DIR Contract No. DIR-CP0O-4433

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
Sharp Electronics Corporation
1. Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas, acting
by and through the Department of Information Resources (hereinafter “DIR") with its principal
place of business at 300 West 15 Street, Suite 1300, Austin, Texas 78701, and Sharp Electronics
Corporation (hereinafter “Vendor”), with its principal place of business at 100 Paragon Drive,
Montvale, NJ 07645.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of Texas.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business Daily,
Request for Offer (RFO) DIR-TSO-TMP-419, on 12/12/2018, for Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services.
Upon execution of this Contract, a notice of award for RFO DIR-TSO-TMP-419 shall be posted by
DIR on the Electronic State Business Daily.

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows: this
Contract; Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan;
Appendix C, Pricing Index; Appendix D, Customer Service Agreement; Appendix E, Master
Operating Lease Agreement; Appendix F, Master Lease Agreement; Exhibit 1, Vendor’s Response
to RFO DIR-TSO-TMP-419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including
all addenda; are incorporated by reference and constitute the entire agreement between DIR and
Vendor governing purchase transactions. For Lease transactions under this Contract the order of
precedence shall be as follows: this Contract; Appendix E, Master Operating Lease Agreement;
Appendix F, Master Lease Agreement, as applicable depending on the type of lease; Appendix A,
Standard Terms and Conditions For Products and Related Services Contracts; Appendix B,
Vendor’s Historically Underutilized Businesses Subcontracting Plan; Appendix C, Pricing Index;
Appendix D, Customer Service Agreement; Exhibit 1, Vendor’s Response to RFO DIR-TSO-TMP-
419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including all addenda; are
incorporated by reference and constitute the entire agreement between DIR and Vendor
governing lease transactions. In the event of a conflict between the documents listed in this
paragraph related to purchases, the controlling document shall be this Contract, then Appendix
A, then Appendix B, then Appendix C, then Appendix D, then Appendix E, then Appendix F, then
Exhibit 1, and finally Exhibit 2. In the event of a conflict between the documents listed in this
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paragraph related to lease transactions, the controlling document shall be this Contract, then
Appendix E or Appendix F, depending on the type of lease transaction, then Appendix A, then
Appendix B, then Appendix C, then Appendix D, then Exhibit 1, and finally Exhibit 2. In the event
and to the extent any provisions contained in multiple documents address the same or
substantially the same subject matter but do not actually conflict, the more recent provisions shall
be deemed to have superseded earlier provisions.

2. Term of Contract
The initial term of this Contract shall be two (2) years commencing on the last date of approval by
DIR and Vendor, with one (1) optional two-year renewal and one (1) optional one-year renewal.
Prior to expiration of each term, the contract will renew automatically under the same terms and
conditions unless either party provides notice to the other party 60 days in advance of the renewal
date stating that the party wishes to discuss modification of terms or not renew. Additionally, the
parties by mutual agreement may extend the term for up to ninety (90) additional calendar days.

3. Product and Service Offerings

A. Products

Products available under this Contract are limited to Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services;
Document Imaging Services/Solutions; Enterprise Content Management Products, Software
and Services as specified in Appendix C, Pricing Index. Vendor may incorporate changes to
their product offering; however, any changes must be within the scope of products awarded
based on the posting described in Section 1.B above. Vendor may not add a manufacturer’s
product line which was not included in the Vendor’s response to the solicitation described in
Section 1.B above.

B. Services
Services available under this Contract are limited to Managed Print Services, Printers, Copiers,
3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services
as specified in Appendix C, Pricing Index. Vendor may incorporate changes to their service
offering; however, any changes must be within the scope of services awarded based on the
posting described in Section 1.B above.

4, Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing, Purchase Orders,
Invoices and Payment, and as set forth in Appendix C, Pricing Index, and shall include the DIR
Administrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all sales to
Customers pursuant to this Contract is three-quarters of one percent (.75%). Payment will be
calculated for all sales, net of returns and credits. For example, the administrative fee for sales
totaling $100,000 shall be $750.00.
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B) All prices quoted to Customers shall include the administrative fee. DIR reserves the right to
change this fee upwards or downwards during the term of this Contract, upon written notice to
Vendor without further requirement for a formal contract amendment. Any change in the
administrative fee shall be incorporated in the price to the Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated below.

If sent to the State:

Kelly A Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15%™ St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:

Brenda Siemer

Sharp Electronics Corporation

100 Paragon Drive Montvale, NJ 07645
Phone: (201) 529-0354

Facsimile: (201) 529-9454

Email: siemerb@sharpsec.com

7. Software License, Service and Leasing Agreements

A. Shrink/Click-wrap License Agreement
Regardless of any other provision or other license terms which may be issued by Vendor after
the effective date of this Contract, and irrespective of whether any such provisions have been
proposed prior to or after the issuance of a Purchase Order for products licensed under this
Contract, or the fact that such other agreement may be affixed to or accompany software
upon delivery (shrink-wrap), the terms and conditions set forth in this Contract shall
supersede and govern the license terms between Customers and Vendor. It is the
Customer’s responsibility to read the Shrink/Click-wrap License Agreement and determine
if the Customer accepts the license terms as amended by this Contract. If the Customer
does not agree with the license terms, Customer shall be responsible for negotiating with
the reseller to obtain additional changes in the Shrink/Click-wrap License Agreement
language from the software publisher.

B. Service Agreement
Services provided under this Contract shall be in accordance with the Service Agreement as
set forth in Appendix D of this Contract. No changes to the Service Agreement terms and
conditions may be made unless previously agreed to by Vendor and DIR.
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C. Master Operating Lease Agreement
DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Operating Lease
Agreement in Appendix E of this Contract for Lessees that are Texas State Agencies or
otherwise authorized to conduct lease transactions through DIR contracts.

D. Master Lease Agreement

DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Lease Agreement
in Appendix F of this Contract for DIR authorized entities as Lessees that are not Texas State
Agencies or otherwise required by statute to utilize the Texas Public Finance Authority for
such leasing transactions. Texas State Agencies that have the requisite capital authority and
who are not required to utilize such authority via the Texas Public Finance Authority may or
may not be eligible to utilize the Master Lease Agreement; each such agency must confer with
its own counsel to make this determination.

E. Conflicting or Additional Terms
In the event that conflicting or additional terms in Vendor Software License Agreements,
Shrink/Click Wrap License Agreements, Service Agreements or linked or supplemental
documents amend or diminish the rights of DIR Customers or the State, such conflicting or
additional terms shall not take precedence over the terms of this Contract.

In the event of a conflict, any linked documents may not take precedence over the printed or
referenced documents comprising this contract; provided further that any update to such
linked documents shall only apply to purchases or leases of the associated Vendor product or
service offering after the effective date of the update; and, provided further, that, if Vendor
has responded to a solicitation or request for pricing, no update of such linked documents on
or after the initial date of Vendor’s initial response shall apply to that purchase unless Vendor
directly informs Customer of the update before the purchase is consummated.

In the event that different or additional terms or conditions would otherwise result from
accessing a linked document, agreement to said linked document shall not be effective until
reviewed and approved in writing by Customer’s authorized signatory.

Vendor shall not [without prior written agreement from Customer’s authorized signatory,]
require any document that: 1) diminishes the rights, benefits, or protections of the
Customer, or that alters the definitions, measurements, or method for determining any
authorized rights, benefits, or protections of the Customer; or 2) imposes additional costs,
burdens, or obligations upon Customer, or that alters the definitions, measurements, or
method for determining any authorized costs, burdens, or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void and
inapplicable to the contract between DIR and Vendor or Vendor and Customer, and Vendor
will nonetheless be obligated to perform the contract without regard to the prohibited
documents, unless Customer elects instead to terminate the contract, which in such case may
be identified as a termination for cause against Vendor.
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The foregoing requirements apply to all contracts, including, but not limited to, contracts
between Customer and a reseller who attempts to pass through documents and obligations
from its Manufacturer of Publisher.

8. Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product and Related
Services Contracts.

No exceptions have been agreed to by DIR and Vendor.

(Remainder of this page intentionally left blank)
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This Contract is executed to be effective as of the date of last signature.

Sharp Electronics Corporation

Authorized By: _Signature on File

Name: _Mike Marusic

Title: _President

Date: _08/02/2019

The State of Texas, acting by and through the Department of Information Resources

Authorized By:__Signature on File

Name: Hershel Becker

Title: Chief Procurement Officer

Date: _08/09/2019

Office of General Counsel: Signature on File: 08/07/2019
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Sharp Electronics Corporation

DIR-CPO-4433 Appendix C, Pricing Index (per Amendment 5)

Monochrome, B&W MFD

Volume Band M1 1 - 30 Pages Per Minute (PPM)

Volume Band M2 31 - 49 Pages Per Minute (PPM)

Volume Band M3 50 - 68 Pages Per Minute (PPM)

Volume Band M4 69 - 89 Pages Per Minute (PPM)

Volume Band M5 90 + Pages Per Minute (PPM)

Color and B&W MFD

Volume Band C1 1 - 30 Pages Per Minute (PPM)

Volume Band C2 31 - 50 Pages Per Minute (PPM)

Volume Band C3 51 + Pages Per Minute (PPM)

Managed Print Services, k Devices, N k Devices
CATEGORY PRODUCT DESCRIPTION PRODUCTS/SERVICES SUB DESCRIPTION PRODUCT PART NUMBER/ SKU Discount % off MSRP
Volume Band M5 Sharp Black & White MFD 105-PPM High speed monochrome digital document system MX-M1055 74.31%
Volume Band M5 Sharp Black & White MFD 120-PPM High speed monochrome digital document system MX-M1205 73.84%
Volume Band M1 Sharp Black & White MFD 26 PPM B&W Workgroup Document System MX-M2651 68.79%
Volume Band M1 Sharp Black & White MFD 30 PPM B&W Workgroup Document System MX-M3051 73.21%
Volume Band M1 Sharp Black & White MFD 30 PPM B&W Workgroup Document System MX-M3071 73.29%
Volume Band M2 Sharp Black & White MFD 35 PPM B&W Workgroup Document Systerm MX-M3551 74.77%
Volume Band M2 Sharp Black & White MFD 35 PPM B&W Workgroup Document Systerm MX-M3571 73.92%
Volume Band M2 Sharp Black & White MFD 40 PPM B&W Workgroup Document Systen MX-M4051 75.25%
Volume Band M2 Sharp Black & White MFD 40 PPM B&W Workgroup Document Systen MX-M4071 76.19%
Volume Band M3 Sharp Black & White MFD 50 PPM B&W Workgroup Document System MX-M5051 74.09%
Volume Band M3 Sharp Black & White MFD 50 PPM B&W Workgroup Document System MX-M5071 74.51%
Volume Band M3 Sharp Black & White MFD 60 PPM B&W Workgroup Document System MX-M6051 72.76%
Volume Band M3 Sharp Black & White MFD 60 PPM B&W Workgroup Document System MX-M6071 76.23%
Volume Band M4 Sharp Black & White MFD 75 PPM Monochrome Workgroup Document System MX-M7570 78.25%
Volume Band M5 Sharp Black & White MFD 90-PPM High speed monochrome digital document system MX-M905 75.31%
Volume Band M2 Sharp Black & White MFD 35 PPM B&W - Desktop B/W Document Systenr MX-B376W 68.47%
Volume Band M2 Sharp Black & White MFD 45 PPM B&W - Desktop B/W Document Systen MX-B476W 69.30%
Volume Band C1 Sharp Color MFD 26 PPM B&W / 26 PPM Full-Color Workgroup Document Systen MX-2651 69.80%
Volume Band C1 Sharp Color MFD 30 PPM B&W / 30 PPM Full-Color Workgroup Document Systenr MX-3051 74.28%
Volume Band C1 Sharp Color MFD 30 PPM B&W / 30 PPM Full-Color Workgroup Document Systen MX-3071 74.86%
Volume Band C2 Sharp Color MFD 35 PPM B&W / 35 PPM Full-Color Workgroup Document Systenr MX-3551 74.16%
Volume Band C2 Sharp Color MFD 35 PPM B&W / 35 PPM Full-Color Workgroup Document Systen MX-3571 74.65%
Volume Band C2 Sharp Color MFD 40 PPM B&W / 40 PPM Full-Color Workgroup Document Systerr MX-4051 76.80%
Volume Band C2 Sharp Color MFD 40 PPM B&W / 40 PPM Full-Color Workgroup Document Systerr MX-4071 77.03%
Volume Band C2 Sharp Color MFD 50 PPM B&W / 50 PPM Full-Color Workgroup Document Syster MX-5051 74.98%
Volume Band C2 Sharp Color MFD 50 PPM B&W / 50 PPM Full-Color Workgroup Document Syster MX-5071 78.23%
Volume Band C3 Sharp Color MFD 60 PPM B&W / 60 PPM Full-Color Workgroup Document Systen MX-6051 73.56%
Volume Band C3 Sharp Color MFD 60 PPM B&W / 60 PPM Full-Color Workgroup Document Systenr MX-6071 74.44%
Volume Band C3 Sharp Color MFD 75/70 PPM B&W / Color - High Speed Color Document Systen MX-7081 73.41%
Volume Band C3 Sharp Color MFD 70 PPM B&W / Color - High Speed Color Document Systen MX-7090N 68.16%
Volume Band C3 Sharp Color MFD 80 PPM B&W / Color - High Speed Color Document Systen MX-8081 73.82%
Volume Band C3 Sharp Color MFD 80 PPM B&W / Color - High Speed Color Document Systen MX-8090N 69.58%
Non- MFD Sharp Black & White Printer |35 PPM B&W - Desktop B/W Printet DX-B351PL 49.33%
Non- MFD Sharp Black & White Printer |35 PPM B&W - Desktop B/W Printet DX-B352P 53.75%
. 55 PPM Desktop Monochrome Multi-Function Document System DSPF
Volume Band M3 Sharp Black & White MFD . MX-B557F 71.00%
Copy/Print/Scan/Fax
Non- MFD Sharp Black & White Printer |55 PPM Desktop Monochrome Printer MX-B557P 70.08%
Non- MFD Sharp Black & White Printer |70 PPM Desktop Monochrome Printer MX-B707P 70.92%
35 PPM Desktop Color Multi-Function Document System DSPF
Volume Band C2 Sharp Color MFD . MX-C357F 69.68%
Copy/Print/Scan/Fax
40 PPM Desktop Color Multi-Function Document System DSPF
Volume Band C2 Sharp Color MFD . MX-C407F 70.05%
Copy/Print/Scan/Fax
Non- MFD Sharp Color Printer 40 PPM Desktop Color Printer MX-C407P 69.04%
50 PPM Desktop Color Multi-Function Document System DSPF
Volume Band C2 Sharp Color MFD . MX-C507F 70.87%
Copy/Print/Scan/Fax
Non- MFD Sharp Color Printer 50 PPM Desktop Color Printer MX-C507P 70.03%
Non- MFD Sharp Color Printer 60 PPM Desktop Color Printer MX-C607P 70.80%
Volume Band M2 Sharp Black & White MFD 42 PPM Monochrome Multi-Function Ducument MX-B427W 66.91%
Non- MFD Sharp Black & White Printer |42 PPM Monochrome Printer MX-B427PW 65.80%
Volume Band M2 Sharp Black & White MFD 46 PPM Monochrome Multi-Function Document MX-B467F 68.43%
Non- MFD Sharp Black & White Printer |46 PPM Monochrome Printer MX-B467P 67.39%
Accessories
CATEGORY PRODUCT DESCRIPTION PRODUCT PART NUMBER/SKU Discount % off MSRP
Power Filter 15 AMP Power Filter AR-D5133NT 26.55%
Power Filter 20 AMP Power Filter AR-D5143NT 30.80%
Other Stamp Unit AR-SU1 55.33%
Stand Deluxe Copier Cabinet MX-25ABD 54.24%
Stand Deluxe Copier Cabinet MX-60ABD 49.58%
Connectivity Sharp OSA Application Communication Module MX-AMX2L 47.52%
Connectivity Sharp OSA External Accounting Module MX-AMX3L 48.39%
Other Plockmatic Booklet Maker MX-BM50 53.15%
Other Business Card Feeder MX-BTX1 58.73%
Other Paper Cart MX-CA10 60.79%
Other 2 Tray Inserter Unit MX-CF11 58.99%
Other Plockmatic Cover Feeder MX-CF50 52.22%
Paper Drawer 500 Sheet Paper Feed Unit MX-CS11 63.79%
Paper Drawer 600 sheet paper feeder MX-CS14N 55.33%
Paper Drawer 1 x 550 Sheet Paper Feed Desk Unit MX-DE25N 66.69%
Paper Drawer 2 x 550 Sheet Paper Feed Desk Unit MX-DE26N 69.34%
Paper Drawer 3 x 550 Sheet Paper Feed Desk Unit MX-DE27N 67.44%




Paper Drawer 550+2100 Sheet Tandem Paper Drawer MX-DE28N 64.62%
Paper Drawer 1 x 550-sheet Paper Drawer MX-DE29N 66.69%
Stand Base Plate MX-DS13 54.09%
Stand Stackable Cabinet MX-DS14 51.79%
Stand Stand High MX-DS22N 53.95%
Stand Stand Low MX-DS23N 54.09%
Power Filter 208-240V/20A Next Gen PCS Power Filtel MX-E524ZNT 40.81%
Connectivity Compact PDF Kit MX-EB11 50.21%
Connectivity Mirroring Kit MX-EB15 60.41%
Connectivity Wireless LAN Adaptor MX-EB18 49.63%
Connectivity Compact PDF Compression Kit MX-EB19L 50.21%
Connectivity OCR Expansion Kit MX-EB20L 55.00%
Other Multi-folding Unit MX-FD10 59.85%
Other Plockmatic Square Folder MX-FD50 53.00%
Finisher Inner Finisher MX-FN12 61.20%
Finisher 50 Sheet Staple Finisher MX-FN19 53.79%
Finisher 50 Sheet Staple/15 Sheet Saddle Stitch Finisher MX-FN20 54.86%
Finisher 100-sheet Staple Finisher MX-FN21 59.81%
Finisher 100-sheet Staple/20-sheet Saddle Stitch Finisher MX-FN22 60.08%
Finisher 50-sheet Staple Finisher MX-FN24 59.64%
Finisher 50-sheet Staple/15-sheet Saddle Stitch Finisher MX-FN25 60.03%
Finisher Inner Finisher 50 Sheet Stapler 500 Sheet Capacity MX-FN27N 70.82%
Finisher 1K Stacking Finisher MX-FN28 58.69%
Finisher 1K Saddle Finisher MX-FN29 58.02%
Finisher 3K Stacking Finisher MX-FN30 56.30%
Finisher 3K Saddle Finisher MX-FN31 57.12%
Finisher Inner Finisher (30 sheet staple 300 sheet stack) MX-FN32 61.20%
Finisher Inner Finisher MX-FN33 71.78%
Finisher 3K Stacking 65-sheet Staple Finisher MX-FN34 56.30%
Finisher 3K Stacking 65-sheet Staple/20-sheet Saddle Stitch Finisher MX-FN35 57.12%
Security Data Security Kit MX-FR53U 48.01%
Security Data Security Kit MX-FR54U 48.01%
Security Data Security Kit MX-FR55U 48.02%
Security Data Security Kit MX-FR58U 48.02%
Security Data Security Kit MX-FR60U 42.34%
Security Data Security Kit MX-FR61U 42.17%
Security Data Security Kit MX-FR62U 42.17%
Security Data Security Kit MX-FR63U 42.17%
Security Data Security Kit MX-FR64U 42.34%
Fax Internet Fax Kit MX-FWX1L 62.91%
Fax Facsimile Expansion Kit MX-FX15 76.86%
Other 3-Hole Die Set MX-GBC03 51.84%
Other 11-Hole VeloBind Set MX-GBC11 52.17%
Other 19-Hole CombBind Die Set MX-GBC19 52.17%
Other 21-Hole WireBind Die Set MX-GBC21 52.17%
Other 32-Hole WireBind Die Set MX-GBC32 52.17%
Other 32-Hole ProClick Die Set MX-GBC32PRO 52.17%
Other 44-Hole Color Coil Die Set MX-GBC44 52.17%
GBC 19-Hole DuraGlide Heavy Duty Plastic Comb Die Set (rectangular /
Other MX-GBC51 52.80%
letter)
Other GBC 44-Hole DuraGlide Heavy Duty Die Set (round / letter) MX-GBC52 52.77%
Other GBC 3-Hole DuraGlide Heavy Duty Die Set (round / letter) MX-GBC53 52.26%
Other GBC SmartPunch ProTM MX-GBCX2 50.79%
Large Capacity Paper Drawer 3,500-sheet Large Capacity Cassette MX-LC12 57.20%
Large Capacity Paper Drawer 5,000-sheet Large Capacity 2-Drawer Air Feed Tray MX-LC13N 60.40%
Large Capacity Paper Drawer 3,000 Sheet Large Capacity Tray MX-LC17N 65.80%
Large Capacity Paper Drawer 3,500-sheet Large Capacity Cassette (Letter) MX-LC18 65.80%
. 3,000-sheet Large Capacity Cassette (Letter, Letter-R, Legal, Ledger or
Large Capacity Paper Drawer MX-LC19 56.98%
12" x 18")
Large Capacity Paper Drawer 3,000-sheet Large Capacity Cassette (Letter, Letter-R, Legal or Ledger) |MX-LCX3N 56.98%
Other Long Paper Tray (For use with Banner Paper) MX-LT10 60.30%
Other 100 Sheet Multi- Bypass Tray MX-MF10 82.11%
Other 500 Sheet Multi- Bypass Tray MX-MF11 58.61%
Other 100 Sheet Multi- Bypass Tray MX-MFX1 82.11%
Other Plockmatic Interface Kit MX-PCB50 53.35%
Other Fiery Print Server MX-PE11 56.09%
Other Fiery Print Server MX-PE12 56.14%
Other External Fiery Color Print Server MX-PE13 64.49%
Other Embedded Fiery Color Print Server MX-PE14 63.28%
Other EFl Auto Trapping MX-PEAT12 51.52%
Other Fiery Central MX-PECE1 53.18%
Other Fiery Central 1-year Software Maintenance and Support Agreement MX-PECEM 53.46%
Fiery Color Profiler Suite 1-year Software Maintenance and Support
Other MX-PECPM 53.49%
Agreement
Other Fiery Color Profiler Suite MX-PECPS1 52.73%
Other Fiery Color Profiler Suite + EFI ES-2000 Spectrophotometer MX-PECPSP 52.94%
Other Fiery Compose Software MX-PEFC 51.76%
Other Fiery Impose Software MX-PEFIS 52.75%
Other Fiery Graphic Arts Package, Premium Edition Software MX-PEGAP 53.22%
Other EFl Removable HDD Kit MX-PEHD11 52.51%
Other Fiery Removable Hard Disk Drive MX-PEHD13 52.08%
Other EFl Hot Folders MX-PEHF12 51.52%
Other Fiery Impose + Fiery Compose Software Bundle MX-PEIC 52.88%
Other Image Viewer (B/W) MX-PEIVB 52.75%
Other Fiery JobFlow Software MX-PEJF1 53.16%
Other Fiery JobFlow 1-year Software Maintenance and Support Agreement  [MX-PEJFM 53.46%
Other Fiery JobMaster + Fiery Impose Software Bundle MX-PEJI1 53.18%
Fiery JobMaster + Impose 1-year Software Maintenance and Support
Other MX-PEJIM 53.46%
Agreement
Other Fiery JobMaster Software (includes MX-PEJMM 1-year SMSA) MX-PEJM1 53.06%




Fiery JobMaster 1-year Software Maintenance and Support Agreement

Other MX-PEJMM 53.50%

(SMSA)

Centralized Workstation wiith 22" monitor, wireless keyboard and
Other MX-PENXGL 52.90%

mouse

Premium Centralized Workstation wiith 27" monitor, wireless keyboard
Other and mouse, Proximity Sensor, Auto adjusting stand (For use with MX-  |MX-PENXLS 53.07%

PE13)
Other EFI Productivity Package Software MX-PEPP12 53.11%
Other EFI Spot On MX-PESO12 51.52%
Other EFI ES-2000 Spectrophotometer MX-PESP 52.08%
Other Bar Code Font Kit MX-PF10 57.92%
Connectivity Post Script Expansion Kit MX-PK13L 78.24%
Hole Punch Punch Unit MX-PN12B 55.04%
Hole Punch 3-Hole Punch Unit MX-PN13B 56.83%
Hole Punch 3-Hole Punch Unit MX-PN14B 62.05%
Hole Punch 3-Hole Punch Unit MX-PN15B 62.05%
Hole Punch 3-Hole Punch Unit MX-PN16B 62.05%
Hole Punch 3-Hole Punch Unit MX-PNX4B 56.40%
Connectivity Direct Print Expansion Kit MX-PUT0L 55.63%
Connectivity XPS Expansion Kit MX-PUX1L 54.99%
Other Fiery Interface board MX-PX11 58.49%
Other Fiery Interface board MX-PX12 59.21%
Other Fiery Interface Kit MX-PX13 58.49%
Other Paper pass unit for machine MX-RB12N 52.54%
Other Relay Unit MX-RB13 60.21%
Other Relay Unit MX-RB14 60.21%
Other Curl Correction Unit MX-RB15 60.21%
Other LCT Mounting Kit MX-RB16 61.15%
Other LCT Tandem Connecting Kit MX-RB17 60.65%
Other Curl Correction Unit MX-RB18 60.21%
Other Paper Pass Unit MX-RB24 52.05%
Other Paper Pass Unit MX-RB25N 52.05%
Other Paper Pass Unit MX-RB26 52.05%
Other Curl Correction Unit MX-RB27 60.21%
Other Status Indicator MX-SL10N 60.74%
Other 5000-sheet High Capacity Stacker MX-ST10 61.05%
Other Trimmer Unit MX-TM10 59.72%
Other Plockmatic Trimmer MX-TM50 53.00%
Tray Right Side Exit Tray MX-TR14 61.34%
Tray Exit Tray Unit (right side) MX-TR19N 50.99%
Tray Job Separator MX-TR20 51.27%
Tray Right Side Exit Tray MX-TR21 50.99%
Tray Center Exit Tray MX-TU14 60.30%
Tray Center Exit Tray MX-TU15 47.89%
Tray Center Exit Tray Unit MX-TU16 47.89%
Other Utility Table MX-UT10 50.99%
Other Anti Tip Kit MX-XB19 53.35%
Other Plockmatic Rail Unit MX-XB50 53.35%
Paper Drawer 550 sheet paper feeder DX-CS11 53.80%
Paper Drawer 550-Sheet Tray (C607P) MX-CS16 72.30%
Paper Drawer 550-Sheet Tray C407F, C507F, C507P MX-CS17 72.30%
Paper Drawer 550-Sheet Tray (C357F, C407P MX-CS18 72.35%
Paper Drawer 2,200-Sheet Tray (C607P; MX-CS19 72.13%
Paper Drawer 650-Sheet Duo Tray (C357F, C407P MX-CS20 72.35%
Paper Drawer 250-Sheet Tray (B557P, B707P MX-CS21 72.50%
Paper Drawer 550-Sheet Tray (B557F, MX-CS22 72.13%
Paper Drawer 550-Sheet Tray (B557P, B707P MX-CS23 72.47%
Paper Drawer 2,100-Sheet Tray (B557F MX-CS24 72.21%
Paper Drawer 2,100-Sheet Tray (B557P, B707P MX-CS25 72.19%
Finisher Inline Staple Finisher (C607P) MX-FN37 72.41%
Finisher Staple Finisher (B557F, B557P, B707P) MX-FN38 72.61%
Finisher Staple, Hole Punch Finisher (B557F, B557P, B707P; MX-FN39 72.05%
Other 4-Bin Mailbox (B557F, B557P, B707P; MX-MS10 72.61%
Other Output Expander (B557P, B707P) MX-TR22 72.47%
Other High Capacity Output Expander (B557P, B707P) MX-TR23 72.40%
Other Fiery Automation 5 Year Subscription MX-PEAM5Y 53.47%
Paper Drawer 550-Sheet Tray (B427W, B427PW MX-CS26 72.16%
Paper Drawer 250-Sheet Tray (B467F, B467P MX-CS27 73.05%
Paper Drawer 550-Sheet Tray (B467F, B467P MX-CS28 72.92%

MANAGED PRIN

T SERVICES, NETWORK DEVICES, NON-NETWORK DEVICES - MISCELLANEOUS / OTHER

SUBCATEGORY

PRODUCT DESCRIPTION

PRODUCT PART NUMBER/SKU

DIR CUSTOMER PRICE*

Cost per Copy Charge- Black & White

CPC charge includes all parts, photoconductors, labor and all
consumable items except paper and staples

MX-2651 Cost per Copy Charge-
Black & White

$0.0091

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-2651 Cost per Copy Charge- $0.0546
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-3051 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-3051 Cost per Copy Charge- $0.0524
consumable Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-3551 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-3551 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-3071 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-3071 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-3571 Cost per Copy Charge- $0.0089

consumable items except paper and staples

Black & White




Cost per Copy Charge- Color

CPC charge includes all parts, photoconductors, labor and all
consumable items except paper and staples

MX-3571 Cost per Copy Charge-
Color

$0.0524

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-4051 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-4051 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-4071 Cost per Copy Charge- $0.0089
consumable Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-4071 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-5051 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-5051 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-5071 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-5071 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-6051 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-6051 Cost per Copy Charge- $0.0524
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-6071 Cost per Copy Charge- $0.0089
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-6071 Cost per Copy Charge- $0.0524
consumable Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-6580N Cost per Copy Charge-  {$0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-6580N Cost per Copy Charge-  |$0.0471
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-7580N Cost per Copy Charge-  |{$0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-7580N Cost per Copy Charge-  |$0.0471
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-7090N Cost per Copy Charge-  |{$0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-7090N Cost per Copy Charge-  |$0.0428
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-8090N Cost per Copy Charge-  {$0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-8090N Cost per Copy Charge-  |$0.0428
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M2651 Cost per Copy Charge-  |$0.0080
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M3051 Cost per Copy Charge- |$0.0075
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M3071 Cost per Copy Charge- |$0.0075
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M3551 Cost per Copy Charge- |$0.0075
consumable Black &

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M3571 Cost per Copy Charge- |$0.0075
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M4051 Cost per Copy Charge- |$0.0075
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M4071 Cost per Copy Charge- |$0.0075
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M5051 Cost per Copy Charge- {$0.0073
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M5071 Cost per Copy Charge- |{$0.0073
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M6051 Cost per Copy Charge- |{$0.0070
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M6071 Cost per Copy Charge- |{$0.0070
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M7570 Cost per Copy Charge- |$0.0058
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M905 Cost per Copy Charge- $0.0045
consumable Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M1055 Cost per Copy Charge- |$0.0045
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-M1205 Cost per Copy Charge-  |$0.0045
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B376W Cost per Copy Charge- |$0.0092
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B476W Cost per Copy Charge- |$0.0092
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all DX-B351PL Cost per Copy Charge-  |$0.0246
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all DX-B352P Cost per Copy Charge- $0.0161
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B557F Cost per Copy Charge- $0.0107

consumable items except paper and staples

Black & White




Cost per Copy Charge- Black & White

CPC charge includes all parts, photoconductors, labor and all
consumable items except paper and staples

MX-B557P Cost per Copy Charge- -
Black & White

$0.0107

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B707P Cost per Copy Charge- $0.0107
consumable Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C357F Cost per Copy Charge- $0.0193
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C357F Cost per Copy Charge- $0.0856
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C407F Cost per Copy Charge- $0.0128
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C407F Cost per Copy Charge- $0.0610
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C407P Cost per Copy Charge- $0.0193
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C407P Cost per Copy Charge- $0.0856
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C507F Cost per Copy Charge- $0.0128
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C507F Cost per Copy Charge- $0.0610
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C507P Cost per Copy Charge- $0.0193
consumable Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C507P Cost per Copy Charge- $0.0856
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-C607P Cost per Copy Charge- $0.0161
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-C607P Cost per Copy Charge- $0.0856
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-7081 Cost per Copy Charge- $0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-7081 Cost per Copy Charge- $0.0471
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-8081 Cost per Copy Charge- $0.0076
consumable items except paper and staples Black & White

Cost per Copy Charge- Color CPC charge includes all parts, photoconductors, labor and all MX-8081 Cost per Copy Charge- $0.0471
consumable items except paper and staples Color

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B427W Cost per Copy Charge - |$0.0202
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B427PW Cost per Copy Charge - |$0.0202
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B467F Cost per Copy Charge - $0.0127
consumable items except paper and staples Black & White

Cost per Copy Charge- Black & White CPC charge includes all parts, photoconductors, labor and all MX-B467P Cost per Copy Charge - $0.0127

consumable items except paper and staples

Black & White

Service Level Agreement

(SLA) Projects/SOW may have no MSRP but must offer a % discount off of original quoted price

MANAGED PRINT SERVICES SUBCATEGORY PRODUCT PART NUMBER/SKU PRODUCT DESCRIPTION Discount % off MSRP

Managed Print Services and MPS PROJECT MANAGED NETWORK SERVICES 10.00%

Network Devices, Non-

Network Devices and Related

Service

Enterprise Content Management Products, Software, Services, and Related Services

CATEGORY PRODUCT DESCRIPTION PRODUCTS/SERVICES SUB DESCRIPTION PRODUCT PART NUMBER/ SKU Discount % off MSRP

Software Kayleigh Job Accounting (per |Track Print activities, set usuage limits, cost recovery MX-SW310 49.78%
MEP)

Software Kayleigh Pull Print Option (per |Print release; secure pull printing MX-SW311 58.66%
MEP)

Software Kayleigh Client Billing Option |cost recovery; track activities & cost; optimize printing resources for MX-SW312 56.43%
(per MFP) organization
Single Embedded License - Single Embedded License - Includes Remote Installation, Training +

Software Includes Remote Installation, |1yr Support PCMF-SINGLEMFP 35.48%
Training + 1yr Support
Additional MFP License - May

Software Add Up to 9 Units (Requires  |Additional MFP License - May Add Up to 9 Units (Requires PCMF-MFP) |PCMF-SINGLEMFP-ADD-ON 35.48%
PCME-MEP)

Software 2 Years of Additional Software |2 Years of Additional Software Support Per MFP PCMF-2YR-Support 35.57%
Support Per MFP

Software Proximity Card Reader Proximity Card Reader PCMF-CRDRDR 35.53%

Related Services
CATEGORY PRODUCT DESCRIPTION PRODUCTS/SERVICES SUB DESCRIPTION PRODUCT PART NUMBER/ SKU Price

Related Services

Equipment Relocation

Relocation Fees

RELOCATION FEE

$350.00 + $1 per mile
or actual freight charges

Related Services Additional Training Session Additional Hourly End-User Training TRAINING FEE $125.00 per hour
Fee

Related Services Network Services per hour Network Services n/a $201.50 per hout

Related Services Additonal Advanced / IT Additonal Advanced / IT Training Cost by hours n/a $125.94 per hour
Training Cost by hours

Related Services Professional Services per hour |Professional Services n/a $176.31 per hour
Additional End-User taining

Related Services on Device and/or software per |Additional End-User taining on Device and/or software n/a $125.94 per hour
hour

Related Services After hours technical phone  [After hours technical phone support n/a $125.94 per hour

support per hour




Sharp Electronics Corporation
DIR-CPO-4433 Appendix D Service Level Agreement

This Appendix D to Texas Department of Information Resources (DIR) Contract Number DIR-CPO-4433
(Contract) and this Service Level Agreement (SLA or Agreement) with Sharp Electronics Corporation
(Sharp) describes the support services provided by Sharp to eligible DIR Customers. In the event of a
conflict between DIR Contract Number DIR-CP0O-4433 and this Agreement, the DIR Contract will govern.

I. Equipment Performance

Equipment Downtime shall be computed from the time Sharp is notified of Equipment failure until the time
in which the Equipment is fully operational.

Equipment Downtime due to lack of consumable Supplies is not acceptable.

Sharp will guarantee that the fleet of Devices for each DIR Customer will be operational at least 96% of
the time, during Normal Business Hours.

Sharp will provide daily communication to the DIR Customer regarding inoperable Equipment, including
updates regarding resolution timeframe, and any parts, accessories, or devices on backorder.

Il. Preventative Maintenance

Sharp will perform all Preventative Maintenance Services at the Manufacturer’s suggested intervals, or
as specified in an Order. Preventative Maintenance shall not be a requirement on desktop Devices.

lll. Repair Parts

Sharp will guarantee the availability of repair parts for a minimum of five (5) years after the DIR
Customer’s Acceptance of any Device.

All Device components, spare parts, application software, and ancillary Equipment that is supplied under
any resulting contract, will conform to Manufacturer specifications.

Sharp will be responsible for ensuring that any repair parts are operable and installed in accordance
with Manufacturer specifications.

Repair parts will be new. The replaced part is the property of the Customer and Sharp shall, first, offer
the replaced part to the Customer.

IV. Service Zones

Sharp will adhere to the following Service Call Response Times based on the distance Sharp’s
authorized service provider’'s Base Location is from the DIR Customer:

Service Zone Definition Response Time

Urban Within 60 miles 4 - 6 Hours

Rural 60 — 120 miles 1 - 2 Business Days
120+ miles, or only

Remote accessible by plane | 4 - 5 Business Days
or by boat

Repair or replacement of parts and/or Devices shall occur within four (4) Business Days of Sharp
arriving at the DIR Customer’s location, with the following exception:

Sharp may charge different rates according to each Service Zone, in accordance with Appendix C
Pricing Index.
V. Service Logs

Sharp will maintain a Service Log which describes the maintenance and repair Services provided for
each Device.

A no-cost copy of Service logs/reports will be provided to the DIR Customer, within three (3) Business
Days of a request by the Customer.
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VI. Meter Read Invoicing

In order for Sharp to generate accurate invoices, DIR Customer shall provide meter reads within the
Awarded Vendor(s) agreed timeframe.

Proper meter read information is required by the 20" of the following month for accurate service
invoicing.

The Customer shall provide written notice of any such alleged invoicing issue and Sharp will be allowed
a thirty (30) day cure period to address any such issue. During the thirty (30) day cure period, the DIR
Customer will not be assessed any late fees for failure to submit payment by the invoice due date.

VIl. Equipment Relocation
Equipment relocation Services include dismantling, packing, transporting, and re-installing Equipment.
Sharp may charge for this Service based on the following table:
Service | Distance from original Charae
Zone placement of Device 9
1 Within the same building No Charge*
. - . | Flat Rate Fee, plus
2 Up_ to 50_ miles frqrn_ building in Per Mile or Hourly
which Device was originally placed Fee
More than 50 miles from building in Flat Rgte Fee, plus
3 : . I Per Mile or Hourly
which Device was originally placed Fee
*Sharp may charge DIR Customers a mutually agreed upon price for special rigging in the event a
DIR Customer’s demographics require such rigging for Zone 1 relocations. The price shall be
agreed upon in writing by Awarded Vendor and DIR Customer prior to any Equipment relocation in
Zone 1.
Sharp may charge for any fees incurred due to tolls.
Moves must be performed within thirty (30) calendar days of the DIR Customer’s request. Request may
be verbal or written, but Sharp must confirm the request in writing and provide a date that the move will
occur. Written confirmation must be sent to the DIR Customer within three (3) Business Days of request.
In the event that there will be a delay in these Services, Sharp shall communicate with the DIR
Customer and agree on a mutually beneficial timeframe.
VIII. Reporting

Sharp will provide periodic reporting to all DIR Customers upon request. The reports shall be provided
on a quarterly basis, or at the discretion of the DIR Customer.

The report shall include the following:

Up-time percentage (%) per fleet of Devices;

Number of Service Calls placed;

Response Time per Device;

Dates that Preventative Maintenance was performed, if applicable;
Hours of end-user training performed; and

Estimated end of Useful Life per Device, based on current usage.

The report may include, but not be limited to, the following:
e Location of Devices;
e Click usage per Device; and
e EPEAT certification level of each Device
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IX. Escalation Procedure

A multi-tiered approach to account management enables Sharp to provide an excellent problem
resolution process and response time. Customer support starts at the Government Account Executive
level. Jack Coons is ultimately responsible for all problem resolution. As the “quarterback” for the
account, Jack will work closely with management and the Sharp Customer Support Team to ensure
that issues are resolved quickly and efficiently.

The problem resolution process for service and maintenance, including escalation is described below.

Service Call required:

e Local key operator should call the local servicing Sharp location, (this will be provided on the
label on the front of the copier).

e Local key operator will provide the service dispatcher the Sharp model number and equipment
Serial Number.

e The Service Dispatcher will confirm the address and location of the equipment.

o The Service Dispatcher will ask for the name of the caller and the phone number.

e The Service Dispatcher will ask for details, if possible, regarding the problem. At the same time,
the Dispatcher will try to solve any operational problems by phone.

