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Supplier Information Sheet

Contract Information

Statewide Contract Number

SWC90819-01

PeopleSoft Vendor Number

0000004596

Supplier Name & Address

Canon, USA, Inc.

For quotes: David Armstrong: daarmstrong@cusa.canon.com

Contract Administrator

For contract issues: Kathleen Alousch: kaloush@cusa.canon.com

Contact Details

Ordering Information

User Agency Leases must be
made through use of the attached
“Standard Agency Agreement for
Multifunctional Devices (Midrange)
Lease and Maintenance”

Remitting Information

See contract terms

Delivery Days

See contract terms

Discounts

Negotiated pricing

Payment Terms

Net 30 Days

Bid Offer includes

State and Local Government

Acceptable payment method

Vendor will accept Purchase
Orders and the Purchasing Card
under this contract as permitted
by current policies governing the
Purchasing Card program.



http://www.gmdgeorgia.com/
mailto:rjacobs@cusa.canon.com
mailto:kaloush@cusa.canon.com

Supplier Information Sheet

Contract Information

Statewide Contract Number

SWC90819-02

PeopleSoft Vendor Number

0000004585

Supplier Name & Address

Sharp Business Systems (a division of Sharp Electronics Corporation)

Formally Docuteam Inc.

Contract Administrator

Eric Denny: Eric.Denny@SharpUSA.Com

Contact Details

Ordering Information

User Agency Leases must be
made through use of the attached
“Standard Agency Agreement for
Multifunctional Devices (Midrange)
Lease and Maintenance”

Remitting Information

See contract terms

Delivery Days

See contract terms

Discounts

Negotiated pricing

Payment Terms

Net 30 Days

Bid Offer includes

State and Local Government

Acceptable payment method

Vendor will accept Purchase
Orders and the Purchasing Card
under this contract as permitted
by current policies governing the
Purchasing Card program.



http://ga.sharp-sbs.com/default.aspx
mailto:Eric.Denny@SharpUSA.Com

Supplier Information Sheet

Contract Information

Statewide Contract Number

SWC90819-04

PeopleSoft Vendor Number

0000004958

Supplier Name & Address

Ricoh Americas Corporation

Contract Administrator

Contact for contract issues: Steve Bissey:Steve.Bissey@ricoh-usa.com
For quotes: Roger Hosler: Roger.Hosler@ricoh-usa.com

Contact Details

Ordering Information

User Agency Leases must be
made through use of the attached
“Standard Agency Agreement for
Multifunctional Devices (Midrange)
Lease and Maintenance”

Remitting Information

See contract terms

Delivery Days

See contract terms

Discounts

Negotiated pricing

Payment Terms

Net 30 Days

Bid Offer includes

State and Local Government

Acceptable payment method

Vendor will accept Purchase
Orders and the Purchasing Card
under this contract as permitted
by current policies governing the
Purchasing Card program.



http://ricoh-usa.com/rmap/stateofgeorgia/index.asp
mailto:Steve.Bissey@ricoh-usa.com
mailto:Roger.Hosler@ricoh-usa.com

Supplier Information Sheet

Contract Information

Statewide Contract Number

SWC90819-05

PeopleSoft Vendor Number

0000004794

Supplier Name & Address

Xerox Corporation

Contract Administrator

Contact: Theresa Liuzzo: Theresa.Liuzzo@xerox.com

Contact Details

Ordering Information

User Agency Leases must be
made through use of the attached
“Standard Agency Agreement for
Multifunctional Devices (Midrange)
Lease and Maintenance”

Remitting Information

See contract terms

Delivery Days

See contract terms

Discounts

Negotiated pricing

Payment Terms

Net 30 Days

Bid Offer includes

State and Local Government

Acceptable payment method

Vendor will accept Purchase
Orders and the Purchasing Card
under this contract as permitted
by current policies governing the
Purchasing Card program.



http://www.xeroxstateofgeorgia.com/
mailto:Theresa.Liuzzo@xerox.com

Item Schedul

These contracts have been awarded for Multifunctional Devices to
Copy/Print/Scan/Fax in Industry Segments two through four (2 - 4),
or equipment with speeds of 20 to 49 pages per minute (ppm).

These contracts replace the former GTA000119 contracts for
equipment in these segments.

For equipment in Industry Segments five and higher (5+), please see
SWC99999-SPD-0000042.

The contracts provide for either purchases or leases. Leases may
include an option to purchase at the end of the lease term.

Leases may be entered only by using the DOAS-approved MFD
Standard User Agency Agreement for Lease and Maintenance form, a
copy of which is attached to this Information Sheet. Third party
lease agreements or forms are not permitted.

The contracts include right-sizing services from the suppliers to assist
agencies with determining how many pieces of equipment they need
and what the placement should be to optimize performance and cost
savings. The contracts also provide options for upgrading or
downgrading equipment based on changing needs.

These leases include maintenance and include prepaid toner.

The contracts offer optional software interfaces that provide lots of
interesting new functionality.

MFDs (and copiers) are generally installed on the network. Although
the suppliers on the new MFD contracts will install the equipment,
agencies should coordinate closely with their IT Departments, network
services and security organizations to ensure that installation and
defaults are consistent with organization policy. Among other
requirements, the equipment selected should also be installed to
comply with any relevant encryption or other security requirements for
the type of information that may be transmitted between the network
and the equipment. This may apply especially with respect to
information subject to HIPAA-HITECH, FERPA, PCI and/or other federal
or State regulations.

The contracts offer the option to purchase hard drives at the end of
lease term. Many educational agencies have asked for this, and this



may be required for some educational agencies and institutions under
federal regulations related to funding for educational entities.

Please be aware that many models of equipment store an image of
each document that is copied or printed on the equipment during the
life of the equipment. Some equipment models offer special designs
or installation configurations to avoid this. Agencies must take
necessary steps to destroy or electronically wipe the hard drive of the
equipment at the end of a lease so that stored information is not
inappropriately made available to unauthorized persons.

Please see the attached GTA Standard on Media Sanitization -
Vendor Return for the State of Georgia mandatory
requirements that apply to electronic media (including digital
copiers and MFDs) that are being returned to suppliers at the
end of a lease or that are otherwise being disposed of.

Additional requirements may also apply depending upon the types of
information that may have been copied, printed or scanned on the
equipment.

rdering Instr ion

Because the equipment is available for custom configuration with
numerous options for paper supply, finishers and included or add-on
software, please review the pricing available through the link
for each supplier. Then please contact the dealer rep to
provide a quote for custom configuration.

Dealers should provide quotes in the form of Attachment 1 for
purchase or for the desired maximum lease term (including renewal
options). The dealer quote should provide the price for each line
item (primary equipment, drawer(s), finishers, etc.) as well as
a total price for purchase and for lease. Quotes should include
the cost of hard drive replacement or electronic wiping at end
of lease term.

The agency should compare the prices on the quote to the prices on
the Supplier's website for the State contract. If an agency leases
equipment, the agency should also obtain the purchase price of the
equipment in writing for comparison, for valuation and other purposes.

All leases must be written on the attached Standard User
Agency Agreement. Select and use the version of Attachment 1 for
the maximum term lease the User Agency desires (36 month, 48
month or 60 month).



For leases of multiple pieces of equipment that begin at the same
time, User Agencies may use one User Agency Agreement with
multiple Attachments; use a separate Attachment 1 for each piece of
equipment. (Multiple attachments to the same Agreement can be
numbered 1-A, 1-B, etc. or 1-1, 1-2, etc.). The Attachment 1
Equipment Schedule should be a schedule of equipment and services
only. No additional terms or conditions are permitted to be added to
Attachment 1 or the User Agency Agreement.

User Agencies should be sure to obtain and keep a copy of the User
Agency Agreement with Supplier’s authorized signature and with the
serial number of each piece of equipment completed.




State of Georgia
Statewide Standard Contract Form

Solicitation Title: Solicitation Number Contract Number

Multifunctional Devices for Print/Copy/Scan/Fax  99999-001-0000001211 S W{ G0 g/9-0f

1. This Contract is enterad into between the Agency and the Contractor named below: i
Agency's Name
Department of Administrative Services (hereaiter called Agency)

Contractor's Name

cAﬂ/&/‘/ Uf;e y fA/e (hereafter called Contractor)

2. Contract lo Begin: “ Date of Expiration: Renewais: 4 State Fiscal Years (FY2011 - 2014)
June 30, 2010

3. Perforinance Bond, if any: N/A Other Bonds, if any: N/A

4. Authorized Person to Receive Contract Notices for Agency.  Autharized Person to Receive Contract Notices for Contractor:
Elizabeth Eason, Category Manager

5. The parties agree to comply with the terms and conditions of the following attachments which are by this reference made a part of
the Statewide Contract:

Attachment 1: Statewide Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

Attachment 2: Statement of Work including attached Service Level Agreements

Attachment 3: Solicitation (referenced above)

Altachment 4: Contractor’'s Final Response

Attachment 5: Amendments to the Statewide Contract Terms and Conditions (if any)

IN WITNESS WHEREOF, this Contract has been executed by the parties hereto.
6.

Contractor
Contractor's Name (If other than an mxdividual, state whether a corporation, parinership, elc.)

(cnon USA Ine.

By (A?:zed Slgnalure)_»-—, B Date Signed N
e i T [30] 2000
_mt Name and Tulle of Person Signing
Shinich Yoo lida VP [ GM M ke {m({ v Frelol Sales

Address

yARLLS! kwaghlﬂ(tf@ﬂ |>f\,k4.\>{ R0 Ay [l(Y l()ﬂ VA /ZZ(_)L{

7.

Agency

Agency Name
Department of Administratiye Services

V4

o)
By (A zed Signat Date Signe
Vel G /09

Printed Nan'€ and Title gSerson'S;gnmg

Tinotdy GLow? BT ortrsrionel — eyt

Address

Revision July 20, 2009 SPD-CPO01
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STATE OF GEORGIA
STATEWIDE CONTRACT
Attachment 1

Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

A. DEFINITIONS AND GENERAL INFORMATION

1. Definitions. The following words shall be defined as set forth below:

0]
(ii)

(iii)

(iv)

4]

(vi)

(vi)

(vii)

(viii)

“Agency” means the Department of Administrative Services of the State of Georgia.

"Awarded Item Schedule” means the summarizing document, if any, listing the
equipment to be sold or leased and any ancillary services as awarded and may also
denote the Contractor providing such equipment and services.

"Agency Agreement" means the agreement in the form of Annex A hereto between
the Agency and the Contractor as defined by the Statewide Contract Form and its
incorporated documents as payment for leased equipment and any related ancillary
services in accordance with the terms and conditions of the Statewide Contract. The
Agency Agreement should reference the Statewide Contract and may include an
identification of the equipment and services, the delivery date and location, the address
where the Contractor should submit the invoices, and any other requirements deemed
necessary by the Agency or User Agencies. In the event of a conflict between the
terms and conditions of the Agency Agreement and the Statewide Contract, the terms
of the Statewide Contract shall control.

"Contractor” means the provider(s) of the purchaseéi or leased equipment and the
identified ancillary services under the Statewide Contract.

"Purchase Instrument” means the documentation issued by the Agency or User
Agencies to the Contractor as payment for purchased equipment and any related
ancillary services in accordance with the terms and conditions of the Statewide
Contract. The Purchase Instrument should reference the Statewide Contract and may
include an identification of the equipment and services, the delivery date and location,
the address where the Contractor should submit the invoices, and any other
requirements deemed necessary by the Agency or User Agencies.

"Response”, "Contractor’s Response” or "Final Response” means the
Contractor's submitted response to the RFP, including any modifications or
clarifications accepted by the Agency.

"RFP" means the Request for Proposals, (and any amendments or addenda thereto)
specifically identified in the Statewide Contract Form that was issued to solicit the
equipment and services that are subject to the Statewide Contract.

"State” means the State of Georgia, the Agency, User Agencies, and any other
authorized state entities issuing Agency Agreements or Purchase Instruments against
the Contract.

"Statewide Contract" or "Contract" means the agreement between the Agency and
the Contractor as defined by the Statewide Contract Form and its incorporated
documents.
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(ix) "Statewide Contract Form" means the document that contains basic information
about the Contract and incorporates by reference the applicable Contract Terms and
Conditions, the RFP, Contractor's Response to the RFP, the final pricing
documentation for the equipment and services and any mutually agreed clarifications,
modifications, additions and deletions resulting from final contract negotiations. No
objection or amendment by a Contractor to the RFP requirements or the Contract shall
be incorporated by reference into this Contract unless the Agency has accepted the
Contractor's objection or amendment in writing. The Statewide Contract Form is
defined separately and referred to separately throughout the Statewide Contract as a
means of identifying the location of certain information. For example, the initial term of
the Contract is defined by the dates in the Statewide Contract Form.

x) "User Agency” or "User Agencies" means any offices, agencies, departments,
boards, bureaus, commissions, institutions, or other entities of the State of Georgia
entitled to or required to make purchases from this Statewide Contract.

2. Certified Source of Equipment and Ancillary Services. Pursuant to Section 50-5-57 of the
Official Code of Georgia Annotated (O.C.G.A.), the Agency hereby certifies the Contractor as
a source of supply to the User Agencies of the equipment to be purchased or leased and the
services identified in this Statewide Contract. Orders shall be placed individually and from
time to time by the User Agencies. The execution of this Statewide Contract only establishes
the Contractor as an authorized source of supply by the Agency and creates no financial
obligation on the part of the Agency.

3. Priority of Contract Provisions. Any pre-printed contract terms and conditions included on
Contractor’s forms or invoices shall be null and void.

4. Reporting Requirements. Contractor shall provide all reports required by the RFP. In
addition, unless otherwise provided in the RFP, Contractor shall keep a record of the
payments made pursuant to the Statewide Contract and shall submit a quarterly written report
to the Agency.

B. DURATION OF CONTRACT

1. Contract Term. The Statewide Contract shall begin and end on the dates specified in the
Statewide Contract Form unless terminated earlier in accordance with the applicable terms
and conditions. Pursuant to O.C.G.A. Section 50-5-64, this Contract shall not be deemed to
create a debt of the State for the payment of any sum beyond the fiscal year of execution or, in
the event of a renewal, beyond the fiscal year of such renewal.

2. Contract Renewal. The Agency shall have the option, in its sole discretion, to renew the
Statewide Contract for additional terms on a year-to-year basis by giving the Contractor written
notice of the renewal decision at least sixty (60) days prior to the expiration of the initial term
or renewal term. Renewal will depend upon the best interests of the State, funding, and
Contractor's performance. Renewal will be accomplished through the issuance of a Notice of
Award Amendment. Upon the Agency's election, in its sole discretion, to renew any part of
this Statewide Contract, Contractor shall remain obligated to perform in strict accordance with
this Statewide Contract unless otherwise agreed by the Agency and the Contractor.

3. Contract Extension. In the event that this Statewide Contract shall terminate or be likely to
terminate prior to the making of an award for a new contract for the identified equipment and
ancillary services, the Agency may, with the written consent of Contractor, extend this
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Statewide Contract for such period as may be necessary to permit the State's continued
supply of purchased equipment, use of the leased equipment and receipt of ancillary services.

C. DESCRIPTION OF EQUIPMENT AND SERVICES

1. Specifications in Bidding Documents. The Contractor shall provide all goods, services, and
other deliverables in compliance with the specifications contained in the Statement of Work,
including the Service Level Agreements, the terms of the Statewide Contract, as well as the
RFP plus those equipment, services and deliverables as may additionally be described in the
Response.

2.  Product Shipment and Delivery. All equipment and any other products shall be shipped
F.O.B. destination. Destination shall be the location(s) specified in the RFP or any provided
Agency Agreement or Purchase Instrument. All items shall be at the Contractor’s risk until
they have been delivered and accepted by the receiving entity. All items shall be subject to
inspection on delivery. Hidden damage will remain the responsibility of the Contractor to
remedy without cost to the User Agencies, regardless of when the hidden damage is
discovered.

3. Non-Exclusive Rights. The Statewide Contract is not exclusive. The Agency reserves the
right to select other contractors to provide equipment and services similar to the equipment
and services described in the Statewide Contract during the term of the Statewide Contract.
User Agencies may obtain similar equipment and services from other contractors upon prior
approval of the Agency, which approval shall be made at the sole discretion of the Agency
when it is deemed to be in the best interests of the State, and shall be conclusive.

¢t

4. No Minimums Guaranteed. The Statewide Contract does not guarantee any minimum

level of purchases or leases or any minimum time period for lease of the equipment.

D. LEASED EQUIPMENT 3

1. Equipment Title for Leased Equipment. Unless provided otherwise in the RFP, leased
equipment is and shall at all times remain the sole property of the Contractor. User Agencies
shall not acquire any title to the leased equipment except as set forth in the RFP.

2. Care, Use and Maintenance of Leased Equipment. User Agencies shall protect leased
equipment from deterioration, other than normal wear and tear, and will not use the leased
equipment for any purpose other than that for which it was designed. Contractor shall
maintain the leased equipment in good working order and will make all necessary adjustments
and repairs. The Contractor shall have full and free access to the equipment for the purpose
of maintenance and repairs during the User Agencies' normal business hours and subject to
the User Agencies' operational guidelines, including security regulations. The charge for such
maintenance is included in the Response and any final pricing documents as incorporated into
the Statewide Contract Form. ‘

3. Equipment Return for Leased Equipment. Unless provided otherwise in the RFP, upon
termination of the Statewide Contract, Contractor must enter the premises of the User
Agencies and remove the equipment. Contractor should arrange and confirm removal times
with User Agencies during the User Agencies' normal business hours and subject to the User
Agencies' operational guidelines, including security regulations. Contractor agrees that the
cost of removal is included in the Contractor's response or other final pricing documentation as
incorporated into the Statewide Contract Form.
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E. COMPENSATION

1. Pricing and Payment. The Contractor will be paid for the purchase or lease of its equipment
and services provided pursuant to the Statewide Contract in accordance with the RFP and
final pricing documents as incorporated into the Statewide Contract Form and the terms of the
Statewide Contract. Unless clearly stated otherwise in the Statewide Contract, all prices are
firm and fixed and are not subject to variation. Prices include, but are not limited to freight,
insurance, fuel surcharges and customs duties. User Agencies are solely and individually
financially responsible for their respective purchases.

2. Billings. If applicable, and unless the RFP provides otherwise, the Contractor shall submit, on a
regular basis, invoices for the sale or lease of equipment and services supplied to the User
Agencies under the Statewide Contract at the billing addresses specified in the Purchase
Instruments or Statewide Contract. Invoices shall comply with all applicable rules concerning
payment of such claims. User Agencies shall pay all approved invoices in arrears and in
accordance with applicable provisions of State law.

Unless otherwise agreed in writing by the Agency and the Contractor, the Contractor shall not
be entitled to receive any other payment or compensation from the User Agencies for any
equipment or services provided by or on behalf of the Contractor under the Statewide
Contract. The Contractor shall be solely responsible for paying all costs, expenses and
charges it incurs in connection with its performance under the Statewide Contract.

3. Delay of Payment Due to Contractor’s Failure. If the User Agencies in good faith determine
that the Contractor has failed to perform or deliver any service or equipment or failed to
maintain or repair the equipment as required by the Statewide Contract, the Contractor shall
not be entitled to any compensation under the Statewide Contract until such service is
performed or such equipment is delivered, maintained or repaired. In this event, the User
Agencies may withhold that portion of the Contractor's compensation which represents
payment for services not performed or equipment not delivered or properly maintained and
repaired. To the extent that the Contractor’s failure to provide services or deliver equipment in
a timely manner causes the User Agencies to incur costs, the User Agencies may deduct the
amount of such incurred costs from any amounts payable to Contractor. The User Agencies’
authority to deduct such incurred costs shall not in any way affect the Agency's sole authority
to terminate the Statewide Contract.

4. Set-Off Against Sums Owed by the Contractor. In the event that the Contractor owes the
User Agency any sum under the terms of the Statewide Contract, pursuant to any judgment,
or pursuant to any law or the User Agency must obtain substitute performance, the User
Agency may set off the sum owed to the User Agency against any sum owed by the User
Agency to the Contractor in the Agency's sole discretion.

5. ADMINISTRATIVE FEE AND QUARTERLY SALES REPORTING. Pursuant to H.B. 312 and
Official Code of Georgia Annotated (“O.C.G.A.") Section 50-5-51(10), DOAS has the authority
to collect moneys, rebates, or commissions payable to the State that are generated by supply
contracts established pursuant to O.C.G.A. Section 50-5-57. These administrative fees are
used by DOAS to fund various initiatives, including the administration of existing and new
statewide contracts, training, and technology. Contractor agrees to collect a one and one-half
percent (1.5%) administrative fee (“the Fee”) on behalf of DOAS on all sales and leases
pursuant to this Statewide Contract. This Fee will be collected by the Contractor and remitted
to DOAS in accordance with the following paragraphs.

Revision July 20, 2009 5 SPD-CP008





a. Quarterly Payment and Sales and Leases Reporting Requirements. The parties agree that
the collected Fees and the corresponding Quarterly Sales and Leases Report (report template
available upon request), which identifies the total sales and leases pursuant to this Statewide
Contract for the corresponding fiscal quarter, shall be submitted by Contractor to DOAS. The
total sales and leases reported in the Quarterly Sales Report should be limited to sales in
which the Contractor has received payment from the state customer. The Fees and the
Quarterly Sales Report must be received by DOAS on or before the Contractor's Payment Due
Date as defined in the table below:

DOAS’ Fiscal Months Contractor’s Payment Due Date

Quarters

Quarter 1 July 1st — September 30" November 15t

Quarter 2 October 1st — December 31st | February 15w

Quarter 3 January 1st — March 31st May 15t

Quarter 4 April 1st — June 30t August 15th

---------- 30:calendar days following the
termination of this Statewide
Contract for any reason

At the end of each state fiscal quarter as defined above, Contractor shall prepare the
Quarterly Sales and Leases Report. In the event no sales or leases have occurred, the
Contractor must complete and submit the Quarterly Sales and Leases Report, indicating no
sales or leases have occurred. No later than the date identified above as the “Contractor’s
Payment Due Date” for each fiscal quarter, Contractor shall remit a check payable to DOAS
for the Fees, which check shall include the note “administrative fee” and the contract number.
Contractor shall remit the check together with the Quarterly Sales and Leases Report to:

Department of Administrative Services

Finance & Administration Division

Attn: Finance and Administration Division Director
Sloppy: Floyd Building 200 Piedmont Avenue, S.E.
Suite 1820, West Tower

Atlanta, Georgia 30334-9010

At the same time, Contractor shall also submit a second copy of the Quarterly Sales and
Leases Report to the DOAS Issuing Officer. By submission of these reports and
corresponding Contractor payments, Contractor is certifying their correctness. DOAS, at its
sole discretion, may also accept payment of Fees from the Contractor via electronic funds
transfer (EFT).
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b. Auditing and Contract Close Out. All sales and leases reports and Fee payments shall be
subject to audit by the State. Contractor shall maintain books, records and documents which
sufficiently and properly document and calculate all charges billed to the State and all Fees
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Contractor
shall permit the Auditor of the State of Georgia or any authorized representative of the State,
and where federal funds are involved, the Comptroller General of the United States, or any
other authorized representative of the United States government, to access and examine,
audit, excerpt and transcribe any directly pertinent books, documents, papers, electronic or
optically stored and created records or other records of the Contractor relating to orders,
invoices or payments or any other documentation or materials pertaining to the Statewide
Contract, wherever such records may be located during normal business hours. Contractor
shall not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities. In no event shall Contractor retain any
amount of money in excess of the compensation to which Contractor is entitied and all Fees
owed DOAS shall be paid within thirty (30) calendar days of termination of this Statewide
Contract for any reason.

c. Modifying or Canceling the Fee. DOAS reserves the right to modify and/or cancel the Fee at
any time. Contractor shall immediately amend the Statewide Contract pricing to reflect any
modification or cancellation of the Fee by DOAS. In addition, DOAS reserves the right to
revise collection and reporting requirements in conjunction with implementation of an on-line
procurement system.

X
d. Late Payment Fee. In the event DOAS does not receive the Contractor’s payment of the Fees
on or before the Contractor's Payment Due Date, the parties agree the Contractor must pay

DOAS interest on the overdue Fees at a rate of eighteen percent (18%) per annum. Interest
will be calculated as follows:

(Administrative Fee Amount Due) x (18%) = X X / 365 (366 for leap years) =Y Y x (Number of
Days Payment is Late) = Interest Owed

For the purposes of this provision, payment of the Fees shall be considered received by DOAS
on (1) the date of DOAS’ receipt of the EFT confirmation or (2) the date DOAS receives the
envelope containing a check for the correct amount of the administrative fee. In the event the
Contractor does not submit full payment of the Fees owed, interest shall only be applicable to
the portion of the Fees which is outstanding. In the event the Contractor makes an error and
overpays, the Contractor is responsible for alerting DOAS in writing of the Contractor's
discovery of the overpayment. DOAS will confirm whether an overpayment has occurred and
refund the overpayment amount to the Contractor no later than thirty (30) days’ following
DOAS' receipt of written notice of the overpayment. DOAS will have no responsibility for
interest or any other fees with respect to Contractor’'s overpayment of Fees. e. Default. THE
PARTIES AGREE THE CONTRACTOR'S RESPONSIBILITY TO COLLECT AND REMIT THE
ADMINISTRATIVE FEE ON BEHALF OF DOAS IS A SERIOUS RESPONSIBILITY AS THE
CONTRACTOR IS HANDLING STATE FUNDS. Accordingly, failure to comply with these
contractual requirements shall constitute grounds for declaring Contractor in default and
recovering reprocurement costs from Contractor in addition to all outstanding Fees and
interest.
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F. TERMINATION

1.  Immediate Termination. Pursuant to O.C.G.A. Section 50-5-64, any lease or purchase made
pursuant to this Statewide Contract will terminate immediately and absolutely if the User
Agency determines that adequate funds are not appropriated or granted or funds are de-
appropriated such that the User Agency cannot fulfill its obligations under the Statewide
Contract, which determination is at the User Agency's sole discretion and shall be conclusive.
Eurther, the Agency may terminate the Statewide Contract for any one or more of the following
reasons effective immediately without advance notice:

(i) In the event the Contractor is required to be certified or licensed as a condition
precedent to providing the equipment, goods and services, the revocation or loss of
such license or certification may result in immediate termination of the Statewide
Contract effective as of the date on which the license or certification is no longer in
effect;

(ii) The Agency determines that the actions, or failure to act, of the Contractor, its égents,
employees or subcontractors have caused, or reasonably could cause, life, health or
safety to be jeopardized;

(iii)  The Contractor fails to comply with confidentiality laws or provisions; and/or

(iv)  The Contractor furnished any statement, representation or certification in connection
with the Statewide Contract or the bidding process which is materially false, deceptive,
incorrect or incomplete. ;

2. Termination for Cause. The occurrence of any one or more of the following events shall

constitute cause for the Agency to declare the Contractor in default of its obligations under the
Statewide Contract: :

() The Contractor fails to deliver or has delivered nonconforming equipment, goods or
services or fails to perform, to the Agency's satisfaction, any material requirement of
the Statewide Contract or is in violation of a material provision of the Statewide
Contract, including, but without limitation, the express warranties made by the
Contractor;

(iv) The Agency determines that satisfactory performance of the Statewide Contract is
substantially endangered or that a default is likely to occur;

(iii)  The Contractor fails to make substantial and timely progress toward performance of the
Statewide Contract;

(iv) The Contractor becomes subject to any bankruptcy or insolvency proceeding under
federal or state law to the extent allowed by applicable federal or state law including
bankruptcy laws; the Contractor terminates or suspends its business; or the Agency
reasonably believes that the Contractor has become insolvent or unable to pay its
obligations as they accrue consistent with applicable federal or state law;

(v) The Contractor has failed to comply with applicable federal, state and local laws, rules,
ordinances, regulations and orders when performing within the scope of the Statewide
Contract;
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(vi)  The Contractor has engaged in conduct that has or may expose the Agency or the
State to liability, as determined in the Agency’s sole discretion; or

(vii)  The Contractor has infringed any patent, trademark, copyright, trade dress or any other
intellectual property rights of the Agency, the State, or a third party.

3.  Notice of Default. If there is a default event caused by the Contractor, the Agency shall
provide written notice to the Contractor requesting that the breach or noncompliance be
remedied within the period of time specified in the Agency's written notice to the Contractor. If
the breach or noncompliance is not remedied within the period of time specified in the written
notice, the Agency may:

@) Immediately terminate the Statewide Contract without additional written notice; and/or

(ii) Procure substitute goods or services from another source and charge the difference
between the Statewide Contract and the substitute contract to the defaulting
Contractor; and/or,

(iii) Enforce the terms and conditions of the Statewide Contract and seek any legal or
equitable remedies.

4. Termination Upon Notice. Following thirty (30) days' written notice, the Agency may
terminate the Statewide Contract in whole or in part without the payment of any penalty or
incurring any further obligation to the Contractor. Following termination upon notice, the
Contractor shall be entitled to compensation from the User Agencies, upon submission of
invoices and proper proof of claim, for equipment and services provided under the Statewide
Contract to the User Agencies up to and including the date of termination.

5. Termination Due to Change in Law. The Agency shall have the right to terminate this
Statewide Contract without penalty by giving thirty (30) days’ written notice to the Contractor as
a result of any of the foilowing:

(i The Agency's authorization to operate is withdrawn or there is a material alteration in
the programs administered by the Agency; and/or

(ii) The Agency's duties are substantially modified.

6. Payment Limitation in Event of Termination. In the event of termination of the Statewide
Contract for any reason by the Agency, the User Agencies shall pay only those amounts, if
any, due and owing to the Contractor for equipment and services actually provided up to the
date specified in the notice of termination for which the User Agencies are obligated to pay
pursuant to the Statewide Contract or Purchase Instrument. Payment will be made only upon
submission of invoices and proper proof of the Contractor’s claim. This provision in no way
limits the remedies available to the State under the Statewide Contract in the event of
termination. The State shall not be liable for any costs incurred by the Contractor in its
performance of the Statewide Contract, including, but not limited to, startup costs, overhead or
other costs associated with the performance of the Statewide Contract.

7. The Contractor’s Termination Duties. Upon receipt of notice of termination or upon request
of the Agency, the Contractor shall:

(i) Cease work under the Statewide Contract and take all necessary or appropriate steps
to limit disbursements and minimize costs, and furnish a report within thirty (30) days of
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the date of notice of termination, describing the status of all work under the Statewide
Contract, including, without limitation, results accomplished, conclusions resulting
therefrom, and any other matters the Agency may require;

(i) Immediately cease using and return to the State, any personal property or materials,
whether tangible or intangible, provided by the State to the Contractor,

(iiiy  Comply with the State’s instructions for the timely transfer of any active files and work
product produced by the Contractor under the Statewide Contract;

(iv)  Cooperate in good faith with the Agency, the User Agencies, and their employees,
agents and contractors during the transition period between the notification of
termination and the substitution of any replacement contractor; and

(v) Immediately return to the User Agencies any payments made by the User Agencies for
equipment and services that were not delivered or rendered by the Contractor.

