Reporting Devices as determined by manually retrieved usage reports to be 
provided by Customer to HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status 
of the devices until the devices are returned to an automated reporting status. If Customer fails to provide timely usage reports 
for Non-Reporting Devices, HP may: 
(1) continue to invoice impression rates based upon the historical usage data gathered from the last billing cycle when the 

device was in a reporting status. Once received HP reserves the right to reconcile actual usage against any previously 
invoiced impression amounts based upon historical data and then invoice in arrears for impressions not previously captured. 
Customer agrees to pay all such related invoices.  

(2) suspend invoicing for impressions on the affected device until the device is returned to an automated reporting status and 
then invoice Customer in arrears for all non-reported impressions; or  

(3) continue to invoice for impressions using the manufacturer’s stated yield as the usage for each cartridge shipped during the 
billing period, multiplied by the impression rate per applicable device.  

(c) Manual Reporting Devices: For each device designated as a manual reporting device (i.e. a device that is incapable of automated 
data reporting), Customer shall provide to HP usage reports every thirty (30) calendar days. If at any point in time Customer 
stops timely reporting such data, such device shall be deemed a Non-Reporting Device and Customer remains liable for payment 
of all charges and fees for such Non-Reporting Devices. In such circumstances, HP may continue to invoice for impressions 
based upon: 
(1) the manufacturer’s stated yield as the usage for each cartridge shipped during each billing period that the device remains 

in a non-reporting condition, multiplied by the impression rate per applicable device; or  
(2) the historical usage data gathered from the last billing cycle when the device was in a reporting condition. Once received, 

HP reserves the right to reconcile actual usage against any impressions previously invoiced based upon historical data and 
then invoice in arrears for impressions not previously captured. Customer agrees to pay all such related invoices. 

(d) Special Note for mSKU Devices: Any devices designated as mSKU devices in the Pricing Schedule must be connected to the 
JetAdvantage Management (JAM) software at all times. Customer must assist HP in a timely installation of JAM and support HP 
in resolving any issues with devices that are not properly connected to JAM. Use of supplies on any mSKU device that are not 
provided directly by HP as a part of this Schedule may result in the device being disconnected from JAM. HP may increase the 
impression rate of any mSKU device that is disconnected from JAM, on a forward looking basis, if such non-reporting condition 
is due to Customer or lack of cooperation of Customer. HP will notify Customer of any adjustment to the impression rates. HP 
will implement the new impression rates unless notified of a concern within ten (10) Business Days from the notice date. In case 
of timely notification of concern, HP and Customer will work in good faith to resolve the dispute in a timely manner. During such 
time, Customer will be invoiced and pay the unadjusted impression rates until resolution of the dispute. 

 
13. HP JETADVANTAGE INSIGHTS [OPTIONAL] 
If HP JetAdvantage Insights is included as a part of this Schedule, then Customer also agrees to the terms and conditions with respect 
to HP JetAdvantage Insights located at https://www.insights.hpondemand.com/files/SaaS/JAISPSaaS11302016.pdf. 

 
14. TONER AND INK COVERAGE 
HP regularly reviews toner and ink consumption.  If it is discovered that there are devices that are printing with greater than seven percent 
(7%) toner or ink coverage for monochrome, and twenty-eight percent (28%) toner or ink coverage for color, HP will notify the Customer 
in writing.  HP will work with Customer to correct this problem by making recommendations that may include but are not limited to print 
policy changes, workflow changes, and device changes.  If after sixty (60) days, Customer has not or will not make changes to reduce 
toner or ink coverage below these limits, HP may increase the rates to account for the increase in coverage, but at no time shall any rate 
increase exceed the pricing listed in the NASPO ValuePoint Master Agreement.  Those increased rates will remain in place until the next 
annual review. 
 
15. DEVICE OBSOLESCENCE 
A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for 
that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the 
right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on 
contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device.  
 
HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above 
in the END OF SERVICE LIFE (ES) section above. The standard credit described in the paragraph above does not apply to EOSL 
Devices. 
 
16. ITEMS NOT COVERED 
The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party 
accessories, and all external interface cards.  Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the 
manufacturer has announced the Firmware Upgrade resolves a known service issue. 
 
17. REMOVAL OF CONFIDENTIAL INFORMATION 
If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, 
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HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from 
Customer’s premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP 
will cleanse all hard drive data in accordance with NASPO ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).  
In any other instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing 
will be in accordance with the NASPO ValuePoint Master Agreement Price List. 
 
18. SCHEDULE REVISIONS 
If the assumptions and/or circumstances used to create the Pricing Schedule are found to be incorrect or misstated or to have substantially 
changed, then HP and Customer shall meet and in good faith negotiate equitable changes to the Schedule, which may include, but is not 
limited to, adjusting rates and/or service level commitments, in adherence with the NASPO ValuePoint Master Agreement. Any changes 
will only have effect for the future without any retroactive effect on any rates or charges that have already been invoiced. HP will not be 
liable for failure to meet any obligations in this Schedule to the extent such failure is due to delayed, false, or inaccurate information 
provided by Customer. 

 
19. ASSIGNMENT 
Neither this Schedule nor any right or obligation hereunder shall be assigned or delegated, in whole or part, by either Party without the 
prior written consent of the other Party, not to be unreasonably withheld. 

 
20. PUBLICITY 
HP may use Customer’s name and identification of this engagement in connection with general lists of customers and experience. 

 
21. INVOICING 
HP will invoice monthly in arrears, based on the impressions made during the previous month.  Invoice terms are 30 days from HP’s 
invoice date. 
 
22. CHANGE ORDERS 
Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of services and 
in dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change 
Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, 
per the NASPO ValuePoint Master Agreement Price List. 
 
23. PRICES AND TAXES. 
Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise 
quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.      
 
24.  DISPUTE RESOLUTION.  
Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for 
Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable 
to resolve the disputed matter within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by the parties, the matter will be 
referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the 
commencement of this dispute resolution process. 
 
 
 
 
 
 
 

[SIGNATURE PAGE FOLLOWS] 
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HP and Customer agree by application of their duly authorized representative’s respective signatures below that this Schedule should 
become effective as of the Schedule Effective Date. Customer also warrants that signature of this Schedule authorizes HP to provide 
the Services and that Customer will pay for all Services provided under this Schedule. This Schedule must be signed within ninety (90) 
days from the date listed in the header of this Schedule. The Parties also agree that this Schedule and any subsequent amendments or 
change orders are binding upon HP and Customer. 

 
 
 
SCHEDULE EFFECTIVE DATE:     

 
 

HP INC. 
CUSTOMER NAME:  

 
_________________________________ 

 

Signature:  Signature:  

Printed Name: Tawni Sall   Printed Name:  

Title: Director, NA Managed Print Services  Title:  

Date:  Date:  

Address: 11311 Chinden Blvd. 
                MS 335 
                Boise, ID 83714 

Address:  
                
                

Contact Name:  Contact Name:  

Contact Email:  Contact Email:  

Contact Phone:  Contact Phone:  
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EXHIBIT A: SLAs by LOCATION 

Address City State ZIP Response Time 

TBD 

Special Note for Devices Supported under the ES Program.  The Response Times listed below do not apply to those 
devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s 
location in a timely manner and as requested by the Customer. 

MPS Response Times:  HP offers two (2) response times depending on locations: 

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner and ink drop ship.

All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, then 
the Response Time may be incorrect and will be corrected by way of a Change Order. 
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This Maintenance Services and Support Schedule (“Schedule”) defines the activities to be provided by the HP entity named below 
(“HP”) to the customer named below (“Customer”) and applies to Customer’s purchases of and HP’s provision of maintenance services 
under HP’s Managed Cartridge Billing (“MCB”) method (the “Services”). This Schedule describes the Statement of Work for the delivered 
Services, along with the NASPO ValuePoint Master Agreement Terms and Conditions for Copiers and Managed Print Services number 
140596, which collectively constitute the agreement (“Agreement”) between the parties. This Agreement is not effective until signed by 
Customer and accepted by HP, as specified below (“Effective Date”). The Parties agree that this Agreement and any Change Order or 
other ancillary agreement can be completed and executed with electronic signatures or as otherwise required by law. Capitalized terms 
not defined herein are defined in the Agreement. In case of conflicts between terms of this Schedule and the Agreement, the provisions 
of the Agreement shall prevail to the extent of the conflict.  HP and Customer may be individually referred to as “Party,” and collectively 
as the “Parties.” 
 