If the problem cannot be solved, then a service call will be made. Local key operator will get a Service
ID number. The technician will then call the end user and notify that the call has been received and will
provide the estimated time of arrival. The technician will also discuss the problem with the end user
and obtain information as to the condition of the equipment (i.e., is the equipment operable or is it totally
down?). In many cases, the technician can walk the end user through the problem, such as a jam, and
get the equipment up and running quickly. The technician will then, upon arrival, make the necessary
adjustments to the equipment.

Once the necessary repairs have been completed, the technician will report back to the end user or
Local Key Operator that made call with the status of the copier.

X. Loaner Equipment

XI.

If any Device is inoperable for two (2) Business Days, due to Equipment malfunction, as reasonably
determined by Sharp, then Sharp will provide the DIR Customer with:

e A loaner Device of similar speed and capabilities until such time as the inoperable Device(s) are
now operable

End-User Training

An initial, no charge, on-site, one-hour training session for each Device, will be offered by Sharp for all
non-desktop Products placed at each DIR Customer’s location. For drop-shipped or desktop Products,
Sharp will offer an initial, one-hour, no charge, web-based, or on-line training session.

If DIR Customer elects to exercise the training option, then Sharp will provide the training within ten
(10) Business Days of DIR Customer’s request.

Sharp may offer additional on-site, one-hour training sessions for a flat rate fee. Additional charges for
travel and per diem shall be handled in accordance with DIR Contract Number DIR-CP0-4433 Section
8F. Travel Expense Reimbursement, if applicable, must be agreed to by the DIR Customer prior to
order placement.

Sharp will provide on-site or off-site operational training to designated DIR Customer personnel until
the personnel are able to operate the Equipment independently. Pricing for operational training shall
be based on a flat rate fee. Additional charges for travel and per diem shall be handled in accordance
with DIR Contract Number DIR-CPO-4433 Section 8F. Travel Expense Reimbursement, if applicable,
must be agreed to by the DIR Customer prior to Order placement.

Sharp will provide product literature, user-manuals, and access to on-line resources, at no charge to
DIR Customer.
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MASTER OPERATING LEASE AGREEMENT

1. Definitions. Capitalized terms used in this Appendix and not otherwise defined will have the
meanings set forth in the Contract.

(a) “Assets” refers to the Products as allowed within the Contract, including the Hardware, Software, and
related Services, which are specifically identified on the applicable Schedule. Assets includes any items
associated with the foregoing, including but not limited to all parts, replacements, additions, repairs, and
attachments incorporated therein and/or affixed thereto, and documentation (technical and/or user
manuals).

(b) “Contract” refers to DIR Contract number DIR-CPO-4433 into which this Appendix is incorporated.
(c) “Event of Default” is defined in Section 23, “Default.”

(d) “Event of Loss” means an event of loss, theft, destruction or damage of any kind to any item of the
Assets, including the loss, theft or taking by governmental action of any item of the Assets for a stated
period extending beyond the Term of any Schedule.

(e) “Hardware” refers to the computer machinery and equipment specifically identified on the applicable
Schedule.

(f) “Lease” means the financing transaction described in this MOLA.

(g) “Lessee” means any Texas state agency, unit of local government, institution of higher education as
defined in Section 2054.003 (8-a), Texas Government Code, and those state agencies purchasing from
a DIR contract through an Interagency Agreement, as authorized by Chapter 771, Texas Government
Code, any local government as authorized through the Interlocal Cooperation Act, Chapter 791, Texas
Government Code, and the state agencies and political subdivisions of other states as authorized by
Section 2054.0565, Texas Government Code.

(h) “Lessor” means the Vendor identified in the Contract.

(1) “MOLA" means this Master Operating Lease Agreement (Appendix E). Any reference to “MOLA”
includes the Contract, the Opinion of Counsel, and any riders, amendments and addenda thereto, and
any other documents as may from time to time be made a part hereof upon mutual agreement in a writing
signed by authorized representatives of both parties.

(J) “Rent Payment” means the amount payable by Lessee for the Assets as specified in the applicable
Schedule.

(k) “Schedule” or “Supplementary Schedule” to this MOLA means the form or format entered into between
Lessor and Lessee which contains, at a minimum, a description of the Assets, the name of the Lessee,

DIR Contract # DIR-CPO-4433 Page 1 of 17 Appendix E, MOLA
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applicable Rent Payment, and term of the Lease. To be effective, a Schedule must be executed by both
Lessor and Lessee.

(1) “Services” refers to the configuration, installation, implementation, support, training, and other
professional and consulting services specifically identified on the applicable Schedule.

(m)“Software” refers to the computer programs specifically identified on the applicable Schedule.

(n) “Stipulated Loss Value” is the value of each unit of Hardware at various times during the Lease as
specified in the applicable Schedule; however, in no event will the Stipulated Loss Value of a Hardware
unit exceed its fair market value.

2. Lease.

(a) Lessor and Lessee intend that this MOLA constitute an operating lease and a true lease as those terms
are defined in the Statement of Financial Accounting Standards No. 13 and as provided for under the
Uniform Commercial Code — Leases, Tex. Bus. & Comm. Code Article 2A. Under no circumstances
shall this MOLA or any Schedules entered into under it be construed as a "finance lease" as defined in
Tex. Bus. & Comm. Code § 2A.103 (7). In addition, Lessor acknowledges that Lessee is not a "merchant
lessee" for purposes of Tex. Bus. & Comm. Code § 2A.511.

(b) Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Assets described on each
Schedule. Each such Schedule constitutes a separate agreement between Lessor and Lessee. In addition,
each Schedule is subject to the terms and conditions of this MOLA as if a separate MOLA were executed
for such Schedule by the parties.

(c) In the event of Lessee's rightful rejection of the Assets as specified in Section 10 (“Inspection and
Acceptance”) of this MOLA, Lessee shall have the right, at its sole option, to cancel this Lease as to the
rejected Assets or as to all of the Assets to be leased under the Schedule applicable to such Assets. Upon
cancellation, Lessee shall have no obligations under this MOLA with respect to the portion of this Lease
so cancelled.

(d) Each Lessee has made an independent legal and management determination to enter into each Schedule.
DIR has not offered or provided any legal or management advice to Lessor or to any Lessee under any
Schedule. Lessee may negotiate additional terms or more advantageous terms with Lessor to satisfy
individual procurements in which case such terms shall be set forth in a Rider to the MOLA or the
Schedule. To the extent that any of the provisions of the MOLA conflict with any of the terms contained
in any Schedule, the terms of this MOLA shall control.

(e) If more than one Lessee is named in a Schedule, the liability of each named Lessee shall be joint and
several. However, unless DIR leases Assets for its own use, DIR is not a party to any Schedule executed
under this MOLA and is not responsible for Rent Payments or any other obligations under such Lessee’s
Schedule. The invalidation, fulfillment, waiver, termination, or other disposition of any rights or
obligations of either a Lessee or Lessor (or both of them) arising from the use of this MOLA in
conjunction with any one Schedule shall not affect the status of the rights or obligations of either or both
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of those parties arising from the use of this MOLA in conjunction with any other Schedule, except in
the Event of Default as provided in Section 23 (“Default”) of this MOLA.

3. Term of MOLA.

The term of this MOLA shall commence (a) upon commencement of the term of the Contract, if this MOLA
was agreed to under the Contract, or (b) on the Effective Date specified in Amendment Number (XX), if
this MOLA is added to the Contract under such Amendment. The term of this MOLA shall continue until
the last to occur of the following: (i) the Schedule Term of each Schedule entered into by the parties has
expired or been terminated, or (ii) the Contract has expired or been terminated. In the event of any
termination or expiration of the Contract or termination of this MOLA, any provisions of the Contract and
this MOLA as may be necessary to preserve the rights of Lessor or Lessee hereunder shall survive said
termination or expiration.

4. Term of Schedule.

The term for each Schedule agreed to by a Lessee and Lessor under this MOLA shall commence on the date
specified in the Lessee Certificate of Acceptance, as described in Section 10. Unless earlier terminated as
provided for herein, the Schedule shall continue for the number of whole months or other payment periods
set forth in it (the “Schedule Term”). Specifically with respect to Hardware, under no circumstances shall
the Schedule Term exceed seventy five percent (75%) of the economic life of the Hardware, nor shall the
present value of the Rent Payments for the Hardware on the Schedule Commencement equal or exceed
ninety percent (90%) of the value of the Hardware. Lessee shall provide confirmation that its lease of assets
satisfies the two foregoing percentage limitations. The Schedule Term may be earlier terminated upon: (i)
the non-appropriation of funds pursuant to Section 8 (“Appropriation of Funds”) of this MOLA, (ii) an
Event of Loss, (iii) an Event of Default by Lessee and Lessor’s election to cancel the Schedule pursuant to
Section 24 (“Remedies”™) of this MOLA, (iv) an event of default or other breach of this Agreement by Lessor
and Lessee's election to cancel the Schedule pursuant to Section 24 (“Remedies”) of this MOLA, or (v) as
otherwise set forth herein.

5. Administration of MOLA.

(a) When a prospective Lessee wishes to lease Assets under this MOLA, the prospect will submit its request
directly to Lessor. Lessor shall apply the applicable pricing discounts as stated in Section 4 of the
Contract or the price as agreed upon by Lessee and Lessor in the applicable Schedule, whichever is
lower and submit the lease proposal to the prospective Lessee. If the prospective Lessee wishes to
proceed to lease Assets based on the proposal, Lessor will negotiate the applicable Rent Payment,
availability of Assets, and term of the Lease directly with the prospective Lessee.

(b) With respect to Lessor’s obligations under Section 5 of the Contract to report the sale and make payment
of the DIR administrative fee as defined in that Section, all leasing activities in conjunction to this
MOLA shall be treated as a “purchase sale.” Notwithstanding treatment of this Lease as a "purchase
sale" as to the transaction between Lessor and DIR under the Contract, however, under no circumstances
shall this MOLA be construed as creating anything other than a true lease and operating lease as stated
in Section 2 (“Lease”) hereof for the transaction(s) between Lessor and Lessee.
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(c) Upon agreement by Lessor and Lessee on the applicable Rent Payment, availability, Lease term, and
the like, Lessee may issue a purchase order in the amount indicated on the applicable Schedule to Lessor
for the Assets and reference the Contract number on the purchase order. Any pre-printed terms and
conditions on the Schedule issued by Lessor (with respect to any item other than the specific Assets
which are the subject of the Lease, the Schedule Term, and the Rent Payments), Lessor’s order
acknowledgement form or the like shall not be effective with respect to the lease of Assets hereunder.
Rather, the terms and conditions of this MOLA shall control in all respects.

(d) Until a Schedule is entered into by Lessor and a Lessee per the process set forth in this MOLA, neither
DIR nor any Lessee is obligated under this MOLA to lease Assets from Lessor nor is Lessor obligated

under this MOLA to lease Assets to a Lessee.

6. Rent Payments.

(a) During the Schedule Term and any renewal terms agreed to by Lessee as specified herein, Lessee agrees
to pay Lessor the Rent Payments set forth in the relevant Schedule for each Asset. Rent Payments shall
be the amount equal to the Rent Payment amount specified in the Schedule multiplied by the amount of
the total number of Rent Payments specified therein. Lessee shall pay Rent Payments in the amount and
on the due dates specified by Lessor until all Rent Payments and all other amounts due under the
Schedule have been paid in full. If the Schedule Commencement Date is other than the first day of a
month, Lessee shall make an initial payment on the Schedule Commencement Date in an amount equal
to one-thirticth of the Rent Payment specified in the Schedule for each day from the Schedule
Commencement Date (including the Schedule Commencement Date) through the last day of such month
(including that day). For example, if a scheduled payment amount is $3,000 and the Scheduled
Commencement date is the 15" of the month, a payment of $1,500 will be made. Under no
circumstances shall the present value of the Rent Payments exceed ninety percent (90%) of the value of
the Assets.

(b) Any amounts received by Lessor from Lessee in excess of Rent Payments and any other sums required
to be paid by Lessee shall be refunded to Lessee within ninety (90) calendar days. All Rent Payments
shall be paid to Lessor at the address stated on the Schedule or any other such place as Lessor or its
assigns may hereafter direct to Lessee. Lessee shall abide by Appendix A, Section 8J of the Contract in
making payments to Lessor. Lessor's (including its assignees') remedy for late payments is as set forth
in Chapter 2251, Texas Government Code.

Lessee acknowledges and agrees, except as specifically provided for in Section 8 (“Appropriation of
Funds”) of this MOLA and excluding claims resulting from a breach of Lessor’s obligations as set forth in
this MOLA or any Schedule or of Lessee's rights under Section 16 (“Quiet Enjoyment”) hereof, that
Lessee’s obligation to pay Rent and other sums payable hereunder, shall not be abated, reduced or subject
to offset or diminished as a result of any past, present or future claims Lessee may have against Lessor under
this Lease. Notwithstanding the foregoing, nothing in this Section or any other provision of this MOLA
shall affect or preclude Lessee from enforcing any and all other rights it may have against Lessor and its
assignees under this MOLA or otherwise affect any right Lessee may have against the manufacturer or
licensor of the Assets or any party other than Lessor.
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7. Liens.

Lessee shall keep the Assets free and clear of all levies, liens and encumbrances, and shall give Lessor
immediate notice of any attachment or other judicial process affecting any item of the Assets.

8. Appropriation of Funds.

Lessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the Rent
and other amounts due hereunder. Lessee reasonably believes that legally available funds in an amount
sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends to act in good
faith to do those things reasonably and lawfully within its power to obtain and maintain funds from which
the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds are not appropriated to
continue the Schedule Term for any fiscal period (as set forth on the Schedule) of Lessee beyond the fiscal
period first in effect at the commencement of the Schedule Term, Lessee may terminate the Schedule with
regard to those of the Assets on the Schedule so affected. Lessee shall endeavor to provide Lessor with
written notice sixty (60) days prior to the end of its current Fiscal Period confirming which Assets on the
Schedule will be so affected by the termination. All obligations of Lessee to make Rent Payments due with
respect to those Assets after the end of the Fiscal Period for which such termination applies will cease, all
interests of Lessee in those Assets will terminate, Lessee shall surrender those Assets in accordance with
Section 15 (“Option to Extend; Surrender of Assets”) of this MOLA, and the applicable Schedule shall be
deemed amended. Lessee represents and warrants it has adequate funds to meet its obligations during the
first fiscal period of the Schedule Term. Lessor and Lessee intend that the obligation of Lessee to make Rent
Payments under this MOLA shall constitute a current expense of Lessee and shall not in any way be
construed to be a debt of Lessee in contravention of any applicable constitutional or statutory limitation or
requirement concerning the creation of indebtedness by Lessee, nor shall anything contained herein
constitute a pledge of the general revenues, funds or monies of Lessee or the State of Texas, as applicable,
beyond the fiscal period for which sufficient funds have been appropriated to make Rent Payments
hereunder.

9. Assignment of Warranties.

Each Schedule is intended to be a true lease and operating lease as defined in Tex. Bus. & Comm. Code
Article 2A. Lessor has acquired or will acquire the Assets in connection with this MOLA and hereby agrees
to assign to Lessee any warranties provided to Lessor with respect to the Assets during the Term of the
applicable Schedule, to the extent the warranties are assignable. Unless Lessor is the manufacturer or is
otherwise liable under the Contract, Lessor shall not be liable for damages for any reason for any act or
omission of the manufacturer of the Assets. Except as provided in Section 24 (“Remedies”) hereof, Lessee
acknowledges that none of the following shall relieve Lessee from the obligations under this MOLA during
the Schedule Term unless due to Lessor’s acts or omissions: (i) Lessee’s dissatisfaction with any unit of the
Assets, (ii) the failure of an Asset to remain in useful condition for the Schedule Term, or (iii) the loss or
right of possession of the Assets (or any part thereof) by Lessee. Lessee shall have no right, title or interest
in or to the Assets except the right to use the same upon the terms and conditions herein contained. The
Assets shall remain the sole and exclusive personal property of Lessor and not be deemed a fixture whether
or not it becomes attached to any real property of Lessee.
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10. Inspection and Acceptance.

Promptly upon delivery of the Assets, Lessee will inspect and test the Assets. No later than twenty (20)
business days following its date of delivery (or, if the Assets are part of a system, the date of last delivery
of the Assets comprising the system), Lessee will execute and deliver either (i) a Certificate of Acceptance,
or (ii) written notification of any defects in the Assets. If Lessee has not given notice within such time
period, the Assets shall be deemed accepted by Lessee as of the twentieth (20™) business day, as described
above. In the event Lessee does not accept the Assets, Vendor will promptly remove the Assets from
Lessee’s premises and deliver conforming Assets within ten (10) business days thereafter. If conforming
Assets are not delivered within that timeframe, Lessee may terminate the Schedule on written notice to
Lessor. Lessee's acceptance of any Assets shall not be deemed to waive any rights Lessee may have against
the manufacturer or licensor, as applicable. Lessor and its assigns, including either of their respective agents
shall have the right to inspect the Assets upon reasonable notice to Lessee and during normal business hours
provided that anyone who does so has first executed a non-disclosure agreement acceptable to Lessee.

11. Installation and Delivery: Use of Assets; Repair and Maintenance.

(a) Except as set forth in this MOLA, all transportation, delivery, installation, and de-installation costs
associated with the Assets shall be borne by Lessee. Lessee shall provide a place of installation for the
Assets, which conforms to the requirements of the manufacturer and Lessor.

(b) Subject to the terms hereof, Lessee shall be entitled to use the Assets for the conduct of its business in
compliance with all laws, rules, and regulations of the jurisdiction in which the Assets are located.
Lessee shall not use or permit the use of the Assets for any purpose for which, according to the
specification of the manufacturer, the Assets are not designed.

(c) Lessee, at its expense, shall take good and proper care of the Hardware and make all repairs and
replacements necessary to maintain and preserve the Hardware and keep the Hardware in good order
and condition (reasonable wear and tear excepted). Unless Lessor shall otherwise consent in writing,
Lessee shall, at its own expense, enter into and maintain in force a maintenance agreement covering
each Hardware unit. Lessee shall furnish Lessor with a copy of such agreement, upon request. Lessee
shall not make any alterations, additions, or improvements, or add attachments to the Hardware without
the prior written consent of Lessor, except for additions or attachments to the Hardware leased by Lessee
from Lessor or purchased by Lessee from the manufacturer of the Hardware (or an authorized distributor
of the manufacturer) or any other person approved by Lessor. Lessee shall affix on a prominent place
on each item of Hardware any tags, decals or labels supplied by Lessor to Lessee which describe the
ownership of the Hardware. Subject to the provisions of Section 15(b) under “Option to Extend;
Surrender of Hardware and Software Assets,” Lessee agrees to restore the Hardware to Return Condition
prior to its return to Lessor.

12. Relocation of Hardware and Software.

Except as set forth on the applicable Schedule, Lessee shall at all times keep the Hardware and Software
within its exclusive possession and control. Lessee may move the Hardware or Software to another location
of Lessee within the continental United States, provided Lessee is not in default on any Schedule and pays
all costs associated with such relocation. If such relocation requires Lessor’s prior written consent, Lessee
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shall obtain such consent prior to relocating the Hardware or Software, as applicable, which consent Lessor
shall not unreasonably withhold. Notwithstanding the foregoing, in those situations where consent is
otherwise required, Lessee may move the Hardware or Software to another location within Texas without
notification to, or the consent of, Lessor; provided, however, that not later than December 31 of each
calendar year, Lessee shall provide Lessor a written report detailing the total amount of Hardware and
Software at each location of Lessee as of that date, and the complete address for each location. Lessor shall
make all filings and returns for property taxes due with respect to the Hardware and Software, and Lessee
agrees that it shall not make or file any property tax returns, including information returns, with respect to
the Hardware and Software.

13. Taxes.

Unless otherwise agreed by the parties on the applicable Schedule, Lessor will pay any Imposition or file
any forms or returns with respect thereto. Lessee shall, when billed, and with copy of Imposition invoice(s)
with respect to Assets specified on the Schedule, reimburse Lessor for such payment. For purposes of this
paragraph “Impositions” means all taxes, including personal property taxes and fees, without pro-ration as
described in the Financial Disclosure Summary Work Sheet (Attachment 1) hereafter imposed, assessed or
payable during the term of the relevant Schedule including any extension thereof. Because the
reimbursement date for an Imposition may occur after the expiration or termination of the term of the
relevant Schedule, it is understood and agreed that Lessee's liability to reimburse for such Impositions shall
survive the expiration or termination of the term of the relevant Schedule.

14. Ownership.

The Hardware and Software shall at all times be and remain the sole and exclusive property of Lessor,
subject to the parties’ rights under any applicable software license agreement. Lessee shall have no right,
title or interest in the Hardware except a leasehold interest as provided for herein. Lessee agrees that the
Hardware shall be and remain personal property and shall not be so affixed to realty as to become a fixture
or otherwise to lose its identity as the separate property of Lessor. Upon Lessor’s request, Lessee will enter
into agreements necessary to ensure that the Hardware remains the personal property of Lessor.

15. Option to Extend: Surrender of Hardware and Software Assets.

(a) Not less than ninety (90) days prior to the expiration of the initial Schedule Term, Lessor shall notify
Lessee in writing of options to extend the Schedule for continued use of the Hardware or Software
specified in that Schedule. If Lessee desires to exercise any of the options offered by Lessor (and
provided that, with respect to Hardware, any extension does not exceed seventy five percent (75%) of
its economic life), Lessee shall give Lessor irrevocable written notice of the option Lessee intends to
exercise at least forty-five (45) days before the expiration of such Schedule Term. In the event the Lease
is extended for some but not all of the Hardware and Software specified on a Schedule, the Schedule
shall be updated to reflect those changes. At the end of the Schedule Term (as well as with respect to
any Hardware and Software not extended as described immediately above), Lessee will surrender and
return the Hardware and Software to Lessor in compliance with Section 15(b) below.

(b) Except as specified otherwise herein, upon the expiration, early termination as provided herein, or final
termination of the Schedule, Lessee, at its cost and expense, shall promptly return the Hardware, freight
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prepaid, to Lessor in good repair and working order, with reasonably unblemished physical appearance
and with no defects which affect the operation or performance of the Hardware (“Return Condition”),
reasonable wear and tear excepted. If the Hardware is not in Return Condition, Lessee shall, at its option,
either restore the Hardware (at Lessee’s cost) to Return Condition or pay for the Hardware at its
Stipulated Loss Value if the Hardware is not reasonably repairable. Lessee shall arrange and pay for the
de-installation and packing of the Hardware in suitable packaging, and return the Hardware to Lessor at
the location specified by Lessor; provided, however, that such location shall be within the United States
no farther than 500 miles from the original Lessee delivery location, unless otherwise agreed to on the
applicable Schedule. At its option and expense, Lessor shall have the right to supervise and direct the
preparation of the Hardware for return. If, upon termination or expiration of the Schedule for any reason,
Lessee fails or refuses to return to Lessor a Hardware unit or Software program specified in that
Schedule or to pay Lessor the Stipulated Loss Value for a Hardware unit, Lessee shall remain liable for
Rent Payments for that unit or program up to the date on which the unit or program is returned to the
address specified by Lessor (or on which Lessee has paid Lessor the Stipulated Loss Value). In such
event and specifically with respect to the Hardware, Lessor shall also have the right to enter Lessee’s
premises or any other premises where the Hardware may be found upon reasonable written notice to the
Lessee and during normal business hours, and subject to Lessees reasonable safety and security
requirements to take possession of and to remove the Hardware, at Lessee’s sole cost and expense,
without legal process. Lessee understands that it may have a right under law to notice and a hearing
prior to repossession of the Hardware. However, as an inducement to Lessor to enter into a transaction,
but only to the extent that Lessee, if a state agency, has statutory authority to do so, Lessee hereby
expressly waives all rights conferred by existing law to notice and a hearing prior to such repossession
by Lessor or any officer authorized by law to effect repossession and hereby releases Lessor from all
liability in connection with such repossession except as provided by Paragraph b. Without waiving the
doctrines of sovereign immunity and immunity from suit and to the extent authorized by the Constitution
and laws of the State of Texas, Lessee’s obligation to return Hardware may, at Lessor’s option, be
specifically enforced by Lessor.

16. Quiet Enjoyment.

During the Schedule Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the Assets
as long as an Event of Default (as hereinafter defined in Section 23 (“Default”) of the MOLA) has not
occurred.

17. Warranties regarding the Assets.

Lessor acknowledges that warranties made by the manufacturer or licensor of the Assets, if any, inure to
the benefit of Lessee. Lessee agrees to pursue any warranty claim directly against such manufacturer or
licensor of the Assets and shall not pursue any such claim against Lessor.

18. No Warranties by Lessor regarding the Assets.

Except as set forth in the Contract, Lessee acknowledges that Lessor is not the manufacturer or licensor of
the Hardware or Software Assets. Lessee agrees that Lessor makes no representations or warranties of
whatsoever nature, directly or indirectly, express or implied, as to the suitability, durability, fitness for use,
merchantability, condition, or quality of the Hardware or Software Assets or any unit thereof. Except to the
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extent Lessor is the manufacturer or licensor of the Hardware or Software Assets, Lessee specifically waives
all right to make claim against Lessor for breach of any warranty of any kind whatsoever; and with respect
to Lessor, Lessee leases the Hardware and Software “as is”. Except to the extent Lessor is the manufacturer
or licensor of the Hardware or Software Assets, Lessor shall not be liable to Lessee for any loss, damage,
or expense of any kind or nature caused directly or indirectly by any Hardware or Software leased hereunder,
or by the use or maintenance thereof, or by the repairs, service or adjustment thereto or any delay or failure
to provide any thereof, or by any interruption of service or loss of use thereof, or for any loss of business or
damage whatsoever and howsoever caused. Lessor agrees to assign to Lessee, upon Lessee’s request
therefor, any warranty of a manufacturer or licensor or seller relating to the Hardware and Software that
may have been given to Lessor.

19. Risk of Loss.

Commencing upon delivery and continuing throughout the Schedule Term, Lessee shall bear the entire risk
of loss or damage in respect to the Hardware specified on the Schedule, whether partial or complete, from
any cause whatsoever. Lessee shall promptly notify Lessor regarding any Event of Loss. Upon any Event
of Loss, Lessee shall, at its option: (a) immediately repair the affected Hardware so that it is in good
condition and working order, (b) replace the affected Hardware with identical equipment of at least equal
value, in good condition and repair, and transfer clear title thereto to Lessor, or (c) to the extent permitted
by law, pay to Lessor, within thirty (30) days of the Event of Loss, an amount equal to the Stipulated Loss
Value for such affected Hardware unit, plus any other unpaid amounts then due under the Schedule. If an
Event of Loss occurs as to part of the Hardware for which the SLV is paid, a prorated amount of each Rent
Payment shall abate from the date the SLV payment is received by Lessor. The SLV shall be an amount
equal to the sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule
Term with such Rent Payments discounted to present value at the like-term Treasury Bill rate for the
remaining Schedule Term in effect on the date of such Event of Loss, or if such rate is not permitted by law,
then at the lowest permitted rate.

In the event of a governmental taking of a Hardware unit for an indefinite period or for a stated period,
which does not extend beyond the Schedule Term, all obligations of Lessee with respect to such Hardware
unit (including payment of Rent) shall continue. So long as Lessee is not in default hereunder, Lessor shall
pay to Lessee all sums received by Lessor from the government by reason of such taking.

20. Representations and Warranties of Lessee.

Lessee represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an opinion
of counsel to the effect that, as of the time of execution of the MOLA and each Schedule between Lessor
and Lessee:

(a) Lessee is either a Texas state agency or Texas local government, as defined in Section 2054.003, Texas
Government Code (including institutions of higher education as defined in Section 2054.003 (8-a),
Texas Government Code) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an independent
legal and management determination to enter into this transaction;
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(b) Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, legal and binding true lease and operating lease agreement of Lessee, enforceable in
accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessee of any Schedule
between Lessor and Lessee;

(d) The entering into and performance of any Schedule between Lessor and Lessee, this MOLA or any
Schedule will not violate any judgment, order, law or regulation applicable to Lessee or result in any
breach of, or constitute a default under, or result in the creation of any lien, charge, security interest or
other encumbrance upon assets of Lessee or on the Hardware or Software leased under any Schedule
between Lessor and Lessee pursuant to any instrument to which Lessee is a party or by which it or its
assets may be bound,

(e) To the best of Lessee’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting Lessee, which if determined adversely to Lessee will have a material adverse effect
on the ability of Lessee to fulfill its obligations under the MOLA or any Schedule between Lessor and
Lessee;

(f) The use of the Assets is essential to Lessee’s proper, efficient and economic operation, and Lessee will
sign and provide to Lessor upon execution of each Schedule between Lessor and Lessee hereto written
certification to that effect; and

(g) Lessee represents and warrants that (i) It has authority to enter into any Schedule under this MOLA, (ii)
the persons executing a Schedule have been duly authorized to execute the Schedule on Lessee’s behalf,
(i11) all information supplied to Lessor is true and correct, including all credit and financial information
and (iv) it is able to meet all its financial obligations, including the Rent Payments hereunder.

21. Representation and Warranties of DIR.

DIR represents and warrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effect that, as of the time of execution of the MOLA:

(a) DIR is a State agency as defined in Section 2251.001, Texas Government Code. DIR has not provided
Lessee or Lessor with any legal or management advice regarding the MOLA or any Schedule executed
pursuant thereto;

(b) This MOLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal and
binding agreement of DIR, enforceable in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental
authority or governmental authority or instrumentality with respect to the entering into or performance
by DIR of this MOLA;
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(d) The entering into and performance of the MOLA does not violate any judgment, order, law or regulation
applicable to DIR or result in any breach of, constitute a default under, or result in the creation of any
lien, charge, security interest or other encumbrance upon assets of DIR or on the Hardware or Software
pursuant to any instrument to which DIR is a party or by which it or its assets may be bound,

(e) To the best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting DIR, which if determined adversely to DIR will have a material adverse effect on

the ability of DIR to fulfill its obligations under the MOLA;

(f) DIR is authorized to charge and collect the administrative fee as set forth within Section 5 of the
Contract; and

(g) Lessor’s payment of the administrative fee to DIR shall not constitute an illegal gratuity or otherwise
violate Texas law.

22. Representations and Warranties of Lessor.

Lessor represents and warrants for the benefit of DIR and each Lessee:

(a) Lessor is an entity authorized and validly existing under the laws of its state of organization, is
authorized to do business in Texas, and is not in default as to taxes owed to the State of Texas and any
of its political subdivisions;

(b) The MOLA and each Schedule executed in conjunction to this MOLA have been duly authorized,
executed and delivered by Lessor and constitute valid, legal and binding agreements of Lessor,
enforceable with respect to the obligations of Lessor herein in accordance with their terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessor of this MOLA or
any Schedule;

(d) The entering into and performance of the MOLA or any Schedule will not violate any judgment, order,
law or regulation applicable to Lessor or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security interest or other encumbrance upon the assets of Lessor,
including the Hardware or Software leased under the MOLA and Schedules thereto, pursuant to any
instrument to which Lessor is a party or by which it or its assets may be bound;

(e) To the best of Lessor’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting Lessor, which if determined adversely to Lessor will have a material adverse effect
on the ability of Lessor to fulfill its obligations under the MOLA or any Schedule;

(f) Lessor acknowledges that DIR and any Lessee that is a state agency, as government agencies, are
subject to the Texas Public Information Act, and that DIR and Lessees that are state agencies will
comply with such Act, including all opinions of the Texas Attorney General's Office concerning this
Act.
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23. Default.

Lessee shall be in default under a Schedule upon the occurrence of any one or more of the following events
(each an “Event of Default”): (a) nonpayment or incomplete payment by Lessee of Rent or any other sum
payable on its due date; (b) Lessee’s material breach of this MOLA, any Schedule, or any applicable
software license agreement, which is not cured within thirty (30) days after written notice thereof from
Lessor; (c) Lessee’s filing of any proceedings commencing bankruptcy or the taking of other similar action
by Lessee under any state insolvency or similar law, (d) the filing of any involuntary petition against Lessee
or the appointment of any receiver not dismissed within sixty (60) days from the date of said filing or
appointment; (¢) subjection of a substantial part of Lessee’s property or any part of the Hardware to any
levy, seizure, assignment or sale for or by any creditor or governmental agency; or (f) any representation or
warranty made by Lessee in this MOLA, any Schedule or in any document furnished by Lessee to Lessor
in connection therewith or with the acquisition or use of the Assets being or becoming untrue in any material
respect.

24. Remedies.
(a) Lessor’s Remedies.

i.  Upon the occurrence of an “Event of Default,” Lessor may, in its sole discretion, do any one or
more of the following:

A. after giving thirty (30) days prior written notice to Lessee of the Event of Default, during which
time Lessee shall have the opportunity to cure such Default, terminate any or all Schedules
executed by Lessor and the defaulting Lessee;

B. without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit,
and to the extent allowed by the laws and Constitution of the State of Texas, Lessor may
proceed by appropriate court action to enforce the performance of the terms of the Schedule;

C. after giving thirty (30) days prior written notice to Lessee of the Event of Default, during which
time Lessee shall have the opportunity to cure such Default, and whether or not the Schedule
is terminated, take possession of the Hardware and Software wherever located, without
additional demand, liability, court order or other process of law. To the extent permitted by
Texas law, Lessee hereby authorizes Lessor, its assigns or the agents of either to enter upon
the premises where such Hardware or Software is located or cause Lessee, and Lessee hereby
agrees, to return such Hardware and Software to Lessor in accordance with the requirements
of Section 15 (“Option to Extend; Surrender of Hardware and Software Assets”) hereof;

D. by notice to Lessee, and to the extent permitted by law, declare immediately due and payable
and recover from Lessee, as liquidated damages and as a remedy, the sum of:

I.  the present value of the Rent owed from the earlier of the last date of payment by Lessee
or the date Lessor obtains a judgment against Lessee until the end of the Schedule Term
plus, if the Hardware is not returned to or repossessed by Lessor, the present value of the
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Stipulated Loss Value of the Hardware at the end of the Schedule Term, each discounted
at a rate equal to the rate used by Lessor for business opportunity analysis;

II.  without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from
suit, and to the extent allowed by the laws and Constitution of the State of Texas, costs,
fees (including all attorneys’ fees and court costs) and expenses associated with collecting
said sums; and

III.  interest on (I) from the date of default at 1)2% per month or portion thereof (or the highest
rate allowable by law, if less) and, on (II) from the date Lessor incurs such fees, costs or
expenses.

ii.  Upon return or repossession of the Hardware, Lessor may, if it so decides in its sole discretion,
upon notice to Lessee, use reasonable efforts to sell, re-lease or otherwise dispose of such
Hardware, in such manner and upon such terms as Lessor may determine in its sole discretion, so
long as such manner and terms are commercially reasonable. Upon disposition of the Hardware,
Lessor shall credit the Net Proceeds (as defined below) to the damages paid or payable by Lessee.
Proceeds upon sale of the Hardware shall be the sale price paid to Lessor less the Stipulated Loss
Value in effect as of the date of default. Proceeds upon a re-lease of the Hardware shall be all rents
to be received for a term not to exceed the remaining Schedule Term, discounted to present value
as of the commencement date of the re-lease at Lessor’s current applicable debt rate. Without
Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the
extent allowed by the laws and Constitution of the State of Texas, “Net Proceeds” shall be the
Proceeds of sale or re-lease as determined above, less all costs and expenses incurred by Lessor in
the recovery, storage and repair of the Hardware, in the remarketing or disposition thereof, or
otherwise as a result of Lessee’s default, including any court costs and attorney’s fees and interest
on the foregoing at eighteen percent (18%) per annum or the highest rate allowable by law, if less,
calculated from the dates such costs and expenses were incurred until received by Lessor. Lessee
shall remain liable for the amount by which all sums, including liquidated damages, due from
Lessee exceeds the Net Proceeds. Net Proceeds in excess thereof are the property of and shall be
retained by Lessor.

iii.  No termination, repossession or other act by Lessor in the exercise of its rights and remedies upon
an Event or Default by Lessee shall relieve Lessee from any of its obligations hereunder. No
remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity.

iv.  Neither DIR nor non-defaulting Lessees shall be deemed in default under the MOLA or Schedules
because of the default of a particular Lessee. Lessor’s remedies under this Section 24 shall not
extend to DIR and those non-defaulting Lessees.

(b) Lessee’s Remedies. Anything herein to the contrary notwithstanding, Lessee shall have all rights
provided under Tex. Bus. & Comm. Code § 2A.508 through § 2A.522, including without limitation, the
right to cancel a Schedule and recover damages from Lessor in the event of nonperformance of or other
default by Lessor hereunder.
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(c) Each party agrees that any delay or failure by the other party to enforce that party’s rights under this

25.

MOLA or a Schedule does not prevent that party from enforcing its rights at a later time.

Notices and Waivers.

(a) All notices relating to this MOLA shall be delivered to DIR or Lessor as specified in Section 6 of the

Contract, or to another representative and address subsequently specified in writing by the appropriate
parties hereto. All notices relating to a Schedule shall be delivered in person to an officer of Lessor or
Lessee or shall be given by certified or registered mail or overnight carrier to Lessor or Lessee at its
respective address shown on the Schedule or to another address subsequently specified in writing by the
appropriate parties thereof. DIR, Lessee, and Lessor intend and agree that a photocopy or facsimile of
this MOLA or a Schedule and all related documents, including but not limited to the Acceptance
Certificate, with their signatures thereon shall be treated as originals, and shall be deemed to be as
binding, valid, genuine, and authentic as an original signature document for all purposes.

(b) A waiver of a specific default shall not be a waiver of any other or subsequent default. No waiver of

26.

(2)

(b)

any provision of this MOLA or a provision of a Schedule shall be a waiver of any other provision or
matter, and all such waivers shall be in writing and executed by an officer of the waiving party. No
failure on the part of a party to exercise, and no delay in exercising, any right hereunder shall operate as
a waiver thereof.

Assignment by Lessor: Assicnment or Sublease by Lessee.

Upon thirty (30) days advance written notice to Lessee and provided that any such assignee expressly
assumes Lessor’s obligations under this MOLA and each Schedule, Lessor may (i) assign all or a portion
of Lessor’s right, title and interest in this MOLA and/or any Schedule; (ii) grant a security interest in
the right, title and interest of Lessor in the MOLA, any Schedule and/or any Asset; and/or (iii) sell or
transfer its title and interest as owner or licensor of the Hardware and Software and/or as Lessor under
any Schedule; and DIR and each Lessee leasing Hardware under the MOLA understand and agree that
Lessor’s assigns may each do the same (hereunder collectively “Assignment”). All such Assignments
shall be subject to each Lessee’s rights under the Schedule(s) executed between it and Lessor and to
DIR’s rights under the MOLA. Each Lessee leasing Assets through Schedules under this MOLA and
DIR hereby consent to such Assignments and agree to execute and deliver promptly such
acknowledgements, Opinions of Counsel and other instruments reasonably requested to effect such
Assignment. Lessor shall remain liable for performance under the MOLA and any Schedule(s) executed
hereunder to the extent Lessor’s assigns do not perform Lessor’s obligations under the MOLA and
Schedule(s) executed hereunder. Upon any such Assignment, all references to Lessor shall also include
all such assigns, whether specific reference thereto is otherwise made herein.

Lessee will not sell, assign, sublet, pledge or otherwise encumber, or permit a lien to exist on or against
any interest in this MOLA or the Assets without Lessor’s prior written consent except otherwise
permitted under this MOLA; provided, however, that no such prior written consent from Lessor is
necessary in the event of a legislative mandate to transfer the MOLA to another state agency.
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27.

Delivery of Related Documents.

For each Schedule, Lessee will provide the following documents and information satisfactory to Lessor: (a)
Certificate of Acceptance (if Acceptance has taken place); (b) Opinion of Counsel; (¢) Financial Statements;
(d) incumbency certificate; and (e) other documents specified in the applicable Schedule as being reasonably
required by Lessor.

28.

(2)

(b)

Miscellaneous.

Prior to delivery of any Assets, the obligations of Lessor hereunder shall be suspended to the extent that
it is hindered or prevented from performing because of causes beyond its control. In such event, the
obligation of Lessee to commence Rents for such Assets shall also be suspended.