G. CONFIDENTIAL INFORMATION

1.  Access to Confidential Data. The Contractor's employees, agents and subcontractors may
have access to confidential data maintained by the State to the extent necessary to carry out
the Contractor's responsibilities under the Statewide Contract. The Contractor shall presume
that all information received pursuant to the Statewide Contract is confidential unless
otherwise designated by the State. [f it is reasonably likely the Contractor will have access to
the State’s confidential information, then:

(i) The Contractor shall provide to the State a written description of the Contractor's
policies and procedures to safeguard confidential information;

(ii) Policies of confidentiality shall address, as appropriate, information conveyed in verbal,
written, and electronic formats;

(iiiy The Contractor must designate one individual who shall remain the responsible
authority in charge of all data collected, used, or disseminated by the Contractor in
connection with the performance of the Statewide Contract; and

(iv) The Contractor shall provide adequate supervision and training to its agents,
employees and subcontractors to ensure compliance with the terms of the Statewide
Contract.

The private or confidential data shall remain the property of the State at all times. Some
services performed for the Agency and/or the User Agencies may require the Contractor to
sign a nondisclosure agreement. Contractor understands and agrees that refusal or failure to
sign such a nondisclosure agreement, if required, may result in termination of the Statewide
Contract.

2. No Dissemination of Confidential Data. No confidential data collected, maintained, or used
in the course of performance of the Statewide Contract shall be disseminated except as
authorized by law and with the written consent of the State, either during the period of the
Statewide Contract or thereafter. Any data supplied to or created by the Contractor shall be
considered the property of the State. The Contractor must return any and all data collected,
maintained, created or used in the course of the perfarmance of the Statewide Contract, in
whatever form it is maintained, promptly at the request of the State.

Revision July 20, 2008 10 SPD-CP008





3. Subpoena. Inthe event that a subpoena or other legal process is served upon the Contractor
for records containing confidential information, the Contractor shall promptly notify the State
and cooperate with the State in any lawful effort to protect the confidential information.

4. Reporting of Unauthorized Disclosure. The Contractor shall immediately report to the State
any unauthorized disclosure of confidential information.

5. Survives Termination. The Contractor's confidentiality obligation under the Statewide
Contract shall survive termination of the Statewide Contract.

H. INDEMNIFICATION

1. Contractor's Indemnification Obligation. The Contractor agrees to indemnify and hold
harmless the State and State officers, employees, agents, and volunteers (collectively,
"Indemnified Parties") from any and all costs, expenses, losses, claims, damages, liabilities,
settlements and judgments, including reasonable value of the time spent by the Attorney
General's Office, related to or arising from:

(i) Any breach of the Statewide Contract;

(i) Any negligent, intentional or wrongful act or omission of the Contractor or any
employee, agent or subcontractor utilized or employed by the Contractor;

(i)  Any failure of equipment and services to comply with applicable specifications,
warranties, and certifications under the Statewide Contract;.:

(ivy  The negligence or fault of the Contractor in design, testing, development, manufacture,
or otherwise with respect to the equipment or any parts thereof provided under the
Statewide Contract; ¢ :

) Claims, demands, or lawsuits that, with respect to the equipment or any parts thereof,
allege product liability, strict product liability, or any variation thereof;

(vi) The Contractor's performance or attempted performance of the Statewide Contract,
including any employee, agent or subcontractor utilized or employed by the Contractor;

{(vii)  Any failure by the Contractor to comply with the "Compliance with the Law" provision of
the Statewide Contract;

(viii)  Any failure by the Contractor to make all reports, payments and withholdings required
by federal and state law with respect to social security, employee income and other
taxes, fees or costs required by the Contractor to conduct business in the State of
Georgia or the United States;

(ix)  Any infringement of any copyright, trademark, patent, trade dress, or other intellectual
property right; or

(x) Any failure by the Contractor to adhere to the confidentiality provisions of the Statewide
Contract.

2. Duty to Reimburse State Tort Claims Fund. To the extent such damage or loss as covered
by this indemnification is covered by the State of Georgia Tort Claims Fund ("the Fund"), the
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Contractor (and its insurers) agrees to reimburse the Fund. To the full extent permitted by the
Constitution and the laws of the State and the terms of the Fund, the Contractor and its
insurers waive any right of subrogation against the State, the Indemnified Parties, and the
Fund and insurers participating thereunder, to the full extent of this indemnification.

3. Litigation and Settlements. The Contractor shall, at its own expense, be entitled to and shall
have the duty to participate in the defense of any suit against the Indemnified Parties. No
settlement or compromise of any claim, loss or damage entered into by the Indemnified
Parties shall be binding upon Contractor unless approved in writing by Contractor. No
settlement or compromise of any claim, loss or damage entered into by Contractor shall be
binding upon the Indemnified Parties unless approved in writing by the Indemnified Parties.

4. Patent/Copyright Infringement Indemnification. Contractor shall, at its own expense, be
entitled to and shall have the duty to participate in the defense of any suit instituted against the
State and indemnify the State against any award of damages and costs made against the
State by a final judgment of a court of last resort in such suit insofar as the same is based on
any claim that any of the provided equipment and services constitutes an infringement of any
United States Letters Patent or copyright, provided the State gives the Contractor immediate
notice in writing of the institution of such suit, permits Contractor to fully participate in the
defense of the same, and gives Contractor all available information, assistance and authority
to enable Contractor to do so. Subject to approval of the Attorney General of the State of
Georgia, the Agency shall tender defense of any such action to Contractor upon request by
Contractor. Contractor shall not be liable for any award of judgment against the State reached
by compromise or settlement unless Contractor accepts the compromise or settlement.
Contractor shall have the right to enter into negotiations for and the right to effect settlement or
compromise of any such action, but no such settlement shall be binding upon the State unless
approved by the State. ¥

In case any of the provided equipment and services is in any suit held to constitute
infringement and its use is enjoined, Contractor shall, at its option and expense:

@) Procure for the Agency the right to continue using the equipment and services;
(i) Replace or modify the same so that it becomes non-infringing; or
(ili)  Remove the same and cancel any future charges pertaining thereto.

Contractor, however, shall have no liability to the State if any such patent, or copyright
infringement or claim thereof is based upon or arises out of:

(i) Compliance with designs, plans or specifications furnished by or on behalf of the
Agency as to the equipment;

(ii) Use of the equipment in combination with apparatus or devices not supplied by
Contractor;

(iii)  Use of the equipment in a manner for which the same was neither designed nor
contemplated; or

(iv)  The claimed infringement of any patent or copyright in which the Agency or any affiliate
or subsidiary of the Agency has any direct interest by license or otherwise.
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5.

Survives Termination. The indemnification obligation of the Contractor shall survive
termination of the Statewide Contract.

INSURANCE
Contractor shall provide all insurance as required by the RFP.
BONDS

The Contractor shall provide all required bonds in accordance with the terms of the RFP and as
stated in the Statewide Contract Form.

WARRANTIES

Construction of Warranties Expressed in the Contract with Warranties Implied by Law.
All warranties made by the Contractor and/or subcontractors in all provisions of the Statewide
Contract and the Contractor's Response, whether or not the Statewide Contract specifically
denominates the Contractor's and/or subcontractors’ promise as a warranty or whether the
warranty is created only by the Contractor's affirmation or promise, or is created by a
description of the equipment, goods and services to be provided, or by provision of samples to
the State shall not be construed as limiting or negating any warranty provided by law, including
without limitation, warranties which arise through course of dealing or usage of trade, the
warranty of merchantability, and the warranty of fitness for a particular purpose. The
warranties expressed in the Statewide Contract are intended to modify the warranties implied
by law only to the extent that they expand the warranties applicable to the equipment and
services provided by the Contractor. The provisions of this section apply during the term of
the Statewide Contract and any extensions or renewals thereof.

Warranty — Nonconforming Goods. All goods delivered by Contractor to the State shall be
free from any defects in design, material, or workmanship. If any goods offered by the
Contractor are found to be defective in material or workmanship, or do not conform to
Contractor's warranty, the User Agencies shall have the option of returning, repairing, or
replacing the defective equipment at Contractor's expense. Payment for the use of the
equipment shall not constitute acceptance. Acceptance by the User Agency shall not relieve
the Contractor of its warranty or any other obligation under the Statewide Contract.

Compliance with Federal Safety Acts. Contractor warrants and guarantees to the State that
the goods provided under the Statewide Contract are in compliance with Sections 5 and 12 of
the Federal Trade Commission Act; the Fair Packaging and Labeling Act; the Federal Food,
Drug, and Cosmetic Act; the Consumer Product Safety Act; the Federal Environmental
Pesticide Control Act; the Federal Hazardous Substances Act; the Fair Labor Standards Act;
the Wool Products Labeling Act; the Flammable Fabrics Act; the Occupational Safety and
Health Act; the Office of Management and Budget A-110 Appendix A; and the Anti-Kickback
Act of 1986.

Originality and Title to Concepts, Materials, and Goods Produced. Contractor represents
and warrants that all the concepts, materials, goods and services produced, or provided to the
State pursuant to the terms of the Statewide Contract shall be wholly original with the
Contractor or that the Contractor has secured all applicable interests, rights, licenses, permits
or other intellectual property rights in such concepts, materials and works. The Contractor
represents and warrants that the concepts, materials, goods and services and the State's use
of same and the exercise by the State of the rights granted by the Statewide Contract shall not
infringe upon any other work, other than material provided by the Statewide Contract to the
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Contractor to be used as a basis for such materials, or violate the rights of publicity or privacy
of, or constitute a libel or slander against, any person, firm or corporation and that the
concepts, materials and works will not infringe upon the copyright, trademark, trade name,
trade dress patent, literary, dramatic, statutory, common law or any other rights of any person,
firm or corporation or other entity. The Contractor represents and warrants that it is the owner
of or otherwise has the right to use and distribute the goods and services contemplated by the
Statewide Contract.

5. Conformity with Contractual Requirements. The Contractor represents and warrants that
the equipment and services provided in accordance with the Statewide Contract will appear
and operate in conformance with the terms and conditions of the Statewide Contract.

6. Authority to Enter into Contract. The Contractor represents and warrants that it has full
authority to enter into the Statewide Contract and that it has not granted and will not grant any
right or interest to any person or entity that might derogate, encumber or interfere with the
rights granted to the State. '

7. Obligations Owed to Third Parties. The Contractor represents and warrants that all
obligations owed to third parties with respect to the activities contemplated to be undertaken
by the Contractor pursuant to the Statewide Contract are or will be fully satisfied by the
Contractor so that the State will not have any obligations with respect thereto.

8. Title to Property. The Contractor represents and warrants that title to any property assigned,
conveyed or licensed to the State is good and that transfer of title or license to the State is
rightful and that all property shall be delivered free of any security interest or other lien or
encumbrance. Title to any supplies, materials or equipment shall remain in the Contractor
until fully paid for by the User Agencies.

9. Industry Standards. The Contractor represents and expressly warrants that all aspects of
the equipment and services provided or used by it shall at a minimum conform to the
standards in the Contractor's industry. This requirement shall be in addition to any:express
warranties, representations, and specifications inciuded in the Statewide Contract, which shall
take precedence.

10. Contractor's Personnel and Staffing. Contractor warrants that all persons assigned to
perform services under this Statewide Contract are either lawful employees of Contractor or
lawful employees of a Subcontractor authorized by the Agency as specified in the RFX. All
persons assigned to perform services under this Statewide Contract shall be qualified to
perform such services. Personnel assigned by Contractor shall have all professional licenses
required to perform the services.

11. Use of State Vehicles. Contractor warrants that no State vehicles will be used by Contractor
for the performance of services under this Statewide Contract. Contractor shall be responsible
for providing transportation necessary to perform all services.

L. PRODUCT RECALL

In the event that any of the goods are found by the Contractor, the State, any governmental
agency, or court having jurisdiction to contain a defect, serious quality or performance
deficiency, or not to be in compliance with any standard or requirement so as to require or make
advisable that such goods be reworked or recalled, the Contractor will promptly communicate all
relevant facts to the Agency and undertake all corrective actions, including those required to
meet all obligations imposed by laws, regulations, or orders, and shall file all necessary papers,
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corrective action programs, and other related documents, provided that nothing contained in this
section shall preclude the Agency from taking such action as may be required of it under any
such law or regulation. The Contractor shall perform all necessary repairs or modifications at its
sole expense except to any extent that the Contractor and the Agency shall agree to the
performance of such repairs by the Agency upon mutually acceptable terms.

CONTRACT ADMINISTRATION

Order of Preference. In the case of any inconsistency or conflict among the specific
provisions of the Statewide Contract Terms and Conditions (including any amendments
accepted by both the Agency and the Contractor attached hereto), the RFP (including any
subsequent addenda and written responses to bidders’ questions), and the Contractor's
Response, any inconsistency or conflict shall be resolved as follows:

(i) First, by giving preference to the specific provisions of the Statewide Contract Terms
and Conditions.

(ii) Second, by giving preference to the specific provisions of the RFP.

(iiiy  Third, by giving preference to the specific provisions of the Contractor's Response,
except that objections or amendments by a Contractor that have not been explicitly
accepted by the Agency in writing shall not be included in this Statewide Contract and
shall be given no weight or consideration.

Intent of References to Bid Documents. The references to the parties’ obligations, which
are contained in this document, are intended to suppiement or clarify the obligations;as stated
in the REP and the Contractor's Response. The failure of the parties to make reference to the
terms of the RFP or the Contractor's Response in this document shall not be construed as
creating a conflict and will not relieve the Contractor of the contractual obligations imposed by
the terms of the RFP and the Contractor's Response. The contractual obligations of the
Agency cannot be implied from the Contractor's Response.

Compliance with the Law. The Contractor, its employees, agents, and subcontractors shall
comply with all applicable federal, state, and local laws, rules, ordinances, regulations and
orders now or hereafter in effect when performing under the Statewide Contract, including
without limitation, all laws applicable to the prevention of discrimination in employment and the
use of targeted small businesses as subcontractors or contractors. The Contractor, its
employees, agents and subcontractors shall also comply with all federal, state and local laws
regarding business permits and licenses that may be required to carry out the work performed
under the Statewide Contract. Contractor and Contractor's personnel shall also comply with
all State, Agency and User Agency policies and standards in effect during the performance of
the Statewide Contract, including but not limited to the Agency and User Agencies' policies
and standards relating to personnel conduct, security, safety, confidentiality, and ethics.
Further, the provisions of O.C.G.A. Section 45-10-20 et seq. have not and must not be violated
under the terms of this Statewide Contract.

Drug-free Workplace. The Contractor hereby certifies as follows:
) Contractor will not engage in the unlawful manufacture, sale, distribution, dispensation,

possession, or use of a controlled substance or marijuana during the performance of
this Statewide Contract; and
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(ii) If Contractor has more than one employee, including Contractor, Contractor shall
provide for such employee(s) a drug-free workplace, in accordance with the Georgia
Drug-free Workplace Act as provided in O.C.G.A. Section 50-24-1 et seq., throughout
the duration of this Statewide Contract; and

(iii)  Contractor will secure from any subcontractor hired to work on any job assigned under this
Statewide Contract the following written certification: "As part of the subcontracting agreement
with (Contractor's Name), (Subcontractor's Name) certifies to the contractor that a drug-free
workplace will be provided for the subcontractor's employees during the performance
of this Statewide Contract pursuant to paragraph 7 of subsection (b) of Code Section
50-24-3."

Contractor may be suspended, terminated, or debarred if it is determined that:
@) Contractor has made false certification here in above; or

(i) Contractor has violated such certification by failure to carry out the requirements of
O.C.G.A. Section 50-24-3(b).

Amendments. The Statewide Contract may be amended in writing from time to time by
mutual consent of the parties and upon approval by the Agency. All amendments to the
Statewide Contract must be in writing and fully executed by duly authorized representatives of
all the parties.

Third Party Beneficiaries. There are no third-party beneficiaries to the Statewide Contract.
The Statewide Contract is intended only to benefit the State, and the Contractor.

Choice of Law and Forum. The laws of the State of Georgia shall govern and determine all
matters arising out of or in connection with this Statewide Contract without regard to the choice
of law provisions of State law. In the event any proceeding of a quasi-judicial or judicial nature
is commenced in connection with this Statewide Contract, such proceeding shall solely be
brought in a court or other forum of competent jurisdiction within Fulton County, Georgia. This
provision shall not be construed as waiving any immunity to suit or liability, including without
limitation sovereign immunity, which may be available to the State.

Parties’ Duty to Provide Notice of Intent to Litigate and Right to Demand Mediation. In
addition to any dispute resolution procedures otherwise required under this Statewide Contract
or any informal negotiations which may occur between the parties, no civil action with respect
to any dispute, claim or controversy arising out of or relating to this Statewide Contract may be
commenced without first giving fourteen (14) calendar days written notice to the other party of
the claim and the intent to initiate a civil action. At any time prior to the commencement of a
civil action, either party may elect to submit the matter for mediation. Either party may
exercise the right to submit the matter for mediation by providing the other party with a written
demand for mediation setting forth the subject of the dispute. The parties will cooperate with
one another in selecting a mediator and in scheduling the mediation proceedings. Venue for
the mediation will be in Atlanta, Georgia; provided, however, that any or all mediation
proceedings may be conducted by teleconference with the consent of the mediator. The
parties covenant that they will participate in the mediation in good faith, and that they will share
equally in its costs; provided, however that the cost to Agency shall not exceed five thousand
doliars ($5,000.00).

All offers, promises, conduct and statements, whether oral or written, made in the course of
the mediation by any of the parties, their agents, employees, experts and attorneys, and by the
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mediator or employees of any mediation service, are inadmissible for any purpose (including
but not limited to impeachment) in any litigation or other proceeding involving the parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of its use in the mediation. Inadmissibility
notwithstanding, all written documents shall nevertheless be subject to the Georgia Open
Records Act O.C.G.A. Section 50-18-70 et. seq.

No party may commence a civil action with respect to the matters submitted to mediation until
after the completion of the initial mediation session, forty-five (45) calendar days after the date
of filing the written request for mediation with the mediator or mediation service, or sixty (60)
calendar days after the delivery of the written demand for mediation, whichever occurs first.
Mediation may continue after the commencement of a civil action, if the parties so desire.

9. Assignment and Delegation. The Statewide Contract may not be assigned, transferred or
conveyed in whole or in part without the prior written consent of the Agency. For the purpose
of construing this clause, a transfer of a controlling interest in the Contractor shall be
considered an assignment.

10. Use of Third Parties. Except as may be expressly agreed to in writing by the Agency,
Contractor shall not subcontract, assign, delegate or otherwise permit anyone other than
Contractor or Contractor's personnel to perform any of Contractor's obligations under this
Statewide Contract or any of the work subsequently assigned under this Statewide Contract.
No subcontract which Contractor enters into with respect to performance of obligations or work
assigned under the Statewide Contract shall in any way relieve Contractor of any
responsibility, obligation or liability under this Statewide Contract and for the acts and
omissions of all subcontractors, agents, and employees. All restrictions, obligations and
responsibilities of the Contractor under the Statewide Contract shall also apply to the
subcontractors. Any contract with a subcontractor must also preserve the rights of the
Agency. The Agency shall have the right to request the removal of a subcontractor from the
Statewide Contract for good cause.

11. Integration. The Statewide Contract represents the entire agreement between the parties.
The parties shall not rely on any representation that may have been made which is not
included in the Statewide Contract.

12. Headings or Captions. The paragraph headings or captions used in the Statewide Contract
are for identification purposes only and do not limit or construe the contents of the paragraphs.

13. Not a Joint Venture. Nothing in the Statewide Contract shall be construed as creating or
constituting the relationship of a partnership, joint venture, (or other association of any kind or
agent and principal relationship) between the parties thereto. Each party shall be deemed to
be an independent contractor contracting for goods and services and acting toward the mutual
benefits expected to be derived herefrom. Neither Contractor nor any of Contractor's agents,
servants, employees, subcontractors or contractors shall become or be deemed to become
agents, servants, or employees of the State. Contractor shall therefore be responsible for
compliance with all laws, rules and regulations involving its employees and any
subcontractors, including but not limited to employment of labor, hours of labor, health and
safety, working conditions, workers' compensation insurance, and payment of wages. No
party has the authority to enter into any contract or create an obligation or liability on behalf of,
in the name of, or binding upon another party to the Statewide Contract.

14. Joint and Several Liability. [f the Contractor is a joint entity, consisting of more than one
individual, partnership, corporation or other business organization, all such entities shall be
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jointly and severally liable for carrying out the activities and obligations of the Statewide
Contract, and for any default of activities and obligations.

15. Supersedes Former Contracts or Agreements. Unless otherwise specified in the Statewide
Contract, this Statewide Contract supersedes all prior Contracts or Agreements between the
Agency and the Contractor for the goods and services provided in connection with the
Statewide Contract.

16. Waiver. Except as specifically provided for in a waiver signed by duly authorized representatives of
the Agency and the Contractor, failure by either party at any time to require performance by the other
party or to claim a breach of any provision of the Statewide Contract shall not be construed as
affecting any subsequent right to require performance or to claim a breach.

17. Notice. Any and all notices, designations, consents, offers, acceptances or any other
communication provided for herein shall be given in writing by registered or certified mail,
return receipt requested, by receipted hand delivery, by Federal Express, courier or other
similar and reliable carrier which shall be addressed to the person who signed the Statewide
Contract on behalf of the party at the address identified in the Statewide Contract Form. Each
such notice shall be deemed to have been provided:

(1) At the time it is actually received; or,

(i) Within one (1) day in the case of overnight hand delivery, courier or services such as
Federal Express with guaranteed next day delivery; or,

(iiiy  Within five (5) days after it is deposited in the U.S. Mail in the case of registered U.S.
Mail. ¥

From time to time, the parties may E:hange the name and address of the person designated to
receive notice. Such change of theg designated person shall be in writing to the other party and
as provided herein. :

18. Cumulative Rights. The various rights, powers, options, elections and remedies of any party
provided in the Statewide Contract shall be construed as cumulative and not one of them is
exclusive of the others or exclusive of any rights, remedies or priorities allowed either party by
law, and shall in no way affect or impair the right of any party to pursue any other equitable or
legal remedy to which any party may be entitled as long as any default remains in any way
unremedied, unsatisfied or undischarged.

19. Severability. If any provision of the Statewide Contract is determined by a court of competent
jurisdiction to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other part or provision of the Statewide Contract. Further, if any provision
of the Statewide Contract is determined to be unenforceable by virtue of its scope, but may be
made enforceable by a limitation of the provision, the provision shall be deemed to be
amended to the minimum extent necessary to render it enforceable under the applicable law.
Any agreement of the parties to amend, modify, eliminate, or otherwise change any part of this
Statewide Contract shall not affect any other part of this Statewide Contract, and the
remainder of this Statewide Contract shall continue to be of full force and effect.

20. Time is of the Essence. Time is of the essence with respect to the performance of the terms
of the Statewide Contract. Contractor shall ensure that all personnel providing goods and
services to the State are responsive to the State's requirements and requests in all respects.
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21.

22,

23.

24,

25,

26.

27.

28.

Authorization. The persons signingj this Statewide Contract represent and warrant to the
other parties that:

(i) It has the right, power and authority to enter into and perform its obligations under the
Statewide Contract; and

(ii) It has taken all requisite action (corporate, statutory or otherwise) to approve execution,
delivery and performance of the Statewide Contract and the Statewide Contract
constitutes a legal, valid and binding obligation upon itself in accordance with its terms.

Successors in Interest. All the terms, provisions, and conditions of the Statewide Contract
shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, assigns and legal representatives.

Record Retention and Access. The Contractor shall maintain books, records and
documents in accordance with generally accepted accounting principles and procedures and
which sufficiently and properly document and calculate all charges billed to the State
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Records to
be maintained include both financial records and service records. The Contractor shall permit
the Auditor of the State of Georgia or any authorized representative of the Agency, and where
federal funds are involved, the Comptroller General of the United States, or any other
authorized representative of the United States government, to access and examine, audit,
excerpt and transcribe any directly pertinent books, documents, papers, electronic or optically
stored and created records or other records of the Contractor relating to orders, invoices or
payments or any other documentation or materials pertaining to the Statewide Contract,
wherever such records may be located during hormal business hours. The Contractor shall
not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities.

Solicitation. The Contractor warrants that no person or selling agency (except bona fide
employees or selling agents maintained for the purpose of securing business) has been
employed or retained to solicit and secure the Statewide Contract upon an agreement or
understanding for commission, percentage, brokerage or contingency.

Immunity from Liability. Every person who is a party to the Statewide Contract is hereby
notified and agrees that the State is immune from liability and suit for or from Contractor’'s
and/or subcontractors’ activities involving third parties and arising from the Statewide Contract.

Public Records. The laws of the State of Georgia, including the Georgia Open Records Act,
as provided in O.C.G.A. Section 50-18-70 et seq., require procurement records and other
records to be made public unless otherwise provided by law.

Clean Air and Water Certification. Contractor certifies that none of the facilities it uses to
produce goods provided under the Statewide Contract are on the Environmental Protection
Agency (EPA) List of Violating Facilities. Contractor will immediately notify the Agency of the
receipt of any communication indicating that any of Contractor's facilities are under
consideration to be listed on the EPA List of Violating Facilities.

Debarred, Suspended, and Ineligible Status. Contractor certifies that the Contractor and/or
any of its subcontractors have not been debarred, suspended, or declared ineligible by any
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agency of the State of Georgia or as defined in the Federal Acquisition Regulation (FAR) 48
C.F.R. Ch.1 Subpart 9.4. Contractor will immediately notify the Agency if Contractor is
debarred by the State or placed on the Consolidated List of Debarred, Suspended, and
Ineligible Contractors by a federal entity.

Use of Name or Intellectual Property. Contractor agrees it will not use the name or any
intellectual property, including but not limited to, State trademarks or logos in any manner,
including commercial advertising or as a business reference, without the expressed prior
written consent of the State.

Taxes. User Agencies are exempt from Federal Excise Taxes, and no payment will be made
for any taxes levied on Contractor's employee’s wages. User Agencies are exempt from State
and Local Sales and Use Taxes on the services. Tax Exemption Certificates will be furnished
upon request. Contractor or an authorized subcontractor has provided the Agency with a
sworn verification regarding the filing of unemployment taxes or persons assigned by
Contractor to perform services required in this Statewide Contract, which verification is
incorporated herein by reference.

Certification Regarding Sales and Use Tax. By executing the Statewide Contract the
Contractor certifies it is either (a) registered with the State Department of Revenue, collects,
and remits State sales and use taxes as required by Georgia law, including Chapter 8 of Title
48 of the O.C.G.A.; or (b) not a “retailer" as defined in O.C.G.A. Section 48-8-2. The
Contractor also acknowledges that the State may declare the Statewide Contract void if the
above certification is false. The Contractor also understands that fraudulent certification may
result in the Agency or its representative filing for damages for breach of contract.

Delay or Impossibility of Performance. Neither party shall be in default under the Statewide
Contract if performance is delayed or made impossible by an act of God. In each such case,
the delay or impossibility must be beyond the control and without the fault or negligence of the

_ Contractor. If delay results fromza subcontractor’'s conduct, negligence or failure to perform,

the Contractor shall not be excused from compliance with the terms and obligations of the
Statewide Contract.

Limitation of Contractor’s Liability to the State. Except as otherwise provided in this
Statewide Contract, Contractor’s liability to the State for any claim of damages arising out of
this Statewide Contract shall be limited to direct damages and shall not exceed the total
amount paid to Contractor for the performance under this Statewide Contract.

No limitation of Contractor's liability shall apply to Contractor's liability for loss or damage to
State equipment or other property while such equipment or other property is in the sole care,
custody, and control of Contractor's personnel. Contractor hereby expressly agrees to
assume all risk of loss or damage to any such State equipment or other property in the care,
custody, and control of Contractor's personnel. Contractor further agrees that equipment
transported by Contractor personnel in a vehicle belonging to Contractor (including any vehicle
rented or leased by Contractor or Contractor's personnel) shall be deemed to be in the sole
care, custody, and control of Contractor's personnel while being transported. Nothing in this
section shall limit or affect Contractor's liability arising from claims brought by any third party.

Obligations Beyond Contract Term. The Statewide Contract shall remain in full force and
effect to the end of the specified term or until terminated or canceled pursuant to the Statewide
Contract. All obligations of the Contractor incurred or existing under the Statewide Contract as
of the date of expiration, termination or cancellation will survive the termination, expiration or
conclusion of the Statewide Contract.
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35. Counterparts. The parties agree that the Statewide Contract has been or may be executed in
several counterparts, each of which shall be deemed an original and all such counterparts
shall together constitute one and the same instrument.

36. Further Assurances and Corrective Instruments. The parties agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be
required for carrying out the expressed intention of the Statewide Contract.

37. Transition Cooperation and Cooperation with other Contractors. Contractor agrees that
upon termination of this Statewide Contract for any reason, it shall provide sufficient efforts
and cooperation to ensure an orderly and efficient transition of services to the State or another
contractor. The Contractor shall provide full disclosure to the State and the third-party
contractor about the equipment, software, or services required to perform services for the
State. The Contractor shall transfer licenses or assign agreements for any software or third-
party services used to provide the services to the State or to another contractor.

Further, in the event that the State has entered into or enters into agreements with other
contractors for additional work related to services rendered under the Statewide Contract,
Contractor agrees to cooperate fully with such other contractors. Contractor shall not commit
any act, which will interfere with the performance of work by any other contractor.

RERER N
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Georgia Technology Authority

Title: | Media Sanitization - Vendor Return

PSG Number: | SS-08-035.01 Topical Area: Security
Document Type: | Standard Pages: 3
Issue Date: | 3/31/08 Effective Date: 3/31/08

POC f0|_* GTA Office of Information Security

Changes:

Svnopsis: Establishes standards for sanitization and disposal of all
ynopsis: electronic media subject to vendor return.

PURPOSE

With the advanced features of today’s operating systems, electronic media used on
a system should be assumed to contain information commensurate with the
security categorization of the system’s confidentiality. If not handled properly,
release of these media outside state control could lead to an occurrence of
unauthorized disclosure of information.