 
1. TERM:  ______ MONTHS 

 
2. GENERAL DEFINITIONS 

• Support Programs: (“PROG”). 
• Maintenance Services and Support (“MSS”):  Full MSS – Includes toner and ink cartridges, maintenance kits, parts, and 

repairs. 
• [OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. 

Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice. 
• [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs. 

 
 

H P  W I L L  P R O V I D E  S U P P O R T  W H I C H  I N C L U D E S  T H E  F O L L O W I N G : 
 

 
 
3. PRICING SCHEDULE 

 
 

S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  D E V I C E S  A R E  A S  F O L L O W S :  
 

M O D E L  T Y P E  S K U  Y I E L D  R A T E  C A R T R I D G E *  P R O G .  

HP  Black XXXXX 000 $0.000 $00.00 MSS 

HP  Color XXXXX 000 $0.0000 $00.00 MSS 

HP  Mono XXXXX 000 $0.0000 $00.00 ES 
 
 

S U P P O R T  R A T E S  F O R  T H E  V A R I O U S  E N D  O F  S E R V I C E  L I F E  ( “ E O S L ” )  D E V I C E S  [OPTIONAL]: 
 

M O D E L  T Y P E  S K U  Y I E L D  M S S  
R A T E  

M S S  
C A R T R I D G E *  

E S  
R A T E  

E S  
C A R T R I D G E *  

HP  Black XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 

HP  Color XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 

HP  Mono XXXXX 000 $0.0000 $00.00 $0.0000 $00.00 

 
 
 
 
 
 
 

  Toner and Ink Cartridges   Repair Services for devices in MSS Program   Strategic Business Reviews 
  Maintenance Items for MSS Program   Cleanings at Every Technician Visit   Assigned Account Manager 
  Toner and Ink Cartridge Disposal   Phone and Online Support for MSS Program   Remote Monitoring Software 
  Location Specific Response Times   HP JetAdvantage Insights [OPTIONAL]   Client Manager [OPTIONAL] 
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SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS [OPTIONAL]:  

M O D E L  T Y P E  S K U  Y I E L D  R A T E  C A R T R I D G E *  P R O G .  

HP Black XXXXX 000 $0.000 $00.00 MSS 

HP Color XXXXX 000 $0.0000 $00.00 MSS 

HP Mono XXXXX 000 $0.0000 $00.00 ES 

* If HP ships a cartridge other than the SKU listed above, the cartridge price will be calculated as the rate x yield of that shipped cartridge.

4. SERVICE REQUESTS

Service requests can be made twenty-four (24) hours a day, seven (7) days a week by calling HP’s toll-free number (1-800-745-2025) 
and leaving a voice mail or through the online portal (www.hp.com/go/mpsservice). Upon receipt of any supplies provided by HP under 
this Schedule, Customer shall be responsible for their safekeeping and shall reimburse HP, at the then-current NASPO ValuePoint Master 
Agreement list price, for any supplies that are lost, stolen or damaged.  Supplies provided by HP under this Schedule may only be used 
on devices covered under this Schedule. At the end of the Term, unused supplies provided by HP under this Schedule shall be returned 
to HP and are the property of HP at all times unless otherwise specified. HP encourages Customer to use HP’s free cartridge return 
program for empty laser and ink cartridge disposal.  See www.hp.com/recycle for details. Except to the extent that a specific requirement 
is set out in this Schedule, HP will manage the method and provision of the support programs in its sole discretion. 

5. END OF SERVICE LIFE DEVICES [OPTIONAL]

Devices listed in the SUPPORT RATES FOR THE VARIOUS END OF SERVICE LIFE (“EOSL”) DEVICES table above are nearing the 
end of their service life and therefore HP cannot guarantee support for EOSL Device(s) to the end of the Term.  Customer must replace 
EOSL Device(s) with device(s) of a current model within twelve (12) months of the Schedule Effective Date, otherwise the EOSL Device(s) 
automatically and immediately revert to the ES Program at the rates indicated in the table above.  At that time HP will no longer provide 
repair or maintenance services on that EOSL Device(s).  Repair services and parts may be available upon written request to HP on a 
T&M basis only. 

6. SERVICE LEVEL DEFINITIONS

(a) MSS Response Times:  HP offers two (2) standard and one (1) optional response times depending on locations:

• HP Priority [OPTIONAL] – Priority 4 Hour Response, toner and ink drop ship.
• HP Advantage – Next Business Day Response, toner and ink drop ship.
• HP Extended Reach – Depending on location, it may be greater than Next Business Day Response, toner, and ink

dropship.

(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the
MSS program. Location specific MSS Response Times can be found in Exhibit A, attached hereto. All Response Times are
determined by the ZIP codes listed in Exhibit A, therefore, if a location is listed with an incorrect ZIP code, then the Response
Time may be incorrect and will be corrected by way of a Change Order.

(c) MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with
toner drop ship. MVS Response Times will only be measured during HP normal business hours.

Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and
MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support
program. For example, if a service request is placed for a device on MVS, the technician that responds may only service
the device for which service was requested and any other device on MVS support program (the reverse is true for service
requests placed for devices supported by the MSS program).

7. CLIENT MANAGEMENT [OPTIONAL]

(a) Remote Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule: 
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead 
annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery 
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 Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization. 

(b) Field Based Client Management. [OPTIONAL]
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule: 
(1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer
satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a
documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic
reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for
discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled
strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.

At the discretion of the CM, HP will perform all activities remotely or on-site. The CM will schedule and lead regular strategic 
reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a 
summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) 
and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party 
solutions included in the Schedule. 

8. TERM, TERMINATION & RENEWAL

The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the 
Pricing Schedule above are fixed for the initial Term of this Schedule.   

Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule.  HP will have thirty (30) days 
from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will 
terminate, with no Termination Fee, ninety (90) days after the written notice was received.   

This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer 
for any reason other than HP’s material breach, HP, in its sole discretion, may assess and invoice Customer the number of impressions 
estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon 
termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this 
Schedule, including any applicable Termination Fee.  

HP reserves the right to terminate this Schedule with thirty (30) days’ notice. 

9. DEVICES COVERED UNDER THIS SCHEDULE

The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible 
devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and 
reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific 
written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently 
removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series. 
Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current 
rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-
fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive 
employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior 
to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring 
the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts 
and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to 
be enrolled is in a "toner low" or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a 
color device to be enrolled is in a "toner low" or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced 
for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer 
for all devices covered under this Schedule. 

In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, 
HP may terminate Services for the respective device and potentially all like devices. 

10. HOURS OF SERVICE

HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during 
the following holidays: 
• New Year’s Day
• Memorial Day
• Independence Day
• Labor Day
• Thanksgiving Day
• Christmas Day

HP does not provide office support, though does provide technician support, during the following holidays: 
• Martin Luther King Day
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• Presidents’ Day 
• Friday following Thanksgiving 
• Christmas Eve 
• HP company-wide shut down between Christmas Day and New Year’s Day 
 
11. PRICING 

(a) This Agreement will be billed under the Managed Cartridge Billing method and in accordance with the NASPO ValuePoint Master 
Agreement.  Managed Cartridge Billing method is defined as a billing option based on the toner or ink cartridges shipped to the 
Customer during the billing period.  The pricing is based upon high-capacity contractual cartridges that are shipped when available 
(see SKU number in the Pricing Schedule above).  Alternate cartridges (SKU numbers) may be used and will be billed accordingly.  

(b) MCB Method Price Calculation: MCB pricing is calculated by taking the Rate in the Pricing Schedule and multiplying it by the 
number of pages expected to print (“Yield”) according to the cartridge yield published in HP’s device/cartridge yield specifications.  
All devices supported under this Schedule will be billed by this method. 
 

12. DATA COLLECTION AGENT (“DCA”); AUTO TONER REPLENISHMENT (“ATR”) 

HP can assist Customer with the installation of an HP authorized remote monitoring software DCA.  This DCA is not required.  Customer 
acknowledges it has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this 
Schedule and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software. 