Lessor and Lessee acknowledge that there are no agreements or understanding, written or oral, between
them with respect to the Assets, other than as set forth in this MOLA, including the Contract, and in
each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge that this
MOLA, including the Contract, and each Schedule to which Lessee is a party contain the entire
agreement between Lessor and Lessee and supersedes all previous discussions and terms and conditions
of any purchase orders issued by Lessee, order acknowledgement and other forms issued by Lessor, and
the like. DIR and Lessor acknowledge that there are no agreements or understandings, written or oral,
between them other than as set forth in this MOLA and the Contract and that both contain the entire
agreement between them. The terms and conditions of this MOLA may be amended only by written
instrument executed by Lessor and DIR. The terms of a Schedule may only be amended in a writing
signed by both Lessee and Lessor.
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Attachment 1 to the Master Operating Lease Agreement
Financial Disclosure Summary

Lease Rate Factor(s): Response Notes
Equipment Type A
Equipment Type B
Equipment Type C
How is Daily Rental calculated?
Is Daily Rental invoiced separately g Leos
or rolled into monthly rental? O N/A
O Yes
Is thi tep L ?
s this a Step Lease O No
Oy
Does this lease include software? es
O No
OA
If yes, who owns the software? gency
O Lessor
Personal Property Tax Response Notes
Estimated PPT
O Agency
PPT P
ayment made by O Lessor on Agency behalf
O Agency pays direct
[ Lessor pays and passes invoice
PPT calculation method through
[ Lessor estimates and includes
[ Lessor sets PPT at disclosed rate
O N/A - Agency pays direct
If PPT rate changes, how are O N/A - Lessor pays/passes invoice
charge backs or short falls through
handled? [ Lessor is responsible
[ Lessee is invoiced for short fall
Equipment Schedule Details Response Notes

Can Agency make decisions at
asset level (extend, purchase,
return)?

O Asset level
O All and not less than all

Does this ES auto extend?

O Yes
O No

If Yes, how long?

What is the cost of the Auto
extension?

What is the notice period?
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Are negotiated extensions FMV

O Yes

packaging?

If yes, what is the cost if not
returned?

based? O No
On FMV, can Agency select own O Yes
evaluator? O No
Is asset and lease information O Yes
available online? O No
End of Lease Details Response Notes
Where are the assets returned to?
What is the return freight cost?
. O Agency

Who pays the return freight cost? O Lessor

O Yes
Do | need to return original OO No

Do | need to return original
manuals and documentation?

O Yes

O No

If yes, what is the cost if not
returned?

Do | need to return software?

O Yes

O No

If yes, what is the cost if not
returned?

Is there an FMV purchase cost
cap?

O Yes

O No

If yes, what is the cost cap
percentage?

What is the cost for a lost asset?

What is the cost for missing
equipment?

What is the cost for data
sanitization on assets with
memory?

What is the cost for data
sanitization?

What is the cost for on-site data
destruction?
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DIR Contract No. DIR-CP0O-4433

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
Sharp Electronics Corporation
1. Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas, acting
by and through the Department of Information Resources (hereinafter “DIR") with its principal
place of business at 300 West 15 Street, Suite 1300, Austin, Texas 78701, and Sharp Electronics
Corporation (hereinafter “Vendor”), with its principal place of business at 100 Paragon Drive,
Montvale, NJ 07645.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of Texas.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business Daily,
Request for Offer (RFO) DIR-TSO-TMP-419, on 12/12/2018, for Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services.
Upon execution of this Contract, a notice of award for RFO DIR-TSO-TMP-419 shall be posted by
DIR on the Electronic State Business Daily.

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows: this
Contract; Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan;
Appendix C, Pricing Index; Appendix D, Customer Service Agreement; Appendix E, Master
Operating Lease Agreement; Appendix F, Master Lease Agreement; Exhibit 1, Vendor’s Response
to RFO DIR-TSO-TMP-419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including
all addenda; are incorporated by reference and constitute the entire agreement between DIR and
Vendor governing purchase transactions. For Lease transactions under this Contract the order of
precedence shall be as follows: this Contract; Appendix E, Master Operating Lease Agreement;
Appendix F, Master Lease Agreement, as applicable depending on the type of lease; Appendix A,
Standard Terms and Conditions For Products and Related Services Contracts; Appendix B,
Vendor’s Historically Underutilized Businesses Subcontracting Plan; Appendix C, Pricing Index;
Appendix D, Customer Service Agreement; Exhibit 1, Vendor’s Response to RFO DIR-TSO-TMP-
419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including all addenda; are
incorporated by reference and constitute the entire agreement between DIR and Vendor
governing lease transactions. In the event of a conflict between the documents listed in this
paragraph related to purchases, the controlling document shall be this Contract, then Appendix
A, then Appendix B, then Appendix C, then Appendix D, then Appendix E, then Appendix F, then
Exhibit 1, and finally Exhibit 2. In the event of a conflict between the documents listed in this

Department of Information Resources Page 1 of 6 (DIR rev 03/2018)



DIR Contract No. DIR-CP0O-4433

Vendor Contract No.

paragraph related to lease transactions, the controlling document shall be this Contract, then
Appendix E or Appendix F, depending on the type of lease transaction, then Appendix A, then
Appendix B, then Appendix C, then Appendix D, then Exhibit 1, and finally Exhibit 2. In the event
and to the extent any provisions contained in multiple documents address the same or
substantially the same subject matter but do not actually conflict, the more recent provisions shall
be deemed to have superseded earlier provisions.

2. Term of Contract
The initial term of this Contract shall be two (2) years commencing on the last date of approval by
DIR and Vendor, with one (1) optional two-year renewal and one (1) optional one-year renewal.
Prior to expiration of each term, the contract will renew automatically under the same terms and
conditions unless either party provides notice to the other party 60 days in advance of the renewal
date stating that the party wishes to discuss modification of terms or not renew. Additionally, the
parties by mutual agreement may extend the term for up to ninety (90) additional calendar days.

3. Product and Service Offerings

A. Products

Products available under this Contract are limited to Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services;
Document Imaging Services/Solutions; Enterprise Content Management Products, Software
and Services as specified in Appendix C, Pricing Index. Vendor may incorporate changes to
their product offering; however, any changes must be within the scope of products awarded
based on the posting described in Section 1.B above. Vendor may not add a manufacturer’s
product line which was not included in the Vendor’s response to the solicitation described in
Section 1.B above.

B. Services
Services available under this Contract are limited to Managed Print Services, Printers, Copiers,
3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services
as specified in Appendix C, Pricing Index. Vendor may incorporate changes to their service
offering; however, any changes must be within the scope of services awarded based on the
posting described in Section 1.B above.

4, Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing, Purchase Orders,
Invoices and Payment, and as set forth in Appendix C, Pricing Index, and shall include the DIR
Administrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all sales to
Customers pursuant to this Contract is three-quarters of one percent (.75%). Payment will be
calculated for all sales, net of returns and credits. For example, the administrative fee for sales
totaling $100,000 shall be $750.00.
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Vendor Contract No.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the right to
change this fee upwards or downwards during the term of this Contract, upon written notice to
Vendor without further requirement for a formal contract amendment. Any change in the
administrative fee shall be incorporated in the price to the Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated below.

If sent to the State:

Kelly A Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15%™ St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:

Brenda Siemer

Sharp Electronics Corporation

100 Paragon Drive Montvale, NJ 07645
Phone: (201) 529-0354

Facsimile: (201) 529-9454

Email: siemerb@sharpsec.com

7. Software License, Service and Leasing Agreements

A. Shrink/Click-wrap License Agreement
Regardless of any other provision or other license terms which may be issued by Vendor after
the effective date of this Contract, and irrespective of whether any such provisions have been
proposed prior to or after the issuance of a Purchase Order for products licensed under this
Contract, or the fact that such other agreement may be affixed to or accompany software
upon delivery (shrink-wrap), the terms and conditions set forth in this Contract shall
supersede and govern the license terms between Customers and Vendor. It is the
Customer’s responsibility to read the Shrink/Click-wrap License Agreement and determine
if the Customer accepts the license terms as amended by this Contract. If the Customer
does not agree with the license terms, Customer shall be responsible for negotiating with
the reseller to obtain additional changes in the Shrink/Click-wrap License Agreement
language from the software publisher.

B. Service Agreement
Services provided under this Contract shall be in accordance with the Service Agreement as
set forth in Appendix D of this Contract. No changes to the Service Agreement terms and
conditions may be made unless previously agreed to by Vendor and DIR.
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C. Master Operating Lease Agreement
DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Operating Lease
Agreement in Appendix E of this Contract for Lessees that are Texas State Agencies or
otherwise authorized to conduct lease transactions through DIR contracts.

D. Master Lease Agreement

DIR and Vendor hereby agree that Vendor is authorized to utilize the Master Lease Agreement
in Appendix F of this Contract for DIR authorized entities as Lessees that are not Texas State
Agencies or otherwise required by statute to utilize the Texas Public Finance Authority for
such leasing transactions. Texas State Agencies that have the requisite capital authority and
who are not required to utilize such authority via the Texas Public Finance Authority may or
may not be eligible to utilize the Master Lease Agreement; each such agency must confer with
its own counsel to make this determination.

E. Conflicting or Additional Terms
In the event that conflicting or additional terms in Vendor Software License Agreements,
Shrink/Click Wrap License Agreements, Service Agreements or linked or supplemental
documents amend or diminish the rights of DIR Customers or the State, such conflicting or
additional terms shall not take precedence over the terms of this Contract.

In the event of a conflict, any linked documents may not take precedence over the printed or
referenced documents comprising this contract; provided further that any update to such
linked documents shall only apply to purchases or leases of the associated Vendor product or
service offering after the effective date of the update; and, provided further, that, if Vendor
has responded to a solicitation or request for pricing, no update of such linked documents on
or after the initial date of Vendor’s initial response shall apply to that purchase unless Vendor
directly informs Customer of the update before the purchase is consummated.

In the event that different or additional terms or conditions would otherwise result from
accessing a linked document, agreement to said linked document shall not be effective until
reviewed and approved in writing by Customer’s authorized signatory.

Vendor shall not [without prior written agreement from Customer’s authorized signatory,]
require any document that: 1) diminishes the rights, benefits, or protections of the
Customer, or that alters the definitions, measurements, or method for determining any
authorized rights, benefits, or protections of the Customer; or 2) imposes additional costs,
burdens, or obligations upon Customer, or that alters the definitions, measurements, or
method for determining any authorized costs, burdens, or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void and
inapplicable to the contract between DIR and Vendor or Vendor and Customer, and Vendor
will nonetheless be obligated to perform the contract without regard to the prohibited
documents, unless Customer elects instead to terminate the contract, which in such case may
be identified as a termination for cause against Vendor.
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The foregoing requirements apply to all contracts, including, but not limited to, contracts
between Customer and a reseller who attempts to pass through documents and obligations
from its Manufacturer of Publisher.

8. Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product and Related
Services Contracts.

No exceptions have been agreed to by DIR and Vendor.

(Remainder of this page intentionally left blank)
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This Contract is executed to be effective as of the date of last signature.

Sharp Electronics Corporation

Authorized By: _Signature on File

Name: _Mike Marusic

Title: _President

Date: _08/02/2019

The State of Texas, acting by and through the Department of Information Resources

Authorized By:__Signature on File

Name: Hershel Becker

Title: Chief Procurement Officer

Date: _08/09/2019

Office of General Counsel: Signature on File: 08/07/2019
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Amendment Number 1
to
Contract Number DIR-CPO-4433
between
State of Texas, acting by and through the Department of Information Resources
and
Sharp Electronics Corporation

This Amendment Number 1 to Contract Number DIR-CPO-4433 (“Contract”) is between the
Department of Information Resources (“DIR”) and Sharp Electronics Corporation (“Vendor”). DIR
and Vendor agree to modify the terms and conditions of the Contract as follows:

1. Contract, Section C — Pricing Index is hereby restated in its entirety and replaced with
Appendix C — Pricing Index (per Amendment 1) attached hereto.

All other terms and conditions of the Contract, not expressly amended herein, shall remain in full
force and effect. In the event of conflict among the provisions, the order of precedence shall be
Amendment Number 1, and then the Contract.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of the date
of the last signature.

Sharp Electronics Corporation

Authorized By: Signature on file

Name: Mike Marusic

Title: President and CEO

Date: September 23, 2019

The State of Texas, acting by and through the Department of Information Resources

Authorized By:  Signature on file

Name: Hershel Becker

Title: Chief Procurement Officer

Date: September 25,2019

Office of General Counsel: Initials on file September 24, 2019

Amendment 1
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Amendment Number 2
to
Contract Number DIR-CP0O-4433
between
State of Texas, acting by and through the Department of Information Resources
and
Sharp Electronics Corporation

This Amendment Number 2 to Contract Number DIR-CP0O-4433 (“Contract”) is between
the Department of Information Resources (“DIR”) and Sharp Electronics Corporation

(“Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as
follows:

1. Appendix C, Pricing Index (per Amendment 1), is hereby replaced in its entirety
with Appendix C, Pricing Index (per Amendment 2), as attached.

All other terms and conditions of the Contract, not expressly amended herein, shall remain
in full force and effect. In the event of conflict among the provisions, the order of
precedence shall be this Amendment Number 2, then Amendment Number 1, and then the
Contract.
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature.

Sharp Electronics Corporation

Authorized By: _Signature on File

Name: _Erica Calise

Title: _ Director of Government Marketing

Date: _8/11/2020

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name: Hershel Becker

Title: Chief Procurement Officer

Date:  8/12/2020

Office of General Counsel: Mark Howard 8/11/2020

Amendment 2
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Amendment Number 3
to
Contract Number DIR-CPO-4433
between
State of Texas, acting by and through the Department of Information Resources
and
Sharp Electronics Corporation

This Amendment Number 3 to Contract Number DIR-CP0O-4433 (“Contract’) is between
the Department of Information Resources (“DIR") and Sharp Electronics Corporation
("Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as
follows:

1. Appendix C, Pricing Index (per Amendment 2), is hereby replaced in its entirety
with Appendix C, Pricing Index (per Amendment 3), as attached.

All other terms and conditions of the Contract not expressly amended herein, shall remain
in full force and effect. In the event of conflict among the provisions, the order of
precedence shall be this Amendment 3, then Amendment Number 2, then Amendment
Number 1, and then the Contract.
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature.

Sharp Electronics Corporation

Authorized By: Signature on File

Name: _ Erica Calise

Title: Director of Government Marketing

Date: _11/5/2020

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name: Hershel Becker

Title: __Chief Procurement Officer

Date: 11/18/2020

Office of General Counsel: _MH 11/18/2020

Amendment 3
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Amendment Number 4
to
Contract Number DIR-CPO-4433
between
State of Texas, acting by and through the Department of Information Resources
and
Sharp Electronics Corporation

This Amendment Number 4 to Contract Number DIR-CP0O-4433 (“Contract’) is between
the Department of Information Resources (“DIR") and Sharp Electronics Corporation
("Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as
follows:

1. Appendix C, Pricing Index (per Amendment 3), is hereby replaced in its entirety
with Appendix C, Pricing Index (per Amendment 4), as attached.

All other terms and conditions of the Contract not expressly amended herein, shall remain
in full force and effect. In the event of conflict among the provisions, the order of
precedence shall be this Amendment 4, then Amendment 3, then Amendment Number 2,
then Amendment Number 1, and then the Contract.
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature.

Sharp Electronics Corporation

Authorized By: Signature on File

Name: __Erica Calise

Title: Director of Government Marketing

Date: _1/25/2021

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name: Hershel Becker

Title: _ Chief Procurement Officer

Date: 1/28/2021

Office of General Counsel: _M. H 1/28/2021

Amendment 4
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Amendment Number 5
to
Contract Number DIR-CPO-4433
between
State of Texas, acting by and through the Department of Information Resources
and
Sharp Electronics Corporation

This Amendment Number 5 to Contract Number DIR-CP0O-4433 ("Contract”) is between
the Department of Information Resources (“DIR") and Sharp Electronics Corporation
("Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as
follows:

1. Appendix C, Pricing Index (per Amendment 4), is hereby replaced in its entirety
with Appendix C, Pricing Index (per Amendment 5), as attached.

All other terms and conditions of the Contract not expressly amended herein, shall remain
in full force and effect. In the event of conflict among the provisions, the order of precedence
shall be this Amendment 5, then Amendment 4, then Amendment 3, then Amendment
Number 2, then Amendment Number 1, and then the Contract.
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature.

Sharp Electronics Corporation

Authorized By: Signature on File

Name: __Erica Calise

Title: Director of Government Marketing

Date: _3/25/2021

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name Hershel Becker

Title: _ Chief Procurement Officer

Date: 3/29/2021

Office of General Counsel: _M. H. 3/26/2021
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Introduction

1.1.  Purpose

The purpose of this Request for Offer (RFO) is to solicit responses from potential Vendors to
provide Managed Print Services (MPS), printers and copiers non-multifunction (Non MFD) and
multifunction (MFD) devices, 3D printers, scanning, plotting and facsimile equipment and devices
and Related Services; Document Imaging Services/Solutions; and Enterprise Content
Management (ECM) Products, Software and Services to the State of Texas, acting by and through
the Department of Information Resources (DIR).

As a result of this RFO, DIR expects to receive and evaluate responses and select one or more
qualified Vendors with whom to enter into negotiations. Section 5 of this RFO contains more
information regarding the response evaluation and Vendor selection process. DIR reserves the
right to make a single award or multiple awards from this RFO. All contracts awarded shall be
indefinite quantity contracts with no minimum guarantees of any purchases.

As a result of this RFO, DIR expects to create a contract vehicle that satisfies statewide
procurement requirements for Managed Print Services (MPS), printers and copiers non-
multifunction (Non MFD) and multifunction (MFD) devices, 3D printers, scanning, plotting and
facsimile equipment and devices and Related Services; Document Imaging Services/Solutions; and
Enterprise Content Management (ECM) Products, Software and Services contracts and improves
the efficiency of the procurement process by shortening the time required to procure these
products and services.

As part of DIR’s initiatives to identify strategic sourcing opportunities, DIR reserves the right to
make a single award or multiple awards as determined by DIR to achieve the highest overall
best value to the state.

1.2. Background

1.2.1 Information Technology Acquisition

Through its Cooperative Contracts Program, DIR assists state agencies and local
governments (Customers) with cost-effective acquisition of their information resources
by negotiating, managing, and administering contracts with information technology
providers. Customers include any Texas state agency, unit of local government, or
institution of higher education as defined in Texas Government Code, Section 2054.003;
the Electric Reliability Council of Texas, the Lower Colorado River Authority, a private
school, as defined by Section 5.001, Education Code, a private or independent institution
of higher education, as defined by Section 61.003, Education Code, a volunteer fire
department, as defined by Section 152.001, Tax Code; those state agencies purchasing
from a DIR contract through an Interagency Agreement, as authorized by Texas
Government Code, Chapter 771; any local government as authorized through Texas
Government Code, Chapter 791; the Interlocal Cooperation Act; the state agencies and
political subdivisions of other states as authorized by Texas Government Code, Section
2054.0565; and for non-telecommunications IT Commodity products and services,
“assistance organizations” defined in Texas Government Code, Section 2175.001.

RFO: DIR-TSO-TMP-419 Page 1
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1.2.2

DIR combines the buying power of authorized Customers to obtain volume-discounted
pricing for selected technology products and services. In addition to offering volume-
discounted pricing, DIR created the Cooperative Contracts (Co-op Contracts) Program to
make it easier for Customers to acquire these products and services. Customers place
orders with and issue payments directly to the Vendors participating in the Co-op
Contracts Program. Subject to DIR rights set forth in Sections 4.8 and 4.9 of this RFO, DIR
will award and negotiate base contract documents with Vendors as a result of this RFO.
Customers contact the Vendor for product and/or services and pricing information,
negotiate their own service level agreements and additional terms and conditions, if any,
and send their purchase orders (with the DIR contract number) and payments directly to
the participating awarded Vendor, not to DIR. Information regarding the Co-op Contracts
Program is located on DIR’'s Web site at http://dir.texas.gov/View-About-
DIR/Pages/Content.aspx?id=41.

Texas Government Code, Section 2157.068

Texas Government Code, Section 2157.068, effective September 1, 2005, requires State
agencies to buy commodity items, as detailed below, in accordance with contracts
developed by DIR, unless the agency obtains an exemption from DIR.

Commodity items are commercially available software, hardware and technology services
that are generally available to businesses or the public and for which DIR determines that
a reasonable demand exists in two or more state agencies. Hardware is the physical
technology used to process, manage, store, transmit, receive or deliver information.
Software is a commercially available program that operates hardware and includes all
supporting documentation, media on which the software may be contained or stored,
related materials, modifications, versions, upgrades, enhancements, updates or
replacements and may include Software provided as a service. Technology services are
the services, functions and activities that facilitate the design, implementation, creation,
or use of software or hardware. Technology services include seat management, staff
augmentation, training, maintenance and subscription services. Seat/Device
management is a service through which a state agency transfers its responsibilities to a
Vendor to manage its personal computing needs, including all necessary hardware,
software and technology services.

Technology services do not include telecommunications services. Any service awarded
under the TEX-AN Next Generation Procurement, RFO number DIR-TEX-AN-NG-001 is
excluded. The following services were awarded under the TEX-AN Next Generation
Procurement: Long Distance Services, Internet Services (including SOHO), Voice over
Internet Protocol (VolP), Local Voice Service, Wireless Service, Fixed Satellite and Access
and Transport.

Institutions of higher education, K-12, and local governments are not required to
purchase IT commodities from DIR, but may do so voluntarily. Information regarding
Texas Government Code §2157.068, including processes and guidelines, is located on
DIR’s Web site at:
http://dir.texas.gov/View-Contracts-And-Services/Pages/Content.aspx?id=25
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Cost Avoidance Performance Measures

As part of its performance measures reported to state leadership, DIR must show the cost
avoidance realized by the State for the products and services obtained under DIR
contracts. Cost avoidance is the difference between the negotiated DIR contract price and
the prevailing market price.

Cost Recovery

DIR recovers the costs of negotiating, executing, and administering the Co-op Contracts
through an administrative fee. DIR is authorized to charge a reasonable administrative
fee to all customers per Section 2157.068(d) of the Texas Government Code. The
administrative fee must be included in the Vendor’s price to the customer and paid to DIR
by the Vendor. The fee has been set at a not-to-exceed level of 2.00% by the current
appropriations act of the State Legislature. For the purposes of responding to this RFO,
the administrative fee of 0.75% shall be used in calculating the pricing specified in Bid
Package 2. DIR may change the administrative fee at any time during a contract term.
DIR will notify Vendors of any change in the administrative fee.

Historical Sales

Contracts negotiated and managed through the Cooperative Contracts Program resulted
in over $5 billion in Customer purchases for the past three (3) Fiscal Years (FY) combined.
Information contained within the table below shows the total purchases for the past three
(3) fiscal years by Customer segment. These purchases represent contracts that are
hardware, software, and services related. The State’s Fiscal Year runs September 1%
through August 31%,

FY2016 FY2017 FY2018

Assistance Org $2,357,384.76 $3,079,520.73 $2,958,.084.65)
Higher Ed $351,693,838.26 $339,061,683.43 $332,385,633.15
K-12 $628,316,299.13 $577,352,825.09 $589,442,854.33
Local
Government $462,736,727.05 $461,433,333.12 $448,209,464.71
Out of State $8,767,492.85 $20,451,872.88 $19,245,239.18
State Agency $515,716,174.70 $492,221,768.72 $415,604,984.31

Total: $1,969,587,916.75 $1,893,601,003.97 $1,807,846,260.33

Current Contracts

DIR currently has multiple contracts with 14 Vendors to provide Managed Print Services,
Printers, Copiers, 3D and Scanning Equipment and Related Services. The volume of
products sold through these contracts for Fiscal Year 2019 (September 1, to September
30, 2018 (FY 2019 to date of RFO)) was approximately $7,658,719.
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1.2.7

DIR Managed Print Services, Printers, Copiers, 3D and Scanning Equipment Plotters and

Related Services

FY2016

FY2017

FY2018

Assistance Org

$121,968.06,

$346,801.81

$609,869.07

Higher Ed

$4,919,693.19

$9,794,501.36

$9,302,583.49

K-12

$20,589,834.65

$31,613,469.11

$29,841,450.84

Local Government

$6,325,757.18

$12,076,426.32

$15,501,442.22

Out of State $609,430.60 $4,114,099.87, $4,345,551.03
State Agency $6,026,025.34 $5,659,844.47 $10,555,206.85
Total: $38,592,709.02 $63,605,142.94 $70,156,103.50

This RFO encompasses term contracts that are administered by The Comptroller of Public
Accounts (CPA) Statewide Procurement Division (SPD) for Document Imaging Services.
The estimated volume of products/services sold through those contracts were:

SPD Document Imaging Services Contract Number 920-C1

FY2016
$9,520,797.09

FY2017
$6,103,336.06

FY2018
$10,433,536.03

Total:

Enterprise Content Management (ECM) Products, Software and Services is a new
category and therefore there are no historical sales recorded to date.

Exclusions

The following manufacturers which could possibly be within the scope of this RFO, are excluded
due to direct contracts with those manufacturers:

RFO: DIR-TSO-TMP-419
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e Apple

e (Cisco

e Dell

e Hewlett Packard
e |BM

e lLenovo

e Motorola

e Novell

e Oracle

e Panasonic

In the event that DIR identifies other Manufacturers/Publishers to be excluded, the
Manufacturer/Publisher names will be included in a future addendum. Vendors should
submit a written request should they have questions about a specific
manufacturer/publisher on a current DIR contract. This does not preclude the Vendor
from proposing the utilization of these manufacturers as part of a total
solution. However, if utilized as part of a total solution, the same product brand may
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not be offered outside of that package as a standalone product.

Vendor Information System (VIS) Portal - BidStamp

DIR’s BidStamp Vendor Information System (BidStamp VIS) provides prospective bidders
(Vendors) with the ability to create a profile that supports the key functions required during the
solicitation response process. The high-level processes associated with the portal include vendor
account/profile creation, vendor contact creation, vendor account management, and response
submission. In addition to the account management and solicitation response capabilities enabled
by the BidStamp VIS portal, Vendors will be able to view open solicitations and additional
information about DIR.

2.1. Solicitation Response Requirement

Any Vendor responding to this RFO must submit their response through the BidStamp VIS.
Persons with disabilities who seek accommodation, under the Americans with Disabilities Act
(ADA), in responding to this solicitation may contact DIR at the point of contact in section 4.1 of
this solicitation. Please allow at least five business days for response.

2.2. VIS Account Request Process

Before users can access any of the BidStamp VIS portal functionality, they will be required to
provide login credentials to access a new or existing account. Vendors will access the BidStamp
VIS Portal via DIR’s Applications Portal, and enter in their access credentials. If a Vendor does not
yet have login credentials, it will request one by clicking on “Are you a vendor and need to request
an account?” button that is located on the login page.

Instructions for VIS account access and using the BidStamp VIS portal to submit solicitation
response can be found on DIR’s website Information for Vendors at the bottom of the page.

Scope
3.1. Products

DIR intends to contract to provide Managed Print Services (MPS), printers and copiers non-
multifunction (Non MFD) and multifunction (MFD) devices, 3D printers, scanning, plotting and
facsimile equipment and devices and Related Services; Document Imaging Services/Solutions; and
Enterprise Content Management (ECM) Products, Software and Services.

Vendors may not propose or provide remanufactured, like-new, newly manufactured,
refurbished, reconditioned or any other than NEW products or equipment, to include add-on
products. This RFO specifically prohibits remanufactured toner cartridges.

Managed Print Services:

DIR intends to establish and provide contracts to DIR Customers for Managed Print Services
(MPS), printers and copiers non-multifunction (Non MFD) and multifunction (MFD) devices, 3D
printers, scanning, plotting and facsimile equipment and devices and Related Services; Document
Imaging Services/Solutions; and Enterprise Content Management (ECM) Products, Software and
Services. A multifunction device is defined as a product or device that has multiple functions. An
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example of this might be a printer or copier that makes copies/prints, faxes and scans. Although
not required, a multifunction device usually has network capabilities.

The MPS shall be for the management of one or more output devices, including but not limited to
production or print type devices and shall apply to routine office fleet document output devices,
such as printers, copiers, faxes, scanners, plotters, multifunction units, as well as 3D printer
devices. DIR Customers may order the MPS individually or in any combination thereof. 3D printers
may include any of the MPS offerings, including but not limited to, installation and maintenance
and support (Related) services.

For the purposes of this RFO, MPS shall be defined as: assessing, optimizing and managing a
Customer’s product, data or document output environment. These MPS shall provide
documentation of current printing and copying device(s) utilizations, workflow, etc,;
recommendations to reduce per-pages costs; managing print volume; providing cost effective
document output devices configurations regardless of brand or type; procurement and
management of all output devices consumable supplies such as 3D printer supplies and
accessories, and equipment supplies such as (but not all inclusive): photoconductor, toner,
staples, ink and developer excluding paper); tracking of all output devices; providing volume usage
reports; providing help desk services for maintenance and repair; training; managing user’s print
behavior and satisfaction, etc. A document output device is any stationary or mobile device that
may be wireless or hard-wired, networked or non-networked, stationary or portable that
permanently affixes print to paper or produces another output product (such as 3D output).
Devices include, but are not limited to printers, copiers, 3D printers, faxes, scanners, multifunction
and non-multifunction units, plotters, wide format printers, duplication devices, e-printers and
production, high volume printers or other similar devices.

MPS may be proposed per single category of an MPS listed below or Vendors may propose
optional bundled MPS detailed within a Service Level Support Agreement (SLA). Vendors may also
propose Other/Miscellaneous or optional MPS not listed in this RFO, as long as it resides within
the scope of this RFO. Each of the categories below have been given definition and specifications
for the purpose of evaluation only and may not specifically define the services which are offered
by the Vendor; Vendors are encouraged to detail each MPS that they offer to reflect their own
business model(s). In the event that the categories of any MPS listed in the Pricing sheets do not
adequately align with the Vendor line-of-business/offerings, Bid Package 2, Pricing Index but are
within the scope of this RFO, the Vendor shall list the product/service under the heading,
Miscellaneous/Other pricing.

Declared Disaster Equipment Recovery Program

For 48 and 60-month multifunction leases, Vendors may opt to offer Bid Package 7, Declared
Disaster Equipment Recovery Program Agreement (“Disaster Recovery Program” or “program”)
to their Customers. If the Vendor offers this program as part of their contract, they shall propose
(at a minimum) 48 and 60-month leasing pricing without Declared Disaster pricing in addition to
48 and 60-month leasing pricing with Declared Disaster pricing. Refer to Bid Package 7 Declared
Disaster Equipment Program Agreement example for further detail of the program. If the Vendor
opts to offer The Declared Disaster Equipment Program to their Customers, the Agreement will
become an appendix to their contract. The Bid Package 7, as written, is not negotiable unless DIR
amends it; in which case, it will be amended to all Vendors offering the Disaster Recovery
Program.

RFO: DIR-TSO-TMP-419 Page 6
03/2018



Service Level Support Agreement

e All Service Level Support Agreements shall ensure that the MPS Vendor provides an

optimal printing environment for the DIR Customer by establishing service performance
metrics with corresponding service level objectives. An SLA shall detail each support
services offered by a Vendor. Vendors offering Maintenance and/or Support Services
shall provide a Service Level Support Agreement with their proposal, which shall
include Service Level metrics.

Managed Print Services Examples

Technical Discovery/Assessment Services

Analyze and document current business processes, work flow and usage of existing
components and technologies surrounding print management and output devices.
Services within this category would include producing inventory reports of output
devices, usage for printing, copying, (black and white and color) faxing, scanning, plotting
and associated costs, usage of consumable products (ink/toner), cost analysis reporting,
cost savings, and ultimately recommending how to make changes to improve
productivity and reduce cost.

Change Management

A comprehensive strategy to manage change and control project scope for the MPS, such
as a methodology that addresses how solutions contribute to greater user satisfaction
and user adoption and how users print behaviors are modified.

Implementation and Project Management

Describes in detail the project management processes and methodology for the MPS
landscape, such as showing how the most cost-effective devices will be installed when a
new or replacement device is recommended. The plan should include implementation
progress milestones. Implementation plans shall be coordinated and developed by DIR
Customer and Vendor.

Support Services for Qutput Devices Owned or Leased by Customer

Manage services on output devices owned or leased by the Customer. This would
include, but not be limited to, standard and Ad Hoc usage reports, maintenance,
break/fix, troubleshooting, on-site support function, supplies, and upgrading of devices
to provide needed technology features.

Procurement and Support Services for Output Devices provided by Vendor

Manage procurement and support services including bearing the cost for new devices
that may be required by a Customer. All maintenance, break/fix, troubleshooting, and
upgrades for such devices shall be the responsibility of the Vendor.

Maintenance

Manage full maintenance to include all labor, all parts (including drums), all service, all
travel and all regular and preventative maintenance. A guaranteed maintenance service
may be included in the monthly rate or can be billed separately by month or quarterly.
Document output device maintenance service shall be provided for all leased document
output devices installed.
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Each maintenance agreement shall be in written form in the format of a Service Level
Support Agreement (SLA) as defined above. Vendor will repair or adjust the machine(s)
as required to maintain them in good working order. These costs are borne by the
Vendor and are inclusive in the MPS monthly costs.

Preventive maintenance will be based upon specific needs of the individual devices as
determined by the Vendor in accordance with manufacturer specifications. Preventive
maintenance will include, but not be limited to, lubrication, necessary adjustments and
replacement of unserviceable parts, with preventive maintenance inspection per
manufacturer suggestion.

The Vendor shall agree to provide a service log (service history on the machine) on any
machine when requested by the Customer. This history will provide the cause of the
breakdown and length of time it is down. If the down time is determined to be operator
error, misuse or abuse by the Customer, the downtime will not be considered in
accessing satisfactory machine performance.

e Managed Print Security Services

Vendor agrees that all managed service products equipped with hard disk drives (e.g.
printers, fax machines, scanners, MFD) shall have the capability to securely erase data
written to the hard drive prior to final disposition of the product, in accordance with
Texas Administrative Code, Title 1, Chapter 202 (1 TAC 202)
https://texreg.sos.state.tx.us/public/readtacSext.ViewTAC?tac view=4&ti=1&pt=10&c
h=202 (Link: Texas Administrative Code). Documentation of completed hard disk drive
erasure shall be made available to Customer, i.e. certification/validation/report.

e Consumables Supply Services
Paper is not considered a consumable supply to be provided by the Vendor. Unless
otherwise negotiated between the DIR Customer and Vendor, MPS includes the
management of output device consumables; toner/ink cartridges, developer, drums,
staples etc. Itis the Vendor’s responsibility to manage the procurement, and restocking
of consumables as necessary. All costs for these supplies will be the Vendor’s
responsibility.

e Proactive Support Services
Providing electronic monitoring and support services for document output devices that
will result in fewer support calls and decrease device down time. Each Vendor contract
that provides maintenance or support as a Service shall include a Service Level Support
Agreement as a part of their contract.

e Asset Tracking
Manage all tracking of output devices to include, but not be limited to, physical location

of device, device usage, and maintenance records.

e Installation/Moves/Changes/Returns
Provide installation of new output devices, relocation of existing or new output devices,
and continued modification or upgrade of output devices, including Returns of
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equipment. Cost for all handling, packing, transport, insurance, removal and installation
and return charges, to include device hard drive data purging (aka hard drive wiping) or
hard drive removal and subsequent return to the DIR Customer, shall be the
responsibility of the Vendor. Vendor shall perform all installations and shall verify proper
operation of all equipment. For installation and removals that require special rigging,
Vendor shall submit a price quote to DIR Customer for approval prior to any work being
done. Vendor shall contact the DIR Customer to inquire about stairs, loading dock, etc.

e Technical Support/Help Desk Service

Provide technical assistance in the installation, operation, maintenance of MPS
document output devices upon request. Unless otherwise negotiated between the DIR
Customer and Vendor, such assistance shall be available from 8:00 A.M. until 5:00 P.M.
(Standard Business Hours), Central Time, Monday through Friday, at no additional cost.
Additional services such as: Weekend, Holiday, and 24x7x365 coverage may be
negotiated, as required by DIR Customer. Texas holidays are defined by the Texas
Comptroller of Public accounts at https://comptroller.texas.gov/about/holidays.php
(link: State of Texas Holiday Schedule - Fiscal 2019). Technical services must include
assistance in the installation and network configuration of new devices and software.
Vendor shall supply a toll-free telephone number and/or specific email address for
Customer to report maintenance issues, trouble-tickets, and request other how-to
assistance as necessary. The support process must include the ability to track service
calls as well as a timely confirmation for, and a resolution of, all Customer service
requests submitted.

e Training

Provide output device and work-flow training as necessary to fully take advantage of the
MPS. For new device installations, the Vendor shall provide (at a minimum) one (1) on
site on-boarding training session per new device model/category. The number of
training sessions shall reflect the size and scope of the installation and the number of
users. Each training session will be a minimum of one (1) hour in length and will
familiarize users with the new device(s). Training services must include instructional
sheets, user guides and other related documentation as part of the program rollout and
on an ongoing training/refresher/updated technology as determined by DIR Customer
and Vendor.

e Standard and Ad-hoc Reporting and Documentation
Produce various types of reports via online or hard copy as may be required by DIR
Customer. Vendor must define all standard reports and a description of the Ad Hoc
reporting process in their Service Level Support Agreement.

e Managed Print Services Accounting Services
For accounting requirements, when applicable, the document output device(s) provided
under MPS must have the ability to account for the usage costs by job, task, device, user,
location, department or other similar Customer requirement. Costs for any counting
device must be included in monthly MPS pricing.

e End of Engagement/De-Installation Services
Provide de-installation (packing and handling) and removal of Vendor provided output
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devices, including providing a plan to coordinate these services, at no cost to the DIR
Customer. Services include, but are not limited to, managing all return processes for all
devices provided by Vendor and performing and accrediting hard drive data security and
purging in accordance with 1 TAC 202. The de-installation and removal of devices shall
occur in a timely manner but no later than a removal completion date as agreed between
Customer and Vendor. Customer shall not be liable for payment except for the time that
a device is in use by the Customer. If the Vendor fails to meet the agreed upon
completion removal date, they may be liable for any late removal fees that may have
been previously agreed upon by Customer and Vendor.

e End of Engagement/Transition Plan

Provide an end of engagement plan that, at a minimum, considers hardware, software
and data network licenses and contracts, key personnel (DIR Customer staff and Vendor
staff), knowledge transfer facilitated through documentation, accommodation and
technology spaces, and data — on disks, storage locations, etc. End of Engagement plans
shall be coordinated and developed by DIR Customer and Vendor. In addition, a transition
plan that addresses the orderly transition to DIR Customer, or a successor MPS Vendor,
of all MPS provided by Vendor.

o Additional Services/Emerging Technologies
Responding Vendors are encouraged to provide any other services, including but not
limited to emerging technologies for MPS, in addition to the above services being
requested.

e Pooling and Overages

Monthly Pooling of Click Charges shall be allowed for DIR Customers under a DIR Contract.
Excluding color MFD, the Schedule or other Agreement between the DIR Customer and
Vendor shall define each device as a Category of either: High, Medium, or Low according
to the device Pages per Minute (PPM) output. Devices on the same contract and within
the same Category may pool the allowed number of Click Charges per month for all of the
devices within the same category. Overage or Excess Clicks will not be assessed until the
total of all the individual Category Click Charges have been pooled together and
exhausted.

Copiers
e Rental, Lease, Purchase, Fleet, and Mail and Production

e Non-Multifunctional (single function), and Multifunctional (multiple functions), Network
capable and Non-Network (stand-alone)

Printers
e Rental, Lease, Purchase, Fleet, and Mail and Production
e Portable and Stationary
e Non-Multifunctional (single function), and Multifunctional (multiple functions), Network
capable and Non-Network (stand-alone)

Scanners
e Rental, Lease, Purchase, Fleet
e Portable and Stationary

RFO: DIR-TSO-TMP-419 Page 10
03/2018



e Non-Multifunctional (single function), and Multifunctional (multiple functions), Network
capable and Non-Network (stand-alone)

3D Printers

DIR intends to establish and provide contracts to DIR Customers for 3D printers capable of
processing or making three dimensional solid objects from a digital file achieved using additive
processes. DIR is interested in 3D printers that can offer 3D technology to all agencies across the
state of Texas in all industries to include healthcare (i.e., bioprinting, prosthetic, chemistry,
sensors, medical models, bone, valves, cartilage, medical equipment, cranium replacement,
temporary skin for burn victims.

3D Printer technologies all share the common theme of sequential-layer of material
addition/joining throughout a 3D work envelope under automated control. Responding Vendors
should provide full device descriptions including device type, including but not limited to
Extrusion, Wire, Granular, Laminated, Light polymerized or Powder bed and inkjet head and the
technology associated with the device such as Fused Deposition Modeling (FDM), Electron Beam
Freeform Fabrication (EBF3), Selective laser sintering (SLS), etc.

Include any trademark or patent-specific, warranty or licensing agreements with proposal. Vendor
may propose accessories, additives and raw materials as Accessories or as Miscellaneous/Other

Items in Bid Package 2, Pricing Sheet.