Sanitization mitigates the risks of unauthorized disclosure of sensitive information
by ensuring that data deleted from systems being returned to vendors or
manufacturers cannot be easily recovered or reconstructed.

SCOPE, AUTHORITY, ENFORCEMENT, EXCEPTIONS

See Enterprise Information Security Charter (Policy)

STANDARD:

All storage media (magnetic, optical, electrical, or other) subject to vendor return
agreements (such as but not limited to lease, warranty, rebate/refund etc.) shall
have an acceptable means to appropriately sanitize (clear, purge) the media of all
residual data in accordance with state and agency requirements prior to return to
vendor.

Electronic media shall be classified commensurate with the highest level of
information processed on the system for which it was used in accordance with the
Data Categorization standard.

Acquisitions that include vendor return provisions shall make allowances for the
agency to retain media used to process data categorized as HIGH. Media
categorized as HIGH shall be destroyed in accordance with DOAS Equipment
Disposal Policy when no longer needed.





Title: | Media Sanitization — Vendor Return

Non-disclosure statements shall be required of vendors providing off-site hardware
maintenance and agencies shall establish appropriate media handling and
protection procedures in accordance with the Media Handling and Protection
standard.

Only digital media used for processing data categorized as Low or Moderate shall be
eligible for sanitization and reuse outside agency control Standard.

Sanitization or destruction of all electronic media shall be documented and certified,

in writing, by the Agency head or designee before return to the vendor in
accordance with the Disposal of E-Surplus Media standard.

RELATED ENTERPRISE POLICIES, STANDARDS, GUIDELINES

e Media Controls (Policy)

e Surplus Electronic Media (Standard)

e Media Protection and Handling (Standard)

o Data Categorization — Impact Level (Standard)
REFERENCES

o DOAS Electronic Equipment Disposal (Policy)
e NIST 800-88 Guidelines Media Sanitization
e NIST 800-36 Guide to Selecting Information Technology Security Products

TERMS and DEFINITIONS

Electronic Media — Any electronic equipment that uses non-volatile memory to
store data. Examples includes but is not limited to: Desktop computers,
laptop/notebook computers, network servers, network storage devices, PDAs,
network routers and switches, digital copiers, scanners, printers, faxes, and all
forms of optical and magnetic storage media.

Non-volatile memory - Computer memory that can retain the stored information
even when not powered. Examples of non-volatile memory include read-only
memory, flash memory, most types of magnetic computer storage devices (e.g.
hard disks, floppy disk drives, and magnetic tape), optical disc drives, and early
computer storage methods such as paper tape and punch cards.

Sanitization - Refers to the general process of removing data from storage media,
such that there is reasonable assurance that the data may not be easily retrieved
and reconstructed.

| Effective Date: | March 31, 2008 [20f3 |
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Clear — A level of media sanitization that would protect the information against a
robust keyboard attack. Clearing must render the information irretrievable by data,
disk or file recovery utilities. It must be resistant to keystroke recovery attempts
and data scavenging tools. (example: overwriting)

Purge — Media sanitization process that protects information against a laboratory
attack using non-standard systems to conduct data recovery attempts on media
outside their normal operating environment. (example: degaussing)

Destruction — Ultimate form of sanitization. Media cannot be reused as originally
intended and any residual medium should withstand a laboratory attack.
(examples: incineration, melting, shredding)

Certification — Refers to the process of verifying that media has been sufficiently
sanitized and/or destroyed and methods used satisfactorily meet requirements.

Reuse — To use again for the same or different purposes such as resale, donate,
vendor return, refurbish, etc.

Note: The PSG number was changed from S-08-035.01 on September 1, 2008
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STATE OF GEORGIA
STANDARD AGENCY AGREEMENT
for
Multifunctional Devices (Midrange) Lease and Maintenance

This Agreement made this day of , 20 (hereinafter referred to
as the “Effective Date”) by and between the , an Agency
of the State of Georgia, hereinafter referred to as "User  Agency’, and

,  whose principal place of

business is located at ,

hereinafter referred to as “Supplier,” for the Rental or Lease of certain equipment
WITNESSETH

WHEREAS, pursuant to O.C.G.A. Section 50-25-4, the Georgia Department of Administrative Services on
behalf of the State of Georgia (the “State”) issued a Request for Proposals Number 99999-001-
0000001211, soliciting proposals for the Statewide provisioning of Multifunctional Devices for
Print/Copy/Scan/Fax Devices (“MFDs”) in industry bands two (2) through four (4) and related services as
more particularly described therein (the “RFP”);

WHEREAS, Supplier submitted a proposal to the State in response to the RFP (“Proposal’);

WHEREAS, Supplier's Proposal was determined by the State to be one of the Proposals most
advantageous to the State;

WHEREAS, Supplier and the State entered into that certain Statewide Contract Number SWC90819-__
for Multifunctional Devices for Print/Copy/Scan/Fax, effective September 17, 2009 (hereinafter referred to
as “Enterprise Contract”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, the
parties agree as follows:

1. Equipment and Services. Pursuant to the terms and conditions of the Enterprise Contract, Supplier
agrees to lease to User Agency the Equipment identified in the Equipment Schedule attached hereto
as Attachment 1 and incorporated herein by reference (collectively and individually, the “Equipment”).
The Equipment Schedule may be amended to include any additional Equipment added hereto by
written agreement of both parties. In addition, Supplier agrees to provide to User Agency the
installation and maintenance and other services described in the RFP (collective and individually, the
“Services”) described in the Enterprise Contract, the RFP and the Proposal.

2. Order of Precedence. The contractual relationship between Supplier and User Agency shall be
governed by the following order of precedence: (i) the provisions of the Enterprise Contract; and (ii)
the provisions of this Agreement, including all attachments attached hereto and incorporated into this
Agreement; (iii) RFP Number 99999-001-0000001211 (excluding Attachment 6 Statewide Standard
Contract Form); and (iv) Supplier’s Proposal.

3. Term and Renewal. The “Term” shall begin on the Effective Date and end on June 30" of the then-
current State fiscal year (July 1 — June 30).






4. Options to Renew. After the initial Term, the Agreement may be renewed at the sole discretion of
User Agency on a year-to-year basis (one year at a time) for up to ( ) fiscal
year periods and one final option to renew for an additional _ months so that the total of the initial
term together with all renewal terms (if User Agency exercise such options) is equivalent to a total of

months. User Agency may, at its sole option, renew as to all of the Equipment and
Services to be provided hereunder or as to only selected Equipment and Services. The terms and
conditions of this Agreement shall apply during any renewals of the Term.

5. Shipping, Delivery and Return. Supplier shall pay for packing, crating, and shipping of the
Equipment to and from User Agency and shall install the Equipment at User Agency’s premises at no
cost to User Agency. Shipment/Delivery shall be FOB: Destination. Unless title to the Equipment is
transferred to the User Agency as provided below, Equipment will be returned in the same mode of
shipment unless otherwise mutually agreed upon. Equipment will be returned in the same condition
as received, normal wear and tear excepted.

6. Payment and Acceptance. User Agency agrees to pay Supplier for all undisputed amounts within
thirty (30) days of receipt of invoice, provided that the Equipment and Services have been accepted
by User Agency as hereinafter provided. Supplier shall deliver the Equipment and/or perform any
Services in accordance with the schedule set forth in the RFP or the time specified in a Purchase
Order (“P.O.”) issued by User Agency (whichever is later). Unless otherwise agreed to by Supplier
and User Agency, Supplier shall provide written notification of completion of the delivery, or other
performance of Services, to User Agency (“Delivery Notice”). User Agency shall have thirty (30) days
from the date of receipt of the Delivery Notice to provide Supplier with written notification of
acceptance or rejection due to unsatisfactory performance (“Acceptance Period”), and in the event of
acceptance by User Agency, the obligation to pay shall be effective on the first (1%) day of the
Acceptance Period. The failure of the User Agency to issue an acceptance or rejection notice on or
before the end of the Acceptance Period shall be deemed an acceptance of the Equipment or
Services. In the event User Agency issues a rejection notice, Supplier shall, as quickly as is
practicable, correct at its expense all deficiencies caused by Supplier. User Agency shall not
unreasonably withhold or delay such acceptance or rejection.

7. Termination.

a. Each party has the right to terminate this Agreement if the other party breaches or is in default of
any material obligation hereunder which default is incapable of cure, or which, being capable of cure,
has not been cured within thirty (30) days after receipt of notice of such default (or such additional
cure period as the non-defaulting party may authorize).

b. Provided that Supplier is in default of this Agreement, User Agency may terminate this
Agreement, in whole or in part, by written notice to Supplier if Supplier becomes insolvent, makes a
general assignment for the benefit of creditors, files a voluntary petition of bankruptcy, suffers or
permits the appointment of a receiver for its business or assets, or becomes subject to any
proceeding under any bankruptcy or insolvency law, whether domestic or foreign, or has wound up or
liquidated, voluntarily or otherwise.

c. User Agency may terminate this Agreement, in whole or in part, immediately, without notice, if:
(i) User Agency deems that such termination is necessary to prevent or protect against fraud or
otherwise protect User Agency’s personnel, facilities or services; or (ii) Supplier is debarred or
suspended from performing services on any public contract(s).

d. Upon the termination or expiration of this Agreement, Supplier promptly shall return to User
Agency all papers, materials and other property of User Agency then in its possession, including but
not limited to all work in progress as is appropriate in its then-existing form (in object code and source
code to the extent such work is composed of software, and in machine-readable and printed formats
to the extent such work is composed of documentation).

e. If User Agency terminates this Agreement for convenience prior to the expiration of the current
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fiscal year term, or if Supplier terminates this Agreement as set forth in subsection (a) above, then
User Agency will be responsible for the payment of all amounts remaining in the unexpired portion of
the Term, plus any unpaid invoices unless those invoices are in dispute.

Funding. The parties acknowledge that institutions of the State of Georgia are prohibited from
pledging the credit of the State. If the source of payment for the charges payable hereunder no
longer exists or is determined to be insufficient, this Agreement shall terminate without further
obligation of User Agency as of that moment. The determination of User Agency as to the
occurrence of the events stated herein shall be conclusive; User Agency represents, however, that it
will use reasonable care that the termination of this Agreement will not be frivolous, but rather will
result from a reduction of funding.

Taxes. All fees payable to Supplier hereunder shall be net of any and all taxes that the Supplier may
be required by law to collect in connection with the provision of the Services hereunder. Supplier
shall be solely responsible for the payment of any and all taxes lawfully imposed upon it, including but
not limited to taxes on property owned, leased or used by Supplier; franchise or privilege taxes on
Supplier's business; gross receipts taxes to which Supplier is subject; and income taxes. By this
paragraph, User Agency makes no representation whatsoever as to the liability or exemption from
liability of Supplier to any tax imposed by any governmental entity. Upon request, User Agency will
provide a certificate of tax exemptions which apply to this Agreement.

Disclaimer of Certain Damages. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY
INDIRECT, CONSEQUENTIAL EXEMPLARY, SPECIAL, INCIDENTAL OR PUNITIVE DAMAGES,
INCLUDING WITHOUT LIMITATION LOSS OF USE OR LOST BUSINESS, REVENUE, PROFITS,
OR GOODWILL, ARISING IN CONNECTION WITH THIS AGREEMENT, UNDER ANY THEORY OF
TORT, CONTRACT, INDEMNITY, WARRANTY, STRICT LIABILITY OR NEGLIGENCE, EVEN IF
THE PARTY KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.
THE PROVISIONS OF THIS PARAGRAPH SHALL NOT APPLY TO SUPPLIER’S OBLIGATIONS
TO INDEMNIFY ANY INDEMNITEE.

Assignment. Supplier shall not assign or subcontract the whole or any part of this Agreement
without User Agency’s prior written consent.

Waiver and Severability. The waiver by User Agency of any breach of any provision contained in
this Agreement shall not be deemed to be a waiver of such provision on any subsequent breach of
the same or any other provision contained in this Agreement. Any such waiver must be in writing in
order to be effective, and no such waiver or waivers shall serve to establish a course of performance
between the parties contradictory to the terms hereof. All provisions of this Agreement are severable,
and the unenforceability or invalidity of any of the provisions will not affect the validity or enforceability
of the remaining provisions. The remaining provisions will be construed in such a manner as to carry
out the full intention of the parties. Section titles or references used in this Agreement have no
substantive meaning or content and are not a part of this Agreement.

Applicable Law and Venue. This Agreement shall be governed by and interpreted in accordance
with the laws of the State of Georgia, U.S.A., without regard to its conflict of laws principles. Any
lawsuit or other action based on a claim arising from this Agreement shall be brought in a court or
other forum of competent jurisdiction within Fulton County, Georgia.

Notices. All notices, requests, or other communications excluding invoices hereunder shall be in
writing and either transmitted via overnight courier, electronic mail, hand delivery or certified or
registered mail, postage prepaid and return receipt requested to the parties at the following
addresses. Notices will be deemed to have been given when received.

STATE OF GEORGIA STANDARD AGENCY AGREEMENT for
Multifunctional Devices (Midrange) Lease and Maintenance (08-31-2011) Page 3 of 4





To USER AGENCY: To SUPPLIER:

(Contact for notices) (Contact for notices)
(Title) (Title)

(Address) (Address)

(Email Address) (Email Address)

15. Time is of the Essence. Time is of the essence with regard to performance of any Services under
this Agreement, unless the parties agree otherwise in writing.

16. Title and Risk of Loss. Any leased Equipment is and shall at all times remain the sole property of
the Supplier, and the User Agency shall have or acquire no right, title or interest therein. All risk of
loss or damage to the Equipment, including risk of transit, shall remain with the Supplier until it is
accepted by User Agency in accordance with Section 6 above. Insurance during shipment and until
the Equipment is accepted by User Agency is the responsibility of the Supplier.

17. Entire_Agreement. This Agreement, including all Attachments and documents incorporated
hereunder, constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes any and all other prior and contemporaneous agreements and
understandings between the parties, whether oral or written. No amendment to this Agreement shall
be valid unless made in a writing of equal dignity and signed by both parties. No representation,
request, instruction, directive or order, made or given by any official of User Agency or of any agency
of the State of Georgia, whether verbal or written, shall be effective to amend this Agreement or
excuse or modify performance hereunder unless reduced to a formal amendment and executed as
set forth above. Supplier shall not be entitled to rely on any such representation, request, instruction,
directive or order and shall not, under any circumstances whatsoever, be entitled to additional
compensation, delay in performance, or other benefit claimed for relying upon or responding to any
such representation, request, instruction, directive or order.

IN WITNESS WHEREOF the parties have executed this Agreement effective the date first written

above.

AGENCY SUPPLIER
By: By:

Name: Name:
Title: Title:

Date: Date:
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Attachment 1

36 MONTH LEASE TERM/EQUIPMENT SCHEDULE

DELIVERY ADDRESS & USER AGENCY CONTACT

User Agency Contact Name:

Phone Number:

Email:

User Agency Delivery Address:

Delivery Date:

36 MONTH LEASE TERM

Total Lease Term: | 36 MONTHS
. Date of User Agency Acceptance* through June 30, [Insert Year for
Initial Term: .
End of Current Fiscal Year]
First Renewal: | jyjy 1, through June 30,
Second Renewal: | j,)y 1, through June 30,
Final Renewal: July 1, through

NOTE: The number of months in the final renewal should be calculated based
on the number of months remaining to reach a total lease term of 36 months.

*The date that the User Agency accepts delivery of a machine, which is operational and complies with
the terms and conditions of this lease agreement and the Statewide Contract.

EQUIPMENT/SERVICES

Monthly Payment
Description: Amount:

Manuf./Model Name:

Serial Number:

Accessories/Additional
Components:

Hard drive removal or wipe at end of lease

Services/Maintenance:

Total Monthly Payment (excluding per page click charges):

PER PAGE CLICK CHARGE
(assessed based on monthly usage; paid in arrears)

Black & White per
page Click Charge:

Color per page Click
Charge:






Attachment 1

48 MONTH LEASE TERM/EQUIPMENT SCHEDULE

DELIVERY ADDRESS & USER AGENCY CONTACT

User Agency Contact Name:

Phone Number:

Email:

User Agency Delivery Address:

Delivery Date:

48 MONTH LEASE TERM

Total Lease Term: | 48 MONTHS
» Date of User Agency Acceptance* through June 30, [Insert Year for
Initial Term: ;
End of Current Fiscal Year]
First Renewal: July 1, through June 30,
Second Renewal: July 1, through June 30,
Third Renewal: July 1, through June 30,
Final Renewal: July 1, through

NOTE: The number of months in the final renewal should be calculated based
on the number of months remaining to reach a total lease term of 48 months.

*The date that the User Agency accepts delivery of a machine, which is operational and complies with
the terms and conditions of this lease agreement and the Statewide Contract.

EQUIPMENT/SERVICES

Monthly Payment
Description: Amount:

Manuf./Model Name:

Serial Number:

Accessories/Additional
Components:

Hard drive removal or wipe at end of lease

Services/Maintenance:

Total Monthly Payment (excluding per page click charges):

PER PAGE CLICK CHARGE
(assessed based on monthly usage; paid in arrears)

Black & White per
page Click Charge:

Color per page Click
Charge:






Attachment 1
60 MONTH LEASE TERM/EQUIPMENT SCHEDULE

DELIVERY ADDRESS & USER AGENCY CONTACT

User Agency Contact Name:

Phone Number:

Email:

User Agency Delivery Address:

Delivery Date:

60 MONTH LEASE TERM

Total Lease Term:

60 MONTHS

Date of User Agency Acceptance*

through June 30, [Insert Year for

Initial Term: | £ of current Fiscal Year]
First Renewal: July 1, through June 30,
Second Renewal: July 1, through June 30,
Third Renewal: July 1, through June 30,
Fourth Renewal: July 1, through June 30,
Final Renewal: July 1, through

NOTE: The number of months in the final renewal should be calculated based
on the number of months remaining to reach a total lease term of 60 months.

*The date that the User Agency accepts delivery of a machine, which is operational and complies with

the terms and conditions of this lease agreement and the Statewide Contract.

EQUIPMENT/SERVICES

Description:

Monthly Payment
Amount:

Manuf./Model Name:

Serial Number:

Accessories/Additional
Components:

Hard drive removal or wipe at end of lease

Services/Maintenance:

Total Monthly Payment (excluding per page click charges):

PER PAGE CLICK CHARGE

(assessed based on monthly usage; paid in arrears)

Black & White per
page Click Charge:

Color per page Click
Charge:






		ManufModel Name: 

		Serial Number: 

		Monthly Payment AmountHard drive removal or wipe at end of lease_3: 

		Month: 

		Year: 

		User Agency: 

		Supplier (Statewide Contract holder): 

		Supplier's address: 

		Supplier's SWC # ID: 

		Lease begin day: 

		# of full year renewal options - spell out: 

		(number): 

		# months of renewal option in final fiscal year of lease: 

		possible total # months of lease (36, 48 or 60): 

		User Agency Contact Name: 

		Title of User Agency Contact for Notices: 

		Agency Address: 
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		Email Address for Notices to Agency: 
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		Title of Supplier Contact for Notices: 
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		Email Address for Formal Notices to Supplier: 
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		Name of Person Authorized to Sign for Agency: 
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		Monthly Payment AmountServicesMaintenance (36 month option): 

		Total Monthly Payment excluding per page click charges (36 month option): 

		Black  White per page Click Charge (36 month option): 

		Color per page Click Charge (36 month option): 

		Year that first fiscal year of lease ends (36 month option): 

		Calendar year that first fiscal yr renewal option begins (36 month option): 

		Calendar year that 2nd fiscal year renewal option begins (36 month option): 

		Calendar year that final fiscal yr (or partial yr) of lease begins (36 month option): 

		Date on which 36th month of lease ends if options exercised (36 month option): 

		AccessoriesAdditional Component 1 (48 month option): 

		Monthly Payment Amount Component 1 (48 month option): 

		AccessoriesAdditional Component 2 ( 48 month option): 

		Monthly Payment Amount Component 2 (48 month option): 

		AccessoriesAdditional Component 3 (48 month option): 

		Monthly Payment Amount Component 3 (48 month option): 

		AccessoriesAdditional Component 4 (48 month option): 
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		Cost of Hard drive removal or wipe at end of lease (48 month): 

		Cost of Hard drive removal or wipe at end of lease (36 month): 
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		Total Monthly Payment excluding per page click charges (48 month option): 
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		User Agency Contact Name (60 month option): 

		User Agency Contact Name (36 month option): 

		Phone Number for User Agency Contact (36 month option): 

		Email of User Agency Contact (36 month option): 

		User Agency Delivery Address (36 month option): 

		Delivery Date (36 month option): 

		Year  that first fiscal yr renewal option ends (36 month option): 

		Year that 2nd fiscal yr renewal option ends (36 month option): 

		Phone Number (60 month option): 

		Email (60 month option): 

		User Agency Delivery Address (60 month option): 

		Delivery Date (60 month option): 

		Year that first fiscal year of lease ends (60 month option): 

		Year that first fiscal year of lease ends (48 month option): 

		Calendar year that first fiscal yr renewal option begins (48 month option): 

		Year  that first fiscal yr renewal option ends (48 month option): 

		Calendar year that 2nd fiscal year renewal option begins (48 month option): 

		Year that 2nd fiscal yr renewal option ends (48 month option): 

		Year that 2nd fiscal yr renewal option ends (60 month option): 

		Calendar year that 3rd fiscal yr rewenal option begins (48 month option): 

		Year that 3rd fiscal yr reneal option ends (48 month option): 

		Calendar year that final fiscal yr (or partial yr) of lease begins (48 month option): 

		Date on which 48th month of lease ends if options exercised (48 month option): 

		Calendar year that first fiscal yr renewal option begins (60 month option): 

		Calendar year that 2nd fiscal year renewal option begins (60 month option): 

		Calendar year that 4th fiscal yr renewal option begins (60 month option): 

		Calendar year that 3rd fiscal yr renewal option begins (60 month option): 

		Year that 3rd fiscal yr renewal option ends (60 month option): 

		Date on which 60th month of lease ends if options exercised (60 month option): 

		Manuf/ Model Name (48 month option): 

		Serial Number of Equipment: 

		Monthly payment (basic unit) (48 month option): 

		Monthly Payment (basic unit) (36 month option): 

		Monthly Payment (Basic Unit) (60 month option): 

		ManufModel Name (60 month option): 

		Serial Number (60 month option): 

		AccessoriesAdditional Component 1 (60 month option): 

		Monthly Payment Amount Component 1 (960 month option): 

		AccessoriesAdditional Component 2 (60 month option): 

		Monthly Payment Amount Component 2 (60 month option): 

		AccessoriesAdditional Component 3 (60 month option): 

		AccessoriesAdditional Component 4 (60 month option): 

		Monthly Payment Amount Component 3 (60 month option): 

		Monthly Payment Amount Component 4 (60 month option): 

		Service or Maintenance (Specify Plan/SLA) (60 month option): 

		Monthly Payment AmountServicesMaintenance (60 month option): 

		Total Monthly Payment excluding per page click charges (60 month option): 

		Black  White per page Click Charge (60 month option): 

		Color per page Click Charge (60 month option): 






State of Georgia
Statewide Standard Contract Form

Solicitation Title: Solicitation Number Contract Number

Multifunctional Devices for Print/Copy/Scan/Fax 99999-001-0000001211 S 908/ 7-0 //
1. This Contract is entered into between the Agency and the Contracior named below:

Agency's Name

Department of Administrative Services (hersafter called Agency)

Congactor's Name

Caﬁ ) 14 H %W Q MM’ /J (hereafter calied Contractor}

2. Contract to Begin: Date of Expiration: Renawals: 4 State Fiscal Years (FY2011 - 2014)
June 30, 2010

3. Performance Bond, if any: N/A Other Bonds, if any. N/A

4. Authorized Parson to Receive Contract Notices for Agency:  Authorized Person to Receive Contract Notices for Contractor:
Elizabeth Eason, Category Manager

5. The parties agree to comply with the terms and conditions of the following attachmants which are by this reference made a part of
the Statewide Contract:

Atitachment 1: Statewide Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

Attachmant 2: Statement of Work including attached Service Level Agreements
Attachment 3: Solicitation {referenced above)

Attachment 4: Contractor’s Final Response

Attachment 5: Amendmaents to the Statewide Contract Terms and Conditions (if any)

IN WITNESS WHEREOF, this Contract has been exacuted by tha partlas hareto.
6.

Contractor
Contractor's Name (if other than an individual, state whether a corporation, parinership, etc.)
Ricoh Americas Corporation

By (A ized Signature}™ Date Signed
/ M July 29, 2009

Printed Nama and Title of Person Signing
Vinca Roma, Vica President Business Development

Address
6 Dedrick Place, Wast Caldwell, NJ, 07008

7.
Agency

Agency Name
Department of Administrative Services
] AN

Date Signed
2/ ﬂd v/
Printed Name an of Pg/Son Signing 7
Tinstty bled AT (ppstionel— Hocatenast

Address 7

2o ﬁgﬂnoﬂ/,w .ré', Ju1e 13:8 West Bl Apth & A 3533¢-F/o
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STATE OF GEORGIA
STATEWIDE CONTRACT
Attachment 1
Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

A. DEFINITIONS AND GENERAL INFORMATION
1.  Definitions. The following words shall be defined as set forth below:
o “Agency" means the Department of Administrative Services of the State of Georgia.

(i) "Awarded Item Schedule" means the summarizing document, if any, listing the
equipment to be sold or leased and any ancillary services as awarded and may ailso
denote the Contractor providing such equipment and services.

(iii)  "Agency Agreement’ means the agreement in the form of Annex A hereto between
the Agency and the Contracior as defined by the Statewide Contract Form and its
incorporated documents as payment for leased equipment and any related ancillary
services in accordance with the terms and conditions of the Statewide Contract. The
Agency Agreement should reference the Statewide Contract and may include an
identification of the equipment and services, the delivery date and location, the address
where the Contractor should submit the invoices, and any other requirements deemed
necessary by the Agency or User Agencies. In the event of a conflict between the
terms and conditions of the Agency Agreement and the Statewide Contract, the terms
of the Statewide Contract shall control.

(v)  "Contractor" means the provider(s) of the purchased or leased equipment and the
identified ancillary services under the Statewide Contract.

v) "Purchase Instrument” means the documentation issued by the Agency or User
Agencies to the Confracior as payment for purchased equipment and any related
ancillary services in accordance with the terms and conditions of the Statewide
Contract. The Purchase Instrument should reference the Statewide Contract and may
include an identification of the equipment and services, the delivery date and location,
the address where the Contractor should submit the invoices, and any other
requirements deemed necessary by the Agency or User Agencies.

(vi) "Response”, "Contractor's Response" or "Final Response” means the
Contractor's submitted response to the RFP, including any modifications or
clarifications accepted by the Agency.

(vi) "RFP" means the Requesi for Proposals, (and any amendments or addenda thereto)
specifically identified in the Statewide Contract Form that was issued to solicit the
equipment and services that are subject to the Statewide Gontract.

(vii) "State” means the State of Georgia, the Agency, User Agencies, and any other
authorized state entities issuing Agency Agreements or Purchase Instruments against
the Contract.

(viii) "Statewide Contract” or "Contract” means the agreement between the Agency and
the Coniractor as defined by the Statewide Contract Form and its incorporated
documents.
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(ix) "Statewide Contract Form" means the document that contains basic information
about the Contract and incorporates by reference the applicable Contract Terms and
Conditions, the RFP, Contractor's Response to the RFP, the final pricing
documentation for the equipment and services and any mutually agreed clarifications,
modifications, additions and deletions resulting from final contract negotiations. No
objection or amendment by a Contractor to the RFP requirements or the Contract shall
be incorporated by reference info this Contract unless the Agency has accepted the
Coniractor's objection or amendment in writing. The Statewide Coniract Form is
defined separately and referred to separately throughout the Statewide Contract as a
means of identifying the location of certain information. For example, the initial term of
the Contract is defined by the dates in the Statewide Contract Form.

x) "User Agency" or "User Agencies" means any offices, agencies, departments,
boards, bureaus, commissions, institutions, or other entities of the State of Georgia
entitled fo or required to make purchases from this Statewide Contraci.

2. Certified Source of Equipment and Ancillary Services. Pursuant to Section 50-5-57 of the
Official Code of Georgia Annotated (O.C.G.A.), the Agency hereby certifies the Contractor as
a source of supply to the User Agencies of the equipment to be purchased or leased and the
services identified in this Statewide Coniract. Orders shall be placed individually and from
time to time by the User Agencies. The execution of this Statewide Contract only establishes
the Contracior as an authorized source of supply by the Agency and creates no financial
obligation on the part of the Agency.

3. Priority of Contract Provisions. Any pre-printed contract ierms and conditions included on
Contracior's forms or invoices shall be null and void. ‘

4. Reporting Requirements. Confractor shall provide all reports required by the RFP. In
addition, unless otherwise provided in the RFP, Coniractor shall keep a record of the
payments made pursuant to the Statewide Contract and shall submit a quarterly written_report
to the Agency.

B. DURATION OF CONTRACT

1. Contract Term. The Siatewide Contract shall begin and end on the dates specified in the
Statewide Contract Form unless terminated earlier in accordance with the applicable terms
and conditions. Pursuant to O.C.G.A. Section 50-5-64, this Coniract shall not be deemed to
create a debt of the State for the payment of any sum beyond the fiscal year of execution or, in
the event of a renewal, beyond the fiscal year of such renewal.

2. Contract Renewal. The Agency shall have the option, in its sole discretion, to renew the
Statewide Contract for additional terms on a year-to-year basis by giving the Contractor written
notice of the renewal decision at least sixty (60) days prior to the expiration of the initial term
or renewal term. Renewal will depend upon the best interests of the Sfate, funding, and
Contractor's performance. Renewal will be accomplished through the issuance of a Notice of
Award Amendment. Upon the Agency's election, in its sole discretion, to renew any part of
this Statewide Contract, Contractor shall remain obligated to perform in strict accordance with
this Statewide Contract unless otherwise agreed by the Agency and the Contractor.

3. Contract Extension. In the event that this Statewide Contract shall terminate or be likely to
terminate prior to the making of an award for a new contract for the identified equipment and
ancillary services, the Agency may, with the written consent of Contractor, extend this
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Statewide Contract for such period as may be necessary to permit the State's continued
supply of purchased equipment, use of the leased equipment and receipt of ancillary services.

C. DESCRIPTION OF EQUIPMENT AND SERVICES

1. Specifications in Bidding Documents. The Contractor shall provide all goods, services, and
other deliverables in compliance with the specifications contained in the Statement of Work,
including the Service Level Agreements, the terms of the Statewide Contract, as well as the
RFP plus those equipment, services and deliverables as may additionally be described in the
Response.