HP’s preferred method of supplies replenishment is ATR.  The DCA reports and alerts HP when supplies are needed and initiates and 
fulfills an order for supplies.  Those supplies are drop shipped to the Customer.  Reporting and alerts are determined by the Customer’s 
printing history and require running the DCA for at least thirty (30) days before ATR is active.  ATR can only be assigned to devices that 
are networked and reporting to the DCA.  Local or non-networked devices will not have ATR. 

If ATR is included, it requires the DCA to be installed and running.  If the Customer chooses not to install the DCA or if the DCA is 
uninstalled, ATR is not available. 
 
13. HP JETADVANTAGE INSIGHTS [OPTIONAL] 

If HP JetAdvantage Insights is included as a part of this Schedule, then Customer also agrees to the terms and conditions with respect 
to HP JetAdvantage Insights located at https://www.insights.hpondemand.com/files/SaaS/JAISPSaaS11302016.pdf. 
 
14. DEVICE OBSOLESCENCE 

A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for 
that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the 
right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on 
contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device.  

HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above 
in paragraph 6, End of Service Life. The standard credit described in the paragraph 6 does not apply to EOSL Device(s). 
 
15. ITEMS NOT COVERED 

The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party 
accessories, and all external interface cards.   

Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the manufacturer has announced the Firmware Upgrade 
resolves a known service issue. 

 
16. REMOVAL OF CONFIDENTIAL INFORMATION 

If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, 
HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from Customer’s 
premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP will cleanse all 
hard drive data in accordance with NASPO ValuePoint Master Agreement §4.6.5.(Hard Drive Removal and Surrender).  In any other 
instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing will be in 
accordance with the NASPO ValuePoint Master Agreement Price List. 
 
17. SCHEDULE REVISIONS 

If the assumptions and/or circumstances used to create the Pricing Schedule are found to be incorrect or misstated or to have substantially 
changed, then HP and Customer shall meet and in good faith negotiate equitable changes to the Schedule, which may include, but is not 
limited to, adjusting rates and/or service level commitments, in adherence with the NASPO ValuePoint Master Agreement. Any changes 
will only have effect for the future without any retroactive effect on any rates or charges that have already been invoiced. HP will not be 
liable for failure to meet any obligations in this Schedule to the extent such failure is due to delayed, false, or inaccurate information 
provided by Customer. 
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18. ASSIGNMENT 

Neither this Schedule nor any right or obligation hereunder shall be assigned or delegated, in whole or part, by either Party without the 
prior written consent of the other Party, not to be unreasonably withheld. 

 
19. PUBLICITY 

HP may use Customer’s name and identification of this engagement in connection with general lists of customers and experience. 
 

20. INVOICING 

HP will invoice monthly in arrears, based on the impressions made during the previous month.  Invoice terms are 30 days from HP’s 
invoice date. 
 
21. CHANGE ORDERS 

Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of services and 
in dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change 
Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, 
per the NASPO ValuePoint Master Agreement Price List. 
 
22. PRICES AND TAXES 

Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise 
quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.      
 
23. DISPUTE RESOLUTION  

Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for 
Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable 
to resolve the disputed matter within 2 weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives 
fail to reach a mutual resolution within the following 2 weeks, or such other period as may be agreed to by the parties, the matter will be 
referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the 
commencement of this dispute resolution process. 
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HP and Customer agree by application of their duly authorized representative’s respective signatures below that this Schedule should 
become effective as of the Schedule Effective Date. Customer also warrants that signature of this Schedule authorizes HP to provide the 
Services and that Customer will pay for all Services provided under this Schedule. This Schedule must be signed within ninety (90) days 
from the date listed in the header of this Schedule. The Parties also agree that this Schedule and any subsequent amendments or change 
orders are binding upon HP and Customer. 
 

 
 
SCHEDULE EFFECTIVE DATE:     

 
 

HP INC. 
CUSTOMER NAME:  

___________________________________ 

Signature:  Signature:  

Printed Name: Tawni Sall   Printed Name:  

Title: Director, NA Managed Print Services  Title:  

Date:  Date:  

Address: 11311 Chinden Blvd. 
                MS 335 
                Boise, ID 83714 

Address:  
                
                

Contact Name:  Contact Name:  

Contact Email:  Contact Email:  

Contact Phone:  Contact Phone:  
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EXHIBIT A: SLAs by LOCATION 

Address City State ZIP Response Time 

TBD 

Special Note for Devices Supported under the ES Program.  The Response Times listed below do not apply to those 
devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s 
location in a timely manner and as requested by the Customer. 

All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, 
then the Response Time may be incorrect and will be corrected by way of a Change Order. 
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This Statement of Work (“SOW”) numbered [____] is subject to the terms of the NASPO ValuePoint Master Agreement 
Terms and Conditions for Copiers and Managed Print Services number [____] (“Agreement”). To the extent, a provision of 
this SOW conflicts with a provision of the Agreement, the Agreement provision shall take precedence.  If this document is 
not numbered, HP will provide the SOW number following execution. 

HP will provide to Customer the Managed Print Services described in this SOW and its Appendices, Amendments, and 
Change Orders. 

1 SOW DEFINITIONS 
1.1 “Base Charge” is a recurring fixed Fee. 

1.2 “Change Order” is a document used to record changes to MPS.  

1.3 “Click Charge” is a variable Fee. 

1.4 “Consumables” means Printing Supplies and, if applicable Maintenance Kits and Maintenance Parts, provided 
hereunder. “Printing Supplies” means toner and ink cartridges, print heads, drum kits, maintenance cartridges and 
staple cartridges. “Maintenance Kits” means fuser kits, transfer kits, roller kits, collection units and waste toner 
bottles. “Maintenance Parts” means various replacement parts for Devices. 

1.5 “Customer-provided Device” means an HP determined eligible Device provided by Customer for MPS. 

1.6 “Customer-provided Software” means an HP determined eligible Software product provided by Customer for MPS. 

1.7 “Data Collection Agent” (“DCA”) refers to an HP Tool required to provide MPS.  

1.8 “Device” means the printer, copier, scanner and related hardware and equipment, documentation, accessories, 
parts, and print related products included in the Fleet. Each Fleet Device is listed in Appendix A – Services and 
Pricing Statement. 

1.9 “Device Term” means the time, starting from the Device Start Date through and including the end date of MPS set 
forth in Appendix A.  

1.10 “Fees” means all the invoiced or payable amounts owed by Customer. 

1.11 “Fleet” means the aggregate of all Devices and Software under MPS. 

1.12 “HP-provided” means supplied by HP as part of the ongoing MPS for Customer’s use and chargeable over the 
applicable Term, though does not include HP Tools. 

1.13 “HP Tools” means hardware, software, documentation, tools, and materials used by HP to provide MPS. 

1.14 “Imaging and Printing Environment” (“IPE”) refers to the devices, software, consumables, and other critical elements 
comprising a Customer’s imaging and printing infrastructure. MPS IPE includes the same subject to MPS.  

1.15  “Managed Devices” refers to HP branded Devices specifically designed with smart technology for the MPS IPE to 
help optimize Printing Supplies usage.  

1.16 “Managed Print Services” or “MPS” means the imaging and printing services as identified in this SOW. 

1.17 “Non-Reporting Device” means a Device that is no longer providing timely automated Device usage data back to 
HP. 

1.18 “Site” means a Customer location where MPS will be delivered.  
1.19 “Software Solution” or “Software” means a software product and related MPS provided under this SOW.  

1.20 “Software Term” or “Software Solution Term” means the time starting from the Software Start Date through the end 
date of MPS as set forth in Appendix A.  

1.21 “Software Update” means any generally available modification to the Software Product that corrects errors including 
maintenance-only releases, bug fixes, and patch-kits. 

1.22 “Software Upgrade” means a generally available release of the Software Product that contains new features, 
functionality, and/or enhancements. 