3D Printer Types and Methodologies

Type Technology Type Technology
Powder bed and inkjet Plaster-based 3D Granular Direct metal laser
head 3D printing printing (PP) sintering (DMLS)
Laminated Laminated object Electron-beam melting
manufacturing (LOM) (EBM)
Light polymerized Stereolithography (SLA) Selective laser melting
SLM
Digital Light Processing Selective heat sintering
(DLP) (SHS)
Type Technology Type Technology
Wire Electron Beam Selective laser sintering
Freeform Fabrication SLS
(EBF3)
Extrusion Fused deposition
modeling (FDM

Accessories
Accessories may be defined as a thing that can be added to something else in order to make it
more useful, versatile, or attractive.

Accessories may exist under the following product categories (although not inclusive): Printers,
copiers, scanners, plotters, facsimiles, 3D printers. Tab 3 of Bid Package 2 Pricing Index titled
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Entire Product Offering has listed Accessories as a Category. Vendor should list all products that
they consider as an accessory, peripheral, or ancillary product within the Accessories category.
This Microsoft Excel ™ file shall be submitted as an attached file to the Vendor proposal through
the VIS Portal. Vendor should add additional rows to provide all products and pricing that are
offered in their response. If an accessory is not listed in tab 3, Entire Product Offering, it may
not be offered on a resulting contract.

The following are some examples of an accessory: power surge, power conditioner, document
feeder, punch, trimmer, wireless accessory, memory, finisher, kits, licenses, tools, monitor,
envelope inserters, cables, keyboards, additives, raw materials, plotter paper, etc.

Document Imaging Services/Solutions
Document imaging equipment systems can take many forms including microfilm, on demand
printers, facsimile machines, copiers, multifunction printers, document scanners, computer
output microfilm (COM) and archive writers, or indexing services. Document Imaging means the
conversion of paper files (of any size or description) or microfilm / fiche to digital images. Digital
Imaging means the conversion of digital files, but not limited to digital to microfilm/ fiche, and
microform to digital conversion. This RFO seeks Document Imaging Services or Solutions that may
include but are not limited to:

e Document Conversion

e Preservation and Archive Scanning and Imaging

e Document preparation

e Indexing and formatting

e Digital retention, storage and hosting

e Microfiche and Digitization Imaging

e Image Enhancement

e ICR/OCR/OMR

e Interface with Customer system

Security
The Vendor must provide for the security of all Documents picked up from Customer and the

Documents must be transported in a closed and locked vehicle with appropriate climate
control. Documents must be secured in such a manner as to prevent them from being damaged
or disarranged during transport.

The Vendor must take all necessary precautions to ensure against loss or theft while in
possession of the Documents, or at any time while they are the Vendor’s responsibility (as in
the case where an authorized subcontractor is used). Additionally, the Vendor must have
appropriate staff criminal history checks and bonding as required by the Customer’s written SOW
or ordering document. The Vendor must maintain proper control and handling of the
Documents in order to prevent unauthorized access and/or access to the Documents by
unauthorized individuals.

The Vendor must provide for Secure storage of Source Media while in its’ custody. It is reasonable
for the Vendor to store Source Media for 30 Business Days before the start of a project and 30
Business Days after the completion date at no cost to Customer. If there is a charge for additional
days of storage, then it must be included in Bid Package 2, Pricing Index, tab 3 Entire Product
Offering. Completion date should be defined as the final delivery date for the records imaged
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unless otherwise agreed by the Vendor and Customer. The Vendor must not connect imaging
equipment to the internet without Customer’s prior written approval.

The Vendor must utilize a location that is properly Secured in order to ensure adequate
protection against theft of or damage to Customer Documents. Documents should not be
exposed to food, drink, or other contaminants at any time. Documents must be unloaded
and scanned in a Secure location and may not be left in an unsecure location or in a Secure
location accessible to unauthorized persons.

Vendor’s facilities must meet or exceed the following minimum security and environmental

requirements:

e physical security and access control systems;

e basic environmental controls, such as air conditioning and heating;

e an automatic fire detection system;

e emergency opening and alarm activation capabilities that are in compliance with all applicable
government fire and safety codes;

e 24 hours per day/ 365 days per year police and fire monitoring; and

e Immediately upon becoming aware of any loss, damage to or theft of Customer Documents,
data, Images, etc., the Vendor must notify the Customer and the DIR Contract Manager.

The Vendor must perform all functions of the Contract and keep all related data always and
exclusively within the continental United States. All work and data must remain always and
exclusively in the continental United States. The Vendor must handle, distribute, and store
confidential Documents in accordance with all applicable security regulations and laws, including
but not limited to Texas Business and Commerce Code Chapters 521, 502, and 503; 15 USC
§8§6801 et seq. (Gramm-Leach-Bliley Act), 26 USC §§ 6108, 7609 (Tax Reform Act), 5 USC §552a
(federal Privacy Act); 29 USC §1181 et seq. (HIPAA). In addition, Vendors must also support
Customer’s processes for managing records’ lifecycle. Additionally, Vendor must comply with,
at a minimum, the statutes and regulations regarding all record management and electronic
records listed below:

* State— Gov't Code 441.180-205 and rules 13 TAC 6
* Local - Local Government Records Act — Local Gov’'t Code 201-205 and rules 13 TAC 7

The following items are included in Bid Package 2 Pricing Index, tab 3 (Entire Product Offering)
under Document Imaging Services/Solutions. Vendor’s proposed pricing may offer one, all or
none of the following items, depending on their line of business. These categories have been
identified from product/services sales data on the current SPD contracts. In the event that the
document imaging items listed in the Pricing sheets do not adequately align with the Vendor line-
of-business/offerings, Bid Package 2, Pricing Index, tab 3 (Entire Product Offering) provides for
Miscellaneous/Other products/services pricing to add unique or miscellaneous document
imaging product/services/solutions, as long as the offering is with the scope of Document Imaging
as defined in this RFO.

Black and White Low (200 DPI) Index Field - Type 1 16-30 Characters
Image Capture
Black and White Medium (300 DPI) Index Field - Type 1 31-45 Characters
Image Capture
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Black and White
Image Capture

High (400 DPI)

Index Field - Type 2

Up to 15 Characters

Black and White
Image Capture

Very High (600 DPI +)

Index Field - Type 2

16-30 Characters

Black and White
Image Capture

Preservation < 600
PPI

Index Field - Type 2

31-45 Characters

Black and White
Image Capture

Preservation >= 600
PPI

Searchable PDF
Documents

Scanned images with
text portions

Color Image Capture
Service/Solution

Medium (300 DPI)

Special Document
Handling
Service/Solution

Handling includes
overnight vault storage
services

Color Image Capture
Service/Solution

High (400 DPI)

Special Document
Handling

Special handling for
fragile materials

Color Image Capture
Service/Solution

Very High (600 DPI +)

Special Document
Handling

Handling includes
stringent
environmental
requirements/solutions

Color Image Capture
Service/Solution

Preservation < 600
PPI

Capture from Special
Formats
Service/Solution

Photographic prints

Color Image Capture
Service/Solution

Preservation >= 600
PPI

Capture from Special
Formats

Photographic negatives

Large Format Image | Medium (300 DPI) Capture from Special Newspapers
Capture Formats

Service/Solution

Large Format Image | High (400 DPI) Capture from Special X-Rays

Capture
Service/Solution

Formats
Service/Solution

Large Format Image
Capture
Service/Solution

Very High (600 DPI +)

Capture from Special
Formats
Service/Solution

Manuscripts

Transparent Media
Image
Service/Solution

Medium (1200 PPI)

Capture from Special
Formats
Service/Solution

Drawings

Transparent Media
Image
Service/Solution

High (2400 PPI)

Capture from Special
Formats
Service/Solution

Bound Books

Transparent Media Very High (4000 PPI Enhancing Images Bit depth
Image +) Service/Solution

Service/Solution

Image Processing Low (200 DPI) Enhancing Images Resolution

Service/Solution

Service/Solution

Image Processing
Service/Solution

Medium (300 DPI)

Enhancing Images
Service/Solution

Tonal dynamic range

Image Processing High (400 DPI) Enhancing Images Contrast
Service/Solution Service/Solution

Image Processing Very High (600 DPI +) Enhancing Images Color space
Service/Solution Service/solution

Image Processing Preservation < 600 Delivery Media CcDh
Service/Solution PPI

Image Processing Preservation >= 600 Delivery Media DVD

Service/Solution

PPI
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Microfiche
Conversion
Service/Solution

Conversion of
microfiche to digital
Images

Delivery Media

usB

Microfilm
Conversion
Service/Solution

Conversion of
microfilm to digital
Images

Delivery Media

External hard drive

Index Field - Type 1

Up to 15 Characters

Transportation of
Source Material

Secure carrier charge
for each box in
shipment

Secure Document
Destruction
Service/Solution

Non-Paper
Destruction
Service/solution

Secure Document
Destruction
Service/Solution

Paper Destruction

Source Document Destruction or Return

Upon termination or completion of all work and/or at specified intervals as required by
Customer, the Vendor must comply with the Customer requirements for Document disposal
or return. All source Documents and materials produced or delivered, if not already the property
of the Customer, will become and remain the property of the Customer.

When required by the SOW, the Vendor must destroy (rather than return) the Source Media
and as requested, send written confirmation or certificate of destruction to the Customer that
the information has been destroyed. State agencies are required to use the set-aside Document
Destruction Services Contracts as per Human Resources Code §122.008 and Vendor(s) are
encouraged to accommodate the Customer requirements. It is not expected that Documents
are to undergo Re-preparation if the Documents are to be destroyed; however, it is always
dependent on Customer requirements as spelled out in the SOW as to what will be required
with Documents following imaging.

All data must be destroyed in accordance with Customer records series retention periods and
records management practices via written consent. This requirement includes any data that may
have been captured by scanning devices used in a Digital Imaging project for any PA. The Vendor
must comply with the requirements of 1 TAC §202.26 or §202.76, as applicable, regarding
destruction of information stored on hard drives or other media.

The Vendor must describe how all data Captured will be destroyed once data backup and
retention requirements no longer apply and certify in writing to the Customer that the
information has been destroyed.

Customer Service

The Vendor must deliver “best in class” Customer Service. Vendor’s Service Level Support
Agreement should address Vendor Customer Service including, but not limited to, general
service call center, relationship management for escalation of issues, and technical
representative available to the Customer. A well-detailed Service Level Support Agreement will
provide descriptions of all aspects of customer service related to services to be performed and
solutions provided by Vendor under a Contract issued as a result of this RFO including standard
procedures and corrective action procedures if issues are discovered by the Customer.

Training
If training is requested by PA, Vendor shall provide all training at no cost unless training costs
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are listed on the Price Sheet Attachment. Use your response to describe your Training Services
and what separates your company from others.

Enterprise Content Management (ECM)

Enterprise Content Management (ECM) is used to create, store, distribute, discover, archive,
transform and manage unstructured content (such as scanned documents, email, reports, medical
images and office documents), and ultimately analyze usage to enable organizations to deliver
relevant content to users where and when they need it. Products may include Content Services
Platform (CSP) which is a set of services and microservices, embodied either as an integrated
product suite or as separate applications that share common APIs and repositories, to exploit
diverse content types and to serve multiple constituencies and numerous use cases across an
organization. This kind of platform can be delivered as an integrated product suite or as separate
applications that have similar APIs and repositories. The changes in this space represent a shift
from self-contained systems and repositories to open services.

The ECM in this RFO includes such software and SaaS and cloud services to facilitate content
management records management, document management, document storage/
imaging/archiving/retrieval, and enterprise content management such as, but not all inclusive as:

e [T Based ECM Software and Services to include (although not all inclusive):
document conversion;

records management and storage;

information governance;

transactional content management;

social content management;

online channel optimization; and

infrastructure content management.

Software as a Service for video, mobility, social, and cloud platforms.
Digital Asset Management

Archiving

Imaging

Business Process Management

Records Management

Document Management

Web Content Management

@]

O 00000000 O0OO0OO0OO0OO0

3.1.1 Pricing

Any Vendor responding to this RFO must submit specific pricing for the products requested
herein. For the purposes of obtaining pricing and evaluating the responses to this RFO, the
products and related services, if any, shall be priced and discounted as instructed in this
solicitation number DIR-TSO-TMP-419. All products for Managed Print Services, Printers, Copiers,
3D printers and Scanning & Plotting Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services may be
made available on a single Vendor contract depending upon 1) the vendor’s offerings in their
proposal, 2) successful evaluation scoring, and 3) successful negotiations.

Vendors must submit pricing on DIR’s Automated Pricing Form in the BidStamp VIS. Failure to
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respond as instructed may result in Vendor’s offer being disqualified from further evaluation.

3.1.1.1 Bid Package 2 Pricing Index

Pricing Index: Bid Package 2 has six (6) tabs.
O The first tab (titled 1 - Instructions) contains instructions for completing the
Price Sheets that will assist as the Vendor completes their proposal.

0 The second tab (titled 2 - BidStamp Pricing Sheet) has representative samples
(titled EXAMPLE) of products. Below Examples (in white/uncolored rows) is a list
of products that should be entered in to the BidStamp VIS Portal Price Form.
Vendor must offer only one price for each product listed. The price to the DIR
Customer shall include all shipping and handling fees. If you do not offer the
product listed in tab 2 Price Sheet, do not enter it into the BidStamp VIS Portal
Price Form. If you do offer the product listed in tab 2 Price sheet, enter it into
the BidStamp VIS Portal Price Form. You will not be penalized if you do not offer
a particular product and it will not affect Vendor’s scoring/rating.

= MPS Category: For instance, if you do not offer a copier line that falls
within the M1 Volume Band (1 — 30 Pages per Minute [PPM]) then you
should not enter it into the BidStamp VIS Portal Price Form. If you do
offer six M1 Volume Band products/copiers, there are separate rows on
the Pricing Sheet for “lowest” and “highest”. Of the six M1 Volume bands
that you offer, list the lowest-priced product and the highest-priced
product/copier in the M1 Volume Band of the BidStamp VIS Portal Price
Form.

O Tab 2 - BidStamp Pricing Sheet (tab 2) has sections titled:
= Managed Print Services, Network Devices, Non-Network Devices
[scanners, plotters, facsimiles, etc.] (MPS)
= Document Imaging (DIS)
= Enterprise Content Management (ECM)

NOTE: For BidStamp VIS Portal Price Form, it is very IMPORTANT that for each
applicable category only enter "MPS", “DIS” or “ECM” in the BRAND
Column.

O For BidStamp ENTRY: It is IMPORTANT to know if the following fields are left
blank or not populated an ERROR will occur:

=  BRAND
= Product Number/SKU
= MSRP

=  Discount % off MSRP
=  Manufacturer or Reseller
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0 The Third tab (titled 3 - Entire Product Offering MPS) provides several examples
under each category:
= Managed Print Services, Network Devices, Non-Network Devices
e Service Level Agreement “SLA Project/SOW”
e Related Services
e  Accessories
e Miscellaneous/Other

O The Fourth tab (titled 4 - Entire Product Offering DIS) provides several examples
under each category:
=  Document Imaging
e Miscellaneous/Other

O The Fifth tab (titled 5 - Entire Product Offering ECM) provides several examples
under each category:
= Enterprise Content Management
e Related Services
e Miscellaneous/Other

Vendors must submit their complete catalog of products with specific pricing in
the format outlined on third tab, fourth tab and fifth tab titled 3 - Entire Product
Offering-MPS, 4 - Entire Product Offering-DIS and 5 - Entire Product Offering-
ECM. This Microsoft Excel ™ file shall be submitted as an attached file to the
Vendor proposal through the VIS Portal. Vendor should add additional rows to
provide all products and pricing that are offered in their response. Vendor
should not delete any tabs or delete any columns. If a product or service is not
listed in tabs 3 - Entire Product Offering-MPS, 4 - Entire Product Offering-DIS
and 5 - Entire Product Offering-ECM Entire Product Offering, it may not be
offered on a resulting contract.

0 The sixth tab (titled 6 - Volume Discount): DIR encourages Vendors to offer
VOLUME pricing for specific Products and/or Services on the spreadsheet tabs
of Bid Package 2, Pricing Index. In addition to VOLUME pricing for specific
Products and/or Services, DIR encourages Vendors to propose increased
discount based on total statewide aggregate contract sales for Products and
Services. See Instruction tab in Bid Package 2, Pricing Index for volume pricing
instructions.

DIR is not soliciting Managed Print Services (MPS), Printers, Copiers, 3D Printers, and Scanning,
Plotting and Facsimile Equipment and Related Services; Document Imaging Services/Solutions;
Enterprise Content Management Products, Software and Services for the agency. DIR establishes
statewide master contracts for use by DIR eligible customers. DIR competitively bids for
information technology products and services.

Customers must identify their own needs, then contact an awarded DIR Vendor and obtain a price
quote for products/services. Customers may submit a statement of work or purchase order to
the Vendor when obtaining a quote based on their needs. The Customer makes the best value
determination and issues a purchase order directly to the Vendor.
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This RFO is not a solicitation for professional or consulting services as defined in Chapter 2254,
Texas Government Code.

3.2. Related Services

Related services are any value-added service that Vendor may perform as related to the products
proposed in Section 3.1. Related services include but are not limited to: product installation,
maintenance and technical support, project management, managed services and product training
and Managed Print Services. Any Vendor offering product Services must submit a description of
those services and the related pricing in Bid Package 2 Pricing Index, tab 3 (Entire Product
Offering) of the spreadsheet in the Automated Pricing Form in the BidStamp VIS in the (MS Excel®)
format provided in the Pricing Sheet attachment. If a product or service is not listed on Tab 3 -
Entire Product Offering-MPS, Tab 4 - Entire Product Offering-DIS or Tab 5 - Entire Product
Offering-ECM Entire Product Offering, it may not be offered on a resulting contract.

This RFO is not a solicitation for professional or consulting services as defined in Chapter 2254 of
the Texas Government Code.

3.3. Emerging Technologies

DIR recognizes that technology is ever-evolving and advancing. DIR reserves the right to consider
the addition of emerging technology such as next generation, enhancements and upgrades for
products or services that are within the scope of DIR-TSO-TMP-419. Vendor may propose such
products and related services throughout the term of the contract. In order to meet the needs of
DIR customers, DIR may request the addition of products and services within scope of DIR-TSO-
TMP-419 by augmenting the original solicitation through a competitive bidding process. Pricing
and terms will be negotiated upon DIR agreement. Any determination will be at DIR’s sole
discretion and any decision will be final.

3.4. Threshold and SOW Requirements

State Agency Customers (not including institutions of higher education), must adhere to the
requirements of Senate Bill 533 (85R) relating to DIR Cooperative Contracts. Senate Bill 533
(SB533) requires state agencies to adhere to the following purchasing thresholds:

Threshold Requirements for IT Commodities (Hardware, Software and Services)

Contract Value Number of DIR Vendors

$50,000 or less May award directly to DIR Vendor of choice

$50,000.01 to $1,000,000,00 Three (or all DIR Vendors in a category with less than
three vendors)

$1,000,000.01 to $5 million Six (or all DIR Vendors in a category with less than six
vendors)

More than $5,000,000.01 Agencies must conduct an independent
procurement and cannot use DIR Cooperative
Contracts

In addition, TGC Section 2157.0685 requires that state agencies procuring more than $50,000
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worth of services from DIR Contracts must submit their draft and final Statements of Work to DIR
for review and approval prior to making payment to a Vendor.

Threshold and SOW review and signature processes do not apply to Institutions of higher
education, K-12, local governments, assistance organizations, or out-of-state customers.

3.5. Electronic and Information Resources (EIR) Accessibility

Under Texas Government Code, Chapter 2054, Subchapter M, and DIR implementing rules, DIR
state agency Customers must procure EIR that complies with the Accessibility Standards defined
in the Texas Administrative Codes 1 TAC 206, 1 TAC 213, and WCAG 2.0 AA as applicable, and
when such products are available in the commercial marketplace or when such products are
developed in response to a procurement solicitation.

Accordingly, all Vendors must submit completed VPAT form (Bid Package 9) or links to
completed VPATs located on manufacturer websites for each proposed product or product
family prior to an award for the proposed product or product family. Instructions on how to
complete a VPAT® can be found on DIR’s website.

Vendors claiming that a proposed product or family of products is exempt from accessibility
requirements must use the VPAT form to: (1) specify each exempt product or product family and
indicate “Not Applicable” in the “Supporting Features” column of the Summary Table; (2) provide
an explanation in the “Remarks” column of Summary Table.

e For Consumer Off the Shelf (COTS) products, including Software as a Service (SaaS), a
completed, accurate Voluntary Product Accessibility Template (VPAT) for each product or
service included in the submitted pricelist.

Vendors who do not already have accessibility documentation should complete the form located
here: http://www.itic.org/public-policy/accessibility. Vendors that claim their products are
exempt from accessibility requirements must present that position to DIR as a question during
the question and answer period of the solicitation.

In addition to the VPAT requirement, vendors must complete the Policy Driven Adoption for
Accessibility (PDAA) for Vendor Self-Assessment. (Bid Package 10)

3.6. Form of Contract

3.6.1 Sample Contract and Terms Negotiation

Negotiation: The final terms and conditions of any contract awarded as a result of this RFO shall
be agreed upon during negotiation. However, the minimum standard terms and conditions that
shall be included in any awarded contract are contained in the sample Contract for Products and
Related Services attached as “Bid Package 3” and the Standard Terms and Conditions for Products
and Related Services Contracts attached as “Bid Package 4” to the posting for this RFO, requisition
number DIR-TSO-TMP-419, on the Electronic State Business Daily,
http://www.txsmartbuy.com/sp
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3.6.2 Proposed Changes and Exceptions

Caution: Vendors’ Responses may be disqualified if their exceptions are excessive, or if they
except to non-negotiable terms, as described below. Item 11 of Exhibit A contains the format
for Vendor to note any exception to any provision, term, or condition specified in the Contract for
Products and Related Services and Standard Terms and Conditions for Products and Related
Services Contracts. Vendor should provide any proposed changes to contract language in redline
in the “Proposed Language (redline)” column of the chart in Item 11 of Exhibit A. Vendors may
request exceptions to standard contract terms and conditions; however, (1) where noted,
exceptions to certain terms and conditions will not be allowed. If Vendor is unable to comply
with these provisions, the Vendor’s response may be subject to disqualification from further
consideration for this solicitation; (2) DIR in its discretion may or may not accept the Vendor’s
requested exceptions; and (3) material deviations (including excessive, additional, inconsistent,
conflicting or alternative terms) may render the Offer non-responsive and may result in
rejection of the bid. An explanation as to why the Vendor cannot comply with the provision,
term, or condition and proposed alternative language must be included in the response. If Vendor
fails to note any exception, Vendor will not be allowed to request an exception upon award or at
some later date.

DIR anticipates an initial contract term of two (2) years renewable automatically in one (1)
optional two-year renewal and one (1) optional one-year renewal under the same terms and
conditions, unless either party provides notice to the other party 60 days in advance of the
renewal date stating that the party wishes to discuss modifications of terms or not renew. In the
event of prolonged contract negotiations DIR may in its discretion offer Vendor a shorter contract
term.

DIR reserves the right to make changes to the Contract for Products and Related Services or the
Standard Terms and Conditions for Products and Related Services Contracts if it is in the best
interest of the State to do so. Should this occur prior to the award of any contracts as a result of
this RFO, any Vendors selected for negotiations will be notified.

General Information
4.1. Point of Contact
All communications regarding this RFO must be addressed in writing to:

Carrie Thomas

Department of Information Resources
300 W. 15%™ Street, Suite 1300

Austin, Texas 78701

Phone: 512-936-2353

Fax: 512-936-6896

Internet: carrie.thomas@dir.texas.gov
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4.2. Contact with DIR Staff

Upon issuance of this RFO, employees and representatives of DIR other than the Point of Contact
identified in Section 4.1 will not discuss the contents of this RFO with any Vendor or their
representatives. Failure of a Vendor and any of its representatives to observe this restriction
may result in disqualification of any related response. This restriction does not preclude
discussions between affected parties for the purpose of conducting business unrelated to this
procurement.

4.3. Anticipated Schedule

4.3.1 RFO Schedule

It is DIR’s intention to comply with the following schedule for this RFO. These dates
represent a tentative schedule of events. DIR reserves the right to modify these dates at
any time. Prospective Vendors will be notified of modifications to the schedule via the
Electronic State Business Daily (ESBD) web site.

Date/Time Activity
Publish RFO on Electronic State
Business Daily

December 12, 2018

December 21, 2018 9:00 A.M. —11:00
A.M. (CT)

January 7, 2019 2:00 P.M. (CT) Deadline for submitting questions

Estimate for posting answers to
guestions on the ESBD
Deadline for DIR to receive Vendor

Optional Vendor Conference

January 22, 2019 COB (CT)

February 4, 2019 2:00 PM (CT)

references
February 4, 2019 2:00 PM (CT) Deadline for submitting responses to DIR
Evaluation of responses, oral
February 4, 2019 — until completed presentations (if requested),

negotiation and contract execution

4.3.2 Vendor Conference

The Optional Vendor Conference will be held on the date and time specified in RFO
Section 4.3.1 above at the location listed below. Please bring a copy of the RFO to the
Vendor Conference, as DIR will only supply a limited amount of copies.

William P. Clements Building
300 W. 15th Street

Ground Floor, Room 103
Austin, Texas 78701
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Webinar Information
A webinar will be held on the date and time specified in RFO Section 4.3.1 above.
To reserve a webinar seat, register at:

https://attendee.gotowebinar.com/register/2982423486435590147

After registering, you will receive a confirmation email containing information about
joining the Webinar.

DIR will provide conference and webinar attendees with an opportunity to submit written
guestions at the conference. All questions submitted at the conference must reference
the appropriate RFO page and section number. Although DIR may provide tentative
verbal responses to questions at the conference, responses are not official until they are
posted as an addendum to this RFO on the Electronic State Business Daily,
http://www.txsmartbuy.com/sp. DIR reserves the right to amend answers prior to the
offer submission deadline.

Any addenda and/or amendment to this procurement solicitation will be posted as an
addendum on the Electronic State Business Daily. It is the responsibility of interested
parties to periodically check the ESBD for updates to the procurement during the time
period that the solicitation is Open per the RFO Schedule in 4.3.1. Respondent’s failure to
periodically check the ESBD will in no way release the selected Vendor from “addenda or
additional information” resulting in additional costs to meet the requirements of the RFO.

4.3.3 Written Questions and Official Answers

Vendors shall submit all questions regarding this RFO through the BidStamp VIS.
Questions regarding this RFO will be accepted until the date and time specified above
in Section 4.3.1, RFO Schedule. Note: Texas observes Daylight Savings Time. Official
answers will be posted as an addendum to this RFO, requisition number DIR-TSO-TMP-
419 on the Electronic State Business Daily (ESBD), http://www.txsmartbuy.com/sp. DIR
reserves the right to amend answers prior to the offer submission deadline.

Any addenda and/or amendment to this procurement solicitation will be posted as an
addendum on the Electronic State Business Daily. It is the responsibility of interested
parties to periodically check the ESBD for updates to the procurement prior to submitting
a bid. Respondent’s failure to periodically check the ESBD will in no way release the
selected Vendor from “addenda or additional information” resulting in additional costs to
meet the requirements of the RFO.

4.4. Historically Underutilized Businesses

The purpose of the Historically Underutilized Business (HUB) Program is to promote full and equal
business opportunities for all businesses in State contracting in accordance with the goals
specified in the State of Texas Disparity Study. Each state agency must make a good faith effort to
meet or exceed the goals identified below and assist HUBs in receiving a portion of the total
contract value of all contracts that the agency expects to award in a fiscal year in accordance with
the following procurement goals/percentages:
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11.2% for heavy construction other than building contracts;
21.1% for all building construction, including general contractors and operative builders’

contracts;

o v kW

32.9% for all special trade construction contracts;
23.7% for professional services contracts;

26.0% for all other services contracts;

21.1% for commodities contracts.

It is the policy of DIR to make a good faith effort to achieve the annual program goals by
contracting directly with HUBs or indirectly through subcontracting opportunities in accordance
with the Texas Government Code, Chapter 2161.252(b), and HUB Rules promulgated by the
Comptroller of Public Accounts (CPA), 34 TAC, Chapter 20.

HUBs are strongly urged to respond to this RFO. Under Texas law, state agencies are required to
make a good faith effort to assist HUBs in receiving certain percentages of the total value of
contract awards. Vendors who meet the qualifications are strongly encouraged to apply for
certification as HUBs.

44.1

4.4.2

44.3

HUB Subcontracting Plan

DIR has determined that subcontracting is probable under any contract awarded as a
result of this RFO. The HUB Goal for this RFO is 21.1%. ALL VENDORS RESPONDING TO
THIS RFO, INCLUDING THOSE THAT ARE HUB CERTIFIED OR THOSE WHO DO NOT PLAN
TO SUBCONTRACT, MUST COMPLETE A HUB SUBCONTRACTING PLAN (HSP) IN
ACCORDANCE WITH THE STATE’S POLICY ON UTILIZATION OF HUBs. THE HSP MUST BE
INCLUDED AS PART OF THE RESPONSE TO THIS RFO. FAILURE TO COMPLETE THE HSP AS
INSTRUCTED MAY RESULT IN DISQUALIFICATION OF THE RESPONSE FROM
CONSIDERATION. The State’s Policy on Utilization of Historically Underutilized Businesses
and HSP forms are available in the BidStamp VIS. Please review the HSP forms carefully
and allow sufficient time to identify and contact HUBs and allow them to respond. Note
that Vendors must demonstrate a good faith effort to contract with new HUBs if currently
proposed HUBs have performed as subcontractors to the Vendor for more than five years.
If the Vendor does not plan to subcontract, Vendor must state that fact in their plan. An
original, signed paper copy of the HSP must be uploaded into BidStamp. The completed
plan shall become a part of the contract that may be awarded as a result of this RFO.

HUB Continuing Performance

Any contracts awarded as a result of this RFO shall include reporting responsibilities
related to HUB subcontracting. Awarded Vendors may not change any subcontractor
without submitting a revised HUB Subcontracting Plan (HSP). Any change to a
subcontractor and revised HSP must be approved in writing by DIR prior to
implementation.

HUB Resources Available

A list of certified HUBs is available on the Texas Comptroller of Public Accounts (CPA)
Website at: https://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. For additional
information, contact the CPA’s HUB program office at
StatewideHUBProgram@cpa.texas.gov. If Vendors know of any businesses that may
qualify for certification as a HUB, they should encourage those businesses to contact the
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CPA HUB program office.

4.5.2

Vendor Qualifications

Authorized Vendors

Vendors who respond to this RFO must be one of the following:

1)

2)

Vendor who will sell directly to Customers through a Co-op Contract. Any proposing
Vendor who is not the Manufacturer/Publisher must supply a signed letter from the
Manufacturer/Publisher certifying that Vendor is an authorized reseller of
Manufacturer’s/Publisher’s products to the agencies and political subdivisions of the
State, including institutions of higher education, and may sell such products under
the terms and conditions of the DIR Contract, in support of Vendor’s proposal. Signed
letters of authorization must be submitted with Vendor’s proposal. Failure to supply
the letter may result in elimination of the related proposal from the solicitation
process.

Vendor who will execute a Co-op Contract with DIR and designate one or more
qualified dealers or resellers (Order Fulfillers) to sell directly to Customers on its
behalf. Vendor may also sell directly to Customers. Vendors responding to this RFO
must supply a signed letter from the Manufacturer/Publisher certifying that Vendor
is an authorized reseller of Manufacturer’s/Publisher’s products to the agencies and
political subdivisions of the State, including institutions of higher education, and may
sell such products under the terms and conditions of the DIR Contract, in support of
Vendor’s proposal. Signed letters of authorization must be submitted on
Manufacturer/Publisher letterhead with original signature with Vendor’s proposal.
Failure to supply the letter may result in elimination of the related proposal from
the solicitation process.

Federal Requirements

1)

2)

3)

State agencies are prohibited from doing business with terrorists and terrorist
organizations. Any Vendor listed in the prohibited Vendors list authorized by
Executive Order #13224, "Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism”, published by the
United States Department of the Treasury, Office of Foreign Assets Control (Terrorism
List) shall not be awarded a Contract as a result of this RFO. Any Vendor awarded a
Contract as a result of this RFO must agree that if at any time during the term of the
contract the Vendor is listed on the Terrorism List, the Vendor shall promptly notify
DIR. As part of DIR’s contract management, periodic checks will be performed to
ensure any Vendor awarded a contract as a result of the RFO remains in compliance
with these Federal Requirements. DIR shall have the absolute right to terminate the
contract without recourse in the event Vendor becomes listed on the Terrorism List.
Should any Vendor or its principals awarded a Contract as a result of this RFO become
suspended or debarred from doing business with the federal government as listed in
the System for Award Management (SAM) maintained by the General Services
Administration, the Vendor’s contract will be terminated without recourse.

Vendor shall comply with the requirements of the Immigration and Reform Act of
1986, the lllegal Immigration Reform and Immigrant Responsibility Act of 1996
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("IIRIRA"), and the Immigration Act of 1990 (8 U.S.C.1101, et seq.) regarding
employment verification and retention of verification forms for any individual(s) hired
on or after the effective date of the 1996 Act who will perform any labor or services
under this Contract.

4.5.3 Vendor Performance and Debarment

In accordance with 34 TAC, Chapter 20, Subchapter C, any Vendor that is debarred from
doing business with the State of Texas will not be awarded a contract under this
solicitation. The list of debarred Vendors is located on the CPA Web site at:
http://comptroller.texas.gov/procurement/prog/vendor performance/debarred/

4.5.4 Required Vendor and Subcontractor Current and Former State Employee Disclosures

Vendor shall disclose, for itself and on behalf of all of its Subcontractors, in its response

to Section 12 of Exhibit A to the RFO, all of the following:

1) Any current or former employees of Vendor who will spend 20% or more of their time
on a contract resulting from this RFO and are current or former employees of DIR
within the past five (5) years;

2) Any proposed Vendor personnel assigned to work directly on any Contract to arise
from this RFO 20% or more of their time who are related within two degrees of
consanguinity of any current or former employees of DIR. Disclosure of former state
employees may be limited to the last five (5) years; and

3) Vendor will certify that they are in compliance with Texas Government Code, Title 6,
Subtitle B, Section 669.003, relating to contracting with the executive head of a state
agency. If Section 669.003 applies, Vendor will complete the following information
in order for the response to be evaluated: Name of Former Executive, Name of State
Agency, Date of Separation for State Agency, Position with Vendor, and Date of
Employment with Vendor.

4.6. Response Deadline and Submission Requirements

Vendors are invited to submit responses in accordance with the requirements outlined in this
document. Responses must be received by DIR on or before the solicitation response due date
listed in section 4.3.1. No late responses will be reviewed. No facsimile or e-mail responses shall
be accepted. No physical written responses will be accepted unless pre-approved and authorized
by DIR in accordance with section 2.1 of this solicitation.

4.6.1 Official Timepiece

The clock in the DIR Purchasing Office at 300 W. 15 Street, 13" Floor, Room 1335, is the
official timepiece for determining compliance with the deadline. All responses will be date
and time stamped electronically in the BidStamp VIS or if accommodation is granted by
DIR, when received by the Purchasing Office on the 13" floor.

4.7. Response Format and Contents

Per section 2.1 of this solicitation, any Vendor responding to this RFO must submit their response
through the BidStamp VIS unless granted an accommodation by DIR by the appropriate deadline.
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4.7.1

Mandatory Response Contents

VENDOR MUST PROVIDE THE ITEMS LISTED BELOW OR THE RESPONSE WILL BE
REJECTED.

1) Vendor Information — Exhibit A of this RFO

This form must be filled out in its entirety and signed by an officer or agent empowered
to contractually bind the Vendor. Vendors Response should offer information to
support its capability to provide the products and services requested in this RFO.
Attachments 1 and 2 must be completed and submitted with the response if applicable
per Item 21, Canceled Contracts.

2) Vendor History and Experience - Exhibit B of this RFO
Vendors Response should offer information to support its capability to provide the
products and services requested in this RFO.

3) Contract Marketing and Support Plan — Exhibit C of this RFO
Vendor must provide a plan that describes the Vendor’s ability and strategy for
promoting and supporting the contract, if awarded.

4) HUB Subcontracting Plan Forms — Exhibit D of this RFO
All Vendors, INCLUDING THOSE WITH HUB DESIGNATION AND THOSE THAT DO NOT
PLAN TO USE SUBCONTRACTORS, must submit a HUB Subcontracting Plan. The HUB
Subcontracting Plan Form is provided in the BidStamp VIS portal. Refer to Section 4.4
for more information regarding HUB subcontracting. Note: For the purposes of the
HUB Subcontracting Plan, Order Fulfillers designated by a manufacturer or publisher
to sell directly to Customers on its behalf are considered subcontractors. The signed
copy of the HSP must be uploaded and submitted in the BidStamp VIS.

5) Product Pricing
Vendor shall provide a detailed description and the specific pricing for any products
and related services that Vendor is proposing to offer in response to this RFO via the
Automated pricing Form in the BidStamp VIS. Vendor shall provide specific pricing
for the products and related services applicable to their response. Bid Package 2 —
Pricing Index will be uploaded into BidStamp VIS.

6) Signed letter(s) from the Manufacturer / Publisher, on Manufacturer/Publisher
letterhead certifying that Vendor is an authorized reseller of Manufacturer’s /
Publisher’s products. Handwritten signature or certified digital signature (i.e.
Docusign) are acceptable; typed or script font signatures are not.

7) Software License Agreements and/or Service Agreements
Vendor shall provide any Software License Agreements and/or Service Agreements
that are applicable to the services Vendor is proposing. These Agreements must, at a
minimum, allow and provide for inclusion of the terms and conditions of the Contract
for Products and Related Services (Bid Package 3) and the Standard Terms and
Conditions for Products and Related Services Contracts (Bid Package 4).

RFO: DIR-TSO-TMP-419 Page 27

03/2018



8) Policy-Driven Adoption for Accessibility — Bid Package 10
Vendor must provide the PDAA form (Bid Package 10) as requested in Section 3.5,
Electronic and Information Resources (EIR) Accessibility, of this RFO.

4.7.2 References — Bid Package 8

Vendor must send the Vendor Reference Questionnaire (Bid Package 8) to three (3)
companies or government agencies. Instructions are included on the questionnaire.
Vendor may submit the Vendor Reference Questionnaire to companies or government
agencies through the BidStamp VIS. DIR is not responsible for undeliverable e-mails or
for non-responsive references. Vendor’s references will be evaluated in accordance with
Section 5.2.2. Include all requested information. References must respond to DIR on the
form provided by the due date in order to be considered in proposal evaluation. The
Vendor Reference Questionnaire form must be submitted directly from the reference to
DIR. The Vendor may not submit the reference form to DIR. References may be contacted
for clarification at DIR’s discretion.

4.7.3 Accessibility of Electronic Response Documents — Bid Package 9

Vendor response documents should be submitted in a format that is accessible to people
with disabilities. This can include, but is not limited to accessible Office, Adobe PDF, or
other productivity document suite. Vendor should not submit scanned documents.

4.8. Rejection of Responses

DIR has sole discretionary authority and reserves the right to reject any and all responses received
as a result of this RFO. Responses that do not comply with the mandatory submission
requirements may be rejected. In addition, DIR reserves the right to accept or reject, in whole or
in part, any responses submitted, and to waive minor technicalities when in the best interest of
the State.

4.9. Right to Amend or Withdraw RFO

DIR reserves the right to alter, amend or modify any provision of this RFO, or to withdraw this
RFO, in whole or in part, at any time prior to the award of a contract if to do so is in the best
interest of the State. DIR reserves the right to re-solicit for like or similar products and services
whenever it determines re-solicitation to be in the best interest of the State.

Any changes or additional information regarding this RFO will be posted as an addendum to
requisition number DIR-TSO-TMP-419 on the Electronic State Business Daily,
http://www.txsmartbuy.com/sp. It is the responsibility of Vendors to monitor the web site for
addenda. Vendor's failure to periodically check the ESBD will in no way release the vendor from
"addenda or additional information" resulting in additional costs to meet the requirements of the
RFO Pre-agreement Costs.

DIR shall not be responsible or liable for any cost incurred by any Vendor in the preparation and
submission of its response to this RFO or for other costs incurred by participating in this
procurement process.
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4.10. Ownership of Responses

All responses become the property of DIR. DIR reserves the right to use any and all information
or materials presented in response to this RFO. Disqualification of a Vendor’s response does not
eliminate this right.