2.  Product Shipment and Delivery. Al equipment and any other products shall be shipped
F.O.B. destinafion. Destination shall be the location(s) specified in the RFP or any provided
Agency Agreement or Purchase Instrument. All items shall be at the Contractor’s risk until
they have been delivered and accepted by the receiving entity. All items shall be subject to
inspection on delivery. Hidden damage will remain the responsibility of the Contractor to
remedy without cost to the User Agencies, regardless of when the hidden damage is
discovered.

3. Non-Exclusive Rights. The Statewide Contract is not exclusive. The Agency reserves the
right to select other contractors to provide equipment and services similar to the equipment
and services described in the Statewide Contract during the term of the Statewide Contract.
User Agencies may obtain similar equipment and services from other contraciors upon prior
approval of the Agency, which approval shall be made at the sole discretion of the Agency
when it is deemed to be in the best interests of the State, and shall be conclusive.

4. No Minimums Guaranteed. The Statewide Contract does not guarantee any minimum
level of purchases or leases or any minimum time period for lease of the equipment.

D. LEASED EQUIPMENT

1. Equipment Title for Leased Equipment. Unless provided otherwise in the RFP, leased
equipment is and shall at all times remain the sole property of the Contractor. User Agencies
shall not acquire any title to the leased equipment except as set forth in the RFP.

2. Care, Use and Maintenance of Leased Equipment. User Agencies shall protect leased
equipment from deterioration, other than normal wear and tear, and will not use the leased
equipment for any purpose other than that for which it was designed. Contractor shall
maintain the leased equipment in good working order and will make all necessary adjustments
and repairs. The Contractor shall have full and free access to the equipment for the purpose
of maintenance and repairs during the User Agencies' normal business hours and subject to
the User Agencies' operational guidelines, including security regulations. The charge for such
maintenance is included in the Response and any final pricing documents as incorporated into
the Statewide Contract Form.

3. Equipment Return for Leased Equipment. Unless provided otherwise in the RFP, upon

- termination of the Statewide Contract, Contractor must enter the premises of the User

Agencies and remove the equipment. Contractor should arrange and confirm removal times

with User Agencies during the User Agencies' normal business hours and subject to the User

Agencies' operational guidelines, including security reguiations. Coniractor agrees that the

cost of removal is included in the Contractor's response or other final pricing documentation as
incorporated into the Statewide Contract Form.
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E. COMPENSATION

1. Pricing and Payment. The Contractor will be paid for the purchase or lease of its equipment
and services provided pursuant to the Statewide Contract in accordance with the RFP and
final pricing documents as incorporated into the Statewide Contract Form and the terms of the
Statewide Contract. Unless clearly stated otherwise in the Statewide Contract, all prices are
firm and fixed and are not subject to variation. Prices include, but are not limited to freight,
insurance, fuel surcharges and customs duties. User Agencies are solely and individually
financially responsible for their respective purchases.

2. Billings. If applicable, and unless the RFP provides otherwise, the Contractor shall submit, on a
regular basis, invoices for the sale or lease of equipment and services supplied to the User
Agencies under the Statewide Coniract at the biling addresses specified in the Purchase
Instruments or Statewide Contract. Invoices shall comply with all applicable rules concerning
payment of such claims. User Agencies shall pay all approved invoices in arrears and in
accordance with applicable provisions of State law.

Unless otherwise agreed in writing by the Agency and the Contractor, the Contractor shall not
be entitied to receive any other payment or compensation from the User Agencies for any
equipment or services provided by or on behalf of the Contractor under the Statewide
Contract. The Contractor shall be solely responsible for paying all costs, expenses and
charges it incurs in connection with its performance under the Statewide Contract.

3. Delay of Payment Due to Contractor’s Failure. If the User Agencies in good faith determine
that the Contractor has failed to perform or deliver any service or equipment or failed to
maintain or repair the equipment as required by the Statewide Contract, the Contractor shall
not be entitled to any compensation under the Statewide Contract until such service is
performed or such equipment is delivered, maintained or repaired. In this event, the User
Agencies may withhold that portion of the Contractor's compensation which represents
payment for services not performed or equipment not delivered or properly maintained and
repaired. To the extent that the Contractor’s failure to provide services or deliver equipment in
a timely manner causes the User Agencies to incur costs, the User Agencies may deduct the
amount of such incurred costs from any amounts payable to Contractor. The User Agencies’
autharity to deduct such incurred costs shall not in any way affect the Agency's sole authority
to terminate the Statewide Contract.

4. Set-Off Against Sums Owed by the Contractor. In the event that the Contractor owes the
User Agency any sum under the terms of the Statewide Contract, pursuant to any judgment,
or pursuant to any law or the User Agency must obtain substitute performance, the User
Agency may set off the sum owed to the User Agency against any sum owed by the User
Agency to the Contractor in the Agency's sole discretion.

5. ADMINISTRATIVE FEE AND QUARTERLY SALES REPORTING. Pursuant to H.B. 312 and
Official Code of Georgia Annotated ("O.C.G.A.") Section 50-5-51(10), DOAS has the authority
to collect moneys, rebates, or commissions payable to the State that are generated by supply
contracts established pursuant to O.C.G.A. Section 50-5-57. These administrative fees are
used by DOAS to fund various initiatives, including the administration of existing and new
statewide contracts, training, and technology. Contractor agrees to collect a one and one-half
percent (1.5%) administrative fee (“the Fee”) on behalf of DOAS on all sales and leases
pursuant to this Statewide Contract. This Fee will be collected by the Contractor and remitted
to DOAS in accordance with the following paragraphs.
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a. Quarterly Payment and Sales and Leases Reporting Requirements. The parties agree that
. the collected Fees and the corresponding Quarterly Sales and Leases Report (report template
available upon request), which identifies the total sales and leases pursuant to this Statewide
Contract for the corresponding fiscal quarter, shall be submitted by Contractor to DOAS. The
total sales and leases reported in the Quarterly Sales Report should be limited to sales in
which the Contractor has received payment from the state customer. The Fees and the
Quarterly Sales Report must be received by DOAS on or before the Contractor's Payment Due
Date as defined in the table below:
DOAS’ Fiscal Months Contractor’s Payment Due Date
Quarters '
Quarter 1 July 1st — September 30™ November 15t
Quarter 2 October 1st — December 31st | February 15t
Quarter 3 January 1st — March 31st May 15th
Quarter 4 ‘ April 1st™= June 30t August 15t
----- ' 30 calendar days following the
termination of this Statewide
Contract for any reason

At the end of each state fiscal quarter as defined above, Contractor shall prepare the

Quarterly Sales and Leases Report. In the event no sales or leases have occurred, the

Contractor must complete and submit the Quarterly Sales and Leases Report, indicating no

sales or leases have occurred. No later than the date identified above as the “Contractor’s

Payment Due Date” for each fiscal quarter, Contractor shall remit a check payable to DOAS

for the Fees, which check shall include the note “administrative fee” and the contract number. .
Contractor shall remit the check together with the Quarterly Sales and Leases Report to:

Department of Administrative Services

Finance & Administration Division

Attn: Finance and Administration Division Director
Sloppy Floyd Building 200 Piedmont Avenue, S.E.
Suite 1820, West Tower A

Atlanta, Georgia 30334-9010

At the same time, Contractor shall also submit a second copy of the Quarterly Sales and
Leases Report to the DOAS Issuing Officer. By submission of these reporis and
corresponding Contractor payments, Contractor is certifying their correciness. DOAS, at its

.sole discretion, may also accept payment of Fees from the Contractor via electronic funds

transfer (EFT). :
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b. Auditing and Contract Close Out, All sales and leases reporis and Fee paymenis shall be
subject to audit by the State. Contractor shall maintain books, records and documents which
sufficiently and properly document and calcuiate all charges billed to the State and all Fees
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Contractor
shall permit the Auditor of the State of Georgia or any authorized representative of the State,
and where federal funds are involved, the Comptrolier General of the United States, or any
other authorized representative of the United States government, to access and examine,
audif, excerpt and transcribe any directly pertinent books, documents, papers, electronic or
optically stored and created records or other records of the Contractor relating to orders,
invoices or payments or any other documentation or materials pertaining to the Statewide
Contract, wherever such records may be located during normal business hours. Contractor
shall not impose a charge for audit or examination of the Coniracior's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contracior for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities. In no event shall Contractor retain any
amount of money in excess of the compensation to which Contractor is entitled and all Fees
owed DOAS shall be paid within thirty (30) calendar days of termination of this Statewide
Contract for any reason.

¢. Modifying or Canceling the Fee. DOAS reserves the right to modify and/or cancel the Fee at
any time. Confractor shall immediately amend the Statewide Contract pricing to reflect any
modification or cancellation of the Fee by DOAS. In addition, DOAS reserves the right to
revise collection and reporting requirements in conjunction with implementation of an on-line
procurement system. .

¢

d. Late Payment Fee. Inthe event DOAS does not receive the Contractor’s payment of the Fees
on or before the Contractor's Payment Due Date, the parties agree the Contractor must pay
DOAS interest on the overdue Fees at a rate of eighteen percent (18%) per annum. Interest
will be calculated as follows:

(Administrative Fee Amount Due) x (18%) = X X / 365 (366 for Iéap years) =Y Y x (Number of
Days Payment is Late) = Inferest Owed

For the purposes of this provision, payment of the Fees shall be considered received by DOAS
on (1) the date of DOAS' receipt of the EFT confirmation or (2) the date DOAS receives the
envelope containing a check for the correct amount of the administrative fee. In the event the
Contractor does not submit full payment of the Fees owed, interest shall only be applicable fo
the portion of the Fees which is outstanding. In the event the Contractor makes an error and
overpays, the Contractor is responsible for alerting DOAS in writing of the Contractor’s
discovery of the overpayment. DOAS will confirm whether an overpayment has occurred and
refund the overpayment amount to the Contractor no later than thirty (30) days’ following
DOAS' receipt of writfen notice of the overpayment. DOAS will have no responsibility for
interest or any other fees with respect to Contractor’'s overpayment of Fees. e. Default. THE
PARTIES AGREE THE CONTRACTOR’'S RESPONSIBILITY TO COLLECT AND REMIT THE
ADMINISTRATIVE FEE ON BEHALF OF DOAS IS A SERIOUS RESPONSIBILITY AS THE
CONTRACTOR IS HANDLING STATE FUNDS. Accordingly, failure to comply with these
confractual requirements shall constitute grounds for declaring Contractor in default and
recovering reprocurement costs from Contractor in addition to all outstanding Fees and
interest.
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F. TERMINATION

1. Immediate Termination. Pursuant to O.C.G.A. Section 50-5-64, any lease or purchase made
pursuant to this Statewide Contract will terminate immediately and absolutely if the User
Agency determines that adequate funds are not appropriated or granted or funds are de-
appropriated such that the User Agency cannot fulfill its obligations under the Statewide

. Contract, which determination is at the User Agency's sole discretion and shall be conclusive.
Further, the Agency may terminate the Statewide Contract for any one or more of the following
reasons effective immediately without advance notice:

(i) In the event the Contractor is required to be certified or licensed as a condition
precedent to providing the equipment, goods and services, the revocation or loss of
such license or certification may result in immediate termination of the Statewide
Contract effective as of the date on which the license or certification is no longer in
effect;

(ii) The Agency determines that the actions, ot failure to act, of the Contractor, its agents,
employees or subcontractors have caused, or reasonably could cause, life, health or
safety to be jeopardized;

(iii)  The Contractor fails to comply with confidentiality laws or provisions; and/or

(iv)  The Contractor furnished any statement, representation or certification in connection
with the Statewide Contract or the bidding process which is materially false, deceptive,
incorrect or incomplete.

2. Termination for Cause. The occurrence of any one or more of the following events shall
constitute cause for the Agency to declare the Contractor in default of its obligations under the
Statewide Contract:

(i) The Contractor fails to deliver or has delivered nonconforming equipment, goods or
services or fails to perform, to the Agency’s satisfaction, any material requirement of
the Statewide Contract or is in violation of a material provision of the Statewide
Contract, including, but without limitation, the express warrantiess made by the
Contractor;

(ii) The Agency determines that satisfactory performance of the Statewide Contract is
substantially endangered or that a default is likely to occur;

(iii)  The Contractor fails o make substantial and timely progress toward performance of the
Statewide Contract;

(iv)  The Contractor becomes subject to any bankruptcy or insolvency proceeding undet
federal or state law to the extent allowed by applicable federal or state law including
bankruptcy laws; the Contractor terminates or suspends its business; or the Agency
reasonably believes that the Contractor has become insolvent or unable to pay its
obligations as they accrue consistent with applicable federal or state law;,

(v) The Contractor has failed to comply with applicable federal, state and local laws, rules,
ordinances, regulations and orders when performing within the scope of the Statewide
Contract;

Revision July 20, 2009 8 SPD-CPQ08





(vi)  The Contractor has engaged in conduct that has or may expose the Agency or the
State to liability, as determined in the Agency’s sole discretion; or

{vii) The Contractor has infringed any patent, trademark, copyright, trade dress or any other
intellectual property rights of the Agency, the State, or a third party.

Notice of Default. If there is a default event caused by the Contractor, the Agency shall
provide written notice to the Contractor requesting that the breach or noncompliance be
remedied within the period of time specified in the Agency's written notice to the Contractor. If
the breach or noncompliance is not remedied within the period of time specified in the written
notice, the Agency may:

@ Immediately terminate the Statewide Contract without additional written notice; and/or

(ii) Procure substitute goods or services from another source and charge the difference
between the Statewide Contract and the substitute contract to the defaulting
Contractor; and/or,

(iii) Enforce the terms and conditions of the Statewide Contract and seek any legal or
equitable remedies.

Termination Upon Notice. Following thirty (30) days’ written notice, the Agency may
terminate. the Statewide Contract in whole or in part without the payment of any penalty or
incurring any further obligation to the Contractor. Following termination upon notice, the
Contractor shall be entitled to compensation from the User Agencies, upon submission of
invoices and proper proof of claim, for equipment and services provided under the Statewide
Contract to the User Agencies up to and including the date of termination.

Termination Due to Change in Law. The Agency shall have the right to terminate this
Statewide Contract without penalty by giving thirty (30) days’ written notice to the Contractor as
a result of any of the following:

{i) "The Agency’s authorization to operate -is withdrawn or there is a material alteration in
the programs administered by the Agency; and/or

{ii) The Agency’s duties are substantially modified.

Payment Limitation in Event of Termination. In the event of termination of the Statewide
Contract for any reason by the Agency, the User Agencies shall pay only those amounts, if
any, due and owing to the Contractor for equipment and services actually provided up to the
date specified in the notice of termination for which the User Agencies are obligated to pay
pursuant to the Statewide Contract or Purchase Instrument. Payment will be made only upon
submission of invoices and proper proof of the Contractor's claim. This provision in no way
limits the remedies available to the State under the Statewide Contract in the event of
termination. The State shall not be liable for any costs incurred by the Contractor in its
performance of the Statewide Contract, including, but not limited to, startup costs, overhead or
other costs associated with the performance of the Statewide Contract.

The Contractor’'s Termination Duties. Upon receipt of notice of termination or upon request
of the Agency, the Contractor shall:

(i) Cease work under the Statewide Contract and take all necessary or appropriate steps
to limit disbursements and minimize costs, and furnish a report within thirty (30) days of
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the date of notice of termination, describing the status of all work under the Statewide
Contract, including, without limitation, results accompilished, conclusions resulting
therefrom, and any other matters the Agency may require;

(i) Immediately cease using and return to the State, any personal property or materials,
whether tangible or intangible, provided by the State to the Contractor;

(iif)  Comply with the State’s instructions for the timely transfer of any active files and work
) product produced by the Contractor under the Statewide Contract;

(iv)  Cooperate in good faith with the Agency, the User Agencies, and their employees,
agents and contractors during the fransition period between the notification of
termination and the substitution of any replacement contractor; and

(v) Immediately return to the User Agencies any payments made by the User Agencies for
equipment and services that were not delivered or rendered by the Contractor.

G. CONFIDENTIAL INFORMATION

1. Access to Confidential Data. The Contractor's employees, agents and subcontractors may
have access to confidential data maintained by the State to the extent necessary to carry out
the Contractor's responsibilities under the Statewide Contract, .The Contractor shall presume
that all information received pursuant to the Statewide Contract is confidential unless
otherwise designated by the State. If it is reasonably likely the Contracior will have access to
the State’s confidential information, then:

(N The Contractor shall provide to the State a written description of the Contractor's
policies and procedures fo safeguard confidential information;

(ii) . Policies of confidentiality shall address, as appropriate, information conveyed in verbali,
written, and electronic formats;

(iii) The Contractor must designate one individual who shall remain the resbonsible
authority in charge of all data collected, used, or disseminated by the Contractor in
connection with the performance of the Statewide Contract; and

(iv) The Contractor shall provide adequate supervision and training to its agents,
employees and subcontractors to ensure compliance with the terms of the Statewide
Contract.

The private or confidential data shall remain the property of the State at all times. Some
services performed for the Agency and/or the User Agencies may require the Contractor to
sign a nondisclosure agreement. Contractor understands and agrees that refusal or failure to
sign such a nondisclosure agreement, if required, may result in termination of the Statewide
Contract.

2. No Dissemination of Confidential Data. No confidential data collected, maintained, or used
in the course of performance of the Statewide Contract shall be disseminated except as
authorized by law and with the written consent of the State, either during the period of the
Statewide Contract or thereafter. Any data supplied to or created by the Contractor shall be
considered the property of the State. The Contractor must return any and all data collected,
maintained, created or used in the course of the performance of the Statewide Contract, in
whatever form it is maintained, promptly at the request of the State.
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3. Subpoena. Inthe event that a subpoena or other legal process is served upon the Contractor
for records containing confidential information, the Contractor shall promptly notify the State
and cooperate with the State in any lawful effort to protect the confidential information.

4. Reporting of Unauthorized Disclosure. The Contractor shall immediately report to the State
any unauthorized disclosure of confidential information.

5. Survives Termination. The Contractor's confidentiality obligation under the Statewide
Contract shall survive termination of the Statewide Contract,

H. INDEMNIFICATION

1. Contractor's Indemnification Obligaiion. The Contractor agrees to indemnify and hold
harmless the State and State officers, employees, agents, and volunteers (collectively,
"Indemnified Parties") from any and all costs, expenses, losses, claims, damages, labilities,
settlements and judgments, including reasonable value of the time spent by the Attorney
General’s Office, related to or arising from: )

(i) Any breach of the Statewide Contract;

(i) Any negligent, intentional or wrongful act or omission of the Contractor or any
¢ employee, agent or subcontractor utilized or employed by the Contractor;

(iii) Any failure of equipment and services to comply with applicable specifications,
warranties, and certifications under the Statewide Contract;

(ivy  The negligence or fault of the Contractor in design, testing, development, manufacture,
‘ or otherwise with respect {o the equipment or any parts thereof provided under the
Statewide Contract;

) Claims, demands, or lawsuits that, with respect to the equipment or any parts thereof,
allege product liability, strict product liability, or any variation thereof,

(viy  The Contractor’'s performance or atiempted performance of the Statewide Confract,
including any employee, agent or subcontractor utilized or employed by the Contractor;

(vii)  Any failure by the Contractor to comply with the "Compliance with the Law" provision of
the Statewide Confract;

(vili) Any failure by the Confractor to make all reports, payments and withholdings required
by federal and state law with respect to social security, employee income and other
taxes, fees or costs required by the Contractor to conduct business in the State of
Georgia or the United States;

(ix)  Any infringement of any copyright, trademark, patent, trade dress, or-other intellectual
property right; or

(x) Any failure by the Contractor to adhere to the confidentiality provisions of the Statewide
Contract.

2. Duty to Reimburse State Tort Claims Fund. To the extent such damage or loss as covered
by this indemnification is covered by the State of Georgia Tort Claims Fund ("the Fund"), the
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Contractor (and its insurers) agrees to reimburse the Fund. To the full extent permitted by the
Constitution and the laws of the State and the terms of the Fund, the Contractor and its
insurers waive any right of subrogation against the State, the Indemnified Parties, and the
Fund and insurers participating thereunder, to the full extent of this indemnification.

Litigation and Settlements. The Contractor shall, at its own expense, be entitled to and shall
have the duty to participate in the defense of any suit against the Indemnified Parties. No
settlement or compromise of any claim, loss or damage entered into by the Indemnified
Parties shall be binding upon Contractor uniess approved in writing by Contractor. No
settlement or compromise of any claim, loss or damage entered into by Contractor shall be
binding upon the Indemnified Parties unless approved in writing by the Indemnified Parties.

Patent/Copyright Infringement Indemnification. Contractor shall, at its own expense, be
entitled to and shall have the duty to participate in the defense of any suit instituted against the
State and indemnify the State against any award of damages and costs made against the
State by a final judgment of a court of last resort in such suit insofar as the same is based on
any claim that any of the provided equipment and services constitutes an infringement of any
United States Letters Patent or copyright, provided the State gives the Contractor immediate
notice in writing of the institution of such suit, permits Contractor to fully participate in the
defense of the same, and gives Contractor all available information, assistance and authority
to enable Contractor to do s0. Subject to approval of the Attorney General of the State of
Georgia, the Agency shall tender defense of any such action to Contractor upon request by
Contractor. Contractor shall not be liable for any award of judgment against the State reached
by compromise or settlement unless Contractor accepts the compromise or settlement.
Contractor shall have the right to enter into negotiations for and the right to effect settlement or -
compromise of any such action, but no such settlement shall be binding upon the State unless
approved by the State.

In case any of the provided equipment and services is in any suit held to constitute
infringement and its use is enjoined, Contractor shall, at its option and expense:

@ Procure for the Agency the right to continue using the equipment and services;
{ii) Replace or modify the same so that it becomes non-infringing; or
{(iii) Remove the same and cancel any future charges pertaining thereto.

Contractor, however, shall have no liability to the State if any such patent, or copyright
infringement or claim thereof is based upon or arises out of:

(i) Compliance with designs, plans or specifications furnished by or on behalf of the
Agency as to the equipment;

(ii) Use of the equipment in combination with apparatus or devices not supplied by
. Contractor;

(iii) Use of the equipment in a manner for which the same was neither designed nor
contemplated; or

(iv)  The claimed infringement of any patent or copyright in which the Agency or any affiliate
or subsidiary of the Agency has any direct interest by license or otherwise.
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Survives Termination. The indemnification obligation of the Contractor shall survive
termination of the Statewide Contract.

INSURANCE
Contractor shall provide all insurance as required by the RFP.

BONDS

The Contractor shall provide all required bonds in accordance with the terms of the RFP and as
stated in the Statewide Contract Form.

WARRANTIES

Construction of Warranties Expressed in the Contract with Warranties Implied by Law.
All warranties made by the Contractor and/or subcontractors in all provisions of the Statewide
Contract and the Contracior's Response, whether or not the Statewide Contract specifically
denominates the Contractor's and/or subcontractors’ promise as a warranty or whether the
warranty is created only by the Contractor's affirmation or promise, or is created by a
description of the equipment, goods and services to be provided, or by provision of samples to
the State shall not be construed as limiting or negating any warranty provided by law, including
without limitation, warranties which arise through course of dealing or usage of trade, the
warranty of merchantability, and the warranty of fithess for a particular purpose. The
warranties expressed in the Statewide Contract are intended to modify the warranties implied
by law only to the extent that they expand the warranties applicable to the equipment and
services provided by the Contractor. The provisions of this section apply during the term of
the Statewide Contract and any extensions or renewals thereof,

Warranty — Nonconforming Goods. All goods delivered by Contractor to the State shall be
free from any defects in design, material, or workmanship. [f any goods offered by the
Contractor are found to be defective in material or workmanship, or do not conform to
Contractor's warranty, the User Agencies shall have the option of returning, repairing, or
replacing the defective equipment at Contractor's expense. Payment for the use of the
equibment shall not constitute acceptance. Acceptance by the User Agency shall not relieve
the Contractor of its warranty or any other obligation under the Statewide Confract.

Compliance with Federal Safety Acts. Contractor warrants and guarantees to the State that
the goods provided under the Statewide Contract are in compliance with Sections 5 and 12 of
the Federal Trade Commission Act; the Fair Packaging and Labeling Act; the Federal Food,
Drug, and Cosmetic Act; the Consumer Product Safety Act; the Federal Environmental
Pesticide Control Act; the Federal Hazardous Substances Act; the Fair Labor Standards Act;
the Wool Products Labeling Act; the Flammable Fabrics Act; the Occupational Safety and
Health Act; the Office of Management and Budget A-110 Appendix A; and the Anti-Kickback
Act of 1986.

Originality and Title o Concepts, Materials, and Goods Produced. Contractor represents
and warrants that all the concepts, materials, goods and services produced, or provided to the
State pursuant to the terms of the Statewide Contract shall be wholly original with the
Contractor or that the Contractor has secured all applicable interests, rights, licenses, permits
or other intellectual property rights in such concepts, materials and works. The Contractor
represents and warrants that the concepts, materials, goods and services and the Siate’s use
of same and the exercise by the State of the rights granted by the Statewide Contract shall not
infringe upon any other work, other than material provided by the Statewide Contract to the
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Contractor to be used as a basis for such materials, or violate the rights of publicity or privacy
of, or constitute a libel or slander against, any person, firm or corporation and that the
concepts, materials and works will not infringe upon the copyright, trademark, trade name,
trade dress patent, literary, dramatic, statutory, common law or any other rights of any person,
firm or corporation or other entity. The Contractor represents and warrants that it is the owner
of or otherwise has the right to use and distribute the goods and services contemplated by the
Statewide Contract.

5. Conformity with Contractual Requirements. The Contractor represents and warrants that
the equipment and services provided in accordance with the Statewide Contract will appear
and operate in conformance with the terms and conditions of the Statewide Contract.

6. Authority to Enter into Contract. The Contractor represents and warrants that it has full
authority to enter into the Statewide Contract and that it has not granted and will not grant any
right or interest fo any person or entity that might derogate, encumber or interfere with the
rights granied to the State.

7. Obligations Owed to Third Parties. The Contractor represents and warrants that all
obligations owed to third parties with respect to the activities contemplated to be undertaken
by the Contractor pursuant to the Statewide Contract are or will be fully satisfied by the
Contractor so that the State will not have any obligations with respect thereto.

8. Title to Property. The Contractor represents and warrants that title {o any property assigned,
conveyed or licensed to the State is good and that transfer of fitle or license to the State is
rightful and that all property shall be delivered free of any security interest or other lien or

« encumbrance. Title to any supplies, materials or equipment shall remain in the Contractor «
¢ until fully paid for by the User Agencies. ‘

9. Industry Standards. The Contractor represents and expressly warrants that all aspects of
the equipment and services provided or used by it shall at a minimum conform to the
standards in the Contractor’s industry. This requirement shall be in addition to any express
warranties, representations, and specifications included in the Statewide Contract, which shall
take precedence.

10. Contractor's Personnel and Staffing. Contractor warrants that all persons assigned fo
perform services under this Statewide Contract are either lawful employees of Contractor or
lawful employees of a Subcontractor authorized by the Agency as specified in the RFX. All
persons assigned to perform services under this Statewide Contract shall be qualified to
perform such services. Personnel assigned by Contractor shall have all professional licenses
required to perform the services.

11. Use of State Vehicles. Contractor warrants that no State vehicles will be used by Contractor
for the performance of services under this Statewide Contract. Contractor shall be responsible
for providing transportation necessary to perform all services.

L. PRODUCT RECALL

In the event that any of the goods are found by the Contractor, the State, any governmental
agency, or court having jurisdiction fo contain a defect, serious quality or performance
deficiency, or not to be in compliance with any standard or requirement so as to require or make
advisable that such goods be reworked or recalled, the Contractor will promptly communicate all
relevant facts to the Agency and undertake all corrective actions, including those required to
meet all obligations imposed by laws, regulations, or orders, and shall file all necessary papers,
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corrective action programs, and other related documents, provided that nothing contained in this
section shall preclude the Agency from taking such action as may be required of it under any
such law or regulation. The Contractor shall perform all necessary repairs or modifications at its
sole expense except to any extent that the Contractor and the Agency shall agree to the
performance of such repairs by the Agency upon mutually acceptable terms.

CONTRACT ADMINISTRATION

Order of Preference. In the case of any inconsistency or conflict among the specific
provisions of the Statewide Contract Terms and Conditions (including any amendments
accepted by both the Agency and the Contractor attached hereto), the RFP (including any
subsequent addenda and written responses to bidders' questions), and the Contractor's
Response, any inconsistency or conflict shall be resolved as follows:

(i) First, by giving preference to the specific provisions of the Statewide Contract Terms
and Conditions.

(ii) Second, by giving preference to the specific brovisions of the RFP.

(ili)  Third, by giving preference to the specific provisions of the Contractor's Response,
except that objections or amendments by a Contractor that have not been explicitly
accepted by the Agency in writing shall not be included in this Statewide Contract and
shall be given no weight or consideration. :

Intent of References to Bid Documents. The references to the parties’ obligations, which
are contained in this document, are intended to supplement or clarify the obligations as stated
in the RFP and the Contractor's Response. The failure of the parties to make reference to the
terms of the RFP or the Contractor's Response in this document shall not be construed as
creating a conflict and will not relieve the Contractor of the contractual obligations imposed by
the terms of the RFP and the Contractor's Response. The contractual obligations of the
Agency cannot be implied from the Contractor's Response. ¢

Compliance with the Law. The Contractor, its employees, agents, and subcontractors shall
comply with all applicable federal, state, and local laws, rules, ordinances, regulations and
orders now or hereafter in effect when performing under the Statewide Contract including
without limitation, all laws applicable to the prevention of discrimination in employment and the
use of targeted small businesses as subcontractors or contractors. The Contractor, its
employees, agents and subcontractors shall also comply with all federal, state and local laws
regarding business permits and licenses that may be required to carry out the work performed
under the Statewide Contract. Contractor and Contractor's personnel shall also comply with
all State, Agency and User Agency policies and standards in effect during the performance of
the Statewide Contract, including but not limited to the Agency and User Agencies' policies
and standards relating to personnel conduct, security, safety, confidentiality, and ethics.
Further, the provisions of O.C.G.A. Section 45-10-20 et seq. have not and must not be violated
under the terms of this Statewide Contract.