1.23 “Start Date” means the date the Device or the Software is installed or activated. For HP-provided Devices and 
Software installed or activated on the 1st through the 15th of the same month, their Start Date shall be the 1st of 
same month. For HP-provided Devices and Software installed or activated after the 15th till the end of same month, 
their Start date will be the first of the next month. For example, HP-provided Devices installed and Software activated 
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on May 10th shall have a Start Date of May 1st, and for HP-provided Devices installed and Software activated on 
May 20th, the Start Date will be June 1st.  For Customer-provided Devices or Customer-provided Software, their 
Start Date shall be the date HP assumes management of the Device or Software solely to provide MPS. Each Start 
Date will be set forth in the initial invoice.  

1.24 “Start-up Fee” means the charges so specified in the Appendix A Services and Pricing Statement. 

1.25 “Term” refers to a time period for MPS, as described by Device Term or Software Term and/or as it applies to this 
SOW, the time this SOW remains in effect. 

 

2 TERM AND GENERAL GOVERNANCE 
The Term of this SOW shall begin on the Effective Date in the signature block below and continue until the end of the last 
Device Term (optional term: 36, 48, 60 months), Cluster Term, or Software Product Term.  

3 DESCRIPTION OF MPS 
HP will provide the MPS defined in this SOW and its Appendices, at Customer Sites during the hours of 8:00 a.m. to 5:00 
p.m., local time, where the MPS is to be performed (“Business Hours”), Monday through Friday excluding local public 
holidays unless otherwise stated. Appendix A lists all Devices, Software Solutions, and all MPS to be delivered and the 
associated Fees. Additional and available MPS will require a Change Order. 

4 HP-PROVIDED DEVICES AND SOFTWARE 
4.1 HP-provided Devices. [OPTIONAL] Customer may use HP-provided Devices for the applicable Term for only internal 

purposes, not commercialization. Customer agrees to protect HP’s, or its financing company’s ownership interest in 
HP-provided Devices by: i) affixing any marking (supplied by HP) evidencing the ownership, ii) using due care to 
maintain, except normal wear and tear, iii) not making any modifications, iv) keeping them in its safe custody and 
control and free from any liens or encumbrances until they are returned to HP, or purchased by Customer, and v) 
providing evidence of liability insurance and replacement cost coverage insurance naming HP, its successors, 
assigns, and affiliates as loss payees, or additional insured’s. Customer will bear all risks of loss or damage (including 
any repair or replacement costs) not caused by HP to HP-provided Devices. Customer may not relocate HP-provided 
Devices without HP consent.  

4.2 HP-provided Software. Except otherwise provided in the Appendix B Service Description for a Software Solution, HP, 
its Affiliate, or financing company shall remain the licensee operating the HP-provided Software as a service to the 
Customer. Customer is granted usage rights only and agrees to adhere to any end user licensing information that is 
(i) attached or (ii) in the Software and/or (iii) its Supporting Material, to the extent such software licensing information 
does not conflict with this Agreement.  

4.3 Payment. Except for Customer’s right to dispute Fees in writing within 45 days from invoice date or as otherwise 
agreed herein, Customer’s payment obligations are absolute and unconditional and shall not be subject to any 
abatement, reduction, set-off, interruption, deferment, or recoupment.  

4.4 Ownership Statement. If this SOW is ever deemed by a court of competent jurisdiction to be a lease intended for 
security, Customer hereby grants HP a purchase money security interest in the HP-provided Devices. Customer 
represents to HP that the Customer information provided in the signature block is accurate and will promptly notify 
HP in writing if any changes occurs thereto. 

5 FEES AND INVOICING 
5.1 Invoicing.  HP will invoice (i) Start-up Fees upon completion of the specific MPS, (ii) Base Charges monthly in 

advance, and (iii) Click Charges monthly in arrears, both pursuant to the applicable billing model in Appendix A. HP 
reserves the right to deny credit or require payment in advance due to Customer credit or payment history. Where 
allowed by law, HP may send invoices by email. 

5.2 Order Commitment. HP typically requires a Customer purchase order stating the Agreement number to begin MPS. 
If Customer does not issue an initial purchase order within 30 days of the Effective Date, Customer represents and 
warrants that: (i) its signature on this SOW authorizes HP to provide MPS.  

5.3 Non-Reporting Devices. For any Device subject to DCA data collection that stops reporting such data, Customer shall 
support HP in locating and returning all such Non-Reporting Device(s) to a reporting condition via the DCA and to a 
designated location. Customer remains liable for payment of all Fees for Non-Reporting Devices as determined by 
manually retrieved usage reports to be provided by Customer to HP every thirty (30) calendar days from the date that 
HP notified Customer of the non-reporting status of the Device(s) until the Device(s) is returned to automated reporting 
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status via the DCA. If Customer fails to timely provide usage reports for Non-Reporting Devices, HP may either (i) 
suspend Click Charge invoicing for the affected Device until the Device is returned to a DCA reporting status and then 
invoice Customer in arrears for all non-reported Click Charges or (ii) HP may continue to invoice Click Charges based 
upon the Device(s) minimum usage commitment, or the Device(s) historical or forecasted usage. For any non-
reporting Managed Device that remains non-reporting for over thirty (30) days from the date that HP notifies Customer 
and Customer fails to provide manually retrieved usage report for the prior thirty (30) days, HP will thereafter invoice 
Click Charges based upon the table found in the Appendix A Section 2.3, so long as these Click Charges do not 
exceed NASPO ValuePoint Master Agreement pricing. 

5.4 Manual Data Collection Devices. For each designated manual reporting Devices, Customer shall provide to HP a 
usage report every thirty (30) calendar days from each Device Start Date. If at any point in time Customer stops timely 
reporting such data, such Device(s) shall be deemed a Non-Reporting Device(s). Customer remains liable for 
payment of all Fees for such Non-Reporting Device(s). HP may either (i) suspend Click Charge invoicing for the 
affected Device until Customer provides a usage report for all Clicks from the date that HP notified Customer of the 
non-reporting status of the Device(s) and then invoice Customer in arrears for all non-reported Click Charges or (ii) 
HP may continue to invoice Click Charges based upon the Device(s) minimum usage commitment, or the Device(s) 
historical or forecasted usage. 

6 EXPIRATION, TERMINATION AND RENEWAL 
6.1 Expiration. Customer must provide at least thirty (30) days’ notice to HP prior to the end of a Term (whether SOW 

Term, Device Term, Software Term as applicable) of its intention to either: allow the Term to expire; extend the Term 
one (1) additional year by amendment; and/or begin good faith negotiations for a renewed MPS SOW. Customer must 
provide 30 days’ notice of its intent to allow any extended Term to expire.   

6.2 Termination for Convenience. Either party may terminate a Term for convenience, with thirty (30) days prior written 
notice to the other party.  

6.3 Termination for cause. The SOW may be terminated: (i) for the same reasons and procedures that the Agreement 
may be terminated; (ii) by HP, on written notice if Customer fails to pay the Fees and does not cure such failure within 
thirty (30) days   after written notice from HP. 

6.4 Survival. Expiration or termination of the Agreement does not automatically terminate this SOW and the Agreement 
will survive for purposes of this SOW. In addition, the termination of a Device Term or a Software Product Term will 
not act to terminate the SOW nor the Agreement unless otherwise stated in the notice of termination, and the SOW 
will survive for purposes of the existing Device Terms and/or Software Product Terms. 

6.5 HP Remedies for breach by Customer. If a default or breach of this SOW by Customer remains uncured, HP may 
exercise one or more of these remedies: (i) declare all Fees due or to become due as immediately due and payable, 
including any early termination Fees; (ii) enter upon the premises where the HP-provided Devices are located and 
take immediate possession of and remove them; (iii) sell any  of the HP-provided Devices at public or private sale or 
otherwise dispose of, hold, use or lease to others; (iv) exercise any other right or remedy which may be available to 
HP under applicable law or in equity and (v) recover from Customer the costs of enforcement of this SOW, or 
protection of HP’s interest in the HP-provided Products (including reasonable collection agency and attorney’s fees).  
No express or implied waiver by HP of any default should constitute a waiver of any other default or a waiver of any 
of HP’s rights under this SOW.  

6.6 Purchase of HP-provided Devices. Customer may elect to purchase HP-provided Devices or license HP-provided 
Software during or on the expiration or effective date of termination of the applicable Term. Any purchase of HP-
provided Devices or transfer of license of HP-provided Software will be subject to a separate mutually acceptable 
purchase and license agreement. 