4.11. Public Information

DIR is a government agency subject to the Texas Public Information Act. Responses submitted to
DIR as a result of this RFO are subject to release as public information after contracts are executed
or if the procurement is terminated. Vendor may not mark its complete proposal “copyrighted”
or mark every page as proprietary or confidential but if a Vendor believes that its response, or
parts of its response, may be exempted from disclosure under Texas law, the Vendor must specify
page-by-page and line-by-line the parts of the response that it believes are exempt. In addition,
the Vendor must specify which exception(s) are applicable and provide detailed reasons
substantiating the exception(s).

The Office of the Attorney General (OAG) has the sole authority to determine whether
information is confidential and not subject to disclosure under the Public Information Act DIR shall
comply with all decisions of the OAG.

DIR assumes no responsibility for asserting legal arguments on behalf of any Vendor. Vendors are
advised to consult with their legal counsel concerning disclosure issues resulting from this
procurement process and to take precautions to safeguard trade secrets and other proprietary
information.

Evaluation, Negotiations, and Award

5.1. Evaluation of Responses

DIR will review proposals to determine responsiveness to this RFO. All determinations about
responsiveness to this RFO are final. All proposals determined to be responsive will go through a
financial review overseen by the Chief Financial Officer’s (CFQ’s) office. The financial review is a
pass/fail determination that is final. Only proposals that receive a passing grade will proceed to
the Evaluation Committee. DIR will establish an Evaluation Committee to review all responses
that have not been rejected. At any time during the evaluation process, DIR may ask any or all
Vendors to elaborate on or clarify specific points or portions of their response. DIR’s request and
Vendor’s response shall be in writing. Once initial evaluation of responses has been completed,
the Evaluation Committee shall turnover the tabulated scores to the DIR purchasing office and
shall conclude their duties.

5.2. Evaluation Criteria

5.2.1 Pass/Fail Criteria

In addition to the weighted criteria listed below DIR also reviews additional Pass/Fail criteria as
follows:
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1. DUNS Number and report is a Pass/Fail review conducted by the Finance Group (Exhibit
A, ltem 12)

2.  Compliance with applicable provisions of §§2155.074, 2155.075, 2156.007, 2157.003, and
2157.125, Gov't Code. Respondents may fail this selection criterion for any of the
following conditions:

a. Aletter grade score of D or F in the Vendor Performance System;

b. Currently under a Corrective Action Plan through the CPA, having repeated
negative Vendor Performance Reports,

¢. Having purchase orders that have been cancelled in the previous 12 months for
non-performance (including but not limited to late delivery, etc.).

3. Completion of HUB Subcontract Plan (Exhibit D).

5.2.2 Weighted Evaluation Criteria

The criteria and weight to be used in determining the best value for the State are as follows:
0 45% - Pricing
0 30% - Vendor History and Experience and References in providing the products and
services requested. (Exhibit B of Bid Package 1, and Vendor References)
0 25% - Vendor’s plan for supporting the Contract — Exhibit C

Vendors will be evaluated on performance under existing and prior contracts for similar products
or services and the evaluation may include consideration of Vendor performance as recorded in
the CPA Vendor Performance Tracking System as described in the Texas Administrative Code, 34
TAC 20.108(b).

5.3.  Oral Presentations, Best and Final Offer

DIR in its discretion shall make the determination whether to request oral presentations and/or
engage in the Best and Final Offer process. Both oral presentations and the Best and Final Offer
process, if held, will also be scored.

DIR reserves the right to continue to evaluate responses until such point as the best value, as
defined by Texas Government Code, Section 2157.003, is obtained for the State.

5.4. Negotiations

At the conclusion of the evaluation, as described within Sections 5.1 through 5.3 above, DIR staff
shall determine the number of Vendors with which it will start contract negotiations. In its
discretion, DIR shall terminate contract negotiations when DIR determines that the best value for
the State has been obtained. Then the staff will recommend award of one or more contracts to
DIR Executive Management.

5.5. Award of Contract

DIR Executive Management shall make the decision to award any contracts, if in the best interest
of DIR and the State to do so. The decision of Executive Management on any award is final. Any
award for this RFO shall be posted under requisition number on the Electronic State Business
Daily, http://www.txsmartbuy.com/sp, upon execution of a contract with one or more Vendors.
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All responses and working papers pursuant to this RFO are not subject to disclosure under the
Public Information Act until all contracts resulting from this RFO have been executed.

Any Contract resulting from this solicitation is contingent upon the continued availability of lawful
appropriations by the Texas Legislature.

5.6. Vendor Protest Procedures

Any Vendor who is aggrieved in connection with this RFO, evaluation, or award of a contract may
formally protest to DIR in accordance with the Vendor protest procedures posted on the DIR Web
site at: http://dir.texas.gov/View-Information-For-Vendors/Pages/Content.aspx?id=21.

END OF RFO
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Texas Department of Information Resources

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging Services/Solutions;
Enterprise Content Management Products, Software and Services

Request for Offer DIR-TSO-TMP-419
Bid Package 1 Exhibit A
Vendor Information

This form must be filled out in its entirety and signed by an officer or agent empowered to
contractually bind the Vendor.

1)

2)

Company Name:

Comptroller of Public Accounts Vendor Identification Number:

Principal place of business
Address:

City:

State:

Zip Code:

Facility responsible for servicing the contract
Address:

City:

State:

Zip Code:

Contact Person regarding Vendor’s response to the RFO
Name:

Address:

City, State, Zip:

Phone Number:

Fax:

Email:

Contact Person responsible for contract negotiation
Name:

Address:

City, State, Zip:

Phone Number:

Fax:

Email:

Officer or Agent empowered to contractually bind the Vendor:
Name:

Title:

Address:

Phone Number:

Solicitation Exhibit A v. 09/2017



Texas Department of Information Resources

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging Services/Solutions;
Enterprise Content Management Products, Software and Services

Request for Offer DIR-TSO-TMP-419
Fax:
Email:

8) Indicate whether or not your company is a certified Historically Underutilized Business
(HUB) with the State of Texas by the CPA.
Yes No

9)  Provide the year in which your company was created/incorporated.

10) Vendor must send the Vendor Reference Questionnaire to three (3) companies or government
agencies. Instructions are included in Bid Package 5. DIR is not responsible for undeliverable
e-mails or for non-responsive references. If DIR does not receive a vendor reference, Vendor
will receive a score of “0” for that reference. Include all requested information. References must
respond to DIR on the form provided by the due date in order to be considered in proposal
evaluation. The Vendor Reference Questionnaire form must be submitted directly from the
reference to DIR. The Vendor may not submit the reference form to DIR. Should this occur,
the reference will be scored with a zero (0).

11) List below by subsection all exceptions to the Contract for Product and Services and Standard
Terms and Conditions for Product and Services Contracts in redline form. You must include
the basis of your exceptions and provide proposed alternate language. If Vendor fails to list
exceptions in its response, Vendor shall not be permitted to submit exceptions to the
same section during the negotiation process or thereafter. Vendor shall not redline the
contract or Exhibit A. All exceptions must be listed in the chart below.

Section Section Title Explanation of Proposed Language (redline)
Exception

12) Vendor and Subcontractor Conflict of Interest Disclosure
List below all current or former employees of Vendor and/or proposed Vendor personnel with
conflict of interests as follows:

1) Any current or former employees of Vendor who will spend 20% or more of their time on a
contract resulting from this RFO and are current or former employees of the State of Texas
within the past five (5) years; and

2) Any proposed Vendor personnel assigned to work directly on any Contract to arise from this
RFO 20% or more of their time who are related within two degrees of consanguinity of any
current or former employees of the State of Texas. Disclosure of former state employees may
be limited to the last five (5) years.
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Vendor Personnel:
Current or Former Employees who are current | Vendor Personnel related to State of
or former State employees (see Note 1 above) | Texas Employees (see Note 2 above)

Subcontractor personnel:
Current or Former Employees of Subcontractor Personnel related to State
Subcontractor(s) who are current or former of Texas Employees (see Note 2 above)
State employees (see Note 1 above)

3) Vendor certifies that they are in compliance with Texas Government Code, Title 6, Subtitle
B, Section 669.003, relating to contracting with the executive head of a state agency. If Section
669.003 applies, Vendor will complete the following information in order for the response to be
evaluated: Name of Former Executive, Name of State Agency, Date of Separation for State
Agency, Position with Vendor, and Date of Employment with Vendor.

13) Proof of Financial Stability.

All Vendors responding to this RFO and all Vendors that will enter into a contract with DIR must
be and remain current in payment of all taxes, including Sales and Franchise Taxes. In general,
the Comptroller of Public Accounts must identify the Vendor to be “in good standing” and a
Vendor with which the state is authorized to do business.

Vendors must provide a Dun and Bradstreet D-U-N-S number. The D-U-N-S number MUST be
included in the Vendor’s response. Failure to include the D-U-N-S number listed for the
company shall cause automatic rejection of the response.

14) Electronic Product Environment Assessment Tool (EPEAT). To the extent Customers use
products provided by Vendor in the delivery of Services offered under this RFO, indicate
whether the products provided are EPEAT certified and identify the applicable EPEAT rating
(bronze, silver or gold) for certified products. If products provided are not EPEAT certified,
describe Vendor's efforts to obtain EPEAT certified products.

15) For each manufacturer, Vendor is proposing in the RFO, indicate whether or not the
manufacturer has a program to recycle the manufacturer's computer equipment and if
they recycle computers from other manufacturers. If you are a reseller, you must
indicate whether your company has a recycling program or will use the manufacturer’s
recycling program for the products listed in this RFO.

Manufacturer Name
Recycles their own computers? Yes No
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Recycles other manufacturer’s computers? Yes No
If Reseller, check one that applies:
Will use Manufacturer’s program
Will use Respondent’s own program

Provide documentation or citation (URL) where the recycling program resides to enable
DIR to verify compliance with this requirement.

16) Statement of Compliance

A. Checklist for the RFO

The following checklist is provided for the convenience of Vendors in their response preparation
process. It is not intended to represent an exhaustive list of the mandatory requirements for this
RFO. Vendors must ensure that all mandatory requirements for this RFO are met, even if they
are not included in this checklist. The mandatory documentation must be submitted with the
original and each copy of the response.

A completed checklist shall not be binding on DIR’s administrative review for compliance with
the mandatory response contents specified in this RFO. As step one of the evaluation process,
DIR will review all responses to ensure compliance with the mandatory response contents as
specified in Section 3.7.3. of the RFO and reject any response that does not comply.

All responses must be received by DIR on or before the date and time specified in Section
3.3.1 of this RFO. No late responses will be reviewed.

Item Check
Responses must be submitted in the BidStamp VIS Portal

Mandatory Response Contents
Vendor Information — Exhibit A
Vendor History and Experience — Exhibit B
Contract Support Plan — Exhibit C
Manufacturer Letters, Section 4.5.1
HUB Subcontracting Plan Forms — BidStamp VIS Form (Print, sign and upload)
Pricing Form (BidStamp VIS Portal)
Accessibility Documentation (PDAA), Section 3.5 RFO Requirement
Service Agreement(s) (if applicable)

B. Certification Statement

The undersigned hereby certifies on behalf of insert company name here that DIR-TSO-TMP-
419; has been read and understood. In submitting its response insert company name here
represents to DIR the following:

i) Vendor is capable of providing the products and services as described in the RFO;

i) Vendor is offering true and correct pricing and discounts for the products and services;
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ii) To the extent applicable to this scope of this Solicitation, Vendor hereby certifies that it is
authorized to sell and provide warranty support for all products and services offered in the
response to this solicitation number DIR-TSO-TMP-419;
iv) Vendor agrees, if awarded a contract, to abide by the terms and conditions of the resulting
contract;
v) as of the date of signature below, Vendor is not listed in the prohibited Vendors list authorized
by Executive Order #13224, "Blocking Property and Prohibiting Transactions with Persons Who
Commit, Threaten to Commit, or Support Terrorism”, published by the United States
Department of the Treasury, Office of Foreign Assets Control;
vi) Vendor and its principals are not suspended or debarred from doing business with the federal
government as listed in the System for Award Management (SAM) maintained by the General
Services Administration;
vii) Vendor certifies, under Texas Government Code, Sections 2155.004 and 2155.0086, that the
individual or business entity named in this bid or contract is not ineligible to receive the specified
contract and acknowledges that this contract may be terminated and payment withheld if this
certification is inaccurate;
(viii) Vendor certifies that, to the extent applicable to this scope of this RFO, Vendor is in
compliance with Health and Safety Code, Chapter 361, Subchapter Y, related to the Computer
Equipment Recycling Program, and the related rules found at 30 TAC Chapter 328;
(ix) Vendor has not given, offered to give, nor intends to give at any time hereafter any economic
opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service to a
public servant in connection with the submitted response;
(x) Vendor has not received compensation for participation in the preparation of specifications
for this solicitation as required by Texas Government Code, Section 2155.004(a);
(xi) Vendor has not, nor has anyone acting for Vendor, violated the antitrust laws of the United
States or the State of Texas, nor communicated directly or indirectly to any competitor or any
other person engaged in such line of business for the purpose of obtaining an unfair price
advantage;
(xii) Vendor is not currently delinquent in the payment of any franchise tax owed the State of
Texas and is not ineligible to receive payment under Section 231.006 of the Texas Family Code
and acknowledges the Contract may be terminated and payment withheld if this certification is
inaccurate, and any Vendor subject to Section 231.006 must include names and social security
numbers of each person with at least 25% ownership of the business entity submitting the
response, prior to award; .Enter the name and Social Security Numbers for each person below
(alternatively, if this section applies, Vendor may make a note here and include Names and
Social Security Numbers on a separate page and include it in the electronic folder labeled
“Confidential and Proprietary.”

Name: Social Security Number;
Name: Social Security Number;
Name: Social Security Number:

xiii) Vendor agrees that any payments due under this Contract will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the State of Texas;
(xiv) Vendor agrees to comply with Texas Government Code, Section 2155.4441, relating to
use of service contracts for products produced in the State of Texas;

(xv) Vendor certifies it is in compliance with Texas Government Code, Section 669.003, relating
to contracting with executive head of a state agency;
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(xvi) Vendor certifies for itself and its subcontractors that it has identified all current or former,
within the last five years, employees of the State of Texas assigned to work on the DIR Contract
20% or more of their time and has disclosed them to DIR and has disclosed or does not employ
any relative of a current or former state employee within two degrees of consanguinity, and, if
these facts change during the course of the Contract, Vendor certifies it shall disclose for itself
and on behalf of subcontractors the name and other pertinent information about the employment
of current and former employees and their relatives within two degrees of consanguinity;
(xvii) Vendor represents and warrants that the provision of goods and services or other
performance under the Contract will not constitute an actual or potential conflict of interest and
certifies that it will not reasonably create the appearance of impropriety;
(xviii) Vendor certifies that if a Texas address is shown as the Principle Place of Business in
Exhibit A, Vendor Information Form, Vendor qualifies as a Texas Resident Bidder as defined in
Texas Administrative Code, Title 34, Part |, Chapter 20;
(xix) Vendor understands and agrees that Vendor may be required to comply with additional
terms and conditions or certifications that an individual Customer may require due to state and
federal law (e.g., privacy and security requirements); and
(xx) Vendor agrees that these representations will be incorporated into any subsequent
agreement(s) between Vendor and Customer that result from this RFO; and
(xxi) Respondent certifies that there have been [ yes / [1 no canceled contracts in the past
five (5) years. Note: If yes is checked, Respondent must complete Exhibit A, Attachment 1 & 2
and submit with the response; and
(xxii) Vendor represent and warrant as required by Texas Government Code section 2270.002,
by executing this Contract, that Vendor does not, and will not during the term of this Contract,
boycott Israel. Vendor further certifies that no subcontractor of the Vendor boycotts Israel, or
will boycott Israel during the term of this Contract. Vendor agrees to take all necessary steps to
ensure this certification remains true during the term of this Contract.

Signature of Officer or Agent empowered to contractually bind the Vendor

Date
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Exhibit A

Attachment 1

List of Vendor’s Cancelled Contracts

THIS FORM MUST BE COMPLETED/SIGNED BY RESPONDENT FOR ANY IDENTIFIED
CONTRACT CANCELLED WITHIN THE PAST FIVE YEARS REFERENCE AND SUBMITTED

WITH THE RESPONDENT’S REQUIREMENTS SUBMISSION

RESPONDENT NAME:

COMPANY
NAME

COMPANY
ADDRESS
(Street, City,
State, Zip Code)

*CONTACT
NAME / PHONE

*E-MAIL

CONTRACT
DATE:

AWARD

OPERATIONS
DATE:

START

CONTRACT
DATE:

CANCELLATION

DESCRIPTION OF SERVICE:

REASON FOR CANCELLATION:

COMPANY
NAME

COMPANY
ADDRESS
(Street, City,
State, Zip Code)

*CONTACT
NAME / PHONE

*E-MAIL

CONTRACT
DATE:

AWARD

OPERATIONS
DATE:

START

CONTRACT
DATE:

CANCELLATION

DESCRIPTION OF SERVICE:

REASON FOR CANCELLATION:

*Note: Do NOT complete these fields if DIR is the Cancelled Contract Reference
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Exhibit A
Attachment 2
RESPONDENT RELEASE OF LIABILITY
(TO REFERENCE)

THIS FORM MUST BE COMPLETED/SIGNED BY RESPONDENT FOR EACH IDENTIFIED
REFERENCE (CANCELLED CONTRACT REFERENCES) AND SUBMITTED WITH THE
RESPONDENTS REQUIREMENTS SUBMISSION

To company providing the reference:
Enter name of company providing the reference here

You are hereby requested to provide a business reference for:

Enter name of company (Respondent) or key staff person’s name needing a
reference

to the:
Texas Department of Information Resources
Solicitation Evaluation Team

Please disclose any and all information that you deem relevant relating to the above-named
parties’ business relationship. By signing this document, the entity and, if applicable,
individual key staff person signing below releases the above-named company providing a
reference, its agents, employees, and all persons, natural or corporate, in privity with above-
named company providing a reference from any and all liability, claims or causes of action
arising from their disclosure of information pursuant to this request for a business reference.

Signed the day of , 20

(Respondent Signature)

(Respondent Printed Name)

(Respondent Title)

Signed the day of , 20

(Key Staff Signature or “N/A” if Respondent-
level release)

(Key Staff Printed Name)
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Bid Package 1 Exhibit B
Vendor History and Experience

Provide a detailed history of your company.

Provide the number of years your company has sold the products/services proposed in your
response to this RFO.

Provide the number of years your company has sold the products/services proposed in your
response to this RFO to Texas state agencies, local governments, independent school districts, and
institutions of higher education.

Indicate whether or not Texas state agencies, local governments, independent school districts, and
institutions of higher education have purchased the products/services proposed in your response
to this RFO from your company within the last 12 months.

Yes No

If yes, provide the entity names, total sales, quantity sold, and discount % off list price.

Indicate whether or not your company holds a contract for use by public entities (state agencies,
local governments, independent school districts, public universities) in any other states for the
same products/services requested in this RFO.

Yes No

If yes, provide the entity names, total sales, quantity sold, and discount % off list price.

Indicate whether or not your company holds a contract with any entity or consortium authorized
by Texas law to sell the products and services requested in this RFO to Texas state agencies, local
governments, independent school districts, and institutions of higher education.

Yes No

If yes, provide the entity names, total sales, quantity sold, and discount % off list price.
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7) Indicate whether or not your company currently holds or has held a DIR contract(s) in the past 5
years.

Yes No

If yes, provide the DIR contract number(s).

END OF EXHIBIT B
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Bid Package 1 Exhibit C
Contract Marketing and Support Plan

Vendor must provide a plan that describes the Vendor’s ability and strategy for promoting
and supporting the contract, if awarded. The plan must include the information listed

below.

1) Describe your company’s strategy for marketing and selling the services listed in this RFO

2)

3)

4)

5)

to eligible DIR Customers. A Contract Marketing Plan, as an example, would list the
marketing elements Vendor would use like publishing on DIR website, email signature tag,
Trade Publication Advertisements etc.

Describe your company’s strategy for providing sales, order processing, and support of
eligible DIR Customers throughout the State of Texas.

Provide the projected total sales of the services listed in this RFO that your company
anticipates making to eligible DIR Customers within the next 12 months. If available, show
the projected sales breakdown between the following segments: State and Local
Governments, Higher Education, and K-12.

Do you have other existing DIR Contracts? If yes, list those existing DIR contracts, and
explain how this contract will impact the marketing and support of your other contracts?
How will your other contracts impact the marketing of this contract, should you receive an
award?

Provide an overview of the management and customer relationship team that will be
responsible for managing the State’s relationship in the event of being awarded a contract.
Address the following:

a. Describe the geographical reach of the Vendor, teaming partners and subcontractors
(if any), to include, at a minimum, locations of corporate and branch offices as well as
locations where work is currently taking place. Explain how these locations and any
proposed new locations will be used in the performance of this contract.

b. Provide names, titles, prior account management experience for accounts of the
State’s size and type.
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c. Provide an organization chart identifying the chain of command for managing this
contract, including resource sourcing responsibility, and organization components that
support this contract. In a narrative, describe how the Vendor will manage the contract
to ensure uninterrupted, high quality performance and overall contract effectiveness.

END OF EXHIBIT C
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Complete an automated version of the HUB Subcontracting Plan in BidStamp.
Note: Vendors must also print, sign, and upload the signed HSP. (reference Vendor Guide Section 5.4)
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HUB Subcontracting Plan (HSP)
QuUICK CHECKLIST

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

>

If you will be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

Section 1 - Respondent and Requisition Information

Section 2 a. - Yes, | will be subcontracting portions of the contract.

Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors.
Section 2 c. - Yes

Section 4 - Affirmation

GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which you do not have a

contract* in place for more than five (5) years meets or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requirements”, complete:

Oooooood

[ Section 1 - Respondent and Requisition Information

[0 section 2 a. - Yes, I will be subcontracting portions of the contract.

[0 Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.

O section 2. - No

O Section2d. - Yes

[ Section 4 - Affirmation

L] GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors or only to Non-HUB

vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which

you do not have a continuous contract* in place for more than five (5) years does not meet or exceed the HUB Goal the contracting agency

identified in the “Agency Special Instruttions/Additional Requirements”, complete:

Section 1 - Respondent and Requisition Information

Section 2 a. - Yes, | will be subcontracting portions of the contract.

Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors

and Non-HUB vendors.

Section2¢. -No

Section 2d. - No

Section 4 - Affirmation

GFE Method B (Attachment B) - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.

(0 o o

If you will not be subcontracting any portion of the contract and will be fulfilling the entire contract with your own resources
(i.e., employees, supplies, materials and/or equipment), complete:

[J Section 1 - Respondent and Requisition Information

[ Section 2 a. - No, I will not be subcontracting any portion of the contract, and | will be fulfiling the entire contract with my own resources.
[ section 3 - Seff Performing Justification

[ Section 4 - Affirmation

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service, to include under the same contract for a specified period of time. The
frequency the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or
more contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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HUB Subcontracting Plan (HSP)

In accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract. Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

Plan (HSP) with their response to the bid requisition (solicitation).
NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the
goals specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 are:

o 11.2 percent for heavy construction other than building contracts,
e 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
e 329 percent for all special trade construction contracts,
e 23.7 percent for professional services contracts,
e 26.0 percent for all other services contracts, and
e 21.1 percent for commodities contracts.
- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.285(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for
its subcontracting opportunities if the total value of the respondent’s subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with
which it will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected
to be subcontracted to HUBs with which the respondent does not have a continuous contract* in place for more than five (5) years shall qualify for meeting the
HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

Si=eaj(o]\l RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: State of Texas VID #:
Point of Contact: Phone #:
E-mail Address: Fax #:

b. s your company a State of Texas certified HUB? []-Yes []-No

c. Requisition #: Bid Open Date:

(mm/ddlyyyy)
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Enter your company’s name here: Requisition #: DIR-TSO-TMP-419

SIS 1[e]\’H] RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.282, a “Subcontractor” means a person who contracts with
a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
[1 - Yes, | will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to Item c of this SECTION.)

[ - No, I will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources, including employees, goods and
services. (If No, continue to SECTION 3 and SECTION 4.)

b. List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Item # Subcontracting Opportunity Description feﬁce‘":f;g:e(f.tr . cm:;f:; to .Perf intzgfecf.tb . C?':&a:; to Percentage of the contract
HUBs with which you do not have HUBs with which you have a expected to be subcontracted
a continuous contract* in place |continuous contract* in place for to non-HUBs.
for more than five (5) years. i .
1 % % %
2 % % %
3 % % %
4 % % %
5 % % %
6 % % %
7 % % %
8 % % %
9 % % %
10 % % %
1 % % %
12 % % %
13 % % %
14 % % %
15 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at https://www.comptroller.texas.gov/purchasing/vendor/hub/forms.php).

C. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities
you listed in SECTION 2, ltem b.

[ - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of the subcontracting opportunities you listed.)
[ - No (If No, continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified HUBs
with which you do not have a continuous contract® in place with for more than five (5) years, meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements.”

[ - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of the subcontracting opportunities you listed.)
[ - No (If No, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method B (Attachment B)” for each of the subcontracting opportunities you listed.)

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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Ent

er your company’s name here:

Requisition #: DIR-TSO-TMP-419

SI=e4 R[]\’ RESPONDENT's SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation sheet to the HSP Form’s page 2, Section 2, Item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified HUBSs,
and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percentage of the contract Percentage of the contract Percentage of the contract
Item # Subcontracting Opportunity Description :Ggesc:;fhtev Elec ;;gﬁomeﬁat:e exgﬁg:i’ g?hl;e’hsis:;:,:t;a:::dato expecte(ti 0'71 ;):_;lbtg::ntracted
a continuous contract* in place |continuous contract* in place for
for more than five (5) years. more than five (5) years.

16 % % %
17 % % %
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
26 % % %
27 % % %
28 % % %
29 % % %
30 % % %
31 % % %
32 % % %
33 % % Y%
34 % % %
35 % % %
36 % % %
37 % % %
38 % % %
39 % % %
40 % % %
41 % % %
42 % % %
43 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more contracts
that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than renewals or
extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new” contracts.

HSP — SECTION 2
(Continuation Sheet)
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Enter your company’s name here: Requisition #: DIR-TSO-TMP-419

SO [OJIEN SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, Item a, you must complete this SECTION and continue to SECTION 4.) If you

responded “No” to SECTION 2, Item a, in the space provided below explain how your company will perform the entire contract with its own employees, supplies,
materials and/or equipment.

SI=31(0]\K: AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and
supporting documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

e  The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency’s name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency’s
point of contact for the contract no later than ten (10) working days after the contract is awarded.

®  The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
https://www.comptroller.texas.gov/purchasing/docs/hub-forms/ProgressAssessmentReportForm.xls).

e  The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency’s prior approval,

respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

e The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

Signature Printed Name Title Date

(mm/ddlyyyy)
Reminder:

> If you responded “Yes” to SECTION 2, Items ¢ or d, you must complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

» If you responded “No” SECTION 2, Items ¢ and d, you must complete an “HSP Good Faith Effort - Method B (Attachment B)” for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

3


http://www.window.state.tx.us/procurement/prog/hub/hub-forms/progressassessmentrpt.xls

HSP Good Faith Effort - Method A (Attachment A)

DIR-TSO-TMP-419

Enter your company’s name here: Requisition #:

IMPORTANT: If you responded “Yes” to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method A (Attachment A)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-a.pdf

NIl [o\W-BM SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.

Item Number: Description:

NI N[e]\ WS SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas’ Centralized Master Bidders List (CMBL)- Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state tx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

n Texas VID or federal EIN Approximate Expected
Company Name Toxas certfed HUB | et 7t | pollar Amoun _[Percentage of
leave their VID / EIN field blank.
J-Yes [J-No $ %
-Yes [O-No $ %
-Yes [-No $ %
-Yes [-No $ %
-Yes [-No $ %
[O-Yes [@O-No $ %
O-Yes [J-No $ %
J-Yes [-No $ %
O-Yes [J-No $ %
-Yes [J-No $ %
[-Yes [J-No $ %
[J-Yes [J-No $ %
[J-Yes [J-No $ %
[-Yes [J-No $ %
d-Yes [J-No $ %
[-Yes [J-No $ %
J-Yes [J-No $ %
[O-Yes [J-No $ %
O-Yes [-No $ %
0-Yes [J-No $ %
O-Yes [O-No $ %
[J-Yes [J-No $ %
[J-Yes []-No $ %

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to
provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBS) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 1 of 1
(Attachment A)
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HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Requisition #:

Rev. 2/17

IMPORTANT: If you responded “No” to SECTION 2, Items c and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-b.pdf..

Sl [e\ Y28 SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are
completing the attachment.

[tem Number: Description:

SI=le\J22YH MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that
specific portion of work.

Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.
- Yes (If Yes, continue to SECTION B-4.)
[ - No/ Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

N =R N[O=EXH NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders
List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A”
signifies that the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company’s Texas Vendor
Identification (VID) Number, the date you sent notice to that company, and indicate whether it was responsive or non-responsive to your subcontracting
opportunity notice.

Company Name Texas VID Date Notice Sent Did the HUB Respond?
(Do not enter Social Security Numbers.) (mm/ddlyyyy)

O-Yes [J-No

[ -Yes O-No

O-Yes [I-No

c. Provide written notification of the subcontracting opportunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program’s webpage at https://www.comptroller.texas.gov/purchasing/vendor/hub/resources.php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Date Notice Sent | was the Notice Accepted?

Trade Organizations or Development Centers
(mm/ddlyyyy)

O - Yes O -No
O-Yes [J-No

Page 1 of 2
(Attachment B)
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HSP Good Faith Effort - Method B (Attachment B) Cont.

Enter your company’s name here: Requisition #:

Rev. 2/17

Si={0g)(e)\\] =X 4 SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.

a. Enter the item number and description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: Description:

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN

- Approximate Expected
Company Name Texas certified HUB [Do not enter Social Security Numbers Dollar Amount Percentage of
If you do not know their VID / EIN, Contract

leave their VID / EIN field blank.

O- Yes O-No %

- Yes O-No %

- Yes O- No %

- Yes O-No

%

O- Yes O-No %

O- Yes O- No %

O-Yes O-No %

O- Yes O - No %

O- Yes O- No %

B | P | B | A |B | L] B B || B

O- Yes - No %

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary):

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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)HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract with an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract. The state
agency | have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20.285 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities to at
least three (3) Texas certified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days
to respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, at least seven (7) working days prior to submitting its bid
response to the contracting agency, the respondent must provide notice of each of its subcontracting opportunities to two (2) or more trade organizations or development centers
(in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran)
identified in Texas Administrative Code §20.282(19)(C).

We respectfully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, Item 2, reply no later than the date and time
identified in Section C, Item 1. Submit your response to the point-of-contact referenced in Section A.

EEIHHE PRIME CONTRACTOR’S INFORMATION

Company Name: State of Texas VID #:
Phone #:

Point-of-Contact:
E-mail Address: Fax #:

EE’E@I! CONTRACTING STATE AGENCY AND REQUISITION INFORMATION

Agency Name:

Point-of-Contact: Phone #:

Requisition #: Bid Open Date:

(mm/ddlyyyy)
Esiﬂlm SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION
1. Potential Subcontractor’s Bid Response Due Date:

If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in ltem 2,

we must receive your bid response no later than on
Central Time Date (mm/ddlyyyy)

In accordance with 34 TAC §20.285, each notice of subcontracting opportunity shall be provided to at least three (3) Texas certified HUBs, and allow the HUBs at
least seven (7) working days to respond to the notice prior to submitting our bid response to the contracting agency. In addition, at least seven (7) working days prior
to us submitting our bid response to the contracting agency, we must provide notice of each of our subcontracting opportunities to two (2) or more trade
organizations or development centers (in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native
American, Woman, Service Disabled Veteran) identified in Texas Administrative Code, §20.282(19)(C).

(A working day is considered a normal business day of a state agency, not including weekends, federal or state holidays, or days the agency is declared closed
by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to the trade organizations or development centers
is considered to be “day zero” and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: [[]- Not Applicable

4. Bonding/Insurance Requirements: [J- Not Applicable

5. Location to review plans/specifications: [J- Not Applicable




Department of Information Resources
Request for Offer DIR-TSO-TMP-419
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimilie Equipment and Related Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and Services
BID PACKAGE 2 - PRICING INDEX

Instructions

CATEGORIES MUST BE ENTERED IN BIDSTAMP AS LISTED BELOW.

MANAGED PRINT SERVICES, NETWORK DEVICES, NON-NETWORK DEVICES and RELATED SERVICES

TAB 2 - BIDStamp PRICE SHEET - Is an EXAMPLE Price Sheet. You will enter each of the offerings in the white/uncolored rows into the BIDStamp VIS Price Form in accordance with RFO Bid Package 1, Section 3.1.1
Pricing.
Vendor must offer only one price for each product listed. The Price to the DIR Customer shall include all shipping and handling fees. If you do not offer anything in the product lines defined, do not add it to the
BidStamp VIS Price Form.
ITIMPORTANT!! For this category only enter " MPS" in the BRAND Column !! IMPORTANT !!
DIR has provided Examples, followed by rows below the Examples in white/uncolored rows, which list specific Products for your pricing and entry into the BIDStamp VIS Price Form.

Example: If you do not offer a copier line that falls within the M1 Volume Brand (1 - 30 pages per Minute [PPM]) then do not enter that product row in the BIDStamp VIS Price Form.

Example: If you do offer a copier line that falls within the M1 Volume Brand (1 - 30 pages per Minute [PPM]) then add it as a row on the BIDStamp VIS Price Form. Add rows for the lowest-priced product and
the highest-price product (if you offer both) in multiple rows for the M1 Volume Band in the BIDStamp VIS Price Form.
PRODUCT PART NUMBER/SKU: A product number/SKU must be entered
Discount range (e.g., 0% - 99%) is not allowed.

2) |TAB 3 - ENTIRE PRODUCT OFFERING - MPS - The discount being offered shall be based upon the Manufacturer's Suggested Retail Price (MSRP).
TAB 3 - ENTIRE PRODUCT OFFERING - MPS - is not entered in the BidStamp VIS; it is entered in the tab titled "3 - Entire Product Offering - MPS" and submitted in BidStamp VIS as an EXCEL spreadsheet
Attachment.

3) |For all Tabs above - Price to DIR Customer shall include all Shipping and Handling or Transport fees.

For Tabs 3, 4, 5 and 6, DO NOT CREATE COLUMNS WITHIN THE TABS. ENTIRE PRODUCT OFFERINGS SHALL BE COMPLETED ON THE TABS PROVIDED IN THIS BID PACKAGE 2 AND UPLOADED WITH YOUR PROPOSAL

4
) AS AN ATTACHMENT.

5) [IMPORTANT!!! For BIDStamp ENTRY: An ERROR will occur if the following fields are left blank: BRAND, Product Number/SKU, MSRP and Discount % off MSRP

DOCUMENT IMAGING SERVICES

TAB 2 - BIDStamp PRICE SHEET - Is an EXAMPLE Price Sheet. You will enter each of the offerings in the white/uncolored rows into the BIDStamp VIS Price Form in accordance with RFO Bid Package 1, Section 3.1.1
Pricing.
Vendor must offer only one price for each product listed. The Price to the DIR Customer shall include all shipping and handling fees. If you do not offer anything in the product lines defined, do not add it to the
BidStamp VIS Price Form.
IMPORTANT!! For this category only enter "DIS" in the BRAND Column !! IMPORTANT !!
DIR has provided Examples, followed by rows below the Examples in white/uncolored rows, which list specific Products for your pricing and entry into the BIDStamp VIS Price Form.

Example: If you do not offer a Microfilm (Digital Archive Writer), then do not enter that product row in the BIDStamp VIS Price Form.

Example: If you do offer a Microfilm (Digital Archive Writer), then add it as a row on the BIDStamp VIS Price Form.
PRODUCT PART NUMBER/SKU: For DIS PRODUCT PART NUMBER/SKU: if Vendor do not have an assigned Product Part Number/SKU, enter "Services". If providing Service/Solution vendor is listed as
Manufacture.
Discount range (e.g., 0% - 99%) is not allowed.

2) |TAB 4 - ENTIRE PRODUCT OFFERING-DIS - The discount being offered shall be based upon the Manufacturer's Suggested Retail Price (MSRP).
Vendor will provide a MSRP price list of Services/Solutions being proposed
Discount range (e.g., 0% - 99%) is not allowed.

6 DIR-TSO-TMP-419 Bid Package 2 Pricing Index




TAB 4 - ENTIRE PRODUCT OFFERING - DIS - is not entered in the BidStamp VIS; it is entered in the tab titled "4 - Entire Product Offering - DIS" and submitted in BidStamp VIS as an EXCEL spreadsheet Attachment.

3) |For all Tabs above - Price to DIR Customer shall include all shipping and handling fees.
2) For Tabs 3, 4, 5 and 6, DO NOT CREATE COLUMNS WITHIN THE TABS. ENTIRE PRODUCT OFFERINGS SHALL BE COMPLETED ON THE TABS PROVIDED IN THIS BID PACKAGE 2 AND UPLOADED WITH YOUR PROPOSAL
AS AN ATTACHMENT.
5) |IMPORTANT!!! For BIDStamp ENTRY: An ERROR will occur if the following fields are left blank: BRAND, Product Number/SKU, MSRP and Discount % off MSRP
ENTERPRISE CONTENT MANAGEMENT PRODUCTS, SOFTWARE, SERVICES, AND RELATED SERVICES
1) TAB 2 - BIDStamp PRICE SHEET - Is an EXAMPLE Price Sheet. You will enter each of the offerings in the white/uncolored rows into the BIDStamp VIS Price Form in accordance with RFO Bid Package 1, Section 3.1.1
Pricing.
DIR has provided Examples, followed by rows below the Examples,which list specific Product Categories for your pricing.
IMPORTANT!! For this category only enter "ECM" in the BRAND Column !! IMPORTANT !!
PRODUCT PART NUMBER/SKU: A Product Part Number/SKU must be entered
Discount range (e.g., 0% - 99%) is not allowed.
2) |TAB S5 - ENTIRE PRODUCT OFFERING - ECM - The discount being offered shall be based upon the Manufacturer's Suggested Retail Price (MSRP).
Vendor will provide an MSRP and Discount for EACH item that they wish to offer on their contract. If a product is not listed it may NOT be offered on their contract.
Discount range (e.g., 0% - 99%) is not allowed.
Product/Services detail list Pricing information is not entered in the BidStamp VIS.
TAB 5 - ENTIRE PRODUCT OFFERING - ECM - is not entered in the BidStamp VIS; it is entered in the tab titled "5 - Entire Product Offering - ECM" and submitted in BidStamp VIS as an EXCEL spreadsheet
Attachment.
The Entire Product Offering is not entered in the BidStamp VIS; it is entered in "5 - Entire Product Offering - ECM" tab and submitted in BidStamp VIS as an EXCEL spreadsheet in the tab 5 format.
3) |For all Tabs above - Price to DIR Customer shall include all Shipping, Handling and Transport fees.
4) For Tabs 3, 4, 5 and 6, DO NOT CREATE COLUMNS WITHIN THE TABS. ENTIRE PRODUCT OFFERINGS SHALL BE COMPLETED ON THE TABS PROVIDED IN THIS BID PACKAGE 2 AND UPLOADED WITH YOUR PROPOSAL
AS AN ATTACHMENT.
5) IMPORTANT!!! For BIDStamp ENTRY: An ERROR will occur if the following fields are left blank: BRAND, Product Number/SKU, MSRP and Discount % off MSRP

TAB 6 - VOLUME DISCOUNT SHEET- The discount being offered shall be based upon the Manufacturer's Suggested Retail Price (MSRP).
Volume Pricing information is not entered in the BidStamp VIS. If Vendor is proposing Volume Discounts, the service must be listed on the Volume Discount Tab with the associated type or grouped with an
associated discount.
For example:
ABC Service, 1-5 Units - 10.00% - (two decimals)
ABC Service, 6-10 Units - 20.00% - (two decimals)
ABC Service, 10+ Units - 30.00% - (two decimals)
All Volume Discounts will be listed on the Volume Discount Tab and will be submitted in the tab 6 EXCEL spreadsheet format as an Attachment.

6 DIR-TSO-TMP-419 Bid Package 2 Pricing Index
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CATEGORY

Volume Band M1 (Lowest
Priced)

Volume Band M3 (Highest
Priced)

Volume Band C2 (Lowest
Priced)

MPS

Department of Information Resources
Request for Offer DIR-TSO-TMP-419

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and Services

BID PACKAGE 2 - PRICING SHEET

* For Vendor reference: DIR CUSTOMER PRICE contains 0.75% DIR Administrative Fee and it will be AUTOMATICALLY calculated once all other cells are filled.
For reference purposes, the formula to calculate DIR Customer Price is: DIR Customer Price = MSRP x (1-DIR Discount%) x (1+0.75%)
DO NOT make any changes to the format of the grids. Insert additional rows as needed.