Drug-free Workplace. The Contractor hereby certifies as follows:
@ Contractor will not engage in the unlawful manufacture, sale, distribution, dispensation,

possession, or use of a controlied substance or marijuana during the performance of
this Statewide Contract; and
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(i) If Contractor has more than one empioyee, including Contractor, Contractor shall
provide for such employee(s) a drug-free workplace, in accordance with the Georgia
Drug-free Workplace Act as provided in O.C.G.A. Section 50-24-1 et seq., throughout
the duration of this Statewide Contract; and

(iii)  Contractor will secure from any subcontractor hired to work on any job assigned under this
Statewide Contract the following written certification: "As part of the subcontracting agreement
with (Contractor's Name), (Subcontractor's Name) certifies to the contractor that a drug-free
workplace will be provided for the subcontractor's employees during the performance
of this Statewide Contract pursuant to paragraph 7 of subsection (b) of Code Section
50-24-3."

Contractor may be suspended, terminated, or debarred if it is determined that:
® Contractor has made false certification here in above; or

(i) Contractor has violated such certification by failure to carry out the requirements of
O.C.G.A. Section 50-24-3(b).

5. Amendmenis. The Statewide Contract may be amended in writing from time to time by
mutual consent of the parties and upon approval by the Agency. All amendments to the
Statewide Contract must be in writing and fully executed by duly authorized representatives of
all the parties.

6. Third Party Beneficiaries. There are no third-party beneficiaries to the Statewide Contract.
The Statewide Contract is intended only 1o benefit the State, and the Contractor.

7. Choice of Law and Forum. The laws of the State of Georgia shall govern and determine all
matters arising out of or in connection with this Statewide Contract without regard to the choice
of law provisions of State law. In the event any proceeding of a quasi-judicial or judicial nature
s commenced in connection with this Statewide Contract, such proceeding shall solely be
brought in a court or other forum of competent jurisdiction within Fulton County, Georgia. This
provision shall not be construed as waiving any immunity to suit or liability, including without
limitation sovereigh immunity, which may be available to the State.

8. Parties' Duty to Provide Notice of Intent o Litigate and Right to Demand Mediation. In
addition to any dispute resolution procedures otherwise required under this Statewide Contract
or any informal negotiations which may occur between the parties, no civil action with respect
to any dispute, claim or controversy arising out of or relating to this Statewide Contract may be
commenced without first giving fourteen (14) calendar days written notice to the other party of
the claim and the intent to initiate a civil action. At any time prior to the commencement of a
civil action, either party may elect to submit the matter for mediation. Either party may
exercise the right to submit the matter for mediation by providing the other party with a written
demand for mediation setting forth the subject of the dispute. The parties will cooperate with
one another in selecting a mediator and in scheduling the mediation proceedings. Venue for
the mediation will be in Atlanta, Georgia; provided, however, that any or all mediation
proceedings may be conducted by teleconference with the consent of the mediator. The
parties covenant that they will participate in the mediation in good faith, and that they will share
equally in its costs; provided, however that the cost to Agency shall not exceed five thousand
dollars ($5,000.00). '

All offers, promises, conduct and statements, whether oral or written, made in the course of
the mediation by any of the parties, their agents, employees, experts and attorneys, and by the
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10.

11.

12

13.

14.

mediator or employees of any mediation service, are inadmissible for any purpose (including
but not limited to impeachment) in any litigation or other proceeding involving the parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of its use in the mediation. Inadmissibility
notwithstanding, all written documents shall nevertheless be subject to the Georgia Open
Records Act O.C.G.A. Section 50-18-70 ef. seq.

No party may commence a civil action with respect to the matters submitted to mediation until
after the completion of the initial mediation session, forty-five (45) calendar days after the date
of filing the written request for mediation with the mediator or mediation service, or sixty (60)
calendar days after the delivery of the written demand for mediation, whichever occurs first.
Mediation may continue after the commencement of a civil action, if the parties so desire.

Assignment and Delegation. The Statewide Contract may not be assigned, transferred or
conveyed in whole or in part without the prior written consent of the Agency. For the purpose
of construing this clause, a transfer of a controlling interest in the Contractor shall be
considered an assignment.

Use of Third Parties. Except as may be expressly agreed to in writing by the Agency,
Contractor shall not subcontract, assign, delegate or otherwise permit anyone other than
Contractor or Contractor's personnel to perform any of Contractor's obligations under this
Statewide Contract or any of the work subsequently assigned under this Statewide Contract.
No subcontract which Contractor enters into with respect to performance of obligations or work
assigned under the Statewide Contract shall in any way relieve Contractor of any
responsibility, obligation or liability under this Statewide Contract and for the acts and
omissions of all subcontractors, agents, and employees. All restrictions, obligations and
responsibilities of:the Contractor under the Statewide Contract shall also apply to the
subcontractors. Any contract with a subcontractor must also preserve the rights of the
Agency. The Agency shall have the right to request the removal of a subcontractor from the
Statewide Contract for,good cause. '

Integration. The Sta"tewide Contract represents the entire agreement between the parties.
The parties shall not rely on any representation that may have been made which is not
included in the Statewide Contract.

Headings or Captions. The paragraph headings or captions-used in the Statewide Contract
are for identification purposes only and do not limit or construe the contents of the paragraphs.

Not a Joint Venture. Nothing in the Statewide Contract shall be construed as creating or
constituting the relationship of a partnership, joint venture, (or other association of any kind or
agent and principal relationship) between the parties thereto. Each party shall be deemed to
be an independent contractor contracting for goods and services and acting toward the mutual
benefits expected to be derived herefrom. Neither Contractor nor any of Contractor's agents,
servants, employees, subcontractors or contractors shall become or be deemed to become
agents, servants, or employees of the State. Contractor shall therefore be responsible for
compliance with all laws, rules and regulations involving its employees and any
subcontractors, including but not limited to employment of labor, hours of labor, health and
safety, working conditions, workers' compensation insurance, and payment of wages. No
party has the authority to enter into any contract or create an obligation or liability on behalf of,
in the name of, or binding upon another party to the Statewide Contract.

Joint and Several Liability. If the Contractor is a joint entity, consisting of more than one
individual, partnership, corporation or other business organization, all such entities shall be
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22.

23.

24.

25.

26,

27.

28.

Authorization. The persons signing this Statewide Coniract represent and warrant to the
other parties that:

(i) It has the right, power and authority to enter into and perform its obligations under the
Statewide Contract; and

(ii) It has taken all requisite action (corporate, statutory or otherwise) to approve execution,
delivery and performance of the Statewide Contract and the Statewide Contract
constitutes a legal, valid and binding obligation upon itself in accordance with its terms.

Successors in Interest. All the terms, provisions, and conditions of the Statewide Contract
shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, assigns and legal representatives.

Record Retention and Access. The Contractor shall maintain books, records and
documents in accordance with generally accepted accounting principles and procedures and
which sufficiently and properly document and calculate all charges billed to the State
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Records to
be maintained include both financial records and service records. The Contractor shall permit
the Auditor of the State of Georgia or any authorized representative of the Agency, and where
federal funds are involved, the Compiroller General of the United States, or any other
authorized representative of the United States government, to access and examine, audit,
excerpt and transcribe any directly pertinent books, documents, papers, electronic or optically
stored and created records or other records of the Contractor relating to orders, invoices or
payments or any other documentation or materials pertaining (to the Statewide Contract,
wherever such records may be located during normal business hours. The Contractor shall
not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate relmbursement Evidence of criminal
conduct will be turned over to the proper authorities.

Solicitation. The Contractor warrants that no person or selling agency (except bona fide
employees or selling agents maintained for the purpose of securing business) has been
employed or retained fo solicit and secure the Statewide Contract upon an agreement or
understanding for commission, percentage, brokerage or contingency.

Immunity from Liability. Every person who is a party to the Statewide Contract is hereby
notified and agrees that the State is immune from liability and suit for or from Contractor's
and/or subcontractors’ activities involving third parties and arising from the Statewide Contract.

Public Records. The laws of the State of Georgia, including the Georgia Open Records Act,
as provided in O.C.G.A. Section 50-18-70 et seq., require procurement records and other
records to be made public unless otherwise provided by law.

Clean Air and Water Certification. Contractor certifies that none of the facilities it uses to
produce goods provided under the Statewide Contract are on the Environmental Protection
Agency (EPA) List of Violating Facilities. Contractor will immediately notify the Agency of the
receipt of any communication indicating that any of Contractor's facilities are under
consideration to be listed on the EPA List of Violating Facilities.

" Debarred, Suspended, and Ineligible Status. Contractor certifies that the Contractor and/or

any of its subcontractors have not been debarred, suspended, or declared ineligible by any
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30.

31.

32,

33.

34.

agency of the State of Georgia or as defined.in the Federal Acquisition Regulation (FAR) 48
C.F.R. Ch.1 Subpart 8.4, Contractor will immediately netify the Agency if Centractor is
debarred by the State or placed on the Consolidated List of Debarred, Suspended, and
Ineligible Contractors by a federal entity.

Use of Name or Intellactual Property. Contractor agrees it will net use the name or any
intellectual property, including but not limited to, State trademarks or logos in any manner,
including commercial advertising or as a business reference, without the expressed prior
written consent of the State.

Taxes. User Agencies are exempt from Federal Excise Taxes, and ne payment will be made
for any taxes levied on Contractor's employee’s wages. User Agencies are exempt from State
and Local Sales and Use Taxes on the services. Tax Exemption Certificates will be furnished
upon request. Contractor or an authorized subcontractor has provided the Agency with a
sworn verification regarding the filing of unemployment taxes or persons assigned by
Contractor to perform services required in this Statewide Ceniract, which verification is
incorporated herein by reference.

Certification Regarding Sales and Use Tax. By execufing the Statewide Contract the
Contractor certifies it is either (a) registered with the State Department of Revenue, collects,
and remits State sales and use taxes as required by Georgia law, including Chapter 8 of Title
48 of the O.C.G.A,; or (b) not a “retailer” as defined in O.C.G.A. Section 48-8-2. The
Contractor also acknowledges that the State may declare the Statewide Contract void if the
above certification is false. The Contractor also understands that fraudulent certification may
resulf in the Agency or its representative filing for damages for breach of contract.
{

Delay or Impossibility of Performance: Neither party shall be in default under the Statewide
Contract if performance is delayed or made impossible by an act of God. In each such case,
the delay or impossibility must be beyond the control and without the fault er negligence of the
Contractor. If delay results from a subcontractor's conduct, negligence or failure to perform,
the Contractor shall not be excused from compliance with the terms and ebligations of the
Statewide Contract.

Limitation of Contractor's Liability to the State. Except as otherwise provided in this
Statewide Contract, Contractor’s liability to the State for any claim of damages arising out of
this Statewide Contract shall be limited to direct damages and shall not exceed the total
amount paid to Contracior for the performance under this Statewide Contract.

No limitation of Contractor's liability shall apply to Contractor's liability for loss or damage to
State equipment or other property while such equipment or other property is in the sole care,
custody, and control of Contractor's personnel. Ceontractor hereby expressly agrees to
assume all risk of loss or damage to any such State equipment or other property in the care,

-custody, and control of Contractor's personnel. Contractor further agrees that equipment

transported by Contractor personnel in a vehicle belonging to Contractor (including any vehicle
rented or leased by Contractor or Contractor's personnel) shall be deemed to be in the sole
care, custody, and control of Contractor's personnel while being transported. Nething in this
section shall limit or affect Contractor's liability arising from claims brought by any third party.

Obligations Beyond Contract Term. The Statewide Confract shall remain in full force and
effect to the end of the specified term or until terminated or canceled pursuant to the Statewide
Contract. All obligations of the Contractor incurred or existing under the Statewide Contract as
of the date of expiration, termination or cance!latlon will survive the termination, expiration or
conclusion of the Statewide Ceontract.
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35. Counterparts. The parties agree that the Statewide Contract has been or may be executed in
several counterparts, each of which shall be deemed an original and all such counterparts
shall togéther constitute one and the same instrument.

36. Further Assurances and Corrective Instruments. The parties agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be
required for carrying out the expressed intention of the Statewide Contract.

37. Transition Cooperation and Cooperation with other Contractors. Contractor agrees that
upon termination of this Statewide Contract for any reason, it shall provide sufficient efforts
and cooperation to ensure an orderly and efficient transition of services to the State or another
contractor. The Contractor shall provide full disclosure to the State and the third-party
contractor about the equipment, software, or services required to perform services for the
State. The Contractor shall transfer licenses or assign agreements for any software or third-
party services used to provide the services to the State or to another contractor.

Further, in the event that the State has entered into or enters into agreements with other
contractors for additional work related to services rendered under the Statewide Contract,
Contractor agrees to cooperate fully with such other contractors. Contractor shall not commit
any act, which will interfere with the performance of work by any other contractor.
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State of Georgia
Statewide Standard Contract Form

Solicitation Title: Solicitation Number Contract Number

Multifunctional Devices for Print/Copy/Scan/Fax  99999-001-0000001211 S'20(. .70 & /9-02
1. This Contract is entered into between the Agency and the Contractor named below:

Agency’s Name

Department of Administrative Services (hereafter called Agency)

S
i B AN [ ax (hereafter called Contractor)

Date of Expiration: Renewals: 4 State Fiscal Years (FY2011 — 2014)
June 30, 2010

3. Performance Bond, if any: N/A Other Bonds, if any: N/A

4. Authorized Person to Receive Contract Notices for Agency:  Authorized Person to Receive Contract Notices for Contractor;
Elizabeth Eason, Category Manager
4

5. The parties agree to comply with the terms and conditions of the following attachments which are by this reference made a part of
the Statewide Contract:

Attachment 1: Statewide Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

Attachment 2: Statement of Work including attached Service Level Agreements

Attachment 3: Solicitation (referenced above)

Attachment 4: Contractor’s Final Response

Attachment 5: Amendments to the Statewide Contract Terms and Conditions (if any)

IN WITNESS WHEREOF, this Contract has been executed by the parties hereto.

6.
\‘Jbufré Am T\L " Contractor

Contractor's Name (/f other than dn individual, state whether a corporation, parinership, efc.)

Date S7ned

én/n‘)’

LN

2 h0pe

Agency °

Agency Name
Department of Administrative Services

2 igned
S vl A

p%zn;;ld/ Title égpers Z;ning 'éj(f/f {ﬂp/f £ MG el — /ﬂ)w&/

Address

D ﬂ/eﬂﬂo,rfﬁéwﬂke,fé Surte 1308 Wy ok ATMTY R 20334900
” 7 7 7
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STATE OF GEORGIA
STATEWIDE CONTRACT
Attachment 1

Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

A

1.

DEFINITIONS AND GENERAL INFORMATION

Definitions. The following words shall be defined as set forth below:

®
(i)

(iif)

(iv)

)

(vi)

(vi)

(vii)

(viii)

“Agency"” means the Department of Administrative Services of the State of Georgia.

"Awarded Item Schedule” means the summarizing document, if any, listing the
equipment to be sold or leased and any ancillary services as awarded and may also
denote the Coniractor providing such equipment and services.

"Agency Agreement" means the agreement in the form of Annex A hereto between
the Agency and the Contractor as defined by the Statewide Contract Form and its
incorporated documents as payment for leased equipment and any related ancillary
services in accordance with the terms and conditions of the Statewide Contract. The
Agency Agreement should reference the Statewide Contract and may include an
identification of the equipment and services, the delivery date and location, the address
where the Contractor should submit the invoices, and any other requirements deemed
necessary by the Agency or User Agencies. In the event of a conflict between the
terms and conditions of the Agency Agreement and the Statewide Contract, the terms
of the Statewide Contract shall control,

"Contractor" means the provider(s) of the purchased or leased equipment and the
identified ancillary services under the Statewide Contract.

"Purchase Instrument” means the documentation issued by the Agency or User
Agencies to the Contractor as payment for purchased equipment and any related
ancillary services in accordance with the terms and conditions of the Statewide
Contract. The Purchase Instrument should reference the Statewide Contract and may
include an identification of the equipment and services, the delivery date and location,
the address where the Contractor should submit the invoices, and any other
requirements deemed necessary by the Agency or User Agencies.

"Response”, “"Contractor's Response" or "Final Response” means the

Contractor's submitted response to the RFP, including any modifications or
clarifications accepted by the Agency.

"RFP" means the Request for Proposals, (and any amendments or addenda thereto)
specifically identified in the Statewide Contract Form that was issued to solicit the
equipment and services that are subject to the Statewide Contract.

"State” means the State of Georgia, the Agency, User Agencies, and any other

authorized state entities issuing Agency Agreements or Purchase Instruments against
the Contract.

"Statewide Contract” or "Contract" means the agreement between the Agency and

the Contractor as defined by the Statewide Contract Form and its incorporated
documents.
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(ix) "Statewide Contract Form" means the document that contains basic information
about the Contract and incorporates by reference the applicable Contract Terms and
Conditions, the RFP, Contractor's Response to the RFP, the final pricing
documentation for the equipment and services and any mutually agreed clarifications,
modifications, additions and deletions resulting from final contract negotiations. No
objection or amendment by a Contractor to the RFP requirements or the Contract shall
be incorporated by reference into this Contract unless the Agency has accepted the
Contractor's objection or amendment in writing. The Statewide Contract Form is
defined separately and referred to separately throughout the Statewide Coniract as a
means of identifying the location of certain information. For example, the initial term of
the Contract is defined by the dates in the Statewide Contract Form.

(x) "User Agency" or “"User Agencies" means any offices, agencies, departments,
boards, bureaus, commissions, institutions, or other entities of the State of Georgia
entitled to or required to make purchases from this Statewide Contract.

2. Certified Source of Equipment and Ancillary Services. Pursuant to Section 50-5-57 of the
Official Code of Georgia Annotated (O.C.G.A.), the Agency hereby certifies the Contractor as
a source of supply to the User Agencies of the equipment to be purchased or leased and the
services identified in this Statewide Contract. Orders shall be placed individually and from
time to time by the User Agencies. The execution of this Statewide Contract only establishes
the Contractor as an authorized source of supply by the Agency and creates no financial
obligation on the part of the Agency.

3.  Priority of Contract Provisions. Any pre-printed contract terms and conditions included on
Contractor’s forms or invoices shall be null and void.

4. Reporting Requirements. Contractor shall provide all reports required by the RFP. In
addition, unless otherwise provided in the RFP, Contractor shall keep a record of the

payments made pursuant to the Statewide Contract and shall submit a quarterly written report
to the Agency.

B. DURATION OF CONTRACT

1. Contract Term. The Statewide Contract shall begin and end on the dates specified in the
Statewide Contract Form unless terminated earlier in accordance with the applicable terms
and conditions. Pursuant to O.C.G.A. Section 50-5-64, this Contract shall not be deemed to
create a debt of the State for the payment of any sum beyond the fiscal year of execution or, in
the event of a renewal, beyond the fiscal year of such renewal,

2. Contract Renewal. The Agency shall have the option, in its sole discretion, to renew the
Statewide Contract for additional terms on a year-to-year basis by giving the Contractor written
notice of the renewal decision at least sixty (60) days prior to the expiration of the initial term
or renewal term. Renewal will depend upon the best interests of the State, funding, and
Contractor's performance. Renewal will be accomplished through the issuance of a Notice of
Award Amendment. Upon the Agency's election, in its sole discretion, to renew any part of
this Statewide Contract, Contractor shall remain obligated to perform in strict accordance with
this Statewide Contract unless otherwise agreed by the Agency and the Contractor,

3. Contract Extension. In the event that this Statewide Contract shall terminate or be likely to
terminate prior to the making of an award for a new contract for the identified equipment and
ancillary services, the Agency may, with the written consent of Contractor, extend this
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Statewide Contract for such period as may be necessary to permit the State's continued
supply of purchased equipment, use of the leased equipment and receipt of ancillary services.

C. DESCRIPTION OF EQUIPMENT AND SERVICES

1. Specifications in Bidding Documents. The Contractor shall provide all goods, services, and
other deliverables in compliance with the specifications contained in the Statement of Work,
including the Service Level Agreements, the terms of the Statewide Contract, as well as the

RFP plus those equipment, services and deliverables as may additionally be described in the
Response.

2. Product Shipment and Delivery. All equipment and any other products shall be shipped
F.0.B. destination. Destination shall be the location(s) specified in the RFP or any provided
Agency Agreement or Purchase Instrument, All items shall be at the Contractor's risk until
they have been delivered and accepted by the receiving entity. All items shall be subject to
inspection on delivery. Hidden damage will remain the responsibility of the Contractor to

remedy without cost to the User Agencies, regardless of when the hidden damage is
discovered.

3. Non-Exclusive Rights. The Statewide Contract is not exclusive. The Agency reserves the
right to select other contractors to provide equipment and services similar to the equipment
and services described in the Statewide Contract during the term of the Statewide Contract.
User Agencies may obtain similar equipment and services from other contractors upon prior
approval of the Agency, which approval shall be made at the sole discretion of the Agency
when it is deemed to be in the best interests of the State, and shall be conclusive.

4. No Minimums Guaranteed. The Statewide Contract does not guarantee any minimum
level of purchases or leases or any minimum time period for lease of the equipment.

D. LEASED EQUIPMENT

1. Equipment Title for Leased Equipment. Unless provided otherwise in the RFP, leased
equipment is and shall at all times remain the sole property of the Contractor. User Agencies
shall not acquire any title to the leased equipment except as set forth in the RFP.

2. Care, Use and Maintenance of Leased Equipment. User Agencies shall protect leased
equipment from deterioration, other than normal wear and tear, and will not use the leased
equipment for any purpose other than that for which it was designed. Contractor shall
maintain the leased equipment in good working order and will make all necessary adjustments
and repairs. The Contractor shall have full and free access to the equipment for the purpose
of maintenance and repairs during the User Agencies' normal business hours and subject to
the User Agencies' operational guidelines, including security regulations. The charge for such

maintenance is included in the Response and any final pricing documents as incorporated into
the Statewide Contract Form.

3. Equipment Return for Leased Equipment. Unless provided otherwise in the RFP, upon
termination of the Statewide Contract, Contractor must enter the premises of the User
Agencies and remove the equipment. Contractor should arrange and confirm removal times
with User Agencies during the User Agencies' normal business hours and subject to the User
Agencies’ operational guidelines, including security regulations. Contractor agrees that the
cost of removal is included in the Contractor's response or other final pricing documentation as
incorporated into the Statewide Contract Form.
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E. COMPENSATION

1. Pricing and Payment. The Contractor will be paid for the purchase or lease of its equipment
and services provided pursuant to the Statewide Contract in accordance with the RFP and
final pricing documents as incorporated into the Statewide Contract Form and the terms of the
Statewide Contract. Unless clearly stated otherwise in the Statewide Contract, all prices are
firm and fixed and are not subject to variation. Prices include, but are not limited to freight,
insurance, fuel surcharges and customs duties. User Agencies are solely and individually
financially responsible for their respective purchases.

2. Billings. If applicable, and unless the RFP provides otherwise, the Contractor shall submit, on a
regular basis, invoices for the sale or lease of equipment and services supplied to the User
Agencies under the Statewide Contract at the billing addresses specified in the Purchase
Instruments or Statewide Contract. Invoices shall comply with all applicable rules concerning
payment of such claims. User Agencies shall pay all approved invoices in arrears and in
accordance with applicable provisions of State law.

Unless otherwise agreed in writing by the Agency and the Contractor, the Contractor shall not
be entitied to receive any other payment or compensation from the User Agencies for any
equipment or services provided by or on behalf of the Contractor under the Statewide
Contract. The Contractor shall be solely responsible for paying all costs, expenses and
charges it incurs in connection with its performance under the Statewide Contract.

3. Delay of Payment Due to Contractor’s Failure. If the User Agencies in good faith determine
that the Contractor has failed to perform or deliver any service or equipment or failed to
maintain or repair the equipment as required by the Statewide Contract, the Contractor shall
not be entitled to any compensation under the Statewide Contract until such service is
performed or such equipment is delivered, maintained or repaired. In this event, the User
Agencies may withhold that portion of the Contractors compensation which represents
payment for services not performed or equipment not delivered or properly maintained and
repaired. To the extent that the Contractor’s failure to provide services or deliver equipment in
a timely manner causes the User Agencies to incur costs, the User Agencies may deduct the
amount of such incurred costs from any amounts payable to Contractor, The User Agencies’

authority to deduct such incurred costs shall not in any way affect the Agency's sole authority
to terminate the Statewide Contract.

4. Set-Off Against Sums Owed by the Contractor. In the event that the Contractor owes the
User Agency any sum under the terms of the Statewide Contract, pursuant to any judgment,
or pursuant to any law or the User Agency must obtain substitute performance, the User
Agency may set off the sum owed to the User Agency against any sum owed by the User
Agency to the Contractor in the Agency's sole discretion.

5. ADMINISTRATIVE FEE AND QUARTERLY SALES REPORTING. Pursuant to H.B. 312 and
Official Code of Georgia Annotated ("O.C.G.A") Section 50-5-51(10), DOAS has the authority
to collect moneys, rebates, or commissions payable to the State that are generated by supply
contracts established pursuant to O.C.G.A. Section 50-5-57. These administrative fees are
used by DOAS to fund various initiatives, including the administration of existing and new
statewide contracts, training, and technology. Contractor agrees to collect a one and one-half
percent (1.5%) administrative fee (‘the Fee”) on behalf of DOAS on all sales and leases
pursuant to this Statewide Contract. This Fee will be collected by the Gontractor and remitted
to DOAS in accordance with the following paragraphs.
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a. Quarterly Payment and Sales and Leases Reporting Requirements. The parties agree that

the collected Fees and the corresponding Quarterly Sales and Leases Report (report template
available upon request), which identifies the total sales and leases pursuant to this Statewide
Contract for the corresponding fiscal quarter, shall be submitted by Contractor to DOAS. The
total sales and leases reported in the Quarterly Sales Report should be limited to sales in
which the Contractor has received payment from the state customer. The Fees and the
Quarterly Sales Report must be received by DOAS on or before the Contractor's Payment Due
Date as defined in the table below:

DOAS’ Fiscal Months Contractor’s Payment Due Date

Quarters

Quarter 1 July 1st — September 30" November 15th

Quarter 2 October 1st — December 31st | February 15w

Quarter 3 January 1st — March 31st May 15th

Quarter 4 April 1st = June 30t August 15th

---------- 30 calendar days following the
termination of this Statewide
Contract for any reason

At the end of each state fiscal quarter as defined above, Gontractor shall prepare the
Quarterly Sales and Leases Report. In the event no sales or leases have occurred, the
Contractor must complete and submit the Quarterly Sales and Leases Report, indicating no
sales or leases have occurred. No later than the date identified above as the “Contractor’s
Payment Due Date” for each fiscal quarter, Contractor shall remit a check payable to DOAS
for the Fees, which check shall include the note “administrative fee” and the contract number.
Contractor shall remit the check together with the Quarterly Sales and Leases Report to:

Department of Administrative Services

Finance & Administration Division

Attn: Finance and Administration Division Director
Sloppy Floyd Building 200 Piedmont Avenue, S.E.
Suite 1820, West Tower

Atlanta, Georgia 30334-9010

At the same time, Contractor shall also submit a second copy of the Quarterly Sales and
Leases Report to the DOAS Issuing Officer. By submission of these reports and
corresponding Contractor payments, Contractor is certifying their correctness. DOAS, at its

sole discretion, may also accept payment of Fees from the Contractor via electronic funds
transfer (EFT).
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b. Auditing and Contract Close Out. All sales and leases reports and Fee payments shall be
subject to audit by the State. Contractor shall maintain books, records and documents which
sufficiently and properly document and calculate all charges billed to the State and all Fees
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Contractor
shall permit the Auditor of the State of Georgia or any authorized representative of the State,
and where federal funds are involved, the Comptrolier General of the United States, or any
other authorized representative of the United States government, to access and examine,
audit, excerpt and transcribe any directly pertinent books, documents, papers, electronic or
optically stored and created records or other records of the Contractor relating to orders,
invoices or payments or any other documentation or materials pertaining to the Statewide
Contract, wherever such records may be located during normal business hours. Contractor
shall not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities. In no event shall Contractor retain any
amount of money in excess of the compensation to which Contractor is entitled and all Fees

owed DOAS shall be paid within thirty (30) calendar days of termination of this Statewide
Contract for any reason.

¢. Modifying or Canceling the Fee. DOAS reserves the right to modify and/or cancel the Fee at
any time. Contractor shall immediately amend the Statewide Contract pricing to reflect any
modification or cancellation of the Fee by DOAS. In addition, DOAS reserves the right to

revise collection and reporting requirements in conjunction with implementation of an on-line
procurement systemn.

d. Late Payment Fee. Inthe event DOAS does not receive the Contractor's payment of the Fees
on or before the Contractor's Payment Due Date, the parties agree the Contractor must pay
DOAS interest on the overdue Fees at a rate of eighteen percent (18%) per annum. interest
will be calculated as follows:

(Administrative Fee Amount Due) x (18%) = X X / 365 (366 for leap years) = Y Y x (Number of
Days Payment is Late) = Interest Owed

For the purposes of this provision, payment of the Fees shall be considered received by DOAS
on (1) the date of DOAS’ receipt of the EFT confirmation or (2) the date DOAS receives the
envelope containing a check for the correct amount of the administrative fee. in the event the
Contractor does not submit full payment of the Fees owed, interest shall only be applicable to
the portion of the Fees which is outstanding. In the event the Contractor makes an efror and
overpays, the Contractor is responsible for alerting DOAS in writing of the Contractor's
discovery of the overpayment. DOAS will confirm whether an overpayment has occurred and
refund the overpayment amount to the Contractor no later than thirty (30) days’ following
DOAS' receipt of written notice of the overpayment. DOAS will have no responsibility for
interest or any other fees with respect to Contractor's overpayment of Fees. e. Default. THE
PARTIES AGREE THE CONTRACTOR'S RESPONSIBILITY TO COLLECT AND REMIT THE
ADMINISTRATIVE FEE ON BEHALF OF DOAS IS A SERIOUS RESPONSIBILITY AS THE
CONTRACTOR IS HANDLING STATE FUNDS. Accordingly, failure to comply with these
contractual requirements shall constitute grounds for declaring Contractor in default and

recovering reprocurement costs from Contractor in addition to all outstanding Fees and
interest.
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F. TERMINATION

1. Immediate Termination. Pursuant to O.C.G.A. Section 50-5-64, any lease or purchase made
pursuant to this Statewide Contract will terminate immediately and absolutely if the User
Agency determines that adequate funds are not appropriated or granted or funds are de-
appropriated (collectively referred to as “lack of funding”) such that the User Agency cannot
fulfill its obligations under the Statewide Contract, which determination is at the User Agency's
sole discretion and shall be conclusive. Contractor shall have the right fo terminate the
Statewide Contract upon sixty (60) days' prior written notice to Agency in the event Contractor
certifies_in writing to Agency that the Contractor is financially unable to continue accepting
additional lease, rental or purchase requests from State Entities due to the number of
terminations by User Agencies for lack of funding. Coniractor shall be responsible for
honoring all existing leases and purchases prior fo such termination. Further, the Agency may
terminate the Statewide Contract for any one or more of the following reasons effective
immediately without advance notice:

) In the event the Contractor is required to be certified or licensed as a condition
precedent to providing the equipment, goods and services, the revocation or loss of
such license or certification may result in immediate termination of the Statewide
Contract effective as of the date on which the license or certification is no longer in
effect;

(ii) The Agency determines that the actions, or failure to act, of the Contractor, its agents,
employees or subcontractors have caused, or reasonably could cause, life, health or
safety to be jeopardized,;

(iif)  The Contractor fails to comply with confidentiality laws or provisions: and/for

(iv)  The Contractor furnished any statement, representation or certification in connection
with the Statewide Contract or the bidding process which is materially false, deceptive,
incorrect or incomplete.