6.7 Return of HP-provided Devices, Software, Consumables and HP Tools.  Upon termination or expiration of the relevant 
Term, HP will, at its own expense, de-install, sanitize the hard drives, and pick up all HP-provided Devices and 
Software CD ROMs, HP Tools, and Consumables provided under this SOW(“Terminated Products”), in accordance 
with the NASPO ValuePoint Master Agreement except for those HP-provided Devices and Consumables that 
Customer purchases or directly licenses.     Following a Customer notice of termination or upon SOW expiration, a 
quantity of unopened Consumables related to a Fleet Device provided under the Base + Actuals Shipping Supplies 
Billing Model may be returned to HP provided the parties agree in a Change Order on (i) the exact quantity of 
Consumables to be returned, and (ii) the amount paid to HP for such Consumables (“Actuals Payment”).  Within thirty 
(30) days of receipt of the unopened Consumables HP will issue a refund to Customer equal to 85% of the agreed 
upon Actuals Payment for such returned Consumables. Fifteen percent (15%) of the Actual Payment shall be retained 
by HP as a restocking fee.    
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6.8 Upon termination or expiration of the relevant Term, HP will pick up all applicable HP-provided Devices, HP Tools, 
and Consumables (“Terminated Products”), except those HP-provided Products that Customer purchases or licenses 
as provided above. HP, at its own risk and expense, will: (i) de-install all Terminated Products and associated 
documentation; (ii) pack all such Terminated Products in accordance with HP's specifications; and (iii) pickup all such 
Terminated Products to HP within (30) calendar days of the expiration or termination of the Term, or other such period 
as may be mutually agreed, in the same condition as when delivered (including Customer's removal or deletion of all 
data contained in the HP-provided Devices).   

6.9 Early Termination Fees. Whenever there is an early termination of a Term (SOW Term, Device Term, or Software 
Product Term) (i) by Customer for convenience or (ii) by HP for an uncured material breach of this SOW by Customer, 
HP will invoice, and Customer will pay the early termination Fees in Appendix A – Services and Pricing Statement.  

7 IMAGING AND PRINTING ENVIRONMENT CONTROL 
Customer will support HP’s provision of MPS. Unless a specific Device is designated in Appendix A as non-substitutable, 
HP may deliver and install alternative Devices (new, used, remanufactured, or refurbished Devices) of equivalent or 
enhanced capabilities as those specified in the Appendix A. HP shall manage the method and provision of MPS in its sole 
discretion, and per the NASPO ValuePoint Master Agreement. 

8 LIMITATIONS  
8.1 Services. HP is not responsible for delayed, disrupted or additional Managed Print Services caused by: (i) actions or 

events where HP is not at fault; (ii) lost, damaged, stolen, misused Devices and Software where HP is not at fault; (iii) 
materially incorrect or misstated solution design criteria and dependencies; (iv) improper or unauthorized Customer 
use, operation, relocation, modification or repair of Devices; (v) Customer’s failure to maintain approved internal 
environmental conditions and to timely address end-user resolvable conditions (e.g., paper jams, toner replacement); 
(vi) failure to conduct scheduled maintenance and planned upgrades, unless expressly the duty of HP; (vii) failure to 
install Customer-installable firmware updates and patches, and Customer-replaceable parts and replacement units 
provided to the Customer by HP for such installation; (viii) Customer’s failure to implement and maintain an adequate 
continuity, redundancy and/or recovery program for Customer’s business functions and operations; and (ix) Devices 
being used beyond their manufacturers recommended performance print volumes. 

8.2 Customer-provided Devices. Prior to a Customer-provided Device start date, Customer will provide the Device brand 
name, model name, serial number, physical location information, asset number if applicable, IP address, host name, 
and current usage page counts.  In addition, Customer will provide written confirmation that all such Devices are 
operable and in good working condition. If eligible for MPS, as solely determined by HP, HP will make reasonable 
efforts to utilize any Customer-provided Device in its current location. However, if HP reasonably determines that 
Customer-provided Devices should be relocated to a different location to meet the mutually agreed Design, Customer 
will assume all costs of moving such Customer-provided Device(s) to the location designated by the Design. If a 
Device is deemed ineligible for MPS and repairs must bring the device to a good operating condition for fleet eligibility, 
HP may provide parts and repairs at HP’s standard parts and service rates, per the NASPO ValuePoint Master 
Agreement pricing, and under separate agreement. 

8.3 Customer Service Delay. If Customer causes a delay which materially affects HP’s delivery of scheduled MPS, 
including delivery and installation services in the attached Master Schedule, Customer shall reimburse HP for any 
costs incurred by HP because of the delay (including, without limitation, resource costs incurred by HP during the 
delay, increased costs for HP to perform or resume performance of the MPS because of the delay, etc.). The 
Customer’s invoice will include these remedial costs as Fees. If the cause of the delay is recurrent and the parties 
cannot mutually agree upon corrective performance adjustments, the matter shall be referred to the Dispute 
Resolution process. 

8.4 Consumables. All Consumables provided under this SOW are the property of HP unless otherwise specified. 
Consumables may be used only in MPS Devices. Devices hereunder may only be supplied with Consumables. Upon 
receipt of Consumables, Customer shall be responsible for their safekeeping and shall reimburse HP the then-current 
list price less any discounts for any Consumables lost, damaged, stolen or used in non-MPS equipment.  

8.5 Software. Document and Workflow Solutions Software and accessories provided under this SOW are off-the-shelf 
products. Customer understands that such products have not been tested in Customer IT production environment. 
Also, Customer assumes full responsibility for any compatibility issue created by any change to the IPE and the IT 
infrastructure not requested by HP. Unless otherwise stated in the Service Descriptions, Software Upgrade will be 
managed via a Change Order. 

8.6 End of Service Life. When the manufacturer no longer supports a Customer-provided Device and repair parts, or 
Consumables are no longer available, HP reserves the right to suspend Service Levels agreements or discontinue 
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providing Technical Support Services or Supplies Management Services (as described in the Service Descriptions) 
and will adjust the Fees. HP will work with the Customer to replace such Device(s) via a Change Order. When the 
manufacturer no longer supports an HP-provided Device and repair parts are no longer available, HP reserves the 
right, at its sole discretion, to replace the Device by an alternative Device with equivalent capabilities. 

8.7 Dependencies. HP’s ability to perform MPS depends upon Customer fulfillment of the Customer dependencies and 
responsibilities included herein, in applicable Service Descriptions and the solution design criteria and dependencies 
listed in Appendix C attached hereto. 

8.8 HP Tools. Customer may not sell, transfer, assign, pledge, purchase or encumber or convey HP Tools, or modify, 
adapt, copy, disassemble, or decompile them. For clarification, HP Tools are not subject to purchase or license by 
Customer. 

8.9 Removal of Confidential or Sensitive Data, Including Personally Identifiable Information (PII) or Protected Health 
Information (PHI). If Customer provides a Device to HP for repair, replacement, relocation or upon expiration or 
termination of this SOW, HP will cleanse all hard drive data in accordance with NASPO ValuePoint Master Agreement 
§4.6.5.(Hard Drive Removal and Surrender).    

9 GENERAL 
9.1 Change Management. Requests to change MPS will require a mutually agreed to Change Order or amendment to 

this SOW. Either Project Manager may submit a written Change Order for review to an authorized representative of 
the other party. HP will advise Customer of the impact of the Change Order on Fees or schedule in writing. Customer 
will not move, relocate, reconfigure, update, supply, or service any portion of the supported Devices unless agreed to 
by HP in a Change Order. A remedial Change Order may be executed by HP only when a Change Order is necessary 
for HP to fulfill its delivery obligations under this SOW and time does not permit HP to obtain prior Customer approval. 
If the necessity of the remedial Change Order is disputed by the Customer, the Dispute Resolution process shall be 
utilized. 

9.2 Hiring. Both parties agree not to solicit, offer to employ, or enter into consultant relationships with any employee of 
the other party involved in the performance of services under this SOW for one (1) year after the date s/he ceases to 
perform such services. However, both parties may hire any such employee who responds to a general hiring program 
conducted in the ordinary course of business, and not specifically directed to employees of each party. 