Monochrome, B&W MFD
Volume Band M1 1 - 30 Pages Per Minute (PPM)
Volume Band M2 31 - 49 Pages Per Minute (PPM)
Volume Band M3 50 - 68 Pages Per Minute (PPM)
Volume Band M4 69 - 89 Pages Per Minute (PPM)
Volume Band M5 90 + Pages Per Minute (PPM)
Color and B&W MFD
Volume Band C1 1 - 30 Pages Per Minute (PPM)
Volume Band C2 31- 50 Pages Per Minute (PPM)
Volume Band C3 51 + Pages Per Minute (PPM)

MANAGED PRINT SERVICES, NETWORK DEVICES, NON-NETWORK DEVICES and RELATED SERVICES

PRODUCT DESCRIPTION

IMPORTANT!! For this category enter "MPS" in the BRAND Column (See Example)

MANUFACTURER RESELLER
PRODUCT PART NUMBER/ SKU "y "y MSRP
IF APPLICABLE IF APPLICABLE

PRODUCTS/SERVICES

SUB DESCRIPTION Discount % off MSRP

UNIT

Nonac Copier Black and White

2 x 550 Sheet Paper Cassette, an 100-
Sheet Stack Bypass, 512mb RAM, UFR II LT
Printing, Network ScanGear, 10/100 Base |MKS345 Y
TX Ethernet, USB 2.0 high speed
connectivity and a drum unit

$1,000.00 30.00%

Each

Copier Black and White

Includes: PS, PCL, and XPS Controller, 100-
sheet Single Pass Duplex Document
Feeder, Standard Wireless Connectivity Y
and Web Browser, 4 GB Standard Memory
(when UK-219 is installed), 250 GB HDD,
Standard USB 2.0 (supports local printing),
Two USB 2.0 Host Ports, 6K Starter Toner
and 60K Imaging Unit DKE476

$2,000.00 35.00%

Each

Copier Color

Digital Multifunction Copier, Standard
Network Print & Scan, Duplexing, 100
Sheet Bypass, 2 x 550 Sheet Cassettes
(L,L,L), 9" Wide Color Touch Screen
Controlls, Scan to File / USB / Email, RADF,
Stand FIE873

Y $3,000.00 40.00%

Each
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Non-MFD

Non-MFD (Lowest Priced)

Non-MFD (Highest Priced)

Volume Band M1 (Lowest
Priced)

Scanner

Scanner: Up to 4800 dpi optical resolution;
48 bit internal color depth; 8.5" x 11.7"
maximum scan size; easy photo fix
technology; advanced digital dust
correction; 3-color RGB LEDs, Built-in
Kickstand; High-speed usb 2.0 interface;
photo scan software; 1 year warranty

JSLE8743

$4,000.00

45.00%

Each

3D Printer

Pemium Sparkmaker High-Resolution SLA
Resin 3D Printer

DIE594

$249.66

40.00%

Each

3D Printer

Build Area: 2.36 x 1.77 x 3.94 in. (65 x 40 x
100 mm), XY resolution: 33 microns with
patented grayscaling software, footprint: 9
x9.5x24.2in. (22.86 x 24.13 x 61.5 cm),
electrical requirement: 110 VAC @ 3A,
weight: 35 Ibs (16 kg)

SOWO9E

$5,999.00

50.00%

Each

Copier Black and White

Volume Band M1 (Highest
Priced)

Copier Black and White

Volume Band M3 (Lowest
Priced)

Copier Black and White

Volume Band M3 (Highest
Priced)

Copier Black and White

Volumen Band M5

Copier Black and White

21 |(Lowest Priced)
Volumen Band M5 . .
22| (Highest Priced) Copier Black and White
Volume Band C2 (Lowest Copier Color
23 |Priced) P
Volume Band C2 (Highest .
24 |Priced) Copier Color
2 Non-MFD (Lowest Priced) Facisimilie
2% Non-MFD (Highest Priced) Facisimilie
27 Non-MFD (Lowest Priced) Scanner
28 Non-MFD (Highest Priced) Scanner
29 Non-MFD (Highest Priced) 3D Printer
30 Non-MFD (Lowest Priced) 3D Printer
. DOCUMENT IMAGING SERVICES

Il For this category enter "DIS

e BRAND Column (See Example)

PRODUCTS/SERVICES MANUFACTURER RESELLER Discount % off MSRP
CATEGORY BRAND PRODUCT DESCRIPTION SUB DESCRIPTION PRODUCT PART NUMBER/ SKU "y "y MSRP UNIT
IF APPLICABLE IF APPLICABLE

33

34 |Imaging Services Black and White Image Capture Low (200 DPI) Service Y $0.03 20.00%|Per Image
35 |Imaging Services Black and White Image Capture High (400 DPI) Service Y $0.04] 30.00%|Per Image
36 |Imaging Services Color Image Capture Medium (300 DPI) Per Image
37 |Imaging Services Color Image Capture Preservation >= 600 PPI Per Image
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A B C D E F G H |

8 |Imaging Services Index Field - Type 1 Up to 15 Characters Per Document
9 |Imaging Services Index Field - Type 2 31-45 Characters Per Document
0 |Imaging Services Delivery Media Microfilm (Digital Archive Writer) Per Image

1 [Imaging Services Delivery Media Microfilm (Digital Archive Writer) Per Roll

. . Microfilm Conversion Conversion of microfilm to digital Images
2 [Imaging Services Per Image
3 [Imaging Services Microfiche Conversion Conversion of microfiche to digital Images Per Image
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IMPORTANT!! For this category enter "ECM" in the BRAND Column (See Example)

Digital Enterprise Mid Level Enterprise [Software is a document management
Content Management Software. solution (DMS) that is suitable for
Software Gartr}er Majic Quadrant rated. The cor.npamef of all sizes and in ? wide range v $6,500.00 25.00%|Perpetual
solution can be hosted on premise or |of industries such as accounting and
in the cloud, depending on the user's |financial services, manufacturing and
needs. health care.
47 SOFTWARE123
Mary Jane ECM offers integration with
Sa?gf;:: whic: ?J:s'r:‘::_s the The system is accessible using mobile apps
Software - " 8 that can be used from a smartphone ot Y $2,000.00 33.00%|Annual Term
ability to drag and drop and manage
. A tablet.
files from either system.
48 TABLET123
49 |Software
50 |Software
51 |Software
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Department of Information Resources
Request for Offer DIR-TSO-TMP-419
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Di Imaging Services/! i ise Content Products, Software and Services

BID PACKAGE 2 - ENTIRE PRODUCT OFFERING MPS
You should list every product that will be offered on a contract. If it is not listed here it will not be included in the contract. BE SURE TO DETAIL YOUR PRODUCT DESCRIPTION.
* For Vendor reference: DIR CUSTOMER PRICE contains 0.75% DIR Administrative Fee and it will be AUTOMATICALLY calculated once all other cells are filled.
For reference purposes, the formula to calculate DIR Customer Price is: DIR Customer Price = MSRP x (1-DIR Discount%) x (1+0.75%)

DO NOT make any changes to the format of the grids. Insert additional rows as needed.

Monochrome, B&W MFD
Volume Band M1 1 - 30 Pages Per Minute (PPM)
Valume BandM? | 31- 48 Pages Per Minute (PPM)
Volume BandM3 | 50 - 68 Pages Per Minute (PPM)
Volume Band M4 69 - 89 Pages Per Minute (PPM)
Volume Band M5 90 + Pages Per Minute (PPM)
Color and BEW MFD

Volume Band C1 130 Pages Per Minute (PPM)
Volume Band C2 31 - 50 Pages Per Minutc (PPM)
Volume Band C3 51 + Pages Per Minute (PEM)

Includes: PS, PCL, and XPS Controller, 100-
sheet Single Pass Duplex Document
Feeder, Standard Wireless Connectivity
EXAMPLE: Volume Band M1 . . and Web Browser, 1 GB Standard Memo
(Lowest Model) CooieyBackanciviie G (when UK-219 is installed), 50 GB HDD, "
Standard USB 2.0 (supports local printing),
Two USB 2.0 Host Ports, 4K Starter Toner
and 60K Imaging Unit

d Print Services and Network
Devices, Non-Network Devices and
Related Services

$1,000.00 15.00% $856.38

Includes: PS, PCL, and XPS Controller, 500-
sheet Single Pass Duplex Document
Feeder, Standard Wireless Connectivity
EXAMPLE: Volume Band M1 . . and Web Browser, 2 GB Standard Memoi
(Highest Model) CoolepBlackancibite LER=223 (when UK-219 is installed), 250 GB HDD, "
Standard USB 2.0 (supports local printing),
Two USB 2.0 Host Ports, 6K Starter Toner
and 60K Imaging Unit

Managed Print Services and Network
Devices, Non-Network Devices and
Related Services

$1,000.00 15.00% $856.38

Includes: PS, PCL, and XPS Controller, 1000
sheet Single Pass Duplex Document
. . Feeder, Standard Wireless Connectivity
Managed Print Services and Network

N ) EXAMPLE: Volume Band M3 . B and Web Browser, 6 GB Standard Memory
::;:::;,Sl:(:;;::twork Devices and (Lowest Model) Copier Black and White BW 7777 $1,500.00 $1,300.00 $1,000.00 $800.00 (when UK-419 is installed), 500 GB HDD,

Standard USB 2.0 (supports local printing),

Four USB 5.0 Host Ports, 12K Starter Toner
and 120K Imaging Unit

$45,000.00 15.00% $38,536.88
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Digital MFP Copier, Standard
Managed Print Services and Network |\ 1o e \iojume Band M3 ;‘;tovloii;g‘;ri:an‘ HED Prin Heads
Devices, Non-Network Devices and N ’ Copier Black and White L- 246978 $3,800.00 $2,800.00 $2,300.00 $2,000.00 ! N $225,000.00 20.00% $181,350.00
N (Highest Model) Cassette L,L,L, Duplexing, 100 Sheet
Related Services
Bypass, 2GB HD,
320GB FIPS, 140-2 SED
Digital MFP Color Copier, Standard
M d Print Servi ek Network Print & Scan, LED Print Head,
eSS il EE L S EXAMPLE: Volume Band C2 1x530 Sheet Cassette St-R to LG, 100
Devices, Non-Network Devices and (Lowest Model) Copier Color CL 9999 $2,000.00 $1,050.00 $1,000.00 $900.00 Sheet Bypass, 2GB HD, 320GB FIPS, 140 $100,000.00 25.00% $75,562.50
Related Services 2 SED, RADF, Duplexing
Lease of L-36 Base model includes 8.5" W-
VGA Color Touch Panel, 1 GHz
multitasking controller, 80 GB hard drive
with document filing system, retractable
MR Sy L T EXAMPLE: Volume Band C2 l?c‘gtESr:::( f:?:s;ri Pr(|:r|;(t:|r< PCSLc:n/sm le:
Devices, Non-Network Devices and N ’ Copier Color L-367894 $4,000.00 $2,100.00 $2,000.00 $1,800.00 P . P g., s $200,000.00 45.00% $110,825.00
T — (Highest Model) pass dual-sided color scanning, network
scanning, 100-sheet doublesided single-
pass feeder, auto duplexing, one 500-
sheet paper drawer and 100-sheet bypass
tray, developer and drum cartridges.
Toner cartridges sold separately
Managed Print Services and Network 1 form 2 3D printer, resin tank, build
Devices, Non-Network Devices and EXAMPLE: Non-MFD 3D Printer 586-3D $139.58 $93.00 $69.79 $55.83 platform, finish kit, per-form software, 1 $3,350.00 20.00% $2,700.10
Related Services year warranty.
SCANNER 11350 DESKTOP SCANNER,
Color, Sheet Fed (Flatbed accessory
d Print Servi d " available), 3000 pages per day, 600DPI
UL AT A ST N e Optical, 25PPM B&W/Color (1st 10 sheets
Devices, Non-Network Devices and EXAMPLE: Non-MFD Scanner S-7870 @ 40PPM), USB 2.0/3.0 , 50 Sheet ADF $40,000.00 10.00% $36,270.00
Related Services (A4), EasyTouch & Capture SW,
WARRANTY 3YR
Per Mo-24 Per Mo-36 Per Mo-48 DIR CUSTOMER DIR CUSTOMER
CATEGORY SUBCATEGORY BRAND SKU / PART NUMBER Per Mo-60 Month PRODUCT DESCRIPTION MSRP
/ Month Month Month |F " o0 Mon DISCOUNT% OFF MSRP PRICE*
. . o, . . . N
Service Level Agreement (SLA) Projects/SOW may have no MSRP but must offer a % discount off of original quoted price
DIR CUSTOMER DIR CUSTOMER
MANAGED PRINT SERVICES SUBCATEGORY BRAND PRODUCT PART NUMBER/SKU PRODUCT DESCRIPTION MSRP
/ DISCOUNT% OFF MSRP PRICE*
Managed Print Services and Network
Devices, Non-Network Devices and EXAMPLE: MPS N/A Project Agency Growth Project 40.00% Per SLA or SOW

Related Services

MANAGED PRINT SERVICES, NETWORK DEVICES, NON-NETWORK DEVICES RELATED SERVICES
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DIR CUSTOMER

DIR CUSTOMER
RELATED SERVICES SUBCATEGORY BRAND PRODUCT PART NUMBER/SKU PRODUCT DESCRIPTION MSRP DISCOUNT®% OFF MSRP PRICE*
RELATED SERVICES EXAMPLE: Training N/A 4847 Copier Training per hour $25.00 40.00% $15.11
$0.00
$0.00
$0.00
$0.00
$0.00
MANAGED PRINT SERVICES, NETWORK DEVICES, NON-NETWORK DEVICES ACCESSORIES
Per Mo-24 Per Mo-36 Per Mo-48 DIR CUSTOMER DIR CUSTOMER
ACCESSORIES SUBCATEGORY BRAND PRODUCT PART NUMBER/SKU Per Mo-60 Month PRODUCT DESCRIPTION MSRP
/ Month Month Month  |F " ore0 Mon DISCOUNT% OFF MSRP PRICE*
Width : 51 mm to 216 mm (2" to 8.5")
Length : 89 mm to 356 mm (3.5" to 14.0"),
i 3 2
EXAMPLE ACCESSORY Document Feeder Nonac 12345 $14.00 $12.00 $10.00 $8.00 [ILIE e 3? to 128g/r:| (8103216 $895.00 60.00% $360.69
bond), Capacity (80g/m? paper) : 50 sheets|
or stacked to a height of 6.0 mm (0.2")
(including curling)
AMPS 15, Sentury, Plastic, Surge Strip, PN:
100190, Receptacles 6, Surge Suppression:
EXAMPLE ACCESSORY Power Surge John Doe Power Surge Co 3857 Yes, Length Inches: 12; # OF Wires: 3, $95.00 45.00% $52.64
Color: Beige, Joules/Discharge Current:
270, Cord Length Feet: 15
$0.00
$0.00
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RFO: DIR-TSO-TMP-415 Bid Package 3 DIR Contract No. DIR-TSO-XXXX

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
VENDOR NAME
1. Introduction

A. Parties
This Contract for products and related services is entered into between the State of Texas,
acting by and through the Department of Information Resources (hereinafter “DIR”) with
its principal place of business at 300 West 15 Street, Suite 1300, Austin, Texas 78701,
and VENDOR NAME (hereinafter “Vendor”), with its principal place of business at VENDOR
ADDRESS.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of
Texas. DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State
Business Daily, Request for Offer (RFO) DIR-TSO-TMP-419, on December 7, 2018, for
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile
Equipment and Related Services; Document Imaging Services/Solutions; Enterprise
Content Management Products, Software and Services. DIR subsequently issued a BAFO
opportunity on BAFO DATE. Upon execution of this Contract, a notice of award for DIR-
TSO-TMP-419 shall be posted by DIR on the Electronic State Business Daily.

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as
follows: this Contract; Appendix A, Standard Terms and Conditions For Products and
Related Services Contracts; Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Pricing Index; Appendix D, Software License Agreement;
Appendix E, Service Level Support Agreement; Appendix F, Master Operating Lease
Agreement; Appendix G, Master Lease Agreement; Appendix H, Declared Disaster
Equipment Recovery Program Agreement; Exhibit 1, Vendor’s Response to RFO DIR-TSO-
TMP-419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including all
addenda; are incorporated by reference and constitute the entire agreement between
DIR and Vendor governing purchase transactions. For Lease transactions under this
Contract the order of precedence shall be as follows: this Contract; Appendix F, Master
Operating Lease Agreement; Appendix G, Master Lease Agreement, as applicable
depending on the type of lease; Appendix A, Standard Terms and Conditions For Products
and Related Services Contracts; Appendix B, Vendor’s Historically Underutilized
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RFO: DIR-TSO-TMP-415 Bid Package 3 DIR Contract No. DIR-TSO-XXXX

Vendor Contract No.

Businesses Subcontracting Plan; Appendix C, Pricing Index; Appendix D, Software License
Agreement; Appendix E, Service Level Support Agreement; Appendix H, Declared Disaster
Equipment Recovery Program Agreement; Exhibit 1, Vendor’s Response to RFO DIR-TSO-
TMP-419, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-419, including all
addenda; are incorporated by reference and constitute the entire agreement between
DIR and Vendor governing lease transactions. In the event of a conflict between the
documents listed in this paragraph related to purchases, the controlling document shall
be this Contract, then Appendix A, then Appendix B, then Appendix C, then Appendix D,
then Appendix E, then Appendix F, Appendix G, Appendix H, then Exhibit 1, and finally
Exhibit 2. In the event of a conflict between the documents listed in this paragraph related
to lease transactions, the controlling document shall be this Contract, then Appendix F or
Appendix G, depending on the type of lease transaction, then Appendix A, then Appendix
B, then Appendix C, then Appendix D, then Appendix H, then Exhibit 1, and finally Exhibit
2. In the event and to the extent any provisions contained in multiple documents address
the same or substantially the same subject matter but do not actually conflict, the more
recent provisions shall be deemed to have superseded earlier provisions.

2. Term of Contract

The initial term of this Contract shall be two (2) years commencing on the last date of
approval by DIR and Vendor, with one (1) optional two-year renewal and one (1) optional
one-year renewal. Prior to expiration of each term, the contract will renew automatically
under the same terms and conditions unless either party provides notice to the other
party 60 days in advance of the renewal date stating that the party wishes to discuss
modification of terms or not renew. Additionally, the parties by mutual agreement may
extend the term for up to ninety (90) additional calendar days.

3. Product and Service Offerings

A. Products

Products available under this Contract are limited to Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management
Products, Software and Services as specified in Appendix C, Pricing Index. Vendor may
incorporate changes to their product offering; however, any changes must be within
the scope of products awarded based on the posting described in Section 1.B above.
Vendor may not add a manufacturer’s product line which was not included in the
Vendor’s response to the solicitation described in Section 1.B above.

B. Services
Services available under this Contract are limited to Managed Print Services, Printers,
Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management
Products, Software and Services as specified in Appendix C, Pricing Index. Vendor may
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RFO: DIR-TSO-TMP-415 Bid Package 3 DIR Contract No. DIR-TSO-XXXX

Vendor Contract No.

incorporate changes to their service offering; however, any changes must be within
the scope of services awarded based on the posting described in Section 1.B above.

4, Pricing

Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing, Purchase
Orders, Invoices and Payment, and as set forth in Appendix C, Pricing Index, and shall
include the DIR Administrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all
sales to Customers pursuant to this Contract is three quarters of one percent .75%.
Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor without further requirement for a formal contract amendment.
Any change in the administrative fee shall be incorporated in the price to the Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated
below.

If sent to the State:

Kelly Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15 St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:
Vendor Representative
Company Name
Address

City, State Zip

Phone: ( ) -

Facsimile: ( ) -

Email:
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Vendor Contract No.

7. Software License, Service and Leasing Agreements

A. Software License Agreement

1) Customers acquiring software licenses under the Contract shall hold, use and
operate such software subject to compliance with the Software License Agreement
set forth in Appendix D of this Contract. No changes to the Software License
Agreement terms and conditions may be made unless previously agreed to between
Vendor and DIR. Customers may not add, delete or alter any of the language in
Appendix D; provided however, that a Customer and Vendor may agree to additional
terms and conditions that do not diminish a term or condition in the Software License
Agreement, or in any manner lessen the rights or protections of Customer or the
responsibilities or liabilities of Vendor. rder Fulfiller shall make the Software License
Agreement terms and conditions available to all Customers at all times.

2) Compliance with the Software License Agreement is the responsibility of the
Customer. DIR shall not be responsible for any Customer’s compliance with the
Software License Agreement. If DIR purchases software licenses for its own use under
this Contract, it shall be responsible for its compliance with the Software License
Agreement terms and conditions.

B. Shrink/Click-wrap License Agreement

Regardless of any other provision or other license terms which may be issued by
Vendor after the effective date of this Contract, and irrespective of whether any such
provisions have been proposed prior to or after the issuance of a Purchase Order for
products licensed under this Contract, or the fact that such other agreement may be
affixed to or accompany software upon delivery (shrink-wrap), the terms and
conditions set forth in this Contract shall supersede and govern the license terms
between Customers and Vendor. It is the Customer’s responsibility to read the
Shrink/Click-wrap License Agreement and determine if the Customer accepts the
license terms as amended by this Contract. If the Customer does not agree with the
license terms, Customer shall be responsible for negotiating with the reseller to
obtain additional changes in the Shrink/Click-wrap License Agreement language
from the software publisher.

C. Service Agreement

Services provided under this Contract shall be in accordance with the Service Level
Support Agreement as set forth in Appendix E of this Contract. No changes to the
Service Agreement terms and conditions may be made unless previously agreed to by
Vendor and DIR.

D. Conflicting or Additional Terms
In the event that conflicting or additional terms in Vendor Software License
Agreements, Shrink/Click Wrap License Agreements, Service Agreements or linked or
supplemental documents amend or diminish the rights of DIR Customers or the State,
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Vendor Contract No.

such conflicting or additional terms shall not take precedence over the terms of this
Contract.

In the event of a conflict, any linked documents may not take precedence over the
printed or referenced documents comprising this contract; provided further that any
update to such linked documents shall only apply to purchases or leases of the
associated Vendor product or service offering after the effective date of the update;
and, provided further, that, if Vendor has responded to a solicitation or request for
pricing, no update of such linked documents on or after the initial date of Vendor’s
initial response shall apply to that purchase unless Vendor directly informs Customer
of the update before the purchase is consummated.

In the event that different or additional terms or conditions would otherwise result
from accessing a linked document, agreement to said linked document shall not be
effective until reviewed and approved in writing by Customer’s authorized signatory.

Vendor shall not without prior written agreement from Customer’s authorized
signatory, require any document that: 1) diminishes the rights, benefits, or
protections of the Customer, or that alters the definitions, measurements, or method
for determining any authorized rights, benefits, or protections of the Customer; or
2) imposes additional costs, burdens, or obligations upon Customer, or that alters
the definitions, measurements, or method for determining any authorized costs,
burdens, or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void
and inapplicable to the contract between DIR and Vendor or Vendor and Customer,
and Vendor will nonetheless be obligated to perform the contract without regard to
the prohibited documents, unless Customer elects instead to terminate the contract,
which in such case may be identified as a termination for cause against Vendor.

The foregoing requirements apply to all contracts, including, but not limited to,
contracts between Customer and a reseller who attempts to pass through documents
and obligations from its Manufacturer or Publisher.

Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product and
Related Services Contracts.

No exceptions have been agreed to by DIR and Vendor.
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Vendor Contract No.

This Contract is executed to be effective as of the date of last signature.
VENDOR NAME

Authorized By:

Name:

Title:

Date:

The State of Texas, acting by and through the Department of Information Resources

Authorized By:

Name: Hershel Becker

Title:  Chief Procurement Officer

Date:

Office of
General Counsel:
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RFO: DIR-TSO-TMP-419 Bid Package 4
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile
Equipments and Related Services; Document Imaging Services/Solutions; Enterprise
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Appendix A Standard Terms and Conditions For Product and Related Services Contracts
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The following terms and conditions shall govern the conduct of DIR and Vendor during the term of the
Contract.

1.

3.

09/29/2017

Contract Scope

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Vendor shall provide the products and related services specified in Section 3 of the Contract
for purchase by Customers. In addition, DIR and Vendor may agree to provisions that allow
Vendor and/or Order Fulfiller to lease the products offered under the Contract. Terms used in this
document shall have the meanings set forth below in Section 3.

No Quantity Guarantees

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Contract is not exclusive to the Vendor. Customers may obtain products and related services
from other sources during the term of the Contract. DIR makes no express or implied warranties
whatsoever that any particular quantity or dollar amount of products and related services will be
procured through the Contract.

Definitions

A.

Customer - any Texas state agency, unit of local government, institution of higher education
as defined in Section 2054.003, Texas Government Code, the Electric Reliability Council of
Texas, the Lower Colorado River Authority, a private school, as defined by Section 5.001,
Education Code, a private or independent institution of higher education, as defined by
Section 61.003, Education Code, a volunteer fire department, as defined by Section 152.001,
Tax Code, and those state agencies purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code, any local government
as authorized through the Interlocal Cooperation Act, Chapter 791, Texas Government Code,
and the state agencies and political subdivisions of other states as authorized by Section
2054.0565, Texas Government Code and, except for telecommunications services under
Chapter 2170, Texas Government Code, assistance organizations as defined in Section
2175.001, Texas Government Code to mean:

1) A non-profit organization that provides educational, health or human services or
assistance to homeless individuals;

2) A nonprofit food bank that solicits, warehouses, and redistributes edible but
unmarketable food to an agency that feeds needy families and individuals;

3) Texas Partners of the Americas, a registered agency with the Advisory
Committee on Voluntary Foreign Aid, with the approval of the Partners of the
Alliance Office of the Agency for International Development;

4) A group, including a faith-based group, that enters into a financial or non-
financial agreement with a health or human services agency to provide services
to that agency’s clients;

5) A local workforce development board created under Section 2308.253;

6) A nonprofit organization approved by the Supreme Court of Texas that provides
free legal services for low-income households in civil matters;

7) The Texas Boll Weevil Eradication Foundation, Inc., or an entity designated by
the commissioner of agriculture as the foundation’s successor entity under
Section 74.1011, Texas Agriculture Code;

8) A nonprofit computer bank that solicits, stores, refurbishes and redistributes used
computer equipment to public school students and their families; and

9) A nonprofit organization that provides affordable housing.

B. Compliance Check — an audit of Vendor’s compliance with the Contract may be performed

by, but not limited to, a third party auditor, DIR Internal Audit department, or DIR contract
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management staff or their designees.

C. Contract — the document executed between DIR and Vendor into which this Appendix A is

incorporated.

CPA — refers to the Texas Comptroller of Public Accounts.

Day - shall mean business days, Monday through Friday, except for State and Federal holidays,

unless otherwise specified as calendar days. Ifthe Contract calls for performance on a day that

is not a business day, then performance is intended to occur on the next business day.

F. Order Fulfiller — the party, either Vendor or a party that may be designated by Vendor, who
is fulfilling a Purchase Order pursuant to the Contract.

G. Purchase Order - the Customer’s fiscal form or format, which is used when making a purchase
(e.g., formal written Purchase Order, Procurement Card, Electronic Purchase Order, or other
authorized instrument).

H. State — refers to the State of Texas.

= e

4. General Provisions

A. Entire Agreement

The Contract, Appendices, and Exhibits constitute the entire agreement between DIR and the
Vendor. No statement, promise, condition, understanding, inducement or representation, oral or
written, expressed or implied, which is not contained in the Contract, Appendices, or its Exhibits
shall be binding or valid.

B. Modification of Contract Terms and/or Amendments

1) The terms and conditions of the Contract shall govern all transactions by Customers under
the Contract. The Contract may only be modified or amended upon mutual written agreement
of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract; however,
additional Customer terms and conditions that do not conflict with the Contract and are
acceptable to Order Fulfiller may be added in a Purchase Order and given effect. No additional
term or condition added in a Purchase Order issued by a Customer can conflict with or diminish
a term or condition of the Contract. Pre-printed terms and conditions on any Purchase Order
issued by Customer hereunder will have no force and effect. In the event of a conflict between
a Customer’s Purchase Order and the Contract, the Contract term shall control.

3) Customers and Vendor will negotiate and enter into written agreements regarding statements
of work, service level agreements, remedies, acceptance criteria, information confidentiality and
security requirements, and other terms specific to their Purchase Orders under the Contract with
Vendors.

C. Invalid Term or Condition

1) To the extent any term or condition in the Contract conflicts with the applicable State and/or
United States law or regulation, such Contract term or condition is void and unenforceable. By
executing a contract which contains the conflicting term or condition, DIR makes no
representations or warranties regarding the enforceability of such term or condition and DIR
does not waive the applicable State and/or United States law or regulation which conflicts with
the Contract term or condition.

2) If one or more terms or conditions in the Contract, or the application of any term or condition
to any party or circumstance, is held invalid, unenforceable, or illegal in any respect by a final
judgment or order of the State Office of Administrative Hearings or a court of competent
jurisdiction, the remainder of the Contract and the application of the term or condition to other
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parties or circumstances shall remain valid and in full force and effect.

D. Assignment

DIR or Vendor may assign the Contract without prior written approval to: 1) a successor in interest
(for DIR, another state agency as designated by the Texas Legislature), or ii) a subsidiary, parent
company or affiliate, or iii) as necessary to satisfy a regulatory requirement imposed upon a party
by a governing body with the appropriate authority. Assignment of the Contract under the above
terms shall require written notification by the assigning party and, for Vendor, a mutually agreed
written Contract amendment. Any other assignment by a party shall require the written consent of
the other party and a mutually agreed written Contract amendment.

E. Survival

All applicable software license agreements, warranties or service agreements that were entered into
between Vendor and a Customer under the terms and conditions of the Contract shall survive the
expiration or termination of the Contract All Purchase Orders issued and accepted by Vendor or
Order Fulfiller shall survive expiration or termination of the Contract for the term of the Purchase
Order, unless the Customer terminates the Purchase Order sooner. However, regardless of the term
of the Purchase Order, no Purchase Order shall survive the expiration or termination of the Contract
for more than five years, unless Customer makes an express finding and justification for the longer
term. The finding and justification must either be included in the Purchase Order, or referenced in
it and maintained in Customer’s procurement record. Rights and obligations under this Contract
which by their nature should survive, including, but not limited to the DIR Administrative Fee; and
any and all payment obligations invoiced prior to the termination or expiration hereof; obligations
of confidentiality; and, indemnification, will remain in effect after termination or expiration hereof.

F. Choice of Law

The laws of the State shall govern the construction and interpretation of the Contract. Exclusive
venue for all actions will be in state court, Travis County, Texas. Nothing in the Contract or its
Appendices shall be construed to waive the State’s sovereign immunity.

G. Limitation of Authority

Vendor shall have no authority to act for or on behalf of the Texas Department of Information
Resources or the State except as expressly provided for in this Contract; no other authority, power
or use is granted or implied. Vendor may not incur any debts, obligations, expenses, or liabilities of
any kind on behalf of the State or DIR.

H. Proof of Financial Stability

Either DIR or Customer may require Vendor to provide proof of financial stability prior to or at
any time during the contract term.

Intellectual Property Matters

A. Definitions

1) Work Product” means any and all deliverables produced by Vendor for Customer under a
Statement of Work issued pursuant to this Contract, including any and all tangible or intangible
items or things that have been or will be prepared, created, developed, invented or conceived
at any time following the effective date of the Contract, including but not limited to any (i)
works of authorship (such as manuals, instructions, printed material, graphics, artwork, images,
illustrations, photographs, computer programs, computer software, scripts, object code, source
code or other programming code, HTML code, flow charts, notes, outlines, lists, compilations,
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manuscripts, writings, pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or machine readable
expression of such works fixed in any tangible media, and all other copyrightable works), (ii)
trademarks, service marks, trade dress, trade names, logos, or other indicia of source or origin,
(ii1) ideas, designs, concepts, personality rights, methods, processes, techniques, apparatuses,
inventions, formulas, discoveries, or improvements, including any patents, trade secrets and
know-how, (iv) domain names, (v) any copies, and similar or derivative works to any of the
foregoing, (vi) all documentation and materials related to any of the foregoing, (vii) all other
goods, services or deliverables to be provided to Customer under the Contract or a Statement
of Work, and (viii) all Intellectual Property Rights in any of the foregoing, and which are or
were created, prepared, developed, invented or conceived for the use or benefit of Customer in
connection with this Contract or a Statement of Work, or with funds appropriated by or for
Customer or Customer’s benefit: (a) by any Vendor personnel or Customer personnel, or
(b) any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the person
is affiliated with Vendor or its personnel, any portion of same was created, invented or
conceived by such person while affiliated with Customer.

2) “Intellectual Property Rights” means the worldwide legal rights or interests evidenced by or
embodied in: (i) any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery, or improvement, including any patents, trade secrets, and
know-how; (i1) any work of authorship, including any copyrights, moral rights or neighboring
rights; (iii) any trademark, service mark, trade dress, trade name, or other indicia of source or
origin; (iv) domain name registrations; and (v) any other proprietary or similar rights. The
Intellectual Property Rights of a party include all worldwide legal rights or interests that the
party may have acquired by assignment or license with the right to grant sublicenses.

3) “Statement of Work” means a document signed by Customer and Vendor describing a
specific set of activities and/or deliverables, which may include Work Product and Intellectual
Property Rights, that Vendor is to provide Customer, issued pursuant to the Contract.

4) “Third Party IP” means the Intellectual Property Rights of any third party that is not a party
to this Contract, and that is not directly or indirectly providing any goods or services to
Customer under this Contract.

5) “Vendor IP” shall mean all tangible or intangible items or things, including the Intellectual
Property Rights therein, created or developed by Vendor (a) prior to providing any Services or
Work Product to Customer and prior to receiving any documents, materials, information or
funding from or on behalf of Customer relating to the Services or Work Product, or (b) after
the Effective Date of the Contract if such tangible or intangible items or things were
independently developed by Vendor outside Vendor’s provision of Services or Work Product
for Customer hereunder and were not created, prepared, developed, invented or conceived by
any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the person
is affiliated with Vendor or its personnel, any portion of same was created, invented or
conceived by such person while affiliated with Customer.

B. Ownership.

As between Vendor and Customer, the Work Product and Intellectual Property Rights therein are
and shall be owned exclusively by Customer, and not Vendor. Vendor specifically agrees that the
Work Product shall be considered “works made for hire” and that the Work Product shall, upon
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creation, be owned exclusively by Customer. To the extent that the Work Product, under applicable
law, may not be considered works made for hire, Vendor hereby agrees that the Contract effectively
transfers, grants, conveys, assigns, and relinquishes exclusively to Customer all right, title and
interest in and to all ownership rights in the Work Product, and all Intellectual Property Rights in
the Work Product, without the necessity of any further consideration, and Customer shall be entitled
to obtain and hold in its own name all Intellectual Property Rights in and to the Work Product.
Vendor acknowledges that Vendor and Customer do not intend Vendor to be a joint author of the
Work Product within the meaning of the Copyright Act of 1976. Customer shall have access, during
normal business hours (Monday through Friday, 8AM to SPM) and upon reasonable prior notice to
Vendor, to all Vendor materials, premises and computer files containing the Work Product. Vendor
and Customer, as appropriate, will cooperate with one another and execute such other documents as
may be reasonably appropriate to achieve the objectives herein. No license or other right is granted
hereunder to any Third Party IP, except as may be incorporated in the Work Product by Vendor.

C. Further Actions.

Vendor, upon request and without further consideration, shall perform any acts that may be deemed
reasonably necessary or desirable by Customer to evidence more fully the transfer of ownership
and/or registration of all Intellectual Property Rights in all Work Product to Customer to the fullest
extent possible, including but not limited to the execution, acknowledgement and delivery of such
further documents in a form determined by Customer. In the event Customer shall be unable to
obtain Vendor’s signature due to the dissolution of Vendor or Vendor’s unreasonable failure to
respond to Customer’s repeated requests for such signature on any document reasonably necessary
for any purpose set forth in the foregoing sentence, Vendor hereby irrevocably designates and
appoints Customer and its duly authorized officers and agents as Vendor’s agent and Vendor’s
attorney-in-fact to act for and in Vendor’s behalf and stead to execute and file any such document
and to do all other lawfully permitted acts to further any such purpose with the same force and effect
as if executed and delivered by Vendor, provided however that no such grant of right to Customer
is applicable if Vendor fails to execute any document due to a good faith dispute by Vendor with
respect to such document. It is understood that such power is coupled with an interest and is therefore
irrevocable. Customer shall have the full and sole power to prosecute such applications and to take
all other action concerning the Work Product, and Vendor shall cooperate, at Customer’s sole
expense, in the preparation and prosecution of all such applications and in any legal actions and
proceedings concerning the Work Product.

D. Waiver of Moral Rights.

Vendor hereby irrevocably and forever waives, and agrees never to assert, any Moral Rights in or
to the Work Product which Vendor may now have or which may accrue to Vendor’s benefit under
U.S. or foreign copyright or other laws and any and all other residual rights and benefits which arise
under any other applicable law now in force or hereafter enacted. Vendor acknowledges the receipt
of equitable compensation for its assignment and waiver of such Moral Rights. The term “Moral
Rights” shall mean any and all rights of paternity or integrity of the Work Product and the right to
object to any modification, translation or use of the Work Product, and any similar rights existing
under the judicial or statutory law of any country in the world or under any treaty, regardless of
whether or not such right is denominated or referred to as a moral right.

E. Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use in and
preparation of the Work Product shall be deemed the confidential information of Customer, and
subject to the license granted by Customer to Vendor under sub-paragraph H. hereunder. Vendor
shall not use, disclose, or permit any person to use or obtain the Work Product, or any portion
thereof, in any manner without the prior written approval of Customer.
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F. Injunctive Relief.

The Contract is intended to protect Customer’s proprietary rights pertaining to the Work Product,
and the Intellectual Property Rights therein, and any misuse of such rights would cause substantial
and irreparable harm to Customer’s business. Therefore, Vendor acknowledges and stipulates that a
court of competent jurisdiction may immediately enjoin any material breach of the intellectual
property, use, and confidentiality provisions of this Contract, upon a request by Customer, without
requiring proof of irreparable injury as same should be presumed.

G. Return of Materials Pertaining to Work Product.

Upon the request of Customer, but in any event upon termination or expiration of this Contract or a
Statement of Work, Vendor shall surrender to Customer all documents and things pertaining to the
Work Product, including but not limited to drafts, memoranda, notes, records, drawings, manuals,
computer software, reports, data, and all other documents or materials (and copies of same)
generated or developed by Vendor or furnished by Customer to Vendor, including all materials
embodying the Work Product, any Customer confidential information, or Intellectual Property
Rights in such Work Product, regardless of whether complete or incomplete. This section is
intended to apply to all Work Product as well as to all documents and things furnished to Vendor by
Customer or by anyone else that pertain to the Work Product.

H. Vendor License to Use.

Customer hereby grants to Vendor a non-transferable, non-exclusive, royalty-free, fully paid-up
license to use any Work Product solely as necessary to provide the Services to Customer. Except as
provided in this Section, neither Vendor nor any Subcontractor shall have the right to use the Work
Product in connection with the provision of services to its other customers without the prior written
consent of Customer, which consent may be withheld in Customer’s sole discretion.

I. Third-Party Underlying and Derivative Works.

To the extent that any Vendor IP or Third Party IP are embodied or reflected in the Work Product,
or are necessary to provide the Services, Vendor hereby grants to the Customer, or shall obtain from
the applicable third party for Customer’s benefit, the irrevocable, perpetual, non-exclusive,
worldwide, royalty-free right and license, for Customer’s internal business purposes only, to (i) use,
execute, reproduce, display, perform, distribute copies of, and prepare derivative works based upon
such Vendor IP or Third Party IP and any derivative works thereof embodied in or delivered to
Customer in conjunction with the Work Product, and (ii) authorize others to do any or all of the
foregoing. Vendor agrees to notify Customer on delivery of the Work Product or Services if such
materials include any Third Party IP. On request, Vendor shall provide Customer with
documentation indicating a third party’s written approval for Vendor to use any Third Party IP that
may be embodied or reflected in the Work Product.

J. Agreement with Subcontracts.

Vendor agrees that it shall have written agreement(s) that are consistent with the provisions hereof
related to Work Product and Intellectual Property Rights with any employees, agents, consultants,
contractors or subcontractors providing Services or Work Product pursuant to the Contract, prior to
their providing such Services or Work Product, and that it shall maintain such written agreements at
all times during performance of this Contract, which are sufficient to support all performance and
grants of rights by Vendor. Copies of such agreements shall be provided to the Customer promptly
upon request.