2. Termination for Cause. The occurrence of any one or more of the following events shall

constitute cause for the Agency to declare the Contractor in default of its obligations under the
Statewide Contract:

() The Contractor fails to deliver or has delivered nonconforming equipment, goods or
services or fails to perform, to the Agency's satisfaction, any material requirement of
the Statewide Contract or is in violation of a material provision of the Statewide
Contract, including, but without fimitation, the express warranties made by the
Contractor;

{ii) The Agency determines that satisfactory performance of the Statewide Contract is
substantially endangered or that a default is likely to occur:

(iif)  The Contractor fails to make substantial and timely progress toward performance of the
Statewide Contract;

{iv)  The Contractor becomes subject to any bankruptcy or insolvency proceeding under
federal or state law to the extent allowed by applicable federal or state law including
bankruptey laws; the Contractor terminates or suspends its business: or the Agency
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reasonably believes that the Contractor has become insolvent or unable to pay its
obligations as they accrue consistent with applicable federal or state law;

{v) The Contractor has failed to comply with applicable federal, state and local laws, rules,

ordinances, regulations and orders when performing within the scope of the Statewide
Contract;

(viy  The Contractor has engaged in conduct that has or may expose the Agency or the
State to liability, as determined in the Agency's sole discretion; or

(vii) The Contractor has infringed any patent, trademark, copyright, trade dress or any other
intellectual property rights of the Agency, the State, or a third party.

3. Notice of Default. If there is a default event caused by the Contractor, the Agency shall
provide written notice to the Contractor requesting that the breach or noncompliance be
remedied within the period of time specified in the Agency’s written notice to the Contractor. If
the breach or noncompliance is not remedied within the period of time specified in the written
notice, the Agency may:

® Immediately terminate the Statewide Contract without additional written notice; and/or

(i) Procure substitute goods or services from another source and charge the difference
between the Statewide Contract and the substitute contract to the defaulting
Contractor; and/or,

(iii)  Enforce the terms and conditions of the Statewide Contract and seek any legal or
equitable remedies.

4. Termination Upon Notice. Following thirty (30) days’ written notice, the Agency may
terminate the Statewide Contract in whole or in part without the payment of any penalty or
incurring any further obligation to the Contractor. Following termination upon notice, the
Contractor shall be entitled to compensation from the User Agencies, upon submission of
invoices and proper proof of claim, for equipment and services provided under the Statewide
Contract to the User Agencies up to and including the date of termination,

5. Termination Due to Change in Law. The Agency shall have the right to terminate this

Statewide Contract without penalty by giving thirty (30) days’ written notice to the Contractor as
a result of any of the following: '

(i The Agency’s authorization to operate is withdrawn or there is a material alteration in
the programs administered by the Agency; and/or

{ii) The Agency's duties are substantially modified.

6. Payment Limitation in Event of Termination. In the event of termination of the Statewide
Contract for any reason by the Agency, the User Agencies shall pay only those amounts, if
any, due and owing to the Contractor for equipment and services actually provided up to the
date specified in the notice of termination for which the User Agencies are obligated to pay
pursuant to the Statewide Contract or Purchase Instrument, Payment will be made only upon
submission of invoices and proper proof of the Contractor's claim. This provision in no way
limits the remedies available to the State under the Statewide Contract in the event of
termination. The State shall not be liable for any costs incurred by the Contractor in its
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performance of the Statewide Contract, including, but not limited to, startup costs, overhead or
other costs associated with the performance of the Statewide Contract,

7. The Contractor’s Termination Duties. Upon receipt of notice of termination or upon request
of the Agency, the Contractor shall:

(1 Cease work under the Statewide Contract and take all necessary or appropriate steps
to fimit disbursements and minimize costs, and furnish a report within thirty (30) days of
the date of notice of termination, describing the status of all work under the Statewide
Contract, including, without limitation, results accomplished, conclusions resulting
therefrom, and any other matters the Agency may require;

(ii) Immediately cease using and retumn to the State, any personal property or materials,
whether tangible or intangible, provided by the State to the Contractor;

(i)  Comply with the State’s instructions for the timely transfer of any active files and work
product produced by the Contractor under the Statewide Contract;

(iv)  Cooperate in good faith with the Agency, the User Agencies, and their employees,
agents and contractors during the transition period between the notification of
termination and the substitution of any replacement contractor; and

(v) Immediately return to the User Agencies any payments made by the User Agencies for
equipment and services that were not delivered or rendered by the Contractor.

G. CONFIDENTIAL INFORMATION

1. Access to Confidential Data. The Contractor's employees, agents and subcontractors may
have access to confidential data maintained by the State to the extent necessary to carry out
the Contractor's responsibilities under the Statewide Contract. The Contractor shall presume
that all information received pursuant to the Statewide Contract is confidential unless
otherwise designated by the State. If it is reasonably likely the Contractor will have access to
the State’s confidential information, then:

(i) The Contractor shall provide to the State a written description of the Contractor's
policies and procedures to safeguard confidential information;

(i) Policies of confidentiality shall address, as appropriate, information conveyed in verbal,
written, and electronic formats;

(iil)  The Contractor must designate one individual who shall remain the responsible
authority in charge of all data collected, used, or disseminated by the Contractor in
connection with the performance of the Statewide Contract; and

(iv)  The Contractor shall provide adequate supervision and training to its agents,

employees and subcontractors to ensure compliance with the terms of the Statewide
Contract.

The private or confidential data shall remain the property of the State at all times. Some
services performed for the Agency and/or the User Agencies may require the Contractor to
sigh a nondisclosure agreement. Contractor understands and agrees that refusal or failure to

sign such a nondisclosure agreement, if required, may result in termination of the Statewide
Contract.
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2. No Dissemination of Confidential Data. No confidential data collected, maintained, or used
in the course of performance of the Statewide Contract shall be disseminated except as
authorized by law and with the written consent of the State, either during the period of the
Statewide Contract or thereafter. Any data supplied to or created by the Contractor shall be
considered the property of the State. The Contractor must return any and all data collected,
maintained, created or used in the course of the performance of the Statewide Contract, in
whatever form it is maintained, promptly at the request of the State.

3. Subpoena. Inthe event that a subpoena or other legal process is served upon the Contractor
for records containing confidential information, the Contractor shall promptly notify the State
and cooperate with the State in any lawful effort to protect the confidential information.

4.  Reporting of Unauthorized Disclosure. The Contractor shall immediately report to the State
any unauthorized disclosure of confidential information.

5. Survives Termination. The Contractor's confidentiality obligation under the Statewide
Contract shall survive termination of the Statewide Contract,

H. INDEMNIFICATION

1. Contractor's Indemnification Obligation. The Contractor agrees to indemnify and hold
harmless the State and State officers, employees, agents, and volunteers (collectively,
“Indemnified Parties") from any and all costs, expenses, losses, claims, damages, liabilities,
settiements and judgments, including reasonable value of the time spent by the Attorney
General's Office, related to or arising from:

{1] Any breach of the Statewide Contract;

{ii) Any negligent, intentional or wrongful act or omission of the Contractor or any
employee, agent or subcontractor utilized or employed by the Contractor:

() Any failure of equipment and services to comply with applicable specifications,
warranties, and certifications under the Statewide Contract;

(iv)  The negligence or fault of the Contractor in design, testing, development, manufacture,

or otherwise with respect to the equipment or any parts thereof provided under the
Statewide Contract;

) Claims, demands, or lawsuits that, with respect to the equipment or any parts thereof,
allege product liability, strict product liability, or any variation thereof;

(vij  The Contractor's performance or attempted performance of the Statewide Contract,
including any employee, agent or subcontractor utilized or employed by the Contractor;

(vii)  Any failure by the Contractor to comply with the "Compliance with the Law" provision of
the Statewide Contract;

{viii) Any failure by the Contractor to make all reports, payments and withholdings required
by federal and state law with respect to social security, employee income and other

taxes, fees or costs required by the Contractor to conduct business in the State of
Georgia or the United States;
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(ix)  Any infringement of any copyright, trademark, patent, trade dress, or other inteliectual
property right; or

(x) Any failure by the Contractor to adhere to the confidentiality provisions of the Statewide
Contract.

2. Duty to Reimburse State Tort Claims Fund. To the extent such damage or loss as covered
by this indemnification is covered by the State of Georgia Tort Claims Fund ("the Fund"), the
Contractor (and its insurers) agrees to reimburse the Fund. To the full extent permitted by the
Constitution and the laws of the State and the terms of the Fund, the Contractor and its
insurers waive any right of subrogation against the State, the Indemnified Parties, and the
Fund and insurers participating thereunder, to the full extent of this indemnification.

3. Litigation and Settlements. The Contractor shall, at its own expense, be entitled to and shall
have the duty to participate in the defense of any suit against the Indemnified Parties. No
settiement or compromise of any claim, loss or damage entered into by the Indemnified
Parties shall be binding upon Contractor unless approved in writing by Contractor. No
seftlement or compromise of any claim, loss or damage entered into by Contractor shall be
binding upon the Indemnified Parties unless approved in writing by the Indemnified Parties.

4.  Patent/Copyright Infringement Indemnification. Contractor shall, at its own expense, be
entitled to and shall have the duty to participate in the defense of any suit instituted against the
State and indemnify the State against any award of damages and costs made against the
State by a final judgment of a court of last resort in such suit insofar as the same is based on
any claim that any of the provided equipment and services constitutes an infringement of any
United States Letters Patent or copyright, provided the State gives the Contractor immediate
notice in writing of the institution of such suit, permits Contractor to fully participate in the
defense of the same, and gives Contractor all available information, assistance and authority
to enable Contractor to do so. Subject to approval of the Attorney General of the State of
Georgia, the Agency shall tender defense of any such action to Contractor upon request by
Contractor. Contractor shall not be liable for any award of judgment against the State reached
by compromise or settlement unless Contractor accepts the compromise or settlement.
Contractor shall have the right to enter into negotiations for and the right to effect settlement or
compromise of any such action, but no such settlement shall be binding upon the State unless
approved by the State,

In case any of the provided equipment and services is in any suit held to constitute
infringement and its use is enjoined, Contractor shall, at its option and expense:

@ Procure for the Agency the right to continue using the equipment and services;
(i) Replace or modify the same so that it becomes non-infringing: or
(iif)  Remove the same and cancel any future charges pertaining thereto.

Contractor, however, shall have no liability to the State if any such patent, or copyright
infringement or claim thereof is based upon or arises out of:

(i) Compliance with designs, plans or specifications furnished by or on behalf of the
Agency as to the equipment;

(i} Use of the equipment in combination with apparatus or devices not supplied by
Contractor;
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(iti)  Use of the equipment in a manner for which the same was neither designed nor
contemplated; or

(iv)  The claimed infringement of any patent or copyright in which the Agency or any affiliate
or subsidiary of the Agency has any direct interest by license or otherwise.

5. Survives Termination. The indemnification obligation of the Contractor shall survive
termination of the Statewide Contract.

. INSURANCE

Contractor shall provide all insurance as required by the RFP.

J. BONDS

The Contractor shall provide all required bonds in accordance with the terms of the RFP and as
stated in the Statewide Contract Form.

K. WARRANTIES

1. Construction of Warranties Expressed in the Contract with Warranties Implied by Law.
All warranties made by the Contractor and/or subcontractors in all provisions of the Statewide
Contract and the Contractor's Response, whether or not the Statewide Contract specifically
denominates the Contractor's and/or subcontractors’ promise as a warranty or whether the
warranty is created only by the Contractor's affirmation or promise, or is created by a
description of the equipment, goods and services to be provided, or by provision of samples to
the State shall not be construed as limiting or negating any warranty provided by law, including
without limitation, warranties which arise through course of dealing or usage of trade, the
warranty of merchantability, and the warranty of fitness for a particular purpose. The
warranties expressed in the Statewide Contract are intended to modify the warranties implied
by law only to the extent that they expand the warranties applicable to the equipment and
services provided by the Contractor. The provisions of this section apply during the term of
the Statewide Contract and any extensions or renewals thereof.

2,  Warranty — Nonconforming Goods. All goods delivered by Contractor to the State shall be
free from any defects in design, material, or workmanship. If any goods offered by the
Contractor are found to be defective in material or workmanship, or do not conform to
Contractor's warranty, the User Agencies shall have the option of returning, repairing, or
replacing the defective equipment at Contractor's expense. Payment for the use of the
equipment shall not constitute acceptance. Acceptance by the User Agency shall not relieve
the Contractor of its warranty or any other obligation under the Statewide Contract.

3. Compliance with Federal Safety Acts. Contractor warrants and guarantees to the State that
the goods provided under the Statewide Contract are in compliance with Sections 5 and 12 of
the Federal Trade Commission Act; the Fair Packaging and Labeling Act; the Federal Food,
Drug, and Cosmetic Act; the Consumer Product Safety Act the Federal Environmental
Pesticide Control Act; the Federal Hazardous Substances Act; the Fair Labor Standards Act;
the Wool Products Labeling Act; the Flammable Fabrics Act; the Occupational Safety and

Health Act; the Office of Management and Budget A-110 Appendix A: and the Anti-Kickback
Act of 1986.

Revision July 20, 2009 13 . SPD-CP008





4. Originality and Title to Concepts, Materials, and Goods Produced. Contractor represents
and warrants that all the concepts, materials, goods and services produced, or provided to the
State pursuant to the terms of the Statewide Contract shall be wholly original with the
Contractor or that the Contractor has secured all applicable interests, rights, licenses, permits
or other intellectual property rights in such concepts, materials and works. The Contractor
represents and warrants that the concepts, materials, goods and services and the State’s use
of same and the exercise by the State of the rights granted by the Statewide Contract shall hot
infringe upon any other work, other than material provided by the Statewide Contract to the
Contractor to be used as a basis for such materials, or violate the rights of publicity or privacy
of, or constitute a libel or slander against, any person, firm or corporation and that the
concepts, materials and works will not infringe upon the copyright, trademark, trade name,
trade dress patent, literary, dramatic, statutory, common law or any other rights of any person,
firm or corporation or other entity. The Contractor represents and warrants that it is the owner
of or otherwise has the right to use and distribute the goods and services contemplated by the
Statewide Contract.

5. Conformity with Contractual Requirements. The Contractor represents and warrants that
the equipment and services provided in accordance with the Statewide Contract will appear
and operate in conformance with the terms and conditions of the Statewide Contract.

6.  Authority to Enter into Contract. The Contractor represents and warrants that it has full
authority to enter into the Statewide Contract and that it has not granted and will not grant any

right or interest to any person or entity that might derogate, encumber or interfere with the
rights granted to the State.

7. Obligations Owed to Third Parties. The Contractor represents and warrants that all
obligations owed to third parties with respect to the activities contemplated to be undertaken
by the Contractor pursuant to the Statewide Contract are or will be fully satisfied by the
Contractor so that the State will not have any obligations with respect thereto.

8. Title to Property. The Contractor represents and warrants that title to any property assigned,
conveyed or licensed to the State is good and that transfer of title or license to the State is
rightful and that all property shall be delivered free of any security interest or other lien or

encumbrance. Title to any supplies, materials or equipment shall remain in the Contractor
until fully paid for by the User Agencies,

9. Industry Standards. The Contractor represents and expressly warrants that all aspects of
the equipment and services provided or used by it shall at a minimum conform to the
standards in the Contractor's industry. This requirement shall be in addition to any express
warranties, representations, and specifications included in the Statewide Contract, which shall
take precedence.

10. Contractor's Personnel and Staffing. Contractor warrants that all persons assigned to
perform services under this Statewide Contract are either lawful employees of Contractor or
lawful employees of a Subcontractor authorized by the Agency as specified in the RFX. All
persons assigned to perform services under this Statewide Contract shall be qualified to
perform such services. Personnel assigned by Contractor shall have all professional licenses
required to perform the services.

11. Use of State Vehicles. Contractor warrants that no State vehicles will be used by Contractor
for the performance of services under this Statewide Contract, Contractor shall be responsible
for providing transportation necessary to perform all services.
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L. PRODUCT RECALL

In the event that any of the goods are found by the Contractor, the State, any governmental
agency, or court having jurisdiction to contain a defect, serious quality or performance
deficiency, or not to be in compliance with any standard or requirement so as to require or make
advisable that such goods be reworked or recalled, the Contractor will promptly communicate all
relevant facts to the Agency and undertake all corrective actions, including those required to
meet all obligations imposed by laws, regulations, or orders, and shall file all necessary papers,
corrective action programs, and other related documents, provided that nothing contained in this
section shall preclude the Agency from taking such action as may be required of it under any
such law or regulation. The Contractor shall perform all necessary repairs or modifications at its
sole expense except to any extent that the Contractor and the Agency shall agree to the
performance of such repairs by the Agency upon mutually acceptable terms.

M. CONTRACT ADMINISTRATION

1. Order of Preference. In the case of any inconsistency or conflict among the specific
provisions of the Statewide Contract Terms and Conditions (including any amendments
accepted by both the Agency and the Contractor attached hereto), the RFP (including any
subsequent addenda and written responses to bidders’ guestions), and the Contractor's
Response, any inconsistency or conflict shall be resolved as follows:

(i) First, by giving preference to the specific provisions of the Statewide Contract Terms
and Conditions.

(ii) Second, by giving preference to the specific provisions of the RFP.

(iif)  Third, by giving preference to the specific provisions of the Contractor's Response,
except that objections or amendments by a Contractor that have not been explicitly
accepted by the Agency in writing shall not be included in this Statewide Contract and
shall be given no weight or consideration.

2. Intent of References to Bid Documents. The references to the parties' obligations, which
are contained in this document, are intended to supplement or clarify the obligations as stated
in the RFP and the Contractor's Response. The failure of the parties to make reference to the
terms of the RFP or the Contractor's Response in this document shall not be construed as
creating a conflict and will not relieve the Contractor of the contractual obligations imposed by
the terms of the RFP and the Contractor's Response. The contractual obligations of the
Agency cannot be implied from the Contractor's Response.

3. Compliance with the Law. The Contractor, its employees, agents, and subcontractors shall
comply with all applicable federal, state, and local laws, rules, ordinances, regulations and
orders now or hereafter in effect when performing under the Statewide Contract, including
without limitation, all laws applicable to the prevention of discrimination in employment and the
use of targeted small businesses as subcontractors or contractors. The Contractor, its
employees, agents and subcontractors shall also comply with all federal, state and local laws
regarding business permits and licenses that may be required to carry out the work performed
under the Statewide Contract. Contractor and Contractor's personnel shall also comply with
all State, Agency and User Agency policies and standards in effect during the performance of
the Statewide Contract, including but not limited to the Agency and User Agencies' policies
and standards relating to personnel conduct, security, safety, confidentiality, and ethics.
Further, the provisions of O.C.G.A. Section 45-10-20 et seq. have not and must not be violated
under the terms of this Statewide Contract.
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4. Drug-free Workplace. The Contractor hereby certifies as follows:

(i) Contractor will not engage in the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana during the performance of
this Statewide Contract; and

(i) If Contractor has more than one employee, including Contractor, Contractor shall
provide for such employee(s) a drug-free workplace, in accordance with the Georgia
Drug-free Workplace Act as provided in O.C.G.A. Section 50-24-1 et seq., throughout
the duration of this Statewide Contract; and

(iii) ~ Contractor will secure from any subcontractor hired to work on any job assigned under this
Statewide Contract the following written certification: "As part of the subcontracting agreement
with (Contractor's Name), (Subcontractor's Name) certifies to the contractor that a drug-free
workplace will be provided for the subcontractor's employees during the performance

of this Statewide Contract pursuant to paragraph 7 of subsection (b) of Code Section
50-24-3."

Contractor may be suspended, terminated, or debarred if it is determined that:
4] Contractor has made false certification here in above; or

(ii) Contractor has violated such certification by failure to carry out the requirements of
0.C.G.A. Section 50-24-3(b).

5. Amendments. The Statewide Contract may be amended in writing from time to time by
mutual consent of the parties and upon approval by the Agency. All amendments to the

Statewide Contract must be in writing and fully executed by duly authorized representatives of
all the parties.

6.  Third Party Beneficiaries. There are no third-party beneficiaties to the Statewide Contract.
The Statewide Contract is intended only to benefit the State, and the Contractor.

7. Choice of Law and Forum. The laws of the State of Georgia shall govern and determine all
matters arising out of or in connection with this Statewide Contract without regard to the choice
of law provisions of State law. In the event any proceeding of a quasi-judicial or judicial nature
is commenced in connection with this Statewide Contract, such proceeding shall solely be
brought in a court or other forum of competent jurisdiction within Fulton County, Georgia. This
provision shall not be construed as waiving any immunity to suit or liability, including without
limitation sovereign immunity, which may be available to the State.

8. Parties' Duty to Provide Notice of Intent to Litigate and Right to Demand Mediation. In
addition to any dispute resolution procedures otherwise required under this Statewide Contract
or any informal negotiations which may occur between the parties, no civil action with respect
to any dispute, claim or controversy arising out of or relating to this Statewide Contract may he
commenced without first giving fourteen (14) calendar days written notice to the other party of
the claim and the intent to initiate a civil action. At any time prior to the commencement of a
civil action, either party may elect to submit the matter for mediation. Either party may
exercise the right to submit the matter for mediation by providing the other party with a written
demand for mediation setting forth the subject of the dispute. The parties will cooperate with
one another in selecting a mediator and in scheduling the mediation proceedings. Venue for
the mediation will be in Atlanta, Georgia; provided, however, that any or all mediation
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proceedings may be conducted by teleconference with the consent of the mediator. The
parties covenant that they will participate in the mediation in good faith, and that they will share

equally in its costs; provided, however that the cost to Agency shall not exceed five thousand
dollars ($5,000.00).

All offers, promises, conduct and statements, whether oral or written, made in the course of
the mediation by any of the parties, their agents, employees, experts and attorneys, and by the
mediator or employees of any mediation service, are inadmissible for any purpose (including
but not limited to impeachment) in any litigation or other proceeding involving the parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of its use in the mediation. Inadmissibility
notwithstanding, all written documents shall nevertheless be subject to the Georgia Open
Records Act O.C.G.A. Section 50-18-70 et. seq,

No party may commence a civil action with respect to the matters submitted to mediation until
after the completion of the initial mediation session, forty-five (45) calendar days after the date
of filing the written request for mediation with the mediator or mediation service, or sixty (60)
calendar days after the delivery of the written demand for mediation, whichever occurs first,
Mediation may continue after the commencement of a civil action, if the parties so desire.

8. Assignment and Delegation, The Statewide Contract may not be assigned, transferred or
conveyed in whole or in part without the prior written consent of the Agency. For the purpose

of construing this clause, a transfer of a conhtrolling interest in the Contractor shall be
considered an assignment,

10. Use of Third Parties. Except as may be expressly agreed to in writing by the Agency,
Contractor shall not subcontract, assign, delegate or otherwise permit anyone other than
Contractor or Contractor's personnel to perform any of Contractor's obligations under this
Statewide Contract or any of the work subsequently assigned under this Statewide Contract.
No subcontract which Contractor enters into with respect to performance of obligations or work
assigned under the Statewide Contract shall in any way relieve Contractor of any
responsibility, obligation or liability under this Statewide Contract and for the acts and
omissions of all subcontractors, agents, and employees. All restrictions, obligations and
responsibilities of the Contractor under the Statewide Contract shall also apply to the
subcontractors. Any contract with a subcontractor must also preserve the rights of the

Agency. The Agency shall have the right to request the removal of a subcontractor from the
Statewide Contract for good cause.

1. Integration. The Statewide Confract represents the entire agreement between the parties.

The parties shall not rely on any representation that may have been made which is not
included in the Statewide Contract.

12. Headings or Captions. The paragraph headings or captions used in the Statewide Contract
are for identification purposes only and do not limit or construe the contents of the paragraphs,

13. Not a Joint Venture. Nothing in the Statewide Contract shall be construed as creating or
constituting the relationship of a partnership, joint venture, (or other association of any kind or
agent and principal relationship) between the parties thereto. Each party shall be deemed to
be an independent contractor contracting for goods and services and acting toward the mutual
benefits expected to be derived herefrom. Neither Contractor nor any of Contractor's agents,
servants, employees, subcontractors or contractors shall become or be deemed to become
agents, servants, or employees of the State. Contractor shall therefore be responsible for
compliance with all laws, rules and regulations involving its employees and any
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14,

15.

16.

17.

18.

19.

subcontractors, including but not limited to employment of labor, hours of labor, health and
safety, working conditions, workers' compensation insurance, and payment of wages. No
party has the authority to enter into any contract or create an obligation or liability on behalf of,
in the name of, or binding upon another party to the Statewide Contract,

Joint and Several Liability. If the Contractor is a joint entity, consisting of more than one
individual, partnership, corporation or other business organization, all such entities shall be
jointly and severally liable for carrying out the activities and obligations of the Statewide
Contract, and for any default of activities and obligations.

Supersedes Former Confracts or Agreements. Unless otherwise specified in the Statewide
Contract, this Statewide Contract supersedes all prior Contracts or Agreements between the
Agency and the Contractor for the goods and services provided in connection with the
Statewide Contract.

Waiver. Except as specifically provided for in a waiver signed by duly authorized representatives of
the Agency and the Contractor, failure by either party at any time to require performance by the other
party or to claim a breach of any provision of the Statewide Contract shall not be construed as
affecting any subsequent right to require performance or to claim a breach.

Notice. Any and all notices, designations, consents, offers, acceptances or any other
communication provided for herein shall be given in writing by registered or certified mail,
return receipt requested, by receipted hand delivery, by Federal Express, courier or other
similar and reliable carrier which shall be addressed to the person who signed the Statewide
Contract on behalf of the party at the address identified in the Statewide Contract Form. Each
such notice shall be deemed to have been provided:

)] At the time it is actually received; or,

(ii) Within one (1) day in the case of overnight hand delivery, courier or services such as
Federal Express with guaranteed next day delivery; or,

(i) Within five (5) days after it is deposited in the U.S. Mail in the case of registered U.S.
Mail.

From time to time, the parties may change the name and address of the person designated to
receive notice. Such change of the designated person shall be in writing to the other party and
as provided herein,

Cumulative Rights. The various rights, powers, options, elections and remedies of any party
provided in the Statewide Contract shall be construed as cumulative and not one of them is
exclusive of the others or exclusive of any rights, remedies or priorities allowed either party by
law, and shall in no way affect or impair the right of any party to pursue any other equitable or
legal remedy to which any party may be entitled as long as any default remains in any way
unremedied, unsatisfied or undischarged.

Severability. If any provision of the Statewide Contract is determined by a court of competent
jurisdiction to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other part or provision of the Statewide Contract. Further, if any provision
of the Statewide Contract is determined to be unenforceable by virtue of its scope, but may be
made enforceable by a limitation of the provision, the provision shall be deemed to be
amended to the minimum extent necessary to render it enforceable under the applicable law.
Any agreement of the parties to amend, modify, eliminate, or otherwise change any part of this
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20.

21.

22,

23,

24,

25.

26.

Statewide Contract shall not affect any other part of this Statewide Contract, and the
remainder of this Statewide Contract shall continue to be of full force and effect.

Time is of the Essence. Time is of the essence with respect to the performance of the terms
of the Statewide Contract. Contractor shall ensure that all personnel providing goods and
services to the State are responsive to the State’s requirements and reguests in all respects,

Authorization. The persons signing this Statewide Contract represent and warrant to the
other parties that:

(i) It has the right, power and authority to enter into and perform its obligations under the
Statewide Contract; and

(if} It has taken all requisite action (corporate, statutory or otherwise) to approve execution,
delivery and performance of the Statewide Contract and the Statewide Contract
constitutes a legal, valid and binding obligation upon itself in accordance with its terms.

Successors in Interest. All the terms, provisions, and conditions of the Statewide Contract

shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, assigns and legal representatives,

Record Retention and Access. The Contractor shall maintain books, records and
documents in accordance with generally accepted accounting principles and procedures and
which sufficiently and properly document and calculate all charges billed to the State
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Records to
be maintained include both financial records and service records. The Contractor shall permit
the Auditor of the State of Georgia or any authorized representative of the Agency, and where
federal funds are involved, the Comptroller General of the United States, or any other
authorized representative of the United States government, to access and examine, audit,
excerpt and transcribe any directly pertinent books, documents, papers, electronic or optically
stored and created records or other records of the Contractor relating to orders, invoices or
payments or any other documentation or materials pertaining to the Statewide Contract,
wherever such records may be located during normal business hours. The Contractor shall
not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the

Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities.

Solicitation. The Contractor warrants that no person or selling agency (except bona fide
employees or selling agents maintained for the purpose of securing business) has been
employed or retained to solicit and secure the Statewide Contract upon an agreement or
understanding for commission, percentage, brokerage or contingengy.

immunity from Liability. Every person who is a party to the Statewide Contract is hereby
notified and agrees that the State is immune from liability and suit for or from Contractor's
and/or subcontractors' activities involving third parties and arising from the Statewide Contract.

Public Records. The laws of the State of Georgia, including the Georgia Open Records Act,
as provided in O.C.G.A. Section 50-18-70 et seq., require procurement records and other
records to be made public unless otherwise provided by law.
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28,

29.

30.

31.

32

33.

Clean Air and Water Certification. Contractor certifies that none of the facilities it uses to
produce goods provided under the Statewide Contract are on the Environmental Protection
Agency (EPA) List of Violating Facilities. Contractor will immediately hotify the Agency of the
receipt of any communication indicating that any of Contractor's facilities are under
consideration to be listed on the EPA List of Violating Facilities.

Debarred, Suspended, and Ineligible Status. Contractor certifies that the Contractor and/or
any of its subcontractors have not been debarred, suspended, or declared ineligible by any
agency of the State of Georgia or as defined in the Federal Acquisition Regulation (FAR) 48
C.F.R. Ch.1 Subpart 9.4, Contractor will immediately notify the Agency if Contractor is
debarred by the State or placed on the Consolidated List of Debarred, Suspended, and
Ineligible Contractors by a federal entity.