9.3 Point of Contact.  Each party will appoint a single point of contact as set forth in the SOW who will serve as their 
primary representative, have overall responsibility for managing performance, and meet with the other party’s 
representative to review progress.  

9.4 Prices and Taxes. Prices are set forth in the SOW or Order. Prices are exclusive of taxes, duties, and fees (including 
installation, shipping, and handling) unless otherwise stated. If a withholding tax is required by law, please contact 
the HP order representative to discuss appropriate procedures. 

9.5 Dispute Resolution.  Any disputed matter under this Agreement will be referred to the parties’ Project Managers, 
except for HP’s right to terminate for Customer’s failure to pay and except with respect to each party’s right to pursue 
equitable remedies. If the Project Managers are unable to resolve the disputed matter within 2 weeks, the matter will 
be escalated to the parties’ sponsoring executives. If these representatives fail to reach a mutual resolution within the 
following 2 weeks, or such other period as may be agreed to by the parties, the matter will be referred to the managers 
of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a 
disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 
60 days of the commencement of this dispute resolution process. 

10 DOCUMENT LIST 
These Appendices are attached and incorporated into this SOW.  

• Appendix A – Services & Pricing Statement 
• Appendix B – Service Descriptions 
• Appendix C – Solution Design Criteria  
• Appendix D – Sites Profile  
• Appendix E – Master Schedule 
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Signatures:  

The Parties agree this SOW and any subsequent amendments or change orders, will be executed, and completed by using 
electronic signatures and HP processes, subject to any local legal requirements, and are binding upon the Parties. 

Issuance Date:  
Effective Date:  
HP Inc. Sold To: [Participating Entity] 

Signature:       Signature:       

Name:       Name:       

Title:       Title:       

Date:       Date:       

“Invoice To:” Invoicing: 

 Attention:       
 Address:       
 City:       
 State/Province:       Postal Code:       
 Telephone:       
 Email:       
Optional Additional Contact Information: 
Project Managers: [Insert name of Transition Manager or ADM] 

HP Project Manager MPS Project Manager 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       
Notices: [Insert Local Legal Office Address] 

Name:       Name:       

Title:       Title:       

Address:       Address:       

City:       City:       

State/Province:       Postal Code:       State/Province:       Postal Code:       

Telephone:       Telephone:       

Email:       Email:       

Issue Resolution: 

Name:       Name:       

Title:       Title:       
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 MPS APPENDIX A – SERVICES AND PRICING STATEMENT 
 

1 SERVICES STATEMENT 
[INSERT DART QUOTE] 

2 BILLING MODELS, CONSUMABLE RECONCILIATION AND EARLY TERMINATION FEES  
2.1  Billing Model Table 
 The table below defines the SOW billing model, the associated reconciliation and early termination Fees calculation 

processes. 
 

Billing Model Base + Click 

Billing Model Description Customer is billed monthly Fees per Device and Software Product equal to a fixed monthly 
base payment (“Base Charge”) commencing upon the Start Date, plus a variable fee upon 
the Device installation date, or for Customer-provided Device, the date HP assumes 
management of the Device, equal to the number of print outputs or clicks multiplied by the 
cost per print output (“Click Charge”), as set forth in the pricing table above and in 
applicable Change Orders. In addition, and as applicable, Customer may be billed Start-up 
and recurring Service Fees as they may be defined in the Pricing Tables above. This 
billing model requires the continuous use and Customer connection to the DCA. 

Early Termination Fees & 
Calculation 

Unless otherwise agreed in writing, early termination Fees include an aggregate lump sum 
payment of all remaining Base Charges which would have been owed by Customer for the 
remaining Term (Early termination Fee per affected product = Monthly Base Charge per 
product multiplied by remaining months of Term). 

 

2.2 Page Format Reference for Click Charges 
Click counts will be provided to HP by DCA. A4 and Letter size prints will be charged at the rate of 1 (one) click per 
impression. Legal size prints will be charged at the rate of 1.3 (one point three) clicks per impression. A3 size prints will be 
charged at the rate of 2 (two) clicks per impression. All other page sizes will be charged at the conversion rate as reported 
by the Device. A duplex page will be charged as 2 impressions regardless of whether ink or toner is used on both sides of 
the page, unless all of the following conditions are met: (i) the duplex printing capability is supported and enabled for use in 
a Device; and (ii) Customer applies firmware updates (when required) to support duplex impression counts at Device level. 
If all of these conditions are met, HP, to the best of its technical ability, will count only the printed sides of a sheet as reported 
by the Device. The number of pages which are printed and tracked by the Solution Software may not match the number of 
pages indicated on Customer’s invoices. This discrepancy can occur in the Customer’s environment because the 
Customer’s environment may have a number of applications, computer platforms, devices and locations which will not spool 
outputs through the Software. While some printed pages cannot be tracked by the Software, all page impressions are 
tracked and invoiced through DCA. 
 
For prints/copies on Officejet Enterprise Devices, Accent Color pages (impressions with color content less than 90K color 
pixels i.e. 0.5 square inches) will be charged as Mono pages, General Office Color pages will be charged as Color pages 
and other Color pages will be charged as Color Professional pages, unless otherwise specifically stated herein. In case the 
Click Charge per Color Professional Page is not specified, all color pages will be charged at the Click Charge per Color 
Page. 
 
For print/copies on DesignJet Devices, the media usage data will be converted into multiple of Letter size equivalent = 8.5 
x 11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Low Density pages (pages with ink 
coverage below 20%) will be charged as monochrome pages and high-density pages (pages with ink coverage equal or 
above 20%) will be charged as color pages. Pricing is based on ink coverage density of 20% or less for low density pages 
(mono click), which assumes of an average of 10% of ink density coverage for all Letter size equivalent pages printed as 
low-density pages, and above 20% on ink coverage density for high density pages (color click), based on an assumption 
of an average of 40% of ink density coverage for all Letter size equivalent pages printed as high-density pages. HP may 
periodically audit ink coverage usage for abnormal levels of consumption and make an appropriate percentage change to 
the click charges for future usage that is 10% greater than the governing pricing assumptions, which are the (i) original 
assumptions of ink density average at 10% for low ink density Letter size equivalent pages as a mono click, and a 40% for 
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high ink density Letter size equivalent pages as color click or (ii) current assumptions as may have been revised by 
means of a previous audit and documented as a written Change Order. 

For print/copies on HP PageWide XL Devices, the media usage data will be converted into multiple of Letter size equivalent 
= 8.5 x 11 = (0.0603 square meters) and charged to the nearest full letter size equivalent. Mono Line pages on standard 
media without color usage (pages with total pixel coverage below 10%) will be charged as Mono pages, Color Line pages 
on standard media with color usage (pages with total pixel coverage below 10% and color pixel coverage above 1%) will be 
charged as Color pages, and Low to High density image pages on standard media (pages with total pixel coverage equal 
or above 10%) as well as Premium Quality Images on premium media will be charged as Color Professional pages. 
Pricing for Mono pages is based on 5% average pixel coverage, for Color pages is based on 5% average pixel coverage, 
and for Color Professional is based on 72%-pixel coverage. HP may periodically audit pixel coverage usage for abnormal 
levels of consumption and make an appropriate percentage change to the click charges for future usage that is 10% greater 
than the governing pricing assumptions as may have been revised by means of a previous audit and documented as a 
written Change Order. 
 

2.3 Managed Devices 
Managed Devices must be connected to DCA at all times, and Customer shall support HP in resolving any Non-Reporting 
Managed Device issues. All color impressions will be charged at the Click Charge per Color Page. For any Managed 
Device(s) that remains non-reporting for more than thirty (30) days, HP may increase the Click Charge of such Non-
Reporting Managed Devices, on a forward-looking basis per the Adjusted Click Charge stated in the table below. HP will 
notify Customer of adjustment to the applicable Click Charges. HP and Customer will continue to work in good faith to 
resolve non-reporting issues related to Managed Devices and may agree to re-adjust applicable Click Charges once the 
Managed Devices have been returned to the DCA and reporting status for more than two consecutive billing periods. 