K. License to Customer.

Vendor grants to Customer, a perpetual, irrevocable, royalty free license, solely for the Customer’s
internal business purposes, to use, copy, modify, display, perform (by any means), transmit and
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prepare derivative works of any Vendor IP embodied in or delivered to Customer in conjunction
with the Work Product. The foregoing license includes the right to sublicense third parties, solely
for the purpose of engaging such third parties to assist or carryout Customer’s internal business use
of the Work Product. Except for the preceding license, all rights in Vendor IP remain in Vendor.

L. Vendor Development Rights.

To the extent not inconsistent with Customer’s rights in the Work Product or as set forth herein,
nothing in this Contract shall preclude Vendor from developing for itself, or for others, materials
which are competitive with those produced as a result of the Services provided hereunder, provided
that no Work Product is utilized, and no Intellectual Property Rights of Customer therein are
infringed by such competitive materials. To the extent that Vendor wishes to use the Work Product,
or acquire licensed rights in certain Intellectual Property Rights of Customer therein in order to
offer competitive goods or services to third parties, Vendor and Customer agree to negotiate in
good faith regarding an appropriate license and royalty agreement to allow for such.

6. Product Terms and Conditions
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Electronic and Information Resources Accessibility Standards, As Required by 1 TAC
Chapters 206 and 213 (Applicable to State Agency and Institution of Higher Education
Purchases Only)

1) Effective September 1, 2006 state agencies and institutions of higher education shall procure
products which comply with the State Accessibility requirements for Electronic and Information
Resources specified in 1 TAC Chapters 206 and 213 when such products are available in the
commercial marketplace or when such products are developed in response to a procurement
solicitation.

2) Upon request, but not later than thirty (30) calendar days after request, Vendor shall provide
DIR with a completed Voluntary Product Accessibility Template (VPAT) of the specified
product or a URL to the VPAT for reviewing compliance with the State Accessibility
requirements (based on the federal standards established under Section 508 of the Rehabilitation
Act).

B. Purchase of Commodity Items (Applicable to State Agency Purchases Only)

1) Texas Government Code, §2157.068 requires State agencies to buy commodity items, as
defined in 6.B.2, below, in accordance with contracts developed by DIR, unless the agency
obtains an exemption from DIR or a written certification that a commodity is not on DIR contract
(for the limited purpose of purchasing from a local government purchasing cooperative).

2) Commodity items are commercially available software, hardware and technology services
that are generally available to businesses or the public and for which DIR determines that a
reasonable demand exists in two or more state agencies. Hardware is the physical technology
used to process, manage, store, transmit, receive or deliver information. Software is the
commercially available programs that operate hardware and includes all supporting
documentation, media on which the software may be contained or stored, related materials,
modifications, versions, upgrades, enhancements, updates or replacements. Technology services
are the services, functions and activities that facilitate the design, implementation, creation, or
use of software or hardware. Technology services include seat management, staffing
augmentation, training, maintenance and subscription services. Technology services do not
include telecommunications services. Seat management is services through which a state agency
transfers its responsibilities to a vendor to manage its personal computing needs, including all
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necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing DIR
contracts. Institutions of higher education are exempt from this Subsection 6.B.

7. Contract Fulfillment and Promotion

A.

Service, Sales and Support of the Contract

Vendor shall provide service, sales and support resources to serve all Customers throughout the
State. It is the responsibility of the Vendor to sell, market, and promote products and services
available under the Contract. Vendor shall use its best efforts to ensure that potential Customers
are made aware of the existence of the Contract. All sales to Customers for products and services
available under the Contract shall be processed through the Contract.

B.

Use of Order Fulfillers

DIR agrees to permit Vendor to utilize designated Order Fulfillers to provide service, sales and
support resources to Customers. Such participation is subject to the following conditions:

09/29/2017

1) Designation of Order Fulfillers

a) Vendor may designate Order Fulfillers to act as the distributors for products and
services available under the Contract. In designating Order Fulfillers, Vendor must be in
compliance with the State’s Policy on Utilization of Historically Underutilized Businesses.
In addition to the required Subcontracting Plan, Vendor shall provide DIR with the
following Order Fulfiller information: Order Fulfiller name, Order Fulfiller business
address, Order Fulfiller CPA Identification Number, Order Fulfiller contact person email
address and phone number.

b) DIR reserves the right to require the Vendor to rescind any such Order Fulfiller
participation or request that Vendor name additional Order Fulfillers should DIR determine
it is in the best interest of the State.

¢) Vendor shall be fully liable for its Order Fulfillers’ performance under and compliance
with the terms and conditions of the Contract. Vendor shall enter into contracts with Order
Fulfillers and use terms and conditions that are consistent with the terms and conditions of
the Contract.

d) Vendor shall have the right to qualify Order Fulfillers and their participation under the
Contract provided that: 1) any criteria is uniformly applied to all potential Order Fulfillers
based upon Vendor’s established, neutrally applied criteria, ii) the criteria is not based on
a particular procurement, and iii) all Customers are supported under the different criteria.

e) Vendor shall not prohibit Order Fulfiller from participating in other procurement
opportunities offered through DIR.

2) Changes in Order Fulfiller List

Vendor may add or delete Order Fulfillers throughout the term of the Contract upon written
authorization by DIR. Prior to adding or deleting Order Fulfillers, Vendor must make a good
faith effort in the revision of its Subcontracting Plan in accordance with the State’s Policy on
Utilization of Historically Underutilized Businesses. Vendor shall provide DIR with its
updated Subcontracting Plan and the Order Fulfiller information listed in Section 7.B.1.a
above.

3) Order Fulfiller Pricing to Customer

Order Fulfiller pricing to the Customer shall comply with the Customer price as stated within
Appendix A, Section 8, Pricing, Purchase Orders, Invoices and Payment, and as set forth in
Appendix C, Pricing Index, and shall include the DIR Administrative Fee. This pricing shall
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C.

only be offered by Order Fulfillers to Customers for sales that pass through the Contract.

Product Warranty and Return Policies

Order Fulfiller will adhere to the Vendor’s then-currently published policies concerning product
warranties and returns. Product warranty and return policies for Customers will not be more
restrictive or more costly than warranty and return policies for other similarly situated Customers
for like products.

D.

Customer Site Preparation

Customers shall prepare and maintain its site in accordance with written instructions furnished by
Order Fulfiller prior to the scheduled delivery date of any product or service and shall bear the costs
associated with the site preparation.

E.
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Internet Access to Contract and Pricing Information

1) Vendor Webpage
Within thirty (30) calendar days of the effective date of the Contract, Vendor will establish and
maintain a webpage specific to the products and services awarded under the Contract that are
clearly distinguishable from other, non-DIR Contract offerings on the Vendor’s website. The
webpage must include:

a) the products and services awarded;
b) description of product and service awarded

¢) a current price list or mechanism (for example, a services calculator or product
builder) to obtain specific contracted pricing;

d) discount percentage (%) off MSRP or List Price;
e) designated Order Fulfillers;

f) contact information (name, telephone number and email address) for Vendor and
designated Order Fulfillers;

g) instructions for obtaining quotes and placing Purchase Orders;

h) warranty policies;

1) return policies;

j) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;
k) alink to the DIR “Cooperative Contracts” webpage; and

1) the DIR logo in accordance with the requirements of this Section.

If Vendor does not meet the webpage requirements listed above, DIR may cancel the contract
without penalty.

2) Accurate and Timely Contract Information

Vendor warrants and represents that the website information specified in the above paragraph
will be accurately and completely posted, maintained and displayed in an objective and timely
manner. Vendor, at its own expense, shall correct any non-conforming or inaccurate
information posted at Vendor’s website within ten (10) business days after written notification
by DIR.
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3) Webpage Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s webpage
will be conducted by DIR. Upon request by DIR, Vendor shall provide verifiable
documentation that pricing listed upon this webpage is compliant with the pricing as stated in
the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor’s webpage in order to
facilitate access to Contract information. The establishment of the link is provided solely for
convenience in carrying out the business operations of the State. DIR reserves the right to
suspend, terminate or remove a link at any time, in its sole discretion, without advance notice,
or to deny a future request for a link. DIR will provide Vendor with subsequent notice of link
suspension, termination or removal. Vendor shall provide DIR with timely written notice of
any change in URL or other information needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing Contract
information, such data shall only be used internally by Vendor for the purpose of implementing
or marketing the Contract and shall not be disseminated to third parties or used for other
marketing purposes. The Contract constitutes a public document under the laws of the State
and Vendor shall not restrict access to Contract terms and conditions including pricing, i.e.,
through use of restrictive technology or passwords.

6) Responsibility for Content

Vendor is solely responsible for administration, content, intellectual property rights, and all
materials at Vendor’s website. DIR reserves the right to require a change of listed content if, in
the opinion of DIR, it does not adequately represent the Contract.

F. DIR Logo

Vendor and Order Fulfiller may use the DIR logo in the promotion of the Contract to Customers
with the following stipulations: (i) the logo may not be modified in any way, (ii) when displayed,
the size of the DIR logo must be equal to or smaller than the Order Fulfiller logo, (iii) the DIR logo
is only used to communicate the availability of products and services under the Contract to
Customers, and (iv) any other use of the DIR logo requires prior written permission from DIR.

G. Vendor and Order Fulfiller Logo

If DIR receives Vendor’s or Order Fulfiller’s prior written approval, DIR may use the Vendor’s and
Order’s Fulfiller’s name and logo in the promotion of the Contract to communicate the availability
of products and services under the Contract to Customers. Use of the logos may be on the DIR
website or on printed materials. Any use of Vendor’s and Order Fulfiller’s logo by DIR must comply
with and be solely related to the purposes of the Contract and any usage guidelines communicated
to DIR from time to time. Nothing contained in the Contract will give DIR any right, title, or interest
in or to Vendor’s or Order Fulfiller’ trademarks or the goodwill associated therewith, except for the
limited usage rights expressly provided by Vendor and Order Fulfiller.

H. Trade Show Participation

At DIR’s discretion, Vendor and Order Fulfillers may be required to participate in no more than two
DIR sponsored trade shows each calendar year. Vendor understands and agrees that participation, at
the Vendor’s and Order Fulfiller’s expense, includes providing a manned booth display or similar
presence. DIR will provide four months advance notice of any required participation. Vendor and
Order Fulfillers must display the DIR logo at all trade shows that potential Customers will attend.
DIR reserves the right to approve or disapprove of the location or the use of the DIR logo in or on
the Vendor’s or Order Fulfiller’s booth.
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I.  Orientation Meeting

Within thirty (30) calendar days from execution of the Contract, Vendor and Order Fulfillers will
be required to attend an orientation meeting to discuss the content and procedures of the Contract to
include reporting requirements. DIR, at its discretion, may waive the orientation requirement for
Vendors who have previously held DIR contracts. The meeting will be held in the Austin, Texas
area at a date and time mutually acceptable to DIR and the Vendor or by teleconference, at DIR’s
discretion. DIR shall bear no cost for the time and travel of the Vendor or Order Fulfillers for
attendance at the meeting.

J. Performance Review Meetings

DIR may require the Vendor to attend periodic meetings to review the Vendor’s performance under
the Contract, at DIR’s discretion. The meetings may be held within the Austin, Texas area at a date
and time mutually acceptable to DIR and the Vendor or by teleconference. DIR shall bear no cost
for the time and travel of the Vendor for attendance at the meeting.

K. DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the cost
avoidance the State has achieved through the Contract. Upon request by DIR, Vendor shall provide
DIR with a detailed report of a representative sample of products sold under the Contract. The report
shall contain: product part number, product description, list price and price to Customer under the
Contract.

8. Pricing, Purchase Orders, Invoices, and Payments
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Manufacturer’s Suggested Retail Price (MSRP) or List Price

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

MSRP is defined as the product sales price list published in some form by the manufacturer or
publisher of a product and available to and recognized by the trade. A price list especially
prepared for a given solicitation is not acceptable.

B. Customer Discount

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The minimum Customer discount for all products and services will be the percentage off MSRP
as specified in Appendix C, Pricing Index.

C. Customer Price
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR SECTION C1

1) The price to the Customer shall be calculated as follows:

Customer Price = (MSRP or List Price — Customer Discount as set forth in Appendix C,
Pricing Index) x (1 + DIR Administrative Fee, as set forth in the Contract).

2) Customers purchasing products and services under this Contract may negotiate more
advantageous pricing or participate in special promotional offers. In such event, a copy of such
better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract is provided by the Vendor at

a lower price to: (i) an eligible Customer who is not purchasing those products or services under
this Contract or (ii) to any other customer under the same terms and conditions provided for
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the State for the same commodities and services under this contract, then the available
Customer Price in this Contract shall be adjusted to that lower price. This requirement applies
to products or services quoted by Vendor or its resellers for a quantity of one (1) under like
terms and conditions, and does not apply to volume or special pricing purchases. Vendor shall
notify DIR within ten (10) days and this Contract shall be amended to reflect the lower price.

Shipping and Handling Fees

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipments will be Free On Board Customer’s Destination. No additional fees shall be charged
to the Customer for standard shipping and handling. If the Customer requests expedited or
special delivery, Customer will be responsible for any charges for expedited or special delivery.

Tax-Exempt

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt from the
assessment of State sales, use and excise taxes. Further, Customers under this Contract are
exempt from Federal Excise Taxes, 26 United States Code Sections 4253(i) and (j). Customers
shall provide evidence of tax-exempt status to Vendor upon request.

Travel Expense Reimbursement

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Pricing for services provided under this Contract are exclusive of any travel expenses that may
be incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations, parking
and meals; provided, however, the amount of reimbursement by Customers shall not exceed
the amounts authorized for state employees as adopted by each Customer; and provided,
further, that all reimbursement rates shall not exceed the maximum rates established for state
employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/). Travel time may not be included as
part of the amounts payable by Customer for any services rendered under this Contract. The
DIR administrative fee specified in the Contract is not applicable to travel expense
reimbursement. Anticipated travel expenses must be pre-approved in writing by Customer.
Customer reserves the right not to pay travel expenses which are not pre-approved in writing
by the Customer.

G. Changes to Prices
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Subject to the requirements of this section, Vendor may change the price of any product or
service at any time, based upon changes to the MSRP, but discount levels shall remain
consistent with the discount levels specified in this Contract.

Vendor may revise its pricing (but not its discount rate, if any, and not the products or services
on its contract pricing list) by posting a revised pricing list. Such revised pricing lists are
subject to review by DIR. If DIR finds that a product’s or service’s price has been increased
unreasonably, DIR may request Vendor to reduce its pricing for the product or service to the
level published before the revision. Vendor must reduce its pricing, or remove the product
from its pricing list. Failure to do so will constitute an act of default by Vendor.

Purchase Orders

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
All Customer Purchase Orders will be placed directly with the Vendor or Order Fulfiller.
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Accurate Purchase Orders shall be effective and binding upon Vendor or Order Fulfiller when
accepted by Vendor or Order Fulfiller. Customer and Vendor may work together to include
specific requirements as to what constitutes a valid Purchase Order.

Vendors will be required to comply with the disclosure requirements of Section 2252.908,
Texas Government Code, as enacted by House Bill 1295, g4th Regular Session, when
execution of a contract requires an action or vote by the governing body of a governmental
entity before the contract may be signed.

Invoices
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Invoices shall be submitted by the Vendor or Order Fulfiller directly to the Customer and
shall be issued in compliance with Chapter 2251, Texas Government Code. All payments for
products and/or services purchased under the Contract and any provision of acceptance of such
products and/or services shall be made by the Customer to the Vendor or Order Fulfiller. For
Customers that are not subject to Chapter 2251, Texas Government Code, Customer and
Vendor will agree to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer’s Purchase Order
and include any written changes that may apply, as it relates to products, prices and quantities.
Invoices must include the Customer’s Purchase Order number or other pertinent information
for verification of receipt of the product or services by the Customer.

3) The administrative fee as set forth in the Contract shall not be broken out as a separate line
item when pricing or invoice is provided to Customer.

Payments

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Customers shall comply with Chapter 2251, Texas Government Code, in making payments to
Order Fulfiller. The statute states that payments for goods and services are due thirty (30)
calendar days after the goods are provided, the services completed, or a correct invoice is
received, whichever is later. Payment under the Contract shall not foreclose the right to recover
wrongful payments. For Customers that are not subject to Chapter 2251, Texas Government
Code, Customer and Vendor will agree to acceptable terms.

9. Contract Administration
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR A,C-D

A.

Contract Managers

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
DIR and the Vendor will each provide a Contract Manager to support the Contract. Information
regarding the Contract Manager will be posted on the Internet website designated for the Contract.
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1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to: 1)
advising DIR and Vendor of Vendor’s compliance with the terms and conditions of the
Contract, ii) periodic verification of product pricing, and iii) verification of monthly reports
submitted by Vendor.

2) Vendor Contract Manager
Vendor shall identify a specific Contract Manager whose duties shall include but not be limited
to: i) supporting the marketing and management of the Contract, ii) facilitating dispute
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resolution between a Order Fulfiller and a Customer, and iii) advising DIR of Order Fulfillers
performance under the terms and conditions of the Contract. DIR reserves the right to require
a change in Vendor’s then-current Contract Manager if the assigned Contract Manager is not,
in the reasonable opinion of DIR, adequately serving the needs of the State.

Reporting and Administrative Fees

1)

2)

3)

4)

Reporting Responsibility

a) Vendor shall be responsible for reporting all products and services purchased through
Vendor and Order Fulfillers under the Contract. Vendor shall file the monthly reports,
subcontract reports, and pay the administrative fees in accordance with the due dates
specified in this section.

b) DIR shall have the right to verify required reports and to take any actions necessary to
enforce its rights under this section, including but not limited to compliance checks of
Vendor’s applicable Contract. Vendor will provide all required documentation at no cost.

Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under the Contract for the
previous calendar month period. Reports are due on the fifteenth (15™) calendar day of the
month following the month of the sale. If the 15™ calendar day falls on a weekend or state
or federal holiday, the report shall be due on the next business day. The monthly report
shall include, per transaction: the detailed sales for the period, Customer name, invoice
date, invoice number, description, quantity, MSRP or List Price, unit price, extended price,
Customer Purchase Order number, contact name, Customer’s complete billing address, the
estimated administrative fee for the reporting period, subcontractor name, EPEAT
designation (if applicable), configuration (if applicable), contract discount percentage,
actual discount percentage, negotiated contract price (if fixed price is offered instead of
discount off of MSRP), and other information as required by DIR. Each report must
contain all information listed above per transaction or the report will be rejected and
returned to the Vendor for correction in accordance with this section. Vendor shall report
in a manner required by DIR which is subject to change dependent upon DIR’s business
needs. Failure to do so may result in contract termination.

Historically Underutilized Businesses Subcontract Reports

a) Vendor shall electronically provide each Customer with Vendor’s relevant Historically
Underutilized Business Subcontracting Report, pursuant to the Contract, as required by
Chapter 2161, Texas Government Code. Reports shall also be submitted to DIR.

b) Reports shall be due in accordance with the CPA rules.

DIR Administrative Fee

a) The Vendor shall pay an administrative fee to DIR to defray the DIR costs of
negotiating, executing, and administering the Contract. The maximum administrative fee
is set by the Texas Legislature in the biennial General Appropriations Act. DIR will review
Vendor monthly sales reports, close the sales period, and notify the Vendor of the
administrative fee no later than the fourteenth (14™) day of the second month following the
date of the reported sale. Vendor shall pay the administrative fee by the twenty-fifth (25™)
calendar day of the second month following the date of the reported sale. For example,
Vendor reports January sales by February 15"; DIR closes January sales and notifies
Vendor of administrative fee by March 14™; Vendor submits administrative fee for January
sales by March 25",

b) DIR may change the amount of the administrative fee upon thirty (30) calendar days
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C.

written notice to Vendor without the need for a formal contract amendment.

¢) Vendor shall reference the DIR Contract number, reporting period, and administrative
fee amount on any remittance instruments.

5) Accurate and Timely Submission of Reports

a) The reports and administrative fees shall be accurate and timely and submitted in
accordance with the due dates specified in this section. Vendor shall correct any inaccurate
reports or administrative fee payments within three (3) business days upon written
notification by DIR. Vendor shall deliver any late reports or late administrative fee
payments within three (3) business days upon written notification by DIR. If Vendor is
unable to correct inaccurate reports or administrative fee payments or deliver late reports
and fee payments within three (3) business days, Vendor must contact DIR and provide a
corrective plan of action, including the timeline for completion of correction. The
corrective plan of action shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely delivery of
reports and payments within the corrective plan of action timeline, DIR reserves the right
to require an independent third party audit of the Vendor’s records as specified in C.3 of
this Section, at Vendor’s expense. DIR will select the auditor (and all payments to auditor
will require DIR approval).

Failure to timely submit three (3) reports or administrative fee payments within any rolling
twelve (12) month period may, at DIR’s discretion, result in the addition of late fees of
$100/day for each day the report or payment is due (up to $1000/month) or suspension or
termination of Vendor’s Contract..

Records and Audit
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN

SUBPARAGRAPH ONE (1)
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1) Acceptance of funds under the Contract by Vendor and/or Order Fulfiller acts as
acceptance of the authority of the State Auditor’s Office, or any successor agency or designee,
to conduct an audit or investigation in connection with those funds. Vendor further agrees to
cooperate fully with the State Auditor’s Office or its successor or designee in the conduct of
the audit or investigation, including providing all records requested. Vendor will ensure that
this clause concerning the authority to audit funds received indirectly by subcontractors through
Vendor or directly by Order Fulfillers and the requirement to cooperate is included in any
subcontract or Order Fulfiller contract it awards pertaining to the Contract. Under the direction
of the Legislative Audit Committee, a Vendor that is the subject of an audit or investigation by
the State Auditor’s Office must provide the State Auditor’s Office with access to any
information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor and Order Fulfillers shall maintain adequate records to establish compliance with
the Contract until the later of a period of seven (7) years after termination of the Contract or
until full, final and unappealable resolution of all Compliance Check or litigation issues that
arise under the Contract. Such records shall include per transaction: the Order Fulfiller’s
company name if applicable, Customer name, invoice date, invoice number, description, part
number, manufacturer, quantity, MSRP or list price, unit price, extended price, Customer
Purchase Order number, contact name, Customer’s complete billing address, the calculations
supporting each administrative fee owed DIR under the Contract, Historically Underutilized
Businesses Subcontracting reports, and such other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic records, books,
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documents, accounting procedures, practices, customer records including but not limited to
contracts, agreements, purchase orders and statements of work, and any other items relevant to
the performance of the Contract to the DIR Internal Audit department or DIR Contract
Management staff, including the compliance checks designated by the DIR Internal Audit
department, DIR Contract Management staff, the State Auditor’s Office, and of the United
States, and such other persons or entities designated by DIR for the purposes of inspecting,
Compliance Checking and/or copying such books and records. Vendor and/or Order Fulfillers
shall provide copies and printouts requested by DIR without charge. DIR shall provide Vendor
and/or Order Fulfillers ten (10) business days’ notice prior to inspecting, Compliance
Checking, and/or copying Vendor’s and/or Order Fulfiller’s records. Vendor’s and/or Order
Fulfillers records, whether paper or electronic, shall be made available during regular office
hours. Vendor and/or Order Fulfiller personnel familiar with the Vendor’s and/or Order
Fulfiller’s books and records shall be available to the DIR Internal Audit department, or DIR
Contract Management staff and designees as needed. Vendor and/or Order Fulfiller shall
provide adequate office space to DIR staff during the performance of Compliance Check. If
Vendor is found to be responsible for inaccurate reports, DIR may invoice for the reasonable
costs of the audit, which Vendor must pay within thirty (30) calendar days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas Comptroller of
Public Accounts, the volume of payments made to Order Fulfillers through the Texas
Comptroller of Public Accounts and the administrative fee based thereon shall be presumed
correct unless Vendor can demonstrate to DIR’s satisfaction that Vendor’s calculation of DIR’s
administrative fee is correct.

D. Contract Administration Notification

1) Prior to execution of the Contract, Vendor shall provide DIR with written notification of
the following: i) Vendor Contract Administrator name and contact information, ii) Vendor
sales representative name and contact information, and iii) name and contact information of
Vendor personnel responsible for submitting reports and payment of administrative fees
specified herein.

2) Upon execution of the Contract, DIR shall provide Vendor with written notification of the
following: 1) DIR Contract Administrator name and contact information, and ii) DIR
Cooperative Contracts E-Mail Box information.

10. Vendor Responsibilities
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN C-M, O-S, V-W

A. Indemnification

1) INDEPENDENT CONTRACTOR
VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS
CONTRACT, IT IS FURNISHING PRODUCTS AND SERVICES IN THE CAPACITY OF
AN INDEPENDENT CONTRACTOR AND THAT VENDOR IS NOT AN EMPLOYEE OF
THE CUSTOMER OR THE STATE OF TEXAS.

2) ACTS OR OMISSIONS
Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND
EXPENSES arising out of, or resulting from any acts or omissions of the Vendor or its agents,
employees, subcontractors, Order Fulfillers, or suppliers of subcontractors in the execution or
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performance of the Contract and any Purchase Orders issued under the Contract. THE
DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER AGREE TO
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

3) INFRINGEMENTS

a) Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving
infringement of United States patents, copyrights, trade and service marks, and any other
intellectual or intangible property rights in connection with the PERFORMANCES OR
ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER
OF ANY SUCH CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL
WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT
AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST
OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL.

b) Vendor shall have no liability under this section if the alleged infringement is caused in
whole or in part by: (i) use of the product or service for a purpose or in a manner for which
the product or service was not designed, (ii) any modification made to the product without
Vendor’s written approval, (iii) any modifications made to the product by the Vendor
pursuant to Customer’s specific instructions, (iv) any intellectual property right owned by
or licensed to Customer, or (v) any use of the product or service by Customer that is not in
conformity with the terms of any applicable license agreement.

¢) If Vendor becomes aware of an actual or potential claim, or Customer provides Vendor
with notice of an actual or potential claim, Vendor may (or in the case of an injunction
against Customer, shall), at Vendor’s sole option and expense: (i) procure for the Customer
the right to continue to use the affected portion of the product or service, or (ii) modify or
replace the affected portion of the product or service with functionally equivalent or
superior product or service so that Customer’s use is non-infringing.

4) PROPERTY DAMAGE

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY PROPERTY OF
CUSTOMER OR THE STATE DUE TO THE NEGLIGENCE, MISCONDUCT,
WRONGFUL ACT OR OMISSION ON THE PART OF THE VENDOR, ITS EMPLOYEES,
AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS, THE VENDOR SHALL PAY
THE FULL COST OF EITHER REPAIR, RECONSTRUCTION, OR REPLACEMENT OF
THE PROPERTY, AT THE CUSTOMER’S SOLE ELECTION. SUCH COST SHALL BE
DETERMINED BY THE CUSTOMER AND SHALL BE DUE AND PAYABLE BY THE
VENDOR NINETY (90) CALENDAR DAYS AFTER THE DATE OF THE VENDORS
RECEIPT FROM THE CUSTOMER OF A WRITTEN NOTICE OF THE AMOUNT DUE.
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Taxes/Worker’s Compensation/UNEMPLOYMENT INSURANCE

1) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF
THIS CONTRACT, VENDOR SHALL BE ENTIRELY RESPONSIBLE FOR THE
LIABILITY AND PAYMENT OF VENDOR’S AND VENDOR'S EMPLOYEES’ TAXES
OF WHATEVER KIND, ARISING OUT OF THE PERFORMANCES IN THIS
CONTRACT. VENDOR AGREES TO COMPLY WITH ALL STATE AND FEDERAL
LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING
WAGES, TAXES, INSURANCE, AND WORKERS' COMPENSATION. THE CUSTOMER
AND/OR THE STATE SHALL NOT BE LIABLE TO THE VENDOR, ITS EMPLOYEES,
AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WORKERS’ COMPENSATION OR ANY
BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF ANOTHER
GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS, THE
STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEYS’ FEES,
AND EXPENSES, RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE
AND/OR WORKERS’ COMPENSATION IN ITS PERFORMANCE UNDER THIS
CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATED BY
VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE
FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH
CLAIM.

Vendor Certifications
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor certifies on behalf of Vendor and its designated Order Fulfillers that they:

(1) have not given, offered to give, and do not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan, gratuity, special discount,
trip, favor, or service to a public servant in connection with the Contract;

(i1) are not currently delinquent in the payment of any franchise tax owed the State
and are not ineligible to receive payment under §231.006 of the Texas Family Code
and acknowledge the Contract may be terminated and payment withheld if this
certification is inaccurate;

(iii)  neither they, nor anyone acting for them, have violated the antitrust laws of the
United States or the State, nor communicated directly or indirectly to any
competitor or any other person engaged in such line of business for the purpose of
obtaining an unfair price advantage;

(iv) have not received payment from DIR or any of its employees for participating in
the preparation of the Contract;

v) under Section 2155.004, Texas Government Code, the vendor certifies that the
individual or business entity named in this bid or contract is not ineligible to
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(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

receive the specified contract and acknowledges that this contract may be
terminated and payment withheld if this certification is inaccurate;

to the best of their knowledge and belief, there are no suits or proceedings pending
or threatened against or affecting them, which if determined adversely to them will
have a material adverse effect on the ability to fulfill their obligations under the
Contract;

Vendor and its principals are not suspended or debarred from doing business with
the federal government as listed in the System for Award Management (SAM)
maintained by the General Services Administration;

as of the effective date of the Contract, are not listed in the prohibited vendors list
authorized by Executive Order #13224, "Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism”, published by the United States Department of the Treasury, Office of
Foreign Assets Control;

Vendor represents and warrants that, for its performance of this contract, it shall
purchase products and materials produced in the State of Texas when available at
the price and time comparable to products and materials produced outside the state,
to the extent that such is required under Texas Government Code, Section
2155.4441;

agrees that all equipment and materials used in fulfilling the requirements of this
contract are of high-quality and consistent with or better than applicable industry
standards, if any. All Works and Services performed pursuant to this Contract
shall be of high professional quality and workmanship and according consistent
with or better than applicable industry standards, if any;

to the extent applicable to this scope of this Contract, Vendor hereby certifies that
it is in compliance with Subchapter Y, Chapter 361, Health and Safety Code related
to the Computer Equipment Recycling Program and its rules, 30 TAC Chapter 328;

agree that any payments due under this contract will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the
State of Texas;

are in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a state agency;

represent and warrant that the provision of goods and services or other
performance under the Contract will not constitute an actual or potential conflict
of interest and certify that they will not reasonably create the appearance of
impropriety, and, if these facts change during the course of the Contract, certify
they shall disclose the actual or potential conflict of interest and any circumstances
that create the appearance of impropriety;

under Section 2155.006, and Section 2261.053, Texas Government Code, are not
ineligible to receive the specified contract and acknowledge that this contract may
be terminated and payment withheld if this certification is inaccurate;

have complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures. In addition, they acknowledge the applicability of
§2155.444 and §2155.4441, Texas Government Code, in fulfilling the terms of the
Contract; and

represent and warrant that the Customer’s payment and their receipt of
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appropriated or other funds under this Agreement are not prohibited by Sections
556.005 or Section 556.008, Texas Government Code; and

(xviii) to the extent applicable to this scope of this contract, Vendor hereby certifies that
it is authorized to sell and provide warranty support for all products and services
listed in Appendix C of this contract; and

(xix) represent and warrant that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israel and
will not boycott Israel during the term of this Contract.

During the term of the Contract, Vendor shall, for itself and on behalf of its Order Fulfillers,
promptly disclose to DIR all changes that occur to the foregoing -certifications,
representations and warranties. Vendor covenants to fully cooperate in the development
and execution of resulting documentation necessary to maintain an accurate record of the
certifications, representations and warranties.

In addition, Vendor understands and agrees that if Vendor responds to certain Customer
pricing requests or Statements of Work, then, in order to contract with the Customer,
Vendor may be required to comply with additional terms and conditions or certifications
that an individual customer may require due to state and federal law (e.g., privacy and
security requirements).

D. Ability to Conduct Business in Texas

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor and its Order Fulfiller shall be authorized and validly existing under the laws of its state of
organization, and shall be authorized to do business in the State of Texas in accordance with Texas
Business Organizations Code, Title 1, Chapter 9.

E. Equal Opportunity Compliance

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor agrees to abide by all applicable laws, regulations, and executive orders pertaining to equal
employment opportunity, including federal laws and the laws of the State in which its primary place
of business is located. In accordance with such laws, regulations, and executive orders, the Vendor
agrees that no person in the United States shall, on the grounds of race, color, religion, national
origin, sex, age, veteran status or handicap, be excluded from employment with or participation in,
be denied the benefits of, or be otherwise subjected to discrimination under any program or activity
performed by Vendor under the Contract. If Vendor is found to be not in compliance with these
requirements during the term of the Contract, Vendor agrees to take appropriate steps to correct
these deficiencies. Upon request, Vendor will furnish information regarding its nondiscriminatory
hiring and promotion policies, as well as specific information on the composition of its principals
and staff, including the identification of minorities and women in management or other positions
with discretionary or decision-making authority.

F. Use of Subcontractors

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

If Vendor uses any subcontractors in the performance of this Contract, Vendor must make a good
faith effort in the submission of its Subcontracting Plan in accordance with the State’s Policy on
Utilization of Historically Underutilized Businesses (HUB). A revised Subcontracting Plan
approved by DIR’s HUB Office shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. A revised Subcontracting Plan approved by
DIR’s HUB Office shall be required before Vendor can remove subcontractors currently engaged
in the performance of this Contract. Vendor shall remain solely responsible for the performance of
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its obligations under the Contract.

G. Responsibility for Actions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any authority to
act or speak on behalf of DIR or the State.

2) Vendor, for itself and on behalf of its subcontractors, shall report to DIR promptly when the
disclosures under Certification Statement of Exhibit A to the RFO and/or Section 10.C. (xiii),
Vendor Certifications of this Appendix A to the Contract change. Vendor covenants to fully
cooperate with DIR to update and amend the Contract to accurately disclose the status of
conflicts of interest.

H. Confidentiality

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor acknowledges that DIR and Customers that are governmental bodies as defined by
Texas Government Code, Section 552.003 are subject to the Texas Public Information Act.
Vendor also acknowledges that DIR and Customers that are governmental bodies will comply
with the Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act.

2) Under the terms of the Contract, DIR may provide Vendor with information related to
Customers. Vendor shall not re-sell or otherwise distribute or release Customer information to
any party in any manner.

I. Security of Premises, Equipment, Data and Personnel

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor and/or Order Fulfiller may, from time to time during the performance of the Contract, have
access to the personnel, premises, equipment, and other property, including data, files and /or
materials (collectively referred to as “Data”) belonging to the Customer. Vendor and/or Order
Fulfiller shall use their best efforts to preserve the safety, security, and the integrity of the personnel,
premises, equipment, Data and other property of the Customer, in accordance with the instruction
of the Customer. Vendor and/or Order Fulfiller shall be responsible for damage to Customer's
equipment, workplace, and its contents when such damage is caused by its employees or
subcontractors. If a Vendor and/or Order Fulfiller fails to comply with Customer’s security
requirements, then Customer may immediately terminate its Purchase Order and related Service
Agreement.

J. Background and/or Criminal History Investigation

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Prior to commencement of any services, background and/or criminal history investigation of the
Vendor and/or Order Fulfiller’s employees and subcontractors who will be providing services to
the Customer under the Contract may be performed by the Customer.. Should any employee or
subcontractor of the Vendor and/or Order Fulfiller who will be providing services to the Customer
under the Contract not be acceptable to the Customer as a result of the background and/or criminal
history check, then Customer may immediately terminate its Purchase Order and related Service
Agreement or request replacement of the employee or subcontractor in question.

K. Limitation of Liability
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
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For any claims or cause of action arising under or related to the Contract: i) to the extend permitted
by the Constitution and the laws of the State, none of the parties shall be liable to the other for
punitive, special, or consequential damages, even if it is advised of the possibility of such damages;
and ii) Vendor’s liability for damages of any kind to the Customer shall be limited to the total
amount paid to Vendor under the Contract during the twelve months immediately preceding the
accrual of the claim or cause of action. However, this limitation of Vendor’s liability shall not
apply to claims of bodily injury; violation of intellectual property rights including but not limited
to patent, trademark, or copyright infringement; indemnification requirements under this Contract;
and violation of State or Federal law including but not limited to disclosures of confidential
information and any penalty of any kind lawfully assessed as a result of such violation.

L. Overcharges

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor hereby assigns to DIR any and all of its claims for overcharges associated with this contract
which arise under the antitrust laws of the United States, 15 U.S.C.A. Section 1, et seq., and which
arise under the antitrust laws of the State of Texas, Tex. Bus. and Comm. Code Section 15.01, et
seq.

M. Prohibited Conduct

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor represents and warrants that, to the best of its knowledge as of the date of this certification,
neither Vendor nor any Order Fulfiller, subcontractor, firm, corporation, partnership, or institution
represented by Vendor, nor anyone acting for such Order Fulfiller, subcontractor, firm, corporation
or institution has: (1) violated the antitrust laws of the State of Texas under Texas Business &
Commerce Code, Chapter 15, or the federal antitrust laws; or (2) communicated its response to the
Request for Offer directly or indirectly to any competitor or any other person engaged in such line
of business during the procurement for the Contract.

N. Required Insurance Coverage

As a condition of this Contract with DIR, Vendor shall provide the listed insurance coverage within
5 business days of execution of the Contract if the Vendor is awarded services which require that
Vendor’s employees perform work at any Customer premises and/or use employer vehicles to
conduct work on behalf of Customers. In addition, when engaged by a Customer to provide services
on Customer premises, the Vendor shall, at its own expense, secure and maintain the insurance
coverage specified herein, and shall provide proof of such insurance coverage to the related
Customer within five (5) business days following the execution of the Purchase Order. Vendor may
not begin performance under the Contract and/or a Purchase Order until such proof of insurance
coverage is provided to, and approved by, DIR and the Customer. All required insurance must be
issued by companies that have an A rating and a Financial Size Category Class of VII from A.M.
Best and are licensed in the State of Texas and authorized to provide the corresponding coverage.
The Customer and DIR will be named as Additional Insureds on all required coverage. Required
coverage must remain in effect through the term of the Contract and each Purchase Order issued to
Vendor there under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability

Commercial General Liability must include $1,000,000 per occurrence for Bodily Injury and
Property Damage, with a separate aggregate limit of $2,000,000; Medical Expense per person
of $5,000; Personal Injury and Advertising Liability of $1,000,000; Products/Completed
Operations Aggregate Limit of $2,000,000; and Damage to Premises Rented: $50,000.
Agencies may require additional Umbrella/Excess Liability insurance. The policy shall contain
the following provisions:
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a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

c) State of Texas, DIR and Customer listed as an additional insured; and

d) Waiver of Subrogation

2) Workers’ Compensation Insurance

WORKERS’ COMPENSATION INSURANCE AND EMPLOYERS’ LIABILITY
COVERAGE MUST INCLUDE LIMITS CONSISTENT WITH STATUTORY
BENEFITS OUTLINED IN THE TEXAS WORKERS’ COMPENSATION ACT (ART.
8308-1.01 ET SEQ. TEX. REV. CIV. STAT) AND MINIMUM POLICY LIMITS FOR
EMPLOYERS’ LIABILITY OF $1,000,000 BODILY INJURY PER ACCIDENT,
$1,000,000 BODILY INJURY DISEASE PER EMPLOYEE AND $1,000,000 PER
DISEASE POLICY LIMIT.

3) Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired vehicles
with a minimum combined single limit of $500,000 per occurrence for bodily injury and
property damage. The policy shall contain the following endorsements in favor of DIR and/or
Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

O. Use of State Property

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor is prohibited from using the Customer’s equipment, the customer’s location, or any other
resources of the Customer or the State for any purpose other than performing services under this
Agreement. For this purpose, equipment includes, but is not limited to, copy machines, computers
and telephones using State long distance services. Any charges incurred by Vendor using the
Customer’s equipment for any purpose other than performing services under this Agreement must
be fully reimbursed by Vendor to the Customer immediately upon demand by the Customer. Such
use shall constitute breach of contract and may result in termination of the contract and other
remedies available to DIR and Customer under the contract and applicable law.

P. Immigration

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Vendor shall comply with all requirements related to federal immigration laws and regulations,
to include but not be limited to, the Immigration and Reform Act of 1986, the Illegal Immigration
Reform and Immigrant Responsibility Act of 1996 ("IIRIRA") and the Immigration Act of 1990 (8
U.S.C.1101, et seq.) regarding employment verification and retention of verification forms for any
individual(s) who will perform any labor or services under this Contract.