Use of Name or Intellectual Property. Contractor agrees it will not use the name or any
intellectual property, including but not limited to, State trademarks or logos in any manner,
including commercial advertising or as a business reference, without the expressed prior
written consent of the State.

Taxes. User Agencies are exempt from Federal Excise Taxes, and no payment will be made
for any taxes levied on Contractor's employee's wages. User Agencies are exempt from State
and Local Sales and Use Taxes on the services, Tax Exemption Certificates will be furnished
upon request. Contractor or an authorized subcontractor has provided the Agency with a
sworn verification regarding the filing of unemployment taxes or persons assigned by
Contractor to perform services required in this Statewide Contract, which verification is
incorporated herein by reference.

Certification Regarding Sales and Use Tax. By executing the Statewide Contract the
Contractor certifies it is either (a) registered with the State Department of Revenue, collects,
and remits State sales and use taxes as required by Georgia law, including Chapter 8 of Title
48 of the O.C.G.A,; or (b) not a “retailer” as defined in O.C.G.A. Section 48-8-2. The
Contractor also acknowledges that the State may declare the Statewide Confract void if the
above certification is false. The Contractor also understands that fraudulent certification may
result in the Agency or its representative filing for damages for breach of contract.

Delay or impossibility of Performance. Neither party shall be in default under the Statewide
Contract if performance is delayed or made impossible by an act of God. In each such case,
the delay or impossibility must be beyond the control and without the fault or negligence of the
Contractor. if delay results from a subcontractor’'s conduct, negligence or failure to perform,

the Contractor shall not be excused from compliance with the terms and obligations of the
Statewide Contract.

Limitation of Contractor’s Liability to the State. Except as otherwise provided in this
Statewide Contract, Contractor’s liability to the State for any claim of damages arising out of
this Statewide Contract shall be limited to direct damages and shall not exceed the total
amount paid to Contractor for the performance under this Statewide Contract.

No limitation of Contractor's liability shall apply to Contractor's liability for loss or damage to
State equipment or other property while such equipment or other property is in the sole care,
custody, and control of Contractor's personnel. Contractor hereby expressly agrees to
assume all risk of loss or damage to any such State equipment or other property in the care,
custody, and control of Contractor's personnel. Contractor further agrees that equipment
transported by Contractor personnel in a vehicle belonging to Contractor (including any vehicle
rented or leased by Contractor or Contractor's personnel) shall be deemed to be in the sole

Revision July 20, 2009 20 SPD-CP008





34.

35,

36.

37.

care, custody, and control of Contractor's personnel while being transported. Nothing in this
section shall limit or affect Contractor's liability arising from claims brought by any third party.

Obligations Beyond Contract Term. The Statewide Contract shall remain in full force and
effect to the end of the specified term or until terminated or canceled pursuant to the Statewide
Contract. All obligations of the Contractor incurred or existing under the Statewide Contract as
of the date of expiration, termination or cancellation will survive the termination, expiration or
conclusion of the Statewide Contract.

Counterparts. The parties agree that the Statewide Contract has been or may be executed in
several counterparts, each of which shall be deemed an original and all such counterparts
shall together constitute one and the same instrument.

Further Assurances and Corrective Instruments. The parties agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be
required for carrying out the expressed intention of the Statewide Contract.

Transition Cooperation and Cooperation with other Gontractors. Contractor agrees that
upon termination of this Statewide Contract for any reason, it shall provide sufficient efforts
and cooperation to ensure an orderly and efficient transition of services to the State or another
contractor. The Contractor shall provide full disciosure to the State and the third-party
contractor about the equipment, software, or services required to perform services for the
State. The Contractor shall transfer licenses or assign agreements for any software or third-
party services used to provide the services to the State or to another contractor.

Further, in the event that the State has entered into or enters into agreements with other
contractors for additional work related to services rendered under the Statewide Contract,
Contractor agrees to cooperate fully with such other contractors. Contractor shall not commit
any act, which will interfere with the performance of work by any other contractor.
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State of Georgia
Statewide Standard Contract Form

Solicitation Title: Solicitation Number Contract Number

Multifunctional Devices for Print/Copy/Scan/Fax 99999-001-0000001211 SwWlC Yo%) 9' a4
1. This Contract is entered into between the Agency and the Contractor named below:

Agency’s Name

Department of Administrative Services (hereafter called Agency)

Contractor's Name

XEROX CORPORATION

(hereafter called Contractor)
2. Contract to Begin: Date of Expiration: Renewals: 4 State Fiscal Years (FY2011 —2014)
June 30, 2010

3. Performance Bond, if any: N/A Other Bonds, if any: N/A
4. Authorized Person to Receive Contract Notices for Agency:  Authorized Person to Receive Contract Notices for Contractor:
Elizabeth Eason, Category Manager
i i JN T CAETER 5 Ceneral Mengsee

5. The parties agree to comply with the terms and conditions of the following attachments which are by this reference made a part of
the Statewide Contract:

Attachment 1: Statewide Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

Attachment 2: Statement of Work including attached Service Level Agreements

Attachment 3: Solicitation (referenced above)

Attachment 4: Contractor’s Final Response

Attachment 5: Amendments to the Statewide Contract Terms and Conditions (if any)

IN WITNESS WHEREOF, this Contract has been executed by the parties hereto.
a

<.

Contractor
Contractor's Name (/f other than an individual, state whether a corporation, partnership, etc.)

XEROX CORPORATION

Uttt icto |7 J25/2007

rinfed-Name and Title of Person Signin
Ngwn B Corzer )

Addres

///7& Powers _[ferre ;r Sa I, Hina 67 5 30339

Agency

Agency Name
Department of Administrative Services

=l T

Printed Name afd Tltle of Person zgnmg

AR 7 i T W

Address

Tht ﬂuwoﬂ G/ fé Jurte 130f Well Toulol Aledith GA 3033Y-%o/o
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STATE OF GEORGIA
STATEWIDE CONTRACT
Attachment 1

Contract Terms and Conditions for Equipment Sale or Lease and Ancillary Services

A. DEFINITIONS AND GENERAL INFORMATION

1. Definitions. The following words shall be defined as set forth below:

(i)
(ii)

(iii)

@iv)

(v)

(vi)

(vi)

(vii)

(viii)

v

“Agency" means the Department of Administrative Services of the State of Georgia.

"Awarded Item Schedule" means the summarizing document, if any, listing the
equipment to be sold or leased and any ancillary services as awarded and may also
denote the Contractor providing such equipment and services.

"Agency Agreement' means the agreement in the form of Annex A hereto between
the Agency and the Contractor as defined by the Statewide Contract Form and its
incorporated documents as payment for leased equipment and any related ancillary
services in accordance with the terms and conditions of the Statewide Contract. The
Agency Agreement should reference the Statewide Contract and may include an
identification of the equipment and services, the delivery date and location, the address
where the Contractor should submit the invoices, and any other requirements deemed
necessary by the Agency or User Agencies. In the event of a conflict between the
terms and conditions of the Agency Agreement and the Statewide Contract, the terms
of the Statewide Contract shall control.

"Contractor' means the provider(s) of the purchased or leased equipment and the
identified ancillary services under the Statewide Contract.

"Purchase Instrument" means the documentation issued by the Agency or User
Agencies to the Contractor as payment for purchased equipment and any related
ancillary services in accordance with the terms and conditions of the Statewide
Contract. The Purchase Instrument should reference the Statewide Contract and may
include an identification of the equipment and services, the delivery date and location,
the address where the Contractor should submit the invoices, and any other
requirements deemed necessary by the Agency or User Agencies.

"Response”, "Contractor's Response"” or "Final Response"” means the
Contractor's submitted response to the RFP, including any modifications or
clarifications accepted by the Agency.

"RFP" means the Request for Proposals, (and any amendments or addenda thereto)
specifically identified in the Statewide Contract Form that was issued to solicit the
equipment and services that are subject to the Statewide Contract.

"State" means the State of Georgia, the Agency, User Agencies, and any other
authorized state entities issuing Agency Agreements or Purchase Instruments against
the Contract.

"Statewide Contract" or "Contract" means the agreement between the Agency and
the Contractor as defined by the Statewide Contract Form and its incorporated
documents.
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(ix) "Statewide Contract Form" means the document that contains basic information
about the Contract and incorporates by reference the applicable Contract Terms and
Conditions, the RFP, Contractor's Response to the RFP, the final pricing
documentation for the equipment and services and any mutually agreed clarifications,
modifications, additions and deletions resulting from final contract negotiations. No
objection or amendment by a Contractor to the RFP requirements or the Contract shall
be incorporated by reference into this Contract unless the Agency has accepted the
Contractor's objection or amendment in writing. The Statewide Contract Form is
defined separately and referred to separately throughout the Statewide Contract as a
means of identifying the location of certain information. For example, the initial term of
the Contract is defined by the dates in the Statewide Contract Form.

(x) "User Agency" or "User Agencies" means any offices, agencies, departments,
boards, bureaus, commissions, institutions, or other entities of the State of Georgia
entitled to or required to make purchases from this Statewide Contract.

2. Certified Source of Equipment and Ancillary Services. Pursuant to Section 50-5-57 of the
Official Code of Georgia Annotated (O.C.G.A.), the Agency hereby certifies the Contractor as
a source of supply to the User Agencies of the equipment to be purchased or leased and the
services identified in this Statewide Contract. Orders shall be placed individually and from
time to time by the User Agencies. The execution of this Statewide Contract only establishes
the Contractor as an authorized source of supply by the Agency and creates no financial
obligation on the part of the Agency.

3. Priority of Contract Provisions. Any pre-printed contract terms and conditions included on
Contractor’s forms or invoices shall be null and void.

4. Reporting Requirements. Contractor shall provide all reports required by the RFP. In
addition, unless otherwise provided in the RFP, Contractor shall keep a record of the
payments made pursuant to the Statewide Contract and shall submit a quarterly written report
to the Agency.

B. DURATION OF CONTRACT

1. Contract Term. The Statewide Contract shall begin and end on the dates specified in the
Statewide Contract Form unless terminated earlier in accordance with the applicable terms
and conditions. Pursuant to O.C.G.A. Section 50-5-64, this Contract shall not be deemed to
create a debt of the State for the payment of any sum beyond the fiscal year of execution or, in
the event of a renewal, beyond the fiscal year of such renewal.

2. Contract Renewal. The Agency shall have the option, in its sole discretion, to renew the
Statewide Contract for additional terms on a year-to-year basis by giving the Contractor written
notice of the renewal decision at least sixty (60) days prior to the expiration of the initial term
or renewal term. Renewal will depend upon the best interests of the State, funding, and
Contractor's performance. Renewal will be accomplished through the issuance of a Notice of
Award Amendment. Upon the Agency's election, in its sole discretion, to renew any part of
this Statewide Contract, Contractor shall remain obligated to perform in strict accordance with
this Statewide Contract unless otherwise agreed by the Agency and the Contractor.

3. Contract Extension. In the event that this Statewide Contract shall terminate or be likely to
terminate prior to the making of an award for a new contract for the identified equipment and
ancillary services, the Agency may, with the written consent of Contractor, extend this
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Statewide Contract for such period as may be necessary to permit the State's continued
supply of purchased equipment, use of the leased equipment and receipt of ancillary services.

C. DESCRIPTION OF EQUIPMENT AND SERVICES

1. Specifications in Bidding Documents. The Contractor shall provide all goods, services, and
other deliverables in compliance with the specifications contained in the Statement of Work,
including the Service Level Agreements, the terms of the Statewide Contract, as well as the
RFP plus those equipment, services and deliverables as may additionally be described in the
Response.

2. Product Shipment and Delivery. All equipment and any other products shall be shipped
F.O.B. destination. Destination shall be the location(s) specified in the RFP or any provided
Agency Agreement or Purchase Instrument. All items shall be at the Contractor’s risk until
they have been delivered and accepted by the receiving entity. All items shall be subject to
inspection on delivery. Hidden damage will remain the responsibility of the Contractor to
remedy without cost to the User Agencies, regardless of when the hidden damage is
discovered.

Acceptance of Equipment: Equipment shall be considered accepted, upon installation of the
equipment by the technician, after the equipment successfully runs all required diagnostic
routines, and the equipment is turned over to the Customer for use and the foregoing is
acknowledged and accepted by an authorized Agency representative as indicated by signing the
form attached hereto as Annex B.

Notwithstanding acceptance, Xerox will be keep the equipment in good working order in
accordance with the specifications contained in the Customer’s solicitation or Xerox will replace
the equipment with a like model at Xerox’ expense, providing Xerox is maintaining the equipment
under a maintenance agreement.

3. Non-Exclusive Rights. The Statewide Contract is not exclusive. The Agency reserves the
right to select other contractors to provide equipment and services similar to the equipment
and services described in the Statewide Contract during the term of the Statewide Contract.
User Agencies may obtain similar equipment and services from other contractors upon prior
approval of the Agency, which approval shall be made at the sole discretion of the Agency
when it is deemed to be in the best interests of the State, and shall be conclusive.

4. No Minimums Guaranteed. The Statewide Contract does not guarantee any minimum
level of purchases or leases or any minimum time period for lease of the equipment.

D. LEASED EQUIPMENT

1. Equipment Title for Leased Equipment. Unless provided otherwise in the RFP, leased
equipment is and shall at all times remain the sole property of the Contractor. User Agencies
shall not acquire any title to the leased equipment except as set forth in the RFP.

2. Care, Use and Maintenance of Leased Equipment. User Agencies shall protect leased
equipment from deterioration, other than normal wear and tear, and will not use the leased
equipment for any purpose other than that for which it was designed. Contractor shall
maintain the leased equipment in good working order and will make all necessary adjustments
and repairs. The Contractor shall have full and free access to the equipment for the purpose
of maintenance and repairs during the User Agencies' normal business hours and subject to
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the User Agencies' operational guidelines, including security regulations. The charge for such
maintenance is included in the Response and any final pricing documents as incorporated into
the Statewide Contract Form.

3. Equipment Return for Leased Equipment. Unless provided otherwise in the RFP, upon
termination of the Statewide Contract, Contractor must enter the premises of the User
Agencies and remove the equipment. Contractor should arrange and confirm removal times
with User Agencies during the User Agencies' normal business hours and subject to the User
Agencies' operational guidelines, including security regulations. Contractor agrees that the
cost of removal is included in the Contractor's response or other final pricing documentation as
incorporated into the Statewide Contract Form.

Xerox requests that the Agency provide written notice of its intention to return the leased
equipment to Xerox at the conclusion of the lease in order to facilitate removal of the
equipment.

E. COMPENSATION

1. Pricing and Payment. The Contractor will be paid for the purchase or lease of its equipment
and services provided pursuant to the Statewide Contract in accordance with the RFP and
final pricing documents as incorporated into the Statewide Contract Form and the terms of the
Statewide Contract. Unless clearly stated otherwise in the Statewide Contract, all prices are
firm and fixed and are not subject to variation. Prices include, but are not limited to freight,
insurance, fuel surcharges and customs duties. User Agencies are solely and individually
financially responsible for their respective purchases.

Billings. If applicable, and unless the RFP provides otherwise, the Contractor shall submit, on
a regular basis, invoices for the sale or lease of equipment and services supplied to the User
Agencies under the Statewide Contract at the billing addresses specified in the Purchase
Instruments or Statewide Contract. Invoices shall comply with all applicable rules concerning
payment of such claims. User Agencies shall pay all approved invoices in arrears and in
accordance with applicable provisions of State law.

The monthly minimum lease payments are billed monthly.

Unless otherwise agreed in writing by the Agency and the Contractor, the Contractor shall not
be entitled to receive any other payment or compensation from the User Agencies for any
equipment or services provided by or on behalf of the Contractor under the Statewide
Contract. The Contractor shall be solely responsible for paying all costs, expenses and
charges it incurs in connection with its performance under the Statewide Contract.

Delay of Payment Due to Contractor’s Failure. If the User Agencies in good faith determine
that the Contractor has failed to perform or deliver any service or equipment or failed to
maintain or repair the equipment as required by the Statewide Contract, the Contractor shall
not be entitled to any compensation under the Statewide Contract until such service is
performed or such equipment is delivered, maintained or repaired. In this event, the User
Agencies may withhold that portion of the Contractor's compensation which represents
payment for services not performed or equipment not delivered or properly maintained and
repaired. To the extent that the Contractor’s failure to provide services or deliver equipment in
a timely manner causes the User Agencies to incur costs, the User Agencies may deduct the
amount of such incurred costs from any amounts payable to Contractor. The User Agencies’
authority to deduct such incurred costs shall not in any way affect the Agency's sole authority
to terminate the Statewide Contract.
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Note: Xerox requests written notice of its failure and a minimum of thirty (30) days to cure its
performance before the State exercises its rights under this provision.

2. Set-Off Against Sums Owed by the Contractor. In the event that the Contractor owes the

User Agency any sum under the terms of the Statewide Contract, pursuant to any judgment,
or pursuant to any law or the User Agency must obtain substitute performance, the User
Agency may set off the sum owed to the User Agency against any sum owed by the User
Agency to the Contractor in the Agency's sole discretion.

3. Administrative Fee and Quarterly Sales Reporting. Pursuant to H.B. 312 and Official Code

of Georgia Annotated (“O.C.G.A.”) Section 50-5-51(10), DOAS has the authority to collect
moneys, rebates, or commissions payable to the State that are generated by supply contracts
established pursuant to O.C.G.A. Section 50-5-57. These administrative fees are used by
DOAS to fund various initiatives, including the administration of existing and new statewide
contracts, training, and technology. Contractor agrees to collect a one and one-half percent
(1.5%) administrative fee (“the Fee”) on behalf of DOAS on all sales and leases pursuant to
this Statewide Contract. This Fee will be collected by the Contractor and remitted to DOAS in
accordance with the following paragraphs.

Quarterly Payment and Sales and Leases Reporting Requirements. The parties agree that
the collected Fees and the corresponding Quarterly Sales and Leases Report (report template
available upon request), which identifies the total sales and leases pursuant to this Statewide
Contract for the corresponding fiscal quarter, shall be submitted by Contractor to DOAS. The
total sales and leases reported in the Quarterly Sales Report should be limited to sales in
which the Contractor has received payment from the state customer. The Fees and the
Quarterly Sales Report must be received by DOAS on or before the Contractor’'s Payment Due
Date as defined in the table below:

DOAS’ Fiscal Quarters

Months

Contractor’s Payment
Due Date

Quarter 1 July 1st — September 30" November 15t
Quarter 2 October 1st — December 31st February 15t
Quarter 3 January 1st — March 31st May 15th
Quarter 4 April 1st — June 30th August 15th

30 calendar days following
the termination of this
Statewide Contract for any
reason

At the end of each state fiscal quarter as defined above, Contractor shall prepare the

Quarterly Sales and Leases Report.

In the event no sales or leases have occurred, the

Contractor must complete and submit the Quarterly Sales and Leases Report, indicating no
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sales or leases have occurred. No later than the date identified above as the “Contractor’s
Payment Due Date” for each fiscal quarter, Contractor shall remit a check payable to DOAS
for the Fees, which check shall include the note “administrative fee” and the contract number.
Contractor shall remit the check together with the Quarterly Sales and Leases Report to:

Department of Administrative Services

Finance & Administration Division

Attn: Finance and Administration Division Director
Sloppy Floyd Building 200 Piedmont Avenue, S.E.
Suite 1820, West Tower

Atlanta, Georgia 30334-9010

At the same time, Contractor shall also submit a second copy of the Quarterly Sales and
Leases Report to the DOAS Issuing Officer. By submission of these reports and
corresponding Contractor payments, Contractor is certifying their correctness. DOAS, at its
sole discretion, may also accept payment of Fees from the Contractor via electronic funds
transfer (EFT).

b. Auditing and Contract Close Out. All sales and leases reports and Fee payments shall be
subject to audit by the State. Contractor shall maintain books, records and documents which
sufficiently and properly document and calculate all charges billed to the State and all Fees
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Contractor
shall permit the Auditor of the State of Georgia or any authorized representative of the State,
and where federal funds are involved, the Comptroller General of the United States, or any
other authorized representative of the United States government, to access and examine,
audit, excerpt and transcribe any directly pertinent books, documents, papers, electronic or
optically stored and created records or other records of the Contractor relating to orders,
invoices or payments or any other documentation or materials pertaining to the Statewide
Contract, wherever such records may be located during normal business hours. Contractor
shall not impose a charge for audit or examination of the Contractor’s books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities. In no event shall Contractor retain any
amount of money in excess of the compensation to which Contractor is entitled and all Fees
owed DOAS shall be paid within thirty (30) calendar days of termination of this Statewide
Contract for any reason.

c. Modifying or Canceling the Fee. DOAS reserves the right to modify and/or cancel the Fee at
any time. Contractor shall immediately amend the Statewide Contract pricing to reflect any
modification or cancellation of the Fee by DOAS. In addition, DOAS reserves the right to
revise collection and reporting requirements in conjunction with implementation of an on-line
procurement system.

d. Late Payment Fee. In the event DOAS does not receive the Contractor’s payment of the Fees
on or before the Contractor's Payment Due Date, the parties agree the Contractor must pay
DOAS interest on the overdue Fees at a rate of eighteen percent (18%) per annum. Interest
will be calculated as follows:

(Administrative Fee Amount Due) x (18%) = X X / 365 (366 for leap years) = Y Y x (Number of
Days Payment is Late) = Interest Owed
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For the purposes of this provision, payment of the Fees shall be considered received by DOAS
on (1) the date of DOAS’ receipt of the EFT confirmation or (2) the date DOAS receives the
envelope containing a check for the correct amount of the administrative fee. In the event the
Contractor does not submit full payment of the Fees owed, interest shall only be applicable to
the portion of the Fees which is outstanding. In the event the Contractor makes an error and
overpays, the Contractor is responsible for alerting DOAS in writing of the Contractor’s
discovery of the overpayment. DOAS will confirm whether an overpayment has occurred and
refund the overpayment amount to the Contractor no later than thirty (30) days’ following
DOAS’ receipt of written notice of the overpayment. DOAS will have no responsibility for
interest or any other fees with respect to Contractor’'s overpayment of Fees. e. Default. THE
PARTIES AGREE THE CONTRACTOR’S RESPONSIBILITY TO COLLECT AND REMIT THE
ADMINISTRATIVE FEE ON BEHALF OF DOAS IS A SERIOUS RESPONSIBILITY AS THE
CONTRACTOR 1S HANDLING STATE FUNDS. Accordingly, failure to comply with these
contractual requirements shall constitute grounds for declaring Contractor in default and
recovering reprocurement costs from Contractor in addition to all outstanding Fees and
interest.

F. TERMINATION

1. Immediate Termination. Pursuant to O.C.G.A. Section 50-5-64, any lease or purchase made
pursuant to this Statewide Contract will terminate immediately and absolutely if the User
Agency determines that adequate funds are not appropriated or granted or funds are de-
appropriated such that the User Agency cannot fulfill its obligations under the Statewide
Contract, which determination is at the User Agency's sole discretion and shall be conclusive.
Further, the Agency may terminate the Statewide Contract for any one or more of the following
reasons effective immediately without advance notice:

Note: Termination due to Non-Appropriations: Xerox understands that State and Local
Governmental Entities are funded annually and that at times leases are not funded for
successive annual periods or that funding is changed and the State must fund out. In the
even a State and Local Government Customer finds that it will not have funds to continue
the lease Xerox would request that Customer provide a courtesy notice to Xerox informing
that Xerox that the Equipment is available for pick up by Xerox and that, when returned;
the Equipment will be free of all liens and encumbrances.

The foregoing applies to the extent permitted by O.C.G.A. Section 50-5-64. In the event
Xerox’ comments are in conflict with O.C.G.A. Section 50-5-64, the latter shall control.

(i) In the event the Contractor is required to be certified or licensed as a condition
precedent to providing the equipment, goods and services, the revocation or loss of
such license or certification may result in immediate termination of the Statewide
Contract effective as of the date on which the license or certification is no longer in
effect;

(i) The Agency determines that the actions, or failure to act, of the Contractor, its agents,
employees or subcontractors have caused, or reasonably could cause, life, health or
safety to be jeopardized;

(iii)  The Contractor fails to comply with confidentiality laws or provisions; and/or
(iv)  The Contractor furnished any statement, representation or certification in connection

with the Statewide Contract or the bidding process which is materially false, deceptive,
incorrect or incomplete.
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2. Termination for Cause. The occurrence of any one or more of the following events shall
constitute cause for the Agency to declare the Contractor in default of its obligations under the
Statewide Contract:

(i) The Contractor fails to deliver or has delivered nonconforming equipment, goods or
services or fails to perform, to the Agency’s satisfaction, any material requirement of
the Statewide Contract or is in violation of a material provision of the Statewide
Contract, including, but without limitation, the express warranties made by the
Contractor;

(ii) The Agency determines that satisfactory performance of the Statewide Contract is
substantially endangered or that a default is likely to occur;

(iii)  The Contractor fails to make substantial and timely progress toward performance of the
Statewide Contract;

(iv)  The Contractor becomes subject to any bankruptcy or insolvency proceeding under
federal or state law to the extent allowed by applicable federal or state law including
bankruptcy laws; the Contractor terminates or suspends its business; or the Agency
reasonably believes that the Contractor has become insolvent or unable to pay its
obligations as they accrue consistent with applicable federal or state law;

(v) The Contractor has failed to comply with applicable federal, state and local laws, rules,
ordinances, regulations and orders when performing within the scope of the Statewide
Contract; or

(vi)  The Contractor has engaged in conduct that has or may expose the Agency or the
State to liability, as determined in the Agency’s sole discretion,

3. Notice of Default. If there is a default event caused by the Contractor, the Agency shall
provide written notice to the Contractor requesting that the breach or noncompliance be
remedied within the period of time specified in the Agency’s written notice to the Contractor,
which Xerox requests be thirty (30) days for items under Section F(2)(i), (ii), (iii), (v) and/or (vi)
above. If the breach or noncompliance is not remedied within the period of time specified in
the written notice, the Agency may:

(i) Immediately terminate the Statewide Contract without additional written notice; and/or

(ii) Procure substitute goods or services from another source and charge the difference
between the Statewide Contract and the substitute contract to the defaulting
Contractor; and/or,

(iii)  Enforce the terms and conditions of the Statewide Contract and seek any legal or
equitable remedies.

4. Termination Upon Notice. Following thirty (30) days’ written notice, the Agency may
terminate the Statewide Contract in whole or in part without the payment of any penalty or
incurring any further obligation to the Contractor. Following termination upon notice, the
Contractor shall be entitled to compensation from the User Agencies, upon submission of
invoices and proper proof of claim, for equipment and services provided under the Statewide
Contract to the User Agencies up to and including the date of termination.
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Note: FMV leases, except for non-appropriations or an uncured breach of the lease
agreement by Xerox, may not be cancelled or traded without penalty prior to expiration of the
current fiscal year lease agreement. Early termination of the lease without cause, prior to the
end of any fiscal year for reasons other than non-appropriations or and uncured breach of the
lease agreement by Xerox, will result in an early termination charge that is equal to the
remaining number of payments left in that fiscal period. The foregoing applies to the extent
permitted by OCGA 50-5-64.

5. Termination Due to Change in Law. The Agency shall have the right to terminate this
Statewide Contract without penalty by giving thirty (30) days’ written notice to the Contractor as
a result of any of the following:

(i) The Agency’s authorization to operate is withdrawn or there is a material alteration in
the programs administered by the Agency; and/or

(i) The Agency’s duties are substantially modified.

Note: Termination due to Non-Appropriations: Xerox understands that State and Local
Governmental Entities are funded annually and that at times leases are not funded for
successive annual periods or that funding is changed and the State must fund out. In the
even a State and Local Government Customer finds that it will not have funds to continue
the lease Xerox would request that Customer provide a courtesy notice to Xerox informing
that Xerox that the Equipment is available for pick up by Xerox and that, when returned;
the Equipment will be free of all liens and encumbrances

The foregoing applies to the extent permitted by O.C.G.A. Section 50-5-64. In the event
Xerox’ comments are in conflict with O.C.G.A. Section 50-5-64, the latter shall control.

6. Payment Limitation in Event of Termination. In the event of termination of the Statewide
Contract for any reason by the Agency, the User Agencies shall pay only those amounts, if
any, due and owing to the Contractor for equipment and services actually provided up to the
date specified in the notice of termination for which the User Agencies are obligated to pay
pursuant to the Statewide Contract or Purchase Instrument. Payment will be made only upon
submission of invoices and proper proof of the Contractor’s claim. This provision in no way
limits the remedies available to the State under the Statewide Contract in the event of
termination. The State shall not be liable for any costs incurred by the Contractor in its
performance of the Statewide Contract, including, but not limited to, startup costs, overhead or
other costs associated with the performance of the Statewide Contract.

Note: FMV leases, except for non-appropriations or an uncured breach of the lease
agreement by Xerox, may not be cancelled or traded without penalty prior to expiration of the
current fiscal year lease agreement. Early termination of the lease without cause, prior to the
end of any fiscal year for reasons other than non-appropriations or and uncured breach of the
lease agreement by Xerox, will result in an early termination charge that is equal to the
remaining number of payments left in that fiscal period. The foregoing applies to the extent
permitted by O.C.G.A. Section 50-5-64.

7. The Contractor’s Termination Duties. Upon receipt of notice of termination or upon request
of the Agency, the Coniractor shall:

(i) Cease work under the Statewide Contract and take all necessary or appropriate steps
to limit disbursements and minimize costs, and furnish a report within thirty (30) days of
the date of notice of termination, describing the status of all work under the Statewide
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Contract, including, without limitation, results accomplished, conclusions resulting
therefrom, and any other matters the Agency may require;

(i) Immediately cease using and return to the State, any personal property or materials,
whether tangible or intangible, provided by the State to the Contractor;

(iii)  Comply with the State’s instructions for the timely transfer of any active files and work
product produced by the Contractor under the Statewide Contract;

(iv)  Cooperate in good faith with the Agency, the User Agencies, and their employees,
agents and contractors during the transition period between the notification of
termination and the substitution of any replacement contractor; and

(v) Immediately return to the User Agencies any payments made by the User Agencies for
equipment and services that were not delivered or rendered by the Contractor.