 
Table: Non-reporting Adjusted Click Charges for Managed LaserJet Devices 

Non-Reporting Managed Device Original Reporting Click Charge Adjusted Non-Reporting Click 
Charge 

Mono Color Mono Color 
List different model types     
     

 
Managed Devices must be connected to DCA always. Customer shall support HP in resolving any Non-Reporting Managed Device 
issues. 
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MPS SOW APPENDIX B – SERVICE DESCRIPTIONS 
 

1 SERVICES CUSTOMIZATION 
Detailed descriptions for HP provided MPS selected by Customer (collectively, “Service Descriptions”) are provided via the following URL: 
http://mps-prod.us-west-2.elasticbeanstalk.com/.  
 
To access your Service Descriptions at any time during the Term of the SOW, please utilize the following logon information: 

• User ID:  NASPOVALUEPOINTSEK 
• Password: ii0v3   

 
All Service Descriptions are incorporated herein by reference.  HP reserves the right to modify the Services Descriptions from time to 
time.  HP agrees that such modifications will not materially reduce the quality of the MPS Service provided to the Customer. Each Service 
Description provides a “Definition” and “Scope” of the MPS and outlines the respective “Roles and Responsibilities” of the parties along 
with any special considerations such as additional terms and requirements that must be present to complete that Service. Throughout, 
those sections marked as Customer’s Responsibilities are also considered Dependencies under the SOW. 

1.1 Customer Services overview 
 
ASSESSMENT SERVICES – HP uses its Assessment Services to “Observe and Analyze” Customer’s current state IPE. These services 
survey a customer’s existing IPE to gather information on current device location, condition, usage, configuration, capabilities as well as 
operational factors such as infrastructure, solutions, and business needs. Through Assessment Services, HP and the Customer will 
collaboratively develop a MPS roadmap that both parties will use to make decisions regarding MPS to be performed and projected future 
state IPE requirements.  These Services do not include any form of remedial activities, configuration changes, specialized system 
configuration analysis or patch and firmware analysis. Customer agrees the following Assessment MPS will be provided as described in 
detail on:  http://mps-prod.us-west-2.elasticbeanstalk.com/   
 

Discovery and Design Assessment Service [OPTIONAL] 
HP Printing Security Advisory Service (PSAS) [OPTIONAL] 

 
 
PROCUREMENT SERVICES – Various procurement services are used in MPS to provide a flexible means to purpose Device and 
Software Solutions that meet Customer’s fleet requirements and solution design criteria. Hardware a Software Solutions services provide 
for the (i) HP purchase, licensing or leasing and (ii) delivery of Devices and Software Solutions that are to be used by a customer within 
their IPE for the term of the SOW.  If applicable, parties may also agree for HP to acquire customer Devices for redeployment within 
Customer’s future IPE as well as the removal of certain quantities of Devices without penalty. HP may also recover both HP and Customer 
provided Devices at the end of Term for proper disposal. Customer agrees the following procurement MPS will be provided as described 
in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Hardware and Software Procurement Service [OPTIONAL] 
 
 
TRANSITION AND IMPLEMENTATION SERVICES – HP provides Deployment Management and Educational MPS to systematically 
transition a Customer from its current IPE to the newly planned and designed MPS IPE through managed and coordinated planning and 
implementation.   Customer agrees the following Transition and Implementation MPS will be provided as described in detail on: http://mps-
prod.us-west-2.elasticbeanstalk.com/ 
 

Deployment Management Service  
Hardware Installation Service 
Management of Change  
User Training 

 
MANAGEMENT AND SUPPORT SERVICES - HP Management and Support Services provide Customer with a variety of 
MPS for the ongoing management of Customer’s IPE, which will be supported throughout the Term of the SOW.  HP will 
utilize HP Tools to gather information, manage Customer’s IPE and provide comprehensive technical assistance, 
troubleshooting, and Device technical support with goal to maximize Fleet uptime and availability. HP Supplies 
Management Services provides Customer with an efficient way to acquire, manage, and recycle applicable Consumables, 
including maintenance kits services and multi-vendor supplies through HP’s automated Consumables delivery and 
recycling program.  HP provides multiple ways to order supplies:  phone, web or through an automated process. 
Customer agrees the following Management and Support MPS will be provided as described in detail on: http://mps-
prod.us-west-2.elasticbeanstalk.com/. 
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HP Priority Phone Support 
HP Extended Priority Phone Support [OPTIONAL] 
MPS Portal Interface 
Data Collection Agent 
Remote Management Services:  
 Device Configuration Management Service 
 Firmware Management Service 
 Proactive Diagnostic & Support for Hardware 

malfunctions 
Delivery Service Management 
 Software Solution and Device Management  
 Core Strategic Business Review [OPTIONAL] 
 High Touch Strategic Review [OPTIONAL] 
Technical Support Service for HP-branded Devices 
Supplies Management Service for HP-branded Devices 
IMAC 

 

DOCUMENT AND WORKFLOW SOLUTIONS – HP provides Software Solutions and related services help automate paper-
intensive workflows as well as to continually improve and better manage Customer’s underlying infrastructure.  HP 
JetAdvantage Solutions can (i) enable Customer to centrally control the Fleet, (ii) expertly monitor, manage, update, and 
troubleshoot Devices; (iii) help protect data and documents, control user access, and enforce printing policies across 
Customer’s organization; and work seamlessly with most smartphones, tablets, and notebooks at the office or on the go, 
thereby enabling users to print wirelessly in the office without connecting to the company network; and (iv) enable employees 
to easily capture via Devices, manage, and share information.  Customer agrees the following Software Solutions and 
related MPS will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 
 

HP Access Control (HPAC) [OPTIONAL]   
HP JetAdvantage Security Manager (HP SM) [OPTIONAL] 

 
 
DOCUMENT AND WORKFLOW SOLUTIONS SERVICES – Customer agrees the following services related to Software 
Solutions will be provided as described in detail on: http://mps-prod.us-west-2.elasticbeanstalk.com/ 
 

Software installation 
Solution accessories installation 
Software support 
Solution accessories support 
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MPS SOW APPENDIX C – SOLUTION DESIGN CRITERIA 

1 MPS Design Criteria and Limitations 
HP will use commercially reasonable efforts to achieve the MPS specified in the SOW and Appendix B Service Descriptions, 
subject to certain design criteria and limitations described herein   

1.1 Design Criteria.  

1.1.1 Customer Profiles 

1.1.1.1 Location Profiles 

Location Profile Description 

General Office Employee work areas in the field of coverage with output requirements that can be 
serviced by the shared resources providing print, copy, fax, and scan functionality. 
Typically, this would encompass the greater portion of an enterprise deployment 

Production Production areas such as manufacturing plant floors, which may include the need 
for high volumes and a fixed feature set and/or small volumes with a rich feature 
set. It is not uncommon for a Production environment to be intermixed in an office 
environment. These environments can also be mission critical with high Device 
availability and/or output demands 

[Other profile 1] [e.g. R&D, Warehouse, Remote, Small Office] 

[Other profile 2]  

 

1.1.1.2 User Profiles 

User Profile Description 

General Office user 

 

Typical user functional requirements (8.5 x 11, duplex, mono, print, copy, scan, 
fax, PIN printing). Majority of end-user requirements should be met by this user 
profile.  

Production user Special, advanced, or additional functional, capacity or proximity requirements 
to meet business / mission critical needs. Exception needs such as disabled 
users can be served by this category. 

Specialty  

 

1.1.2 Security.  Other than performing remedial services selected and included in MPS, the Parties agree HP does not 
assume any liability if Customer personnel changes the settings. The following security settings for Devices will be 
implemented during deployment.  

1.1.2.1 Secure print jobs will be retained up to 24 hours then automatically deleted if not printed. 

1.1.2.2 Pull Printing jobs will be retained for up to 48 hours then automatically deleted if not printed. 

1.1.2.3 MFD Hard Drive data erase schedules will be implemented. 

1.1.3 MPS Design Definitions.  The following definitions may be employed in describing the Customer specific MPS 
Design Criteria in the following section. 

1.1.3.1 Field of Coverage (“FOC”) – A service area (radius) surrounding a print / output Device that is defined by the 
design maximum Device radius (i.e., distance in straight line to the user) of 40m / 120ft. 