G. CONFIDENTIAL INFORMATION

1. Access to Confidential Data. The Contractor's employees, agents and subcontractors may
have access to confidential data maintained by the State to the extent necessary to carry out
the Contractor's responsibilities under the Statewide Contract. The Contractor shall presume
that all information received pursuant to the Statewide Contract is confidential unless
otherwise designated by the State. If it is reasonably likely the Contractor will have access to
the State’s confidential information, then:

(i) The Contractor shall provide to the State a written description of the Contractor's
policies and procedures to safeguard confidential information;

(i) Policies of confidentiality shall address, as appropriate, information conveyed in verbal,
written, and electronic formats;

(iii)  The Contractor must designate one individual who shall remain the responsible
authority in charge of all data collected, used, or disseminated by the Contractor in
connection with the performance of the Statewide Contract; and

(iv) The Contractor shall provide adequate supervision and training to its agents,
employees and subcontractors to ensure compliance with the terms of the Statewide
Contract.

The private or confidential data shall remain the property of the State at all times. Some
services performed for the Agency and/or the User Agencies may require the Contractor to
sign a nondisclosure agreement. Contractor understands and agrees that refusal or failure to
sign such a nondisclosure agreement, if required, may result in termination of the Statewide
Contract.

2. No Dissemination of Confidential Data. No confidential data collected, maintained, or used
in the course of performance of the Statewide Contract shall be disseminated except as
authorized by law and with the written consent of the State, either during the period of the
Statewide Contract or thereafter. Any data supplied to or created by the Contractor shall be
considered the property of the State. The Contractor must return any and all data collected,
maintained, created or used in the course of the performance of the Statewide Contract, in
whatever form it is maintained, promptly at the request of the State.
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3. Subpoena. In the event that a subpoena or other legal process is served upon the Contractor
for records containing confidential information, the Contractor shall promptly notify the State
and cooperate with the State in any lawful effort to protect the confidential information.

4. Reporting of Unauthorized Disclosure. The Contractor shall immediately report to the State
any unauthorized disclosure of confidential information.

5. Survives Termination. The Contractor’s confidentiality obligation under the Statewide
Contract shall survive termination of the Statewide Contract.

H. INDEMNIFICATION

1. Contractor's Indemnification Obligation. The Contractor agrees to indemnify and hold
harmless the State and State officers, employees, agents, and volunteers (collectively,
“Indemnified Parties") from any and all costs, expenses, losses, claims, damages, liabilities,
settlements and judgments, including reasonable value of the time spent by the Attorney
General’s Office, related to or arising from:

() Any breach of the Statewide Contract;

(i) Any negligent, intentional or wrongful act or omission of the Contractor or any
employee, agent or subcontractor utilized or employed by the Contractor;

(iii)  Any failure of equipment and services to comply with applicable specifications,
warranties, and certifications under the Statewide Contract;

(iv)  The negligence or fault of the Contractor in design, testing, development, manufacture,
or otherwise with respect to the equipment or any parts thereof provided under the
Statewide Contract;

W Claims, demands, or lawsuits that, with respect to the equipment or any parts thereof,
allege product liability, strict product liability, or any variation thereof;

(vi)  The Contractor’s performance or attempted performance of the Statewide Contract,
including any employee, agent or subcontractor utilized or employed by the Contractor;

(vii)  Any failure by the Contractor to comply with the "Compliance with the Law" provision of
the Statewide Contract;

(viii) Any failure by the Contractor to make all reports, payments and withholdings required
by federal and state law with respect to social security, employee income and other
taxes, fees or costs required by the Contractor to conduct business in the State of
Georgia or the United States;

(ix)  Any infringement of any copyright, trademark, patent, trade dress, or other intellectual
property right; or

(x) Any failure by the Contractor to adhere to the confidentiality provisions of the Statewide
Contract.

The State agrees to provide Xerox written notice, by registered mail, of any claim to be
indemnified hereunder and permits Xerox to participate in the defense of any such claim or
action at Xerox’ own expense. Notice shall be sent to “Corporate Risk, Xerox Corporation, 45
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Glover Avenue, P. O. Box 4505, Norwalk, Connecticut 06856-4505.” Subject to approval of
the Attorney General of the State of Georgia, the State shall tender defense of any such action
to Xerox upon request by Xerox. The State shall provide Xerox with all reasonable assistance
which Xerox may require in defense of such claim(s).

Duty to Reimburse State Tort Claims Fund. To the extent such damage or loss as covered
by this indemnification is covered by the State of Georgia Tort Claims Fund ("the Fund"), the
Contractor (and its insurers) agrees to reimburse the Fund. To the full extent permiited by the
Constitution and the laws of the State and the terms of the Fund, the Contractor and its
insurers waive any right of subrogation against the State, the Indemnified Parties, and the
Fund and insurers participating thereunder, to the full extent of this indemnification.

Litigation and Settlements. The Contractor shall, at its own expense, be entitled to and shall
have the duty to participate in the defense of any suit against the Indemnified Parties. No
settlement or compromise of any claim, loss or damage entered into by the Indemnified
Parties shall be binding upon Contractor unless approved in writing by Contractor. No
settlement or compromise of any claim, loss or damage entered into by Contractor shall be
binding upon the Indemnified Parties unless approved in writing by the Indemnified Parties.

Patent/Copyright Infringement Indemnification. Contractor shall, at its own expense, be
entitled to and shall have the duty to participate in the defense of any suit instituted against the
State and indemnify the State against any award of damages and costs made against the
State by a final judgment of a court of last resort in such suit insofar as the same is based on
any claim that any of the provided equipment and services constitutes an infringement of any
United States Letters Patent or copyright, provided the State gives the Contractor immediate
notice in writing of the institution of such suit, permits Contractor to fully participate in the
defense of the same, and gives Contractor all available information, assistance and authority
to enable Contractor to do so. Subject to approval of the Attorney General of the State of
Georgia, the Agency shall tender defense of any such action to Contractor upon request by
Contractor. Contractor shall not be liable for any award of judgment against the State reached
by compromise or settlement unless Contractor accepts the compromise or settlement.
Contractor shall have the right to enter into negotiations for and the right to effect settlement or
compromise of any such action, but no such settlement shall be binding upon the State unless
approved by the State.

In case any of the provided equipment and services is in any suit held to constitute
infringement and its use is enjoined, Contractor shall, at its option and expense:

(i) Procure for the Agency the right to continue using the equipment and services;
(i) Replace or modify the same so that it becomes non-infringing; or
(iii) Remove the same and cancel any future charges pertaining thereto.

Contractor, however, shall have no liability to the State if any such patent, or copyright
infringement or claim thereof is based upon or arises out of:

(i) Compliance with designs, plans or specifications furnished by or on behalf of the
Agency as to the equipment;

(ii) Use of the equipment in combination with apparatus or devices not supplied by
Contractor;
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(iii)  Use of the equipment in a manner for which the same was neither designed nor
contemplated; or

(iv)  The claimed infringement of any patent or copyright in which the Agency or any affiliate
or subsidiary of the Agency has any direct interest by license or otherwise.

5. Survives Termination. The indemnification obligation of the Contractor shall survive
termination of the Statewide Contract.

L. INSURANCE
Contractor shall provide all insurance as required by the RFP.

J. BONDS

The Contractor shall provide all required bonds in accordance with the terms of the RFP and as
stated in the Statewide Contract Form.

K.  WARRANTIES

1. Construction of Warranties Expressed in the Contract with Warranties Implied by Law.
All warranties made by the Contractor and/or subcontractors in all provisions of the Statewide
Contract and the Contractor’'s Response, whether or not the Statewide Contract specifically
denominates the Contractor's and/or subcontractors’ promise as a warranty or whether the
warranty is created only by the Contractor’s affirmation or promise, or is created by a
description of the equipment, goods and services to be provided, or by provision of samples to
the State shall not be construed as limiting or negating any warranty provided by law, including
without limitation, warranties which arise through course of dealing or usage of trade, the
warranty of merchantability, and the warranty of fithess for a particular purpose. The
warranties expressed in the Statewide Contract are intended to modify the warranties implied
by law only to the extent that they expand the warranties applicable to the equipment and
services provided by the Contractor. The provisions of this section apply during the term of
the Statewide Contract and any extensions or renewals thereof.

2. Warranty — Nonconforming Goods. All goods delivered by Contractor to the State shall be
free from any defects in design, material, or workmanship. If any goods offered by the
Contractor are found to be defective in material or workmanship, or do not conform to
Contractor’s warranty, the User Agencies shall have the option of returning, repairing, or
replacing the defective equipment at Contractor’'s expense. Payment for the use of the
equipment shall not constitute acceptance. Acceptance by the User Agency shall not relieve
the Contractor of its warranty or any other obligation under the Statewide Contract.

Xerox will promptly repair or replace non-conforming or defective goods at its expense for a
minimum of six (6) months from the date of installation.

3. Compliance with Federal Safety Acts. Contractor warrants and guarantees to the State that
the goods provided under the Statewide Contract are in compliance with Sections 5 and 12 of
the Federal Trade Commission Act; the Fair Packaging and Labeling Act; the Federal Food,
Drug, and Cosmetic Act; the Consumer Product Safety Act; the Federal Environmental
Pesticide Control Act; the Federal Hazardous Substances Act; the Fair Labor Standards Act;
the Wool Products Labeling Act; the Flammable Fabrics Act; the Occupational Safety and
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Health Act; the Office of Management and Budget A-110 Appendix A; and the Anti-Kickback
Act of 1986.

Originality and Title to Concepts, Materials, and Goods Produced. Contractor represents
and warrants that all the concepts, materials, goods and services produced, or provided to the
State pursuant to the terms of the Statewide Contract shall be wholly original with the
Contractor or that the Contractor has secured all applicable interests, rights, licenses, permits
or other intellectual property rights in such concepts, materials and works. The Contractor
represents and warrants that the concepts, materials, goods and services and the State’s use
of same and the exercise by the State of the rights granted by the Statewide Contract shall not
infringe upon any other work, other than material provided by the Statewide Contract to the
Contractor to be used as a basis for such materials, or violate the rights of publicity or privacy
of, or constitute a libel or slander against, any person, firm or corporation and that the
concepts, materials and works will not infringe upon the copyright, trademark, trade name,
trade dress patent, literary, dramatic, statutory, common law or any other rights of any person,
firm or corporation or other entity. The Contractor represents and warrants that it is the owner
of or otherwise has the right to use and distribute the goods and services contemplated by the
Statewide Contract.

Conformity with Contractual Requirements. The Contractor represents and warrants that
the equipment and services provided in accordance with the Statewide Contract will appear
and operate in conformance with the terms and conditions of the Statewide Contract.

Authority to Enter into Contract. The Contractor represents and warrants that it has full
authority to enter into the Statewide Contract and that it has not granted and will not grant any
right or interest to any person or entity that might derogate, encumber or interfere with the
rights granted to the State.

Obligations Owed to Third Parties. The Contractor represents and warrants that all
obligations owed to third parties with respect to the activities contemplated to be undertaken
by the Contractor pursuant to the Statewide Contract are or will be fully satisfied by the
Contractor so that the State will not have any obligations with respect thereto.

Title to Property. The Contractor represents and warrants that title to any property assigned,
conveyed or licensed to the State is good and that transfer of title or license to the State is
rightful and that all property shall be delivered free of any security interest or other lien or
encumbrance. Title to any supplies, materials or equipment shall remain in the Contractor
until fully paid for by the User Agencies.

Industry Standards. The Contractor represents and expressly warrants that all aspects of
the equipment and services provided or used by it shall at a minimum conform to the
standards in the Contractor’s industry. This requirement shall be in addition to any express
warranties, representations, and specifications included in the Statewide Contract, which shall
take precedence.

Contractor's Personnel and Staffing. Contractor warrants that all persons assigned to
perform services under this Statewide Contract are either lawful employees of Contractor or
lawful employees of a Subcontractor authorized by the Agency as specified in the RFX. All
persons assigned to perform services under this Statewide Contract shall be qualified to
perform such services. Personnel assigned by Contractor shall have all professional licenses
required to perform the services.
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Use of State Vehicles. Contractor warrants that no State vehicles will be used by Contractor
for the performance of services under this Statewide Contract. Contractor shall be responsible
for providing transportation necessary to perform all services.

PRODUCT RECALL

In the event that any of the goods are found by the Contractor, the State, any governmental
agency, or court having jurisdiction to contain a defect, serious quality or performance
deficiency, or not to be in compliance with any standard or requirement so as to require or make
advisable that such goods be reworked or recalled, the Contractor will promptly communicate all
relevant facts to the Agency and undertake all corrective actions, including those required to
meet all obligations imposed by laws, regulations, or orders, and shall file all necessary papers,
corrective action programs, and other related documents, provided that nothing contained in this
section shall preclude the Agency from taking such action as may be required of it under any
such law or regulation. The Contractor shall perform all necessary repairs or modifications at its
sole expense except to any extent that the Contractor and the Agency shall agree to the
performance of such repairs by the Agency upon mutually acceptable terms.

Xerox will promptly repair or replace non-conforming or defective goods at its expense for a
minimum of six (6) months from the date of installation.

CONTRACT ADMINISTRATION

Order of Preference. In the case of any inconsistency or conflict among the specific
provisions of the Statewide Contract Terms and Conditions (including any amendments
accepted by both the Agency and the Contractor attached hereto), the RFP (including any
subsequent addenda and written responses to bidders’ questions), and the Contractor’s
Response, any inconsistency or conflict shall be resolved as follows:

(i) First, by giving preference to the specific provisions of the Statewide Contract Terms
and Conditions.

(ii) Second, by giving preference to the specific provisions of the RFP.

(iii)  Third, by giving preference to the specific provisions of the Contractor’'s Response,
except that objections or amendments by a Contractor that have not been explicitly
accepted by the Agency in writing shall not be included in this Statewide Contract and
shall be given no weight or consideration.

Intent of References to Bid Documents. The references to the parties' obligations, which
are contained in this document, are intended to supplement or clarify the obligations as stated
in the RFP and the Contractor’s Response. The failure of the parties to make reference to the
terms of the RFP or the Contractor’s Response in this document shall not be construed as
creating a conflict and will not relieve the Contractor of the contractual obligations imposed by
the terms of the RFP and the Contractor's Response. The contractual obligations of the
Agency cannot be implied from the Contractor’'s Response.

Compliance with the Law. The Contractor, its employees, agents, and subcontractors shall
comply with all applicable federal, state, and local laws, rules, ordinances, regulations and
orders now or hereafter in effect when performing under the Statewide Contract, including
without limitation, all laws applicable to the prevention of discrimination in employment and the
use of targeted small businesses as subcontractors or contractors. The Contractor, its
employees, agents and subcontractors shall also comply with all federal, state and local laws
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regarding business permits and licenses that may be required to carry out the work performed
under the Statewide Contract. Contractor and Contractor's personnel shall also comply with
all State, Agency and User Agency policies and standards in effect during the performance of
the Statewide Contract, including but not limited to the Agency and User Agencies' policies
and standards relating to personnel conduct, security, safety, confidentiality, and ethics.
Further, the provisions of O.C.G.A. Section 45-10-20 et seq. have not and must not be violated
under the terms of this Statewide Contract.

Drug-free Workplace. The Contractor hereby certifies as follows:

@) Contractor will not engage in the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana during the performance of
this Statewide Contract; and

(ii) If Contractor has more than one employee, including Contractor, Contractor shall
provide for such employee(s) a drug-free workplace, in accordance with the Georgia
Drug-free Workplace Act as provided in O.C.G.A. Section 50-24-1 et seq., throughout
the duration of this Statewide Contract; and

(iii)  Contractor will secure from any subcontractor hired to work on any job assigned under this
Statewide Contract the following written certification: "As part of the subcontracting agreement
with (Contractor's Name), (Subcontractor's Name) certifies to the contractor that a drug-free
workplace will be provided for the subcontractor's employees during the performance
of this Statewide Contract pursuant to paragraph 7 of subsection (b) of Code Section
50-24-3."

Contractor may be suspended, terminated, or debarred if it is determined that:
@) Contractor has made false certification here in above; or

(ii) Contractor has violated such certification by failure to carry out the requirements of
0.C.G.A. Section 50-24-3(b).

Amendments. The Statewide Contract may be amended in writing from time to time by
mutual consent of the parties and upon approval by the Agency. All amendments to the
Statewide Contract must be in writing and fully executed by duly authorized representatives of
all the parties.

Third Party Beneficiaries. There are no third-party beneficiaries to the Statewide Contract.
The Statewide Contract is intended only to benefit the State, and the Contractor.

Choice of Law and Forum. The laws of the State of Georgia shall govern and determine all
matters arising out of or in connection with this Statewide Contract without regard to the choice
of law provisions of State law. In the event any proceeding of a quasi-judicial or judicial nature
is commenced in connection with this Statewide Contract, such proceeding shall solely be
brought in a court or other forum of competent jurisdiction within Fulton County, Georgia. This
provision shall not be construed as waiving any immunity to suit or liability, including without
limitation sovereign immunity, which may be available to the State.

Parties’' Duty to Provide Notice of Intent to Litigate and Right to Demand Mediation. In
addition to any dispute resolution procedures otherwise required under this Statewide Contract
or any informal negotiations which may occur between the parties, no civil action with respect
to any dispute, claim or controversy arising out of or relating to this Statewide Contract may be
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commenced without first giving fourteen (14) calendar days written notice to the other party of
the claim and the intent to initiate a civil action. At any time prior to the commencement of a
civil action, either party may elect to submit the matter for mediation. Either party may
exercise the right to submit the matter for mediation by providing the other party with a written
demand for mediation setting forth the subject of the dispute. The parties will cooperate with
one another in selecting a mediator and in scheduling the mediation proceedings. Venue for
the mediation will be in Atlanta, Georgia; provided, however, that any or all mediation
proceedings may be conducted by teleconference with the consent of the mediator. The
parties covenant that they will participate in the mediation in good faith, and that they will share
equally in its costs; provided, however that the cost to Agency shall not exceed five thousand
dollars ($5,000.00).

All offers, promises, conduct and statements, whether oral or written, made in the course of
the mediation by any of the parties, their agents, employees, experts and attorneys, and by the
mediator or employees of any mediation service, are inadmissible for any purpose (including
but not limited to impeachment) in any litigation or other proceeding involving the parties,
provided that evidence that is otherwise admissible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of its use in the mediation. Inadmissibility
notwithstanding, all written documents shall nevertheless be subject to the Georgia Open
Records Act O.C.G.A. Section 50-18-70 et. seq.

No party may commence a civil action with respect to the matters submitted to mediation until
after the completion of the initial mediation session, forty-five (45) calendar days after the date
of filing the written request for mediation with the mediator or mediation service, or sixty (60)
calendar days after the delivery of the written demand for mediation, whichever occurs first.
Mediation may continue after the commencement of a civil action, if the parties so desire.

Assignment and Delegation. The Statewide Contract may not be assigned, transferred or
conveyed in whole or in part without the prior written consent of the Agency. For the purpose
of construing this clause, a transfer of a controlling interest in the Contractor shall be
considered an assignment.

User Agency acknowledges that Xerox may assign its leases to a wholly owned subsidiary of
Xerox. Such assignment shall be transparent to the State and to User Agency.

Use of Third Parties. Except as may be expressly agreed to in writing by the Agency,
Contractor shall not subcontract, assign, delegate or otherwise permit anyone other than
Contractor or Contractor's personnel to perform any of Contractor's obligations under this
Statewide Contract or any of the work subsequently assigned under this Statewide Contract.
No subcontract which Contractor enters into with respect to performance of obligations or work
assigned under the Statewide Contract shall in any way relieve Contractor of any
responsibility, obligation or liability under this Statewide Contract and for the acts and
omissions of all subcontractors, agents, and employees. All restrictions, obligations and
responsibilities of the Contractor under the Statewide Contract shall also apply to the
subcontractors. Any contract with a subcontractor must also preserve the rights of the
Agency. The Agency shall have the right to request the removal of a subcontractor from the
Statewide Contract for good cause.

Integration. The Statewide Contract represents the entire agreement between the parties.
The parties shall not rely on any representation that may have been made which is not
included in the Statewide Contract.
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18.

Headings or Captions. The paragraph headings or captions used in the Statewide Contract
are for identification purposes only and do not limit or construe the contents of the paragraphs.

Not a Joint Venture. Nothing in the Statewide Contract shall be construed as creating or
constituting the relationship of a partnership, joint venture, (or other association of any kind or
agent and principal relationship) between the parties thereto. Each party shall be deemed to
be an independent contractor contracting for goods and services and acting toward the mutual
benefits expected to be derived herefrom. Neither Contractor nor any of Contractor's agents,
servants, employees, subcontractors or contractors shall become or be deemed to become
agents, servants, or employees of the State. Contractor shall therefore be responsible for
compliance with all laws, rules and regulations involving its employees and any
subcontractors, including but not limited to employment of labor, hours of labor, health and
safety, working conditions, workers' compensation insurance, and payment of wages. No
party has the authority to enter into any contract or create an obligation or liability on behalf of,
in the name of, or binding upon another party to the Statewide Contract.

Joint and Several Liability. If the Contractor is a joint entity, consisting of more than one
individual, partnership, corporation or other business organization, all such entities shall be
jointly and severally liable for carrying out the activities and obligations of the Statewide
Contract, and for any default of activities and obligations.

Supersedes Former Contracts or Agreements. Unless otherwise specified in the Statewide
Contract, this Statewide Contract supersedes all prior Contracts or Agreements between the
Agency and the Contractor for the goods and services provided in connection with the
Statewide Contract.

Waiver. Except as specifically provided for in a waiver signed by duly authorized representatives of
the Agency and the Contractor, failure by either party at any time to require performance by the other
party or to claim a breach of any provision of the Statewide Contract shall not be construed as
affecting any subsequent right to require performance or to claim a breach.

Notice. Any and all notices, designations, consents, offers, acceptances or any other
communication provided for herein shall be given in writing by registered or certified mail,
return receipt requested, by receipted hand delivery, by Federal Express, courier or other
similar and reliable carrier which shall be addressed to the person who signed the Statewide
Contract on behalf of the party at the address identified in the Statewide Contract Form. Each
such notice shall be deemed to have been provided:

(i) At the time it is actually received; or,

(i) Within one (1) day in the case of overnight hand delivery, courier or services such as
Federal Express with guaranteed next day delivery; or,

(iii)  Within five (5) days after it is deposited in the U.S. Mail in the case of registered U.S.
Mail.

From time to time, the parties may change the name and address of the person designated to
receive notice. Such change of the designated person shall be in writing to the other party and
as provided herein.

Cumulative Rights. The various rights, powers, options, elections and remedies of any party
provided in the Statewide Contract shall be construed as cumulative and not one of them is
exclusive of the others or exclusive of any rights, remedies or priorities allowed either party by
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law, and shall in no way affect or impair the right of any party to pursue any other equitable or
legal remedy to which any party may be entitled as long as any default remains in any way
unremedied, unsatisfied or undischarged.

Severability. If any provision of the Statewide Contract is determined by a court of competent
jurisdiction to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other part or provision of the Statewide Contract. Further, if any provision
of the Statewide Contract is determined to be unenforceable by virtue of its scope, but may be
made enforceable by a limitation of the provision, the provision shall be deemed to be
amended to the minimum extent necessary to render it enforceable under the applicable law.
Any agreement of the parties to amend, modify, eliminate, or otherwise change any part of this
Statewide Contract shall not affect any other part of this Statewide Contract, and the
remainder of this Statewide Contract shall continue to be of full force and effect.

Time is of the Essence. Time is of the essence with respect to the performance of the terms
of the Statewide Contract. Contractor shall ensure that all personnel providing goods and
services to the State are responsive to the State’s requirements and requests in all respects.

Authorization. The persons signing this Statewide Contract represent and warrant to the
other parties that:

(i) It has the right, power and authority to enter into and perform its obligations under the
Statewide Contract; and

(ii) It has taken all requisite action (corporate, statutory or otherwise) to approve execution,
delivery and performance of the Statewide Contract and the Statewide Contract
constitutes a legal, valid and binding obligation upon itself in accordance with its terms.

Successors in Interest. All the terms, provisions, and conditions of the Statewide Contract
shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, assigns and legal representatives.

Record Retention and Access. The Contractor shall maintain books, records and
documents in accordance with generally accepted accounting principles and procedures and
which sufficiently and properly document and calculate all charges billed to the State
throughout the term of the Statewide Contract for a period of at least five (5) years following
the date of final payment or completion of any required audit, whichever is later. Records to
be maintained include both financial records and service records. The Contractor shall permit
the Auditor of the State of Georgia or any authorized representative of the Agency, and where
federal funds are involved, the Comptroller General of the United States, or any other
authorized representative of the United States government, to access and examine, audit,
excerpt and transcribe any directly pertinent books, documents, papers, electronic or optically
stored and created records or other records of the Contractor relating to orders, invoices or
payments or any other documentation or materials pertaining to the Statewide Contract,
wherever such records may be located during normal business hours. The Contractor shall
not impose a charge for audit or examination of the Contractor's books and records. If an
audit discloses incorrect billings or improprieties, the State reserves the right to charge the
Contractor for the cost of the audit and appropriate reimbursement. Evidence of criminal
conduct will be turned over to the proper authorities.

Other than Quarterly Sales and Leases Reports, which Xerox agrees to provide and shall
provide in accordance with section E(3) above, Xerox will make records pertaining to ordering,
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delivery, billing, or maintenance of equipment to the Customer within a reasonable period of
time (not to exceed thirty (30) days) after receipt of a written request for such records.

Solicitation. The Contractor warrants that no person or selling agency (except bona fide
employees or selling agents maintained for the purpose of securing business) has been
employed or retained to solicit and secure the Statewide Contract upon an agreement or
understanding for commission, percentage, brokerage or contingency.

Immunity from Liability. Every person who is a party to the Statewide Contract is hereby
notified and agrees that the State is immune from liability and suit for or from Contractor’s
and/or subcontractors’ activities involving third parties and arising from the Statewide Contract.

Public Records. The laws of the State of Georgia, including the Georgia Open Records Act,
as provided in O.C.G.A. Section 50-18-70 et seq., require procurement records and other
records to be made public unless otherwise provided by law.

Clean Air and Water Certification. Contractor certifies that none of the facilities it uses to
produce goods provided under the Statewide Contract are on the Environmental Protection
Agency (EPA) List of Violating Facilities. Contractor will immediately notify the Agency of the
receipt of any communication indicating that any of Contractor's facilities are under
consideration to be listed on the EPA List of Violating Facilities.

Debarred, Suspended, and Ineligible Status. Contractor certifies that the Contractor and/or
any of its subcontractors have not been debarred, suspended, or declared ineligible by any
agency of the State of Georgia or as defined in the Federal Acquisition Regulation (FAR) 48
C.F.R. Ch.1 Subpart 9.4. Contractor will immediately notify the Agency if Contractor is
debarred by the State or placed on the Consolidated List of Debarred, Suspended, and
Ineligible Contractors by a federal entity.

Use of Name or Intellectual Property. Contractor agrees it will not use the name or any
intellectual property, including but not limited to, State trademarks or logos in any manner,
including commercial advertising or as a business reference, without the expressed prior
written consent of the State.

Taxes. User Agencies are exempt from Federal Excise Taxes, and no payment will be made
for any taxes levied on Contractor’s employee’s wages. User Agencies are exempt from State
and Local Sales and Use Taxes on the services. Tax Exemption Certificates will be furnished
upon request. Contractor or an authorized subcontractor has provided the Agency with a
sworn verification regarding the filing of unemployment taxes or persons assigned by
Contractor to perform services required in this Statewide Contract, which verification is
incorporated herein by reference.

Certification Regarding Sales and Use Tax. By executing the Statewide Contract the
Contractor certifies it is either (a) registered with the State Department of Revenue, collects,
and remits State sales and use taxes as required by Georgia law, including Chapter 8 of Title
48 of the O.C.G.A.; or (b) not a “retailer” as defined in O.C.G.A. Section 48-8-2. The
Contractor also acknowledges that the State may declare the Statewide Contract void if the
above certification is false. The Contractor also understands that fraudulent certification may
result in the Agency or its representative filing for damages for breach of contract.

Delay or Impossibility of Performance. Neither party shall be in default under the Statewide
Contract if performance is delayed or made impossible by an act of God. In each such case,
the delay or impossibility must be beyond the control and without the fault or negligence of the
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Contractor. [f delay results from a subcontractor’s conduct, negligence or failure to perform,
the Contractor shall not be excused from compliance with the terms and obligations of the
Statewide Contract.

If a condition of Force Majeure arises where either party is unable to perform for thirty (30) or
more calendar days, payments and performance may be suspended for the period of the
Force Majeure and then the final option to renew the Agreement may be extended for
provision of both payment and performance for a period of time equal to that of the period of
the Force Majeure.

Limitation of Contractor’s Liability to the State. Except as otherwise provided in this
Statewide Contract, Contractor’s liability to the State for any claim of damages arising out of
this Statewide Contract shall be limited to direct damages and shall not exceed the total
amount paid to Contractor for the performance under this Statewide Contract.

No limitation of Contractor's liability shall apply to Contractor's liability for loss or damage to
State equipment or other property while such equipment or other property is in the sole care,
custody, and control of Contractor's personnel. Contractor hereby expressly agrees to
assume all risk of loss or damage to any such State equipment or other property in the care,
custody, and control of Contractor's personnel. Contractor further agrees that equipment
transported by Contractor personnel in a vehicle belonging to Contractor (including any vehicle
rented or leased by Contractor or Contractor's personnel) shall be deemed to be in the sole
care, custody, and control of Contractor's personnel while being transported. Nothing in this
section shall limit or affect Contractor's liability arising from claims brought by any third party.

Obligations Beyond Contract Term. The Statewide Contract shall remain in full force and
effect to the end of the specified term or until terminated or canceled pursuant to the Statewide
Contract. All obligations of the Contractor incurred or existing under the Statewide Contract as
of the date of expiration, termination or cancellation will survive the termination, expiration or
conclusion of the Statewide Contract.

Counterparts. The parties agree that the Statewide Contract has been or may be executed in
several counterparts, each of which shall be deemed an original and all such counterparts
shall together constitute one and the same instrument.

Further Assurances and Corrective Instruments. The parties agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be
required for carrying out the expressed intention of the Statewide Contract.

Transition Cooperation and Cooperation with other Contractors. Contractor agrees that
upon termination of this Statewide Contract for any reason, it shall provide sufficient efforts
and cooperation to ensure an orderly and efficient transition of services to the State or another
contractor. The Contractor shall provide full disclosure to the State and the third-party
contractor about the equipment, software, or services required to perform services for the
State. The Contractor shall transfer licenses or assign agreements for any software or third-
party services used to provide the services to the State or to another contractor.

Further, in the event that the State has entered into or enters into agreements with other
contractors for additional work related to services rendered under the Statewide Contract,
Contractor agrees to cooperate fully with such other contractors. Contractor shall not commit
any act, which will interfere with the performance of work by any other contractor.
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