1.1.3.2 Area – Contiguous floor space that is bound by permanent physical barriers (i.e., walls) and/or security 
mechanisms that prevent adjacent users from entering/exiting (i.e., security offices, research labs, or reception 
desks) or prevent adjacent users from entering/exiting (i.e., security offices, research labs, or reception desks) or 
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prevent users within the area from easily accessing adjacent area Devices. An area may also be bound by Health, 
Safety and Environmental (“HSE”) barriers (i.e., fire doors) to insure compliance with site HSE regulations. 

1.1.3.3 Partial-area - A partial-area is defined as an area outside the field of coverage that is not large enough to 
accommodate another Device radius and, therefore, another departmental Device. 

 

 

 

 

1.1.3.4 AMPV – Device AMPV is defined as “Average Monthly Page Volume,” or the average number of pages that a 
Device has produced monthly since its installation (or in-service) date, introduction (or “Born-on”) date. 

1.1.3.5 Area AMPV – The sum of all Devices’ AMPV for an area. 

1.1.4 MPS DESIGN CRITERIA 
Devices selected for service delivery should be determined based on the ability to meet requirements indicated in the 
requirements/profile matrix. Specific Device models may be suitable for multiple profiles. 

1.1.4.1 Current state volume will be used in conjunction and prioritization of other criteria to designate Device location 
within the specified Field of Coverage and/or category  

1.1.4.2 Primary placement of Devices will be located where power and network drops already exist. 

1.1.4.3 In the event a Device must be placed in a location without power or network, the Device should be placed in a 
location with only power over a location with only network. 

1.1.4.4 All HP requirements for Device space must be met (i.e., a Device will not be placed in an area with insufficient 
space) with the proposed placement. Do not place equipment in locations that would require building changes 
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other than power or network as described above. 

1.1.4.5 Device placement may be limited by the physical layout of the building and/or space constraints. 

1.1.4.6 For practical purposes, the maximum number of doors that the user must traverse to reach the Device is two (2); 
otherwise the straight-line distance between the Device and the user should be shortened to not exceed the 
maximum number of doors that must be traversed. This will be addressed and finalized during Discovery and 
Design. 

1.1.4.7 An end user will not need to go up or down a floor to reach the print Device.  

1.1.4.8 Buildings may have specific “Safety Considerations” that dictate where or how Devices can be placed in the Future 
State Design. Certain environments (e.g. plant floor, labs, etc.) may limit the physical placement of or type of 
Devices that can be used. 

1.1.4.9 There is a clear methodology and hierarchy guiding Device deployment. The first criterion is user areas and the 
second is page volumes. The following table describes the balanced design hierarchy. 

 

Criteria Departmental Workgroup Desktop 

The first device is deployed  
if … 

the area total AMPV meets 
or exceeds optimal 
minimum. 

"overflow" pages exceeding 
optimal minimum remain 
after deploying all 
departmental devices with 
balanced unit AMPVs. 

the area total AMPV is less 
than the optimal minimum. 

Additional devices are 
deployed if … 

the remaining device radius 
for the area exceeds 
40m/120ft 

"overflow" pages remain 
after deploying the first 
workgroup device (limit is 
1:1 departmental to 
workgroup, or switch to high 
AMPV alternate) 

the remaining device radius 
for the area exceeds 
40m/120ft, or coverage is 
required for a partial-area. 

 

1.2 Dependencies.  

TBD   
1.2.1 Delays during transition and transformation phase: HP assumes the Transition and Implementation Services 

provided under this SOW shall be conducted in a timely manner and without Customer delay. If the deployment of 
MPS Devices is delayed by more than [XX] weeks from the agreed plan, HP will initiate a Change Order to reflect 
impact on pricing.   

1.2.2 Customer agree that all pricing is based on all Design Criteria, Customer selected MPS and timely execution of all 
customer obligations included in this SOW and associated documentation.  
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MPS SOW APPENDIX D – SITES PROFILE 
 

Type (Standard 
/ Remote) 

Contract 
number Site name Site Address 

Discovery & 
Design Site 

Type 
 (“On-Site” / 
“Remote”) 

Variance From SOW 
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MPS SOW APPENDIX E – HP MASTER SCHEDULE  
  

This Master Schedule defines the preliminary main milestones of the deployment and certain of the key dependencies.  

Device Implementation Schedule Milestones 
This Master Schedule is preliminary and is based on information provided by the Customer or known by HP. It will be 
adjusted based on joint planning between the HP Transition Manager and the Customer Project Manager. A detailed 
Transition Plan and Device installation schedule will be the outcome of this joint effort and used to manage the project 
throughout deployment. 

 

Table A: 

Site / Device 
Type 

 

Contract 
effective date 
for planning 
w/Customer 

Dependencies 

MONTH 1-6 

Quantity of 
Devices 
Installed 

MONTH 7-12 

Quantity of 
Devices 
Installed 

MONTH 13-18 

Quantity of 
Devices 
Installed 

ADDITIONAL 
MONTHS 

Quantity of 
Devices 
Installed 

Target 
Installation 
Completion 

        

        
        
        
        

 

A Device Installation Schedule, as mutually agreed to by the parties, with specific installation dates that achieves milestones 
in Table A above (as adjusted based on joint planning between the HP Transition Manager and the Customer Project 
Manager), will be developed within thirty (30) Business Days of completion of the Discovery and Design of each Site. If HP 
is not providing Discovery and Design Assessment Services, the Device Installation Schedule will be developed within thirty 
(30) Business Days of the Effective Date of the Agreement and of availability to HP of customer fleet design deliverables 
(such as future fleet floor maps), unless otherwise mutually agreed. 
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MASTER AGREEMENT AMENDMENT 

Amendment # 3 Master Agreement # 140596 Amendment CMS # 170824 

1. PARTIES 

This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between HP 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 140596. 

B. The Master Agreement was amended to clarify language in Attachment D, via Amendment #1, CMS #159771, which was 

executed on March 23, 2020. Attachment D was renamed Attachment D-1. 

C. The Master Agreement was amended to include a cartridge billing service option in Attachment D-1, via Amendment #2, 

CMS #167815, which was executed on March 4, 2021. Attachment D-1 was renamed Attachment D-2. 

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 

HP 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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Senior Counsel
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MASTER AGREEMENT AMENDMENT 

 

Amendment # 4 Master Agreement # 140596 Amendment CMS # 175068 

 

1. PARTIES 

This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between HP 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 140596. 

B. The Master Agreement was amended to clarify language in Attachment D, via Amendment #1, CMS #159771, 

which was executed on March 23, 2020. Attachment D was renamed Attachment D-1. 

C. The Master Agreement was amended to include a cartridge billing service option in Attachment D-1, via 

Amendment #2, CMS #167815, which was executed on March 4, 2021. Attachment D-1 was renamed 

Attachment D-2. 

D. The Contract was extended for an additional term beginning on January 1, 2022 and ending on December 31, 

2022, via the issuance of Amendment #3, CMS #170824, which was executed on August 4, 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.” 
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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 

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 

HP 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: _______________________ 

DocuSign Envelope ID: 676AF1CB-D2D8-48CA-8ACD-04A3B2F38CF8

Senior Counsel

Judith M. Alexander
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MASTER AGREEMENT AMENDMENT 

Amendment # 5 Master Agreement # 140596 Amendment CMS # 178453 

 

1. PARTIES 

This Amendment to the above-referenced Master Agreement (“Contract”) is entered into by and between 

HP 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 140596. 

B. The Master Agreement was amended to clarify language in Attachment D, via Amendment #1, CMS 

#159771, which was executed on March 23, 2020. Attachment D was renamed Attachment D-1. 

C. The Master Agreement was amended to include a cartridge billing service option in Attachment D-1, via 

Amendment #2, CMS #167815, which was executed on March 4, 2021. Attachment D-1 was renamed 

Attachment D-2. 

D. The Contract was extended for an additional term beginning on January 1, 2022 and ending on 

December 31, 2022, via the issuance of Amendment #3, CMS #170824, which was executed on August 

4, 2021. 

E. The Master Agreement was amended on April 12, 2022, via Amendment #4, CMS # 175068, 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 an additional 

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.  

 

 

SIGNATURE PAGE FOLLOWS 
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THE PARTIES HERETO HAVE EXECUTED THIS AMENDMENT 

CONTRACTOR 

HP 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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Senior Counsel

Judith Alexander

8/26/2022 8/26/2022

8/26/2022
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