Pursuant to Executive Order No. RP-80, issued by the Governor of Texas on December 3, 2014,
and as subsequently clarified, the Vendor shall, as a condition of this Contract, also comply with
the United States Department of Homeland Security's E-Verify system to determine the eligibility
of:

« all persons 1) to whom the E-Verify system applies, and 2) who are hired by the Vendor
during the term of this Contract to perform duties within Texas; and
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* all subcontractors’ employees 1) to whom the E-Verify system applies, and 2) who are
hired by the subcontractor during the term of this Contract and assigned by the
subcontractor to perform work pursuant to this Contract.

The Vendor shall require its subcontractors to comply with the requirements of this Section and the
Vendor is responsible for the compliance of its subcontractors. Nothing herein is intended to
exclude compliance by Vendor and its subcontractors with all other relevant federal immigration
statutes and regulations promulgated pursuant thereto.

Q. Public Disclosure

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
No public disclosures or news releases pertaining to this contract shall be made by Vendor
without prior written approval of DIR.

R. Product and/or Services Substitutions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Substitutions are not permitted without the written permission of DIR or Customer.

S. Secure Erasure of Hard Disk Products and/or Services

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor agrees that all products and/or services equipped with hard disk drives (i.e. computers,
telephones, printers, fax machines, scanners, multifunction devices, etc.) shall have the capability
to securely erase data written to the hard drive prior to final disposition of such products and/or
services, either at the end of the Customer’s Managed Services product’s useful life or the end of
the related Customer Managed Services Agreement for such products and/ services, in accordance
with 1 TAC 202.

T. Deceptive Trade Practices; Unfair Business Practices

1) Vendor represents and warrants that neither Vendor nor any of its Subcontractors has been
(1) found liable in any administrative hearing, litigation or other proceeding of Deceptive Trade
Practices violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii)
has outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or other proceeding.

2) Vendor certifies that it has no officers who have served as officers of other entities who (i)
have been found liable in any administrative hearing, litigation or other proceeding of
Deceptive Trade Practices violations or (ii) have outstanding allegations of any Deceptive
Trade Practice pending in any administrative hearing, litigation or other proceeding.

U. Drug Free Workplace Policy

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
(41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and the final rule,
government-wide requirements for drug-free work place (Financial Assistance), issued by the
Office of Management and Budget (2 C.F.R. Part 182) to implement the provisions of the Drug-
Free Work Place Act of 1988 is incorporated by reference and the contractor shall comply with
the relevant provisions thereof, including any amendments to the final rule that may hereafter
be issued.
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11.

V. Accessibility of Public Information

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Pursuant to S.B. 1368 of the 83™ Texas Legislature, Regular Session, Vendor is required to
make any information created or exchanged with the State pursuant to this Contract, and not
otherwise excepted from disclosure under the Texas Public Information Act, available in a
format that is accessible by the public at no additional charge to the State.

2) Each State government entity should supplement the provision set forth in Subsection 1,
above, with the additional terms agreed upon by the parties regarding the specific format by
which the Vendor is required to make the information accessible by the public.

W. Vendor Reporting Requirements

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor shall comply with Subtitle C, Title 5, Business & Commerce Code, Chapter 109 as added
by HB 2539 of the 83™ Texas Legislature, Regular Session, requiring computer technicians to report
images of child pornography.

Contract Enforcement
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED TO A, B2, 5-7

A. Enforcement of Contract and Dispute Resolution
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Vendor and DIR agree to the following: (i) a party’s failure to require strict performance
of any provision of the Contract shall not waive or diminish that party’s right thereafter to
demand strict compliance with that or any other provision, (ii) for disputes not resolved in the
normal course of business, the dispute resolution process provided for in Chapter 2260, Texas
Government Code, shall be used, and (iii) actions or proceedings arising from the Contract
shall be heard in a state court of competent jurisdiction in Travis County, Texas.

2) Disputes arising between a Customer and the Vendor shall be resolved in accordance with
the dispute resolution process of the Customer that is not inconsistent with subparagraph A.1
above. DIR shall not be a party to any such dispute unless DIR, Customer, and Vendor agree
in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.

B. Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR 2, 5-7
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Purchase Orders if funds sufficient to pay its obligations under
the Contract are not appropriated: i) by the governing body on behalf of local governments;
i1) by the Texas legislature on behalf of state agencies; or iii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided ten (10) calendar days written notice of intent to terminate.
Notwithstanding the foregoing, if a Customer issues a Purchase Order and has accepted
delivery of the product or services, they are obligated to pay for the product or services or
they may return the product and discontinue using services under any return provisions that
Vendor offers. In the event of such termination, the Customer will not be considered to be
in default or breach under this Contract, nor shall it be liable for any further payments
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ordinarily due under this Contract, nor shall it be liable for any damages or any other
amounts which are caused by or associated with such termination.

b) Termination for Non-Appropriation by DIR

DIR may terminate Contract if funds sufficient to pay its obligations under the Contract
are not appropriated: by the i) Texas legislature or ii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided thirty (30) calendar days written notice of intent to terminate. In the event
of such termination, DIR will not be considered to be in default or breach under this
Contract, nor shall it be liable for any further payments ordinarily due under this Contract,
nor shall it be liable for any damages or any other amounts which are caused by or
associated with such termination.

2) Absolute Right

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
1) Vendor becomes listed on the prohibited vendors list authorized by Executive Order #13224,
"Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to
Commit, or Support Terrorism”, published by the United States Department of the Treasury,
Office of Foreign Assets Control; ii) Vendor becomes suspended or debarred from doing
business with the federal government as listed in the System for Award Management (SAM)
maintained by the General Services Administration; or (iii) Vendor is found by DIR to be
ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas Government
Code. Vendor shall be provided written notice in accordance with Section 12.A, Notices, of
intent to terminate.

3) Termination for Convenience

DIR may terminate the Contract, in whole or in part, by giving the other party thirty (30)
calendar days written notice. A Customer may terminate a Purchase Order or other contractual
document or relationship by giving the other party thirty (30) calendar days written notice.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the occurrence
of a material breach of any covenant, warranty or provision of the Contract, upon the
following preconditions: first, the parties must comply with the requirements of Chapter
2260, Texas Government Code in an attempt to resolve a dispute; second, after complying
with Chapter 2260, Texas Government Code, and the dispute remains unresolved, then the
non-defaulting party shall give the defaulting party thirty (30) calendar days from receipt
of notice to cure said default. If the defaulting party fails to cure said default within the
timeframe allowed, the non-defaulting party may, at its option and in addition to any other
remedies it may have available, cancel and terminate the Contract. Customers purchasing
products or services under the Contract have no power to terminate the Contract for default.

b) Purchase Order

Customer or Order Fulfiller may terminate a Purchase Order or other contractual document
or relationship upon the occurrence of a material breach of any term or condition: (i) of the
Contract, or (ii) included in the Purchase Order or other contractual document or
relationship in accordance with Section 4.B.2 above, upon the following preconditions:
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C.

first, the parties must comply with the requirements of Chapter 2260, Texas Government
Code, in an attempt to resolve a dispute; second, after complying with Chapter 2260, Texas
Government Code, and the dispute remains unresolved, then the non-defaulting party shall
give the defaulting party ten (10) calendar days from receipt of notice to cure said default.
If the defaulting party fails to cure said default within the timeframe allowed, the non-
defaulting party may, at its option and in addition to any other remedies it may have
available, cancel and terminate the Purchase Order. Customer may immediately suspend
or terminate a Purchase Order without advance notice in the event Vendor fails to comply
with confidentiality, privacy, security requirements, environmental or safety laws or
regulations, if such non-compliance relates or may relate to vendor provision of goods or
services to the Customer.

5) Immediate Termination or Suspension
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR may immediately suspend or terminate this Contract without advance notice if DIR
receives notice or knowledge of potentially criminal violations by Vendor or Order Fulfiller
(whether or not such potential violations directly impact the provision of goods or services
under this Contract). In such case, the Vendor or Order Fulfiller may be held ineligible to
receive further business or payment but may be responsible for winding down or transition
expenses incurred by Customer. DIR or Customer will use reasonable efforts to provide notice
(to the extent allowed by law) to vendor within five (5) business days after imposing the
suspension or termination. Vendor may provide a response and request an opportunity to
present its position. DIR or Customer will review vendor presentation, but is under no
obligation to provide formal response.

6) Customer Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event the Contract expires or is terminated for any reason, a Customer shall retain its
rights under the Contract and the Purchase Order issued prior to the termination or expiration
of the Contract. The Purchase Order survives the expiration or termination of the Contract for
its then effective term.

7) Vendor or Order Fulfiller Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event a Purchase Order expires or is terminated, a Customer shall pay: 1) all amounts
due for products or services ordered prior to the effective termination date and ultimately
accepted, and 2) any applicable early termination fees agreed to in such Purchase Order.

Force Majeure

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract for any
period when performance is prevented as the result of an act of God, strike, war, civil disturbance,
epidemic, or court order, provided that the party experiencing the event of Force Majeure has
prudently and promptly acted to take any and all steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party suffering an
event of Force Majeure shall provide notice of the event to the other parties when commercially
reasonable. Subject to this provision, such non-performance shall not be deemed a default or a
ground for termination. However, a Customer may terminate a Purchase Order if it is determined
by the Customer that Order Fulfiller will not be able to deliver product or services in a timely
manner to meet the business needs of the Customer.
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12. Notification
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and other
instruments given pursuant to the Contract shall be in writing and shall be validly given on: (i) the
date of delivery if delivered by email, facsimile transmission, mailed by registered or certified mail,
or hand delivered, or (ii) three business days after being mailed via United States Postal Service.
All notices under the Contract shall be sent to a party at the respective address indicated in Section
6 of the Contract or to such other address as such party shall have notified the other party in writing.

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may direct
their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15" Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile

13. Captions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The captions contained in the Contract, Appendices, and its Exhibits are intended for convenience
and reference purposes only and shall in no way be deemed to define or limit any provision thereof.
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Appendix F

MASTER OPERATING LEASE AGREEMENT

Definitions. Capitalized terms used in this Appendix and not otherwise defined will have the meanings
set forth in the Contract.

“Assets” refers to the Products as allowed within the Contract, including the Hardware, Software, and
Related Services, which are specifically identified on the applicable Schedule. Assets includes any items
associated with the foregoing, including but not limited to all parts, replacements, additions, repairs,
and attachments incorporated therein and/or affixed thereto, and documentation (technical and/or
user manuals).

“Contract” refers to DIR Contract number DIR-TSO-XXXX which this Appendix is incorporated.
“Event of Default” is defined in Section 23, “Default.”

“Event of Loss” means an event of loss, theft, destruction or damage of any kind to any item of the
Assets, including the loss, theft or taking by governmental action of any item of the Assets for a stated
period extending beyond the Term of any Schedule.

“Hardware” refers to the computer machinery and equipment specifically identified on the applicable
Schedule.

“Lease” means the financing transaction described in this MOLA.

“Lessee” means any Texas state agency, unit of local government, institution of higher education as
defined in Section 2054.003 (8-a), Texas Government Code, and those state agencies purchasing from
a DIR contract through an Interagency Agreement, as authorized by Chapter 771, Texas Government
Code, any local government as authorized through the Interlocal Cooperation Act, Chapter 791, Texas
Government Code, and the state agencies and political subdivisions of other states as authorized by
Section 2054.0565, Texas Government Code.

“Lessor” means the Vendor identified in the Contract.

“MOLA" means this Master Operating Lease Agreement (Appendix F). Any reference to “MOLA”
includes the Contract, the Opinion of Counsel, and any riders, amendments and addenda thereto, and
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any other documents as may from time to time be made a part hereof upon mutual agreement in a
writing signed by authorized representatives of both parties.

“Rent Payment” means the amount payable by Lessee for the Assets as specified in the applicable
Schedule.

“Schedule” or “Supplementary Schedule” to this MOLA means the form or format entered into
between Lessor and Lessee which contains, at a minimum, a description of the Assets, the name of the
Lessee, applicable Rent Payment, and term of the Lease. To be effective, a Schedule must be executed
by both Lessor and Lessee.

“Services” refers to the configuration, installation, implementation, support, training, and other
professional and consulting services specifically identified on the applicable Schedule.

(m)“Software” refers to the computer programs specifically identified on the applicable Schedule.

(n)

2.

(a)

(b)

(c)

“Stipulated Loss Value” is the value of each unit of Hardware at various times during the Lease as
specified in the applicable Schedule; however, in no event will the Stipulated Loss Value of a Hardware
unit exceed its fair market value.

Lease.

Lessor and Lessee intend that this MOLA constitute an operating lease and a true lease as those terms
are defined in the Statement of Financial Accounting Standards No. 13 and as provided for under the
Uniform Commercial Code — Leases, Tex. Bus. & Comm. Code Article 2A. Under no circumstances shall
this MOLA or any Schedules entered into under it be construed as a "finance lease" as defined in Tex.
Bus. & Comm. Code § 2A.103 (7). In addition, Lessor acknowledges that Lessee is not a "merchant
lessee" for purposes of Tex. Bus. & Comm. Code § 2A.511.

Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Assets described on each
Schedule. Each such Schedule constitutes a separate agreement between Lessor and Lessee. In
addition, each Schedule is subject to the terms and conditions of this MOLA as if a separate MOLA
were executed for such Schedule by the parties.

In the event of Lessee's rightful rejection of the Assets as specified in Section 10 (“Inspection and
Acceptance”) of this MOLA, Lessee shall have the right, at its sole option, to cancel this Lease as to the
rejected Assets or as to all of the Assets to be leased under the Schedule applicable to such Assets.
Upon cancellation, Lessee shall have no obligations under this MOLA with respect to the portion of this
Lease so cancelled.

DIR Contract # DIR-TSO-XXXX Page 2 of 21 Appendix F, MOLA
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(d) Each Lessee has made an independent legal and management determination to enter into each
Schedule. DIR has not offered or provided any legal or management advice to Lessor or to any Lessee
under any Schedule. Lessee may negotiate additional terms or more advantageous terms with Lessor
to satisfy individual procurements in which case such terms shall be set forth in a Rider to the MOLA
or the Schedule. To the extent that any of the provisions of the MOLA conflict with any of the terms
contained in any Schedule, the terms of this MOLA shall control.

(e) If more than one Lessee is named in a Schedule, the liability of each named Lessee shall be joint and
several. However, unless DIR leases Assets for its own use, DIR is not a party to any Schedule executed
under this MOLA and is not responsible for Rent Payments or any other obligations under such Lessee’s
Schedule. The invalidation, fulfillment, waiver, termination, or other disposition of any rights or
obligations of either a Lessee or Lessor (or both of them) arising from the use of this MOLA in
conjunction with any one Schedule shall not affect the status of the rights or obligations of either or
both of those parties arising from the use of this MOLA in conjunction with any other Schedule, except
in the Event of Default as provided in Section 23 (“Default”) of this MOLA.

3. Term of MOLA.

The term of this MOLA shall commence (a) upon commencement of the term of the Contract, if this MOLA
was agreed to under the Contract, or (b) on the Effective Date specified in Amendment Number (XX), if
this MOLA is added to the Contract under such Amendment. The term of this MOLA shall continue until
the last to occur of the following: (i) the Schedule Term of each Schedule entered into by the parties has
expired or been terminated, or (ii) the Contract has expired or been terminated. In the event of any
termination or expiration of the Contract or termination of this MOLA, any provisions of the Contract and
this MOLA as may be necessary to preserve the rights of Lessor or Lessee hereunder shall survive said
termination or expiration.

4. Term of Schedule.

The term for each Schedule agreed to by a Lessee and Lessor under this MOLA shall commence on the
date specified in the Lessee Certificate of Acceptance, as described in Section 10, unless earlier terminated
as provided for herein, the Schedule shall continue for the number of whole months or other payment
periods set forth in it (the “Schedule Term”). Specifically with respect to Hardware, under no
circumstances shall the Schedule Term exceed seventy five percent (75%) of the economic life of the
Hardware, nor shall the present value of the Rent Payments for the Hardware on the Schedule
Commencement equal or exceed ninety percent (90%) of the value of the Hardware. Lessee shall provide
confirmation that its lease of assets satisfies the two foregoing percentage limitations. The Schedule Term
may be earlier terminated upon: (i) the non-appropriation of funds pursuant to Section 8 (“Appropriation

DIR Contract # DIR-TSO-XXXX Page 3 of 21 Appendix F, MOLA
04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 5

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

of Funds”) of this MOLA, (ii) an Event of Loss, (iii) an Event of Default by Lessee and Lessor’s election to
cancel the Schedule pursuant to Section 24 (“Remedies”) of this MOLA, (iv) an event of default or other
breach of this Agreement by Lessor and Lessee's election to cancel the Schedule pursuant to Section 24
(“Remedies”) of this MOLA, or (v) as otherwise set forth herein.

5. Administration of MOLA.

(a) When a prospective Lessee wishes to lease Assets under this MOLA, the prospect will submit its
request directly to Lessor. Lessor shall apply the applicable pricing discounts as stated in Section 4 of
the Contract or the price as agreed upon by Lessee and Lessor in the applicable Schedule, whichever
is lower and submit the lease proposal to the prospective Lessee. If the prospective Lessee wishes to
proceed to lease Assets based on the proposal, Lessor will negotiate the applicable Rent Payment,
availability of Assets, and term of the Lease directly with the prospective Lessee.

(b) With respect to Lessor’s obligations under Section 5 of the Contract to report the sale and make
payment of the DIR administrative fee as defined in that Section, all leasing activities in conjunction to
this MOLA shall be treated as a “purchase sale.” Notwithstanding treatment of this Lease as a
"purchase sale" as to the transaction between Lessor and DIR under the Contract, however, under no
circumstances shall this MOLA be construed as creating anything other than a true lease and operating
lease as stated in Section 2 (“Lease”) hereof for the transaction(s) between Lessor and Lessee.

(c) Upon agreement by Lessor and Lessee on the applicable Rent Payment, availability, Lease term, and
the like, Lessee may issue a purchase order in the amount indicated on the applicable Schedule to
Lessor for the Assets and reference the Contract number on the purchase order. Any pre-printed terms
and conditions on the Schedule issued by Lessor (with respect to any item other than the specific
Assets which are the subject of the Lease, the Schedule Term, and the Rent Payments), Lessor’s order
acknowledgement form or the like shall not be effective with respect to the lease of Assets hereunder.
Rather, the terms and conditions of this MOLA shall control in all respects.

(d) Until a Schedule is entered into by Lessor and a Lessee per the process set forth in this MOLA, neither
DIR nor any Lessee is obligated under this MOLA to lease Assets from Lessor nor is Lessor obligated

under this MOLA to lease Assets to a Lessee.

6. Rent Payments.

(a) During the Schedule Term and any renewal terms agreed to by Lessee as specified herein, Lessee
agrees to pay Lessor the Rent Payments set forth in the relevant Schedule for each Asset. Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied
by the amount of the total number of Rent Payments specified therein. Lessee shall pay Rent Payments
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in the amount and on the due dates specified by Lessor until all Rent Payments and all other amounts
due under the Schedule have been paid in full. If the Schedule Commencement Date is other than the
first day of a month, Lessee shall make an initial payment on the Schedule Commencement Date in an
amount equal to one-thirtieth of the Rent Payment specified in the Schedule for each day from the
Schedule Commencement Date (including the Schedule Commencement Date) through the last day of
such month (including that day). For example, if a scheduled payment amount is $3,000 and the
Scheduled Commencement date is the 15% of the month, a payment of $1,500 will be made. Under no
circumstances shall the present value of the Rent Payments exceed ninety percent (90%) of the value
of the Assets.

(b) Any amounts received by Lessor from Lessee in excess of Rent Payments and any other sums required
to be paid by Lessee shall be refunded to Lessee within ninety (90) calendar days. All Rent Payments
shall be paid to Lessor at the address stated on the Schedule or any other such place as Lessor or its
assigns may hereafter direct to Lessee. Lessee shall abide by Appendix A, Section 8J of the Contract in
making payments to Lessor. Lessor's (including its assignees') remedy for late payments is as set forth
in Chapter 2251, Texas Government Code.

Lessee acknowledges and agrees, except as specifically provided for in Section 8 (“Appropriation of
Funds”) of this MOLA and excluding claims resulting from a breach of Lessor’s obligations as set forth in
this MOLA or any Schedule or of Lessee's rights under Section 16 (“Quiet Enjoyment”) hereof, that Lessee’s
obligation to pay Rent and other sums payable hereunder, shall not be abated, reduced or subject to offset
or diminished as a result of any past, present or future claims Lessee may have against Lessor under this
Lease. Notwithstanding the foregoing, nothing in this Section or any other provision of this MOLA shall
affect or preclude Lessee from enforcing any and all other rights it may have against Lessor and its
assignees under this MOLA or otherwise affect any right Lessee may have against the manufacturer or
licensor of the Assets or any party other than Lessor.

7. Liens.

Lessee shall keep the Assets free and clear of all levies, liens and encumbrances, and shall give Lessor
immediate notice of any attachment or other judicial process affecting any item of the Assets.

8. Appropriation of Funds.

Lessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the Rent
and other amounts due hereunder. Lessee reasonably believes that legally available funds in an amount
sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends to act in good
faith to do those things reasonably and lawfully within its power to obtain and maintain funds from which
the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds are not appropriated

DIR Contract # DIR-TSO-XXXX Page 5 of 21 Appendix F, MOLA
04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 5

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

to continue the Schedule Term for any fiscal period (as set forth on the Schedule) of Lessee beyond the
fiscal period first in effect at the commencement of the Schedule Term, Lessee may terminate the
Schedule with regard to those of the Assets on the Schedule so affected. Lessee shall endeavor to provide
Lessor with written notice sixty (60) days prior to the end of its current Fiscal Period confirming which
Assets on the Schedule will be so affected by the termination. All obligations of Lessee to make Rent
Payments due with respect to those Assets after the end of the Fiscal Period for which such termination
applies will cease, all interests of Lessee in those Assets will terminate, Lessee shall surrender those Assets
in accordance with Section 15 (“Option to Extend; Surrender of Assets”) of this MOLA, and the applicable
Schedule shall be deemed amended. Lessee represents and warrants it has adequate funds to meet its
obligations during the first fiscal period of the Schedule Term. Lessor and Lessee intend that the obligation
of Lessee to make Rent Payments under this MOLA shall constitute a current expense of Lessee and shall
not in any way be construed to be a debt of Lessee in contravention of any applicable constitutional or
statutory limitation or requirement concerning the creation of indebtedness by Lessee, nor shall anything
contained herein constitute a pledge of the general revenues, funds or monies of Lessee or the State of
Texas, as applicable, beyond the fiscal period for which sufficient funds have been appropriated to make
Rent Payments hereunder.

9. Assignment of Warranties.

Each Schedule is intended to be a true lease and operating lease as defined in Tex. Bus. & Comm. Code
Article 2A. Lessor has acquired or will acquire the Assets in connection with this MOLA and hereby agrees
to assign to Lessee any warranties provided to Lessor with respect to the Assets during the Term of the
applicable Schedule, to the extent the warranties are assignable. Unless Lessor is the manufacturer or is
otherwise liable under the Contract, Lessor shall not be liable for damages for any reason for any act or
omission of the manufacturer of the Assets. Except as provided in Section 24 (“Remedies”) hereof, Lessee
acknowledges that none of the following shall relieve Lessee from the obligations under this MOLA during
the Schedule Term unless due to Lessor’s acts or omissions: (i) Lessee’s dissatisfaction with any unit of the
Assets, (ii) the failure of an Asset to remain in useful condition for the Schedule Term, or (iii) the loss or
right of possession of the Assets (or any part thereof) by Lessee. Lessee shall have no right, title or interest
in or to the Assets except the right to use the same upon the terms and conditions herein contained. The
Assets shall remain the sole and exclusive personal property of Lessor and not be deemed a fixture
whether or not it becomes attached to any real property of Lessee.

10. Inspection and Acceptance.

Promptly upon delivery of the Assets, Lessee will inspect and test the Assets. No later than twenty (20)
business days following its date of delivery (or, if the Assets are part of a system, the date of last delivery
of the Assets comprising the system), Lessee will execute and deliver either (i) a Certificate of Acceptance,
or (i) written notification of any defects in the Assets. If Lessee has not given notice within such time
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period, the Assets shall be deemed accepted by Lessee as of the twentieth (20t") business day, as described
above. In the event Lessee does not accept the Assets, Vendor will promptly remove the Assets from
Lessee’s premises and deliver conforming Assets within ten (10) business days thereafter. If conforming
Assets are not delivered within that timeframe, Lessee may terminate the Schedule on written notice to
Lessor. Lessee's acceptance of any Assets shall not be deemed to waive any rights Lessee may have against
the manufacturer or licensor, as applicable. Lessor and its assigns, including either of their respective
agents shall have the right to inspect the Assets upon reasonable notice to Lessee and during normal
business hours provided that anyone who does so has first executed a non-disclosure agreement
acceptable to Lessee.

11. Installation and Delivery; Use of Assets; Repair and Maintenance.

(a) Except as set forth in this MOLA, all transportation, delivery, installation, and de-installation costs
associated with the Assets shall be borne by Lessee. Lessee shall provide a place of installation for the
Assets, which conforms to the requirements of the manufacturer and Lessor.

(b) Subject to the terms hereof, Lessee shall be entitled to use the Assets for the conduct of its business
in compliance with all laws, rules, and regulations of the jurisdiction in which the Assets are located.
Lessee shall not use or permit the use of the Assets for any purpose for which, according to the
specification of the manufacturer, the Assets are not designed.

(c) Lessee, at its expense, shall take good and proper care of the Hardware and make all repairs and
replacements necessary to maintain and preserve the Hardware and keep the Hardware in good order
and condition (reasonable wear and tear excepted). Unless Lessor shall otherwise consent in writing,
Lessee shall, at its own expense, enter into and maintain in force a maintenance agreement covering
each Hardware unit. Lessee shall furnish Lessor with a copy of such agreement, upon request. Lessee
shall not make any alterations, additions, or improvements, or add attachments to the Hardware
without the prior written consent of Lessor, except for additions or attachments to the Hardware
leased by Lessee from Lessor or purchased by Lessee from the manufacturer of the Hardware (or an
authorized distributor of the manufacturer) or any other person approved by Lessor. Lessee shall affix
on a prominent place on each item of Hardware any tags, decals or labels supplied by Lessor to Lessee
which describe the ownership of the Hardware. Subject to the provisions of Section 15(b) under
“Option to Extend; Surrender of Hardware and Software Assets,” Lessee agrees to restore the
Hardware to Return Condition prior to its return to Lessor.

12. Relocation of Hardware and Software.

Except as set forth on the applicable Schedule, Lessee shall at all times keep the Hardware and Software
within its exclusive possession and control. Lessee may move the Hardware or Software to another
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location of Lessee within the continental United States, provided Lessee is not in default on any Schedule
and pays all costs associated with such relocation. If such relocation requires Lessor’s prior written
consent, Lessee shall obtain such consent prior to relocating the Hardware or Software, as applicable,
which consent Lessor shall not unreasonably withhold. Notwithstanding the foregoing, in those situations
where consent is otherwise required, Lessee may move the Hardware or Software to another location
within Texas without notification to, or the consent of, Lessor; provided, however, that not later than
December 31 of each calendar year, Lessee shall provide Lessor a written report detailing the total amount
of Hardware and Software at each location of Lessee as of that date, and the complete address for each
location. Lessor shall make all filings and returns for property taxes due with respect to the Hardware and
Software, and Lessee agrees that it shall not make or file any property tax returns, including information
returns, with respect to the Hardware and Software.

13. Taxes.

Unless otherwise agreed by the parties on the applicable Schedule, Lessor will pay any Imposition or file
any forms or returns with respect thereto. Lessee shall, when billed, and with copy of Imposition invoice(s)
with respect to Assets specified on the Schedule, reimburse Lessor for such payment. For purposes of this
paragraph “Impositions” means all taxes, including personal property taxes and fees, without pro-ration
as described in the Financial Disclosure Summary Work Sheet (Attachment 1) hereafter imposed, assessed
or payable during the term of the relevant Schedule including any extension thereof. Because the
reimbursement date for an Imposition may occur after the expiration or termination of the term of the
relevant Schedule, it is understood and agreed that Lessee's liability to reimburse for such Impositions
shall survive the expiration or termination of the term of the relevant Schedule.

14. Ownership.

The Hardware and Software shall at all times be and remain the sole and exclusive property of Lessor,
subject to the parties’ rights under any applicable software license agreement. Lessee shall have no right,
title or interest in the Hardware except a leasehold interest as provided for herein. Lessee agrees that the
Hardware shall be and remain personal property and shall not be so affixed to realty as to become a fixture
or otherwise to lose its identity as the separate property of Lessor. Upon Lessor’s request, Lessee will enter
into agreements necessary to ensure that the Hardware remains the personal property of Lessor.

15. Option to Extend; Surrender of Hardware and Software Assets.

(a) Not less than ninety (90) days prior to the expiration of the initial Schedule Term, Lessor shall notify
Lessee in writing of options to extend the Schedule for continued use of the Hardware or Software
specified in that Schedule. If Lessee desires to exercise any of the options offered by Lessor (and
provided that, with respect to Hardware, any extension does not exceed seventy five percent (75%) of
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its economic life), Lessee shall give Lessor irrevocable written notice of the option Lessee intends to
exercise at least forty-five (45) days before the expiration of such Schedule Term. In the event the
Lease is extended for some but not all of the Hardware and Software specified on a Schedule, the
Schedule shall be updated to reflect those changes. At the end of the Schedule Term (as well as with
respect to any Hardware and Software not extended as described immediately above), Lessee will
surrender and return the Hardware and Software to Lessor in compliance with Section 15(b) below.

Except as specified otherwise herein, upon the expiration, early termination as provided herein, or
final termination of the Schedule, Lessee, at its cost and expense, shall promptly return the Hardware,
freight prepaid, to Lessor in good repair and working order, with reasonably unblemished physical
appearance and with no defects which affect the operation or performance of the Hardware (“Return
Condition”), reasonable wear and tear excepted. If the Hardware is not in Return Condition, Lessee
shall, at its option, either restore the Hardware (at Lessee’s cost) to Return Condition or pay for the
Hardware at its Stipulated Loss Value if the Hardware is not reasonably repairable. Lessee shall arrange
and pay for the de-installation and packing of the Hardware in suitable packaging, and return the
Hardware to Lessor at the location specified by Lessor; provided, however, that such location shall be
within the United States no farther than 500 miles from the original Lessee delivery location, unless
otherwise agreed to on the applicable Schedule. At its option and expense, Lessor shall have the right
to supervise and direct the preparation of the Hardware for return. If, upon termination or expiration
of the Schedule for any reason, Lessee fails or refuses to return to Lessor a Hardware unit or Software
program specified in that Schedule or to pay Lessor the Stipulated Loss Value for a Hardware unit,
Lessee shall remain liable for Rent Payments for that unit or program up to the date on which the unit
or program is returned to the address specified by Lessor (or on which Lessee has paid Lessor the
Stipulated Loss Value). In such event and specifically with respect to the Hardware, Lessor shall also
have the right to enter Lessee’s premises or any other premises where the Hardware may be found
upon reasonable written notice to the Lessee and during normal business hours, and subject to Lessees
reasonable safety and security requirements to take possession of and to remove the Hardware, at
Lessee’s sole cost and expense, without legal process. Lessee understands that it may have a right
under law to notice and a hearing prior to repossession of the Hardware. However, as an inducement
to Lessor to enter into a transaction, but only to the extent that Lessee, if a state agency, has statutory
authority to do so, Lessee hereby expressly waives all rights conferred by existing law to notice and a
hearing prior to such repossession by Lessor or any officer authorized by law to effect repossession
and hereby releases Lessor from all liability in connection with such repossession except as provided
by Paragraph b. Without waiving the doctrines of sovereign immunity and immunity from suit and to
the extent authorized by the Constitution and laws of the State of Texas, Lessee’s obligation to return
Hardware may, at Lessor’s option, be specifically enforced by Lessor.
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16. Quiet Enjoyment.

During the Schedule Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the Assets
as long as an Event of Default (as hereinafter defined in Section 23 (“Default”) of the MOLA) has not
occurred.

17. Warranties regarding the Assets.

Lessor acknowledges that warranties made by the manufacturer or licensor of the Assets, if any, inure to
the benefit of Lessee. Lessee agrees to pursue any warranty claim directly against such manufacturer or
licensor of the Assets and shall not pursue any such claim against Lessor.

18. No Warranties by Lessor regarding the Assets.

Except as set forth in the Contract, Lessee acknowledges that Lessor is not the manufacturer or licensor of
the Hardware or Software Assets. Lessee agrees that Lessor makes no representations or warranties of
whatsoever nature, directly or indirectly, express or implied, as to the suitability, durability, fitness for use,
merchantability, condition, or quality of the Hardware or Software Assets or any unit thereof. Except to
the extent Lessor is the manufacturer or licensor of the Hardware or Software Assets, Lessee specifically
waives all right to make claim against Lessor for breach of any warranty of any kind whatsoever; and with
respect to Lessor, Lessee leases the Hardware and Software “as is”. Except to the extent Lessor is the
manufacturer or licensor of the Hardware or Software Assets, Lessor shall not be liable to Lessee for any
loss, damage, or expense of any kind or nature caused directly or indirectly by any Hardware or Software
leased hereunder, or by the use or maintenance thereof, or by the repairs, service or adjustment thereto
or any delay or failure to provide any thereof, or by any interruption of service or loss of use thereof, or
for any loss of business or damage whatsoever and howsoever caused. Lessor agrees to assign to Lessee,
upon Lessee’s request therefor, any warranty of a manufacturer or licensor or seller relating to the
Hardware and Software that may have been given to Lessor.

19. Risk of Loss.

Commencing upon delivery and continuing throughout the Schedule Term, Lessee shall bear the entire
risk of loss or damage in respect to the Hardware specified on the Schedule, whether partial or complete,
from any cause whatsoever. Lessee shall promptly notify Lessor regarding any Event of Loss. Upon any
Event of Loss, Lessee shall, at its option: (a) immediately repair the affected Hardware so that it is in good
condition and working order, (b) replace the affected Hardware with identical equipment of at least equal
value, in good condition and repair, and transfer clear title thereto to Lessor, or (c) to the extent permitted
by law, pay to Lessor, within thirty (30) days of the Event of Loss, an amount equal to the Stipulated Loss
Value for such affected Hardware unit, plus any other unpaid amounts then due under the Schedule. If an
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Event of Loss occurs as to part of the Hardware for which the SLV is paid, a prorated amount of each Rent
Payment shall abate from the date the SLV payment is received by Lessor. The SLV shall be an amount
equal to the sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule
Term with such Rent Payments discounted to present value at the like-term Treasury Bill rate for the
remaining Schedule Term in effect on the date of such Event of Loss, or if such rate is not permitted by
law, then at the lowest permitted rate.

In the event of a governmental taking of a Hardware unit for an indefinite period or for a stated period,
which does not extend beyond the Schedule Term, all obligations of Lessee with respect to such Hardware
unit (including payment of Rent) shall continue. So long as Lessee is not in default hereunder, Lessor shall
pay to Lessee all sums received by Lessor from the government by reason of such taking.

20. Representations and Warranties of Lessee.

Lessee represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an opinion
of counsel to the effect that, as of the time of execution of the MOLA and each Schedule between Lessor
and Lessee:

(a) Lessee is either a Texas state agency or Texas local government, as defined in Section 2054.003, Texas
Government Code (including institutions of higher education as defined in Section 2054.003 (8-a),
Texas Government Code) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an independent
legal and management determination to enter into this transaction;

(b) Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and
constitutes a valid, legal and binding true lease and operating lease agreement of Lessee, enforceable
in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessee of any
Schedule between Lessor and Lessee;

(d) The entering into and performance of any Schedule between Lessor and Lessee, this MOLA or any
Schedule will not violate any judgment, order, law or regulation applicable to Lessee or result in any
breach of, or constitute a default under, or result in the creation of any lien, charge, security interest
or other encumbrance upon assets of Lessee or on the Hardware or Software leased under any
Schedule between Lessor and Lessee pursuant to any instrument to which Lessee is a party or by which
it or its assets may be bound;
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(e) Tothe best of Lessee’s knowledge and belief, there are no suits or proceedings pending or threatened

(f)

(8)

against or affecting Lessee, which if determined adversely to Lessee will have a material adverse effect
on the ability of Lessee to fulfill its obligations under the MOLA or any Schedule between Lessor and
Lessee;

The use of the Assets is essential to Lessee’s proper, efficient and economic operation, and Lessee will
sign and provide to Lessor upon execution of each Schedule between Lessor and Lessee hereto written
certification to that effect; and

Lessee represents and warrants that (i) It has authority to enter into any Schedule under this MOLA,
(ii) the persons executing a Schedule have been duly authorized to execute the Schedule on Lessee’s
behalf, (iii) all information supplied to Lessor is true and correct, including all credit and financial
information and (iv) it is able to meet all its financial obligations, including the Rent Payments
hereunder.

21. Representation and Warranties of DIR.

DIR represents and warrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effect that, as of the time of execution of the MOLA:

(a)

DIR is a State agency as defined in Section 2251.001, Texas Government Code. DIR has not provided
Lessee or Lessor with any legal or management advice regarding the MOLA or any Schedule executed
pursuant thereto;

(b) This MOLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal and

(c)

binding agreement of DIR, enforceable in accordance with its terms;

No approval, consent or withholding of objection is required from any federal or other governmental
authority or governmental authority or instrumentality with respect to the entering into or
performance by DIR of this MOLA,;

(d) The entering into and performance of the MOLA does not violate any judgment, order, law or

regulation applicable to DIR or result in any breach of, constitute a default under, or result in the
creation of any lien, charge, security interest or other encumbrance upon assets of DIR or on the
Hardware or Software pursuant to any instrument to which DIR is a party or by which it or its assets
may be bound;
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(e) To the best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened

(f)

(8)

against or affecting DIR, which if determined adversely to DIR will have a material adverse effect on
the ability of DIR to fulfill its obligations under the MOLA;

DIR is authorized to charge and collect the administrative fee as set forth within Section 5 of the
Contract; and

Lessor’s payment of the administrative fee to DIR shall not constitute an illegal gratuity or otherwise
violate Texas law.

22. Representations and Warranties of Lessor.

Lessor represents and warrants for the benefit of DIR and each Lessee:

(a)

Lessor is an entity authorized and validly existing under the laws of its state of organization, is
authorized to do business in Texas, and is not in default as to taxes owed to the State of Texas and any
of its political subdivisions;

(b) The MOLA and each Schedule executed in conjunction to this MOLA have been duly authorized,

(c)

executed and delivered by Lessor and constitute valid, legal and binding agreements of Lessor,
enforceable with respect to the obligations of Lessor herein in accordance with their terms;

No approval, consent or withholding of objection is required from any federal or other governmental
authority or instrumentality with respect to the entering into or performance by Lessor of this MOLA
or any Schedule;

(d) The entering into and performance of the MOLA or any Schedule will not violate any judgment, order,

law or regulation applicable to Lessor or result in any breach of, or constitute a default under, or result
in the creation of any lien, charge, security interest or other encumbrance upon the assets of Lessor,
including the Hardware or Software leased under the MOLA and Schedules thereto, pursuant to any
instrument to which Lessor is a party or by which it or its assets may be bound;

(e) Tothe best of Lessor’s knowledge and belief, there are no suits or proceedings pending or threatened

(f)

against or affecting Lessor, which if determined adversely to Lessor will have a material adverse effect
on the ability of Lessor to fulfill its obligations under the MOLA or any Schedule;

Lessor acknowledges that DIR and any Lessee that is a state agency, as government agencies, are
subject to the Texas Public Information Act, and that DIR and Lessees that are state agencies will
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comply with such Act, including all opinions of the Texas Attorney General's Office concerning this
Act.

23. Default.

Lessee shall be in default under a Schedule upon the occurrence of any one or more of the following events
(each an “Event of Default”): (a) nonpayment or incomplete payment by Lessee of Rent or any other sum
payable on its due date; (b) Lessee’s material breach of this MOLA, any Schedule, or any applicable
software license agreement, which is not cured within thirty (30) days after written notice thereof from
Lessor; (c) Lessee’s filing of any proceedings commencing bankruptcy or the taking of other similar action
by Lessee under any state insolvency or similar law, (d) the filing of any involuntary petition against Lessee
or the appointment of any receiver not dismissed within sixty (60) days from the date of said filing or
appointment; (e) subjection of a substantial part of Lessee’s property or any part of the Hardware to any
levy, seizure, assignment or sale for or by any creditor or governmental agency; or (f) any representation
or warranty made by Lessee in this MOLA, any Schedule or in any document furnished by Lessee to Lessor
in connection therewith or with the acquisition or use of the Assets being or becoming untrue in any
material respect.

24. Remedies.
(a) Lessor’s Remedies.

i Upon the occurrence of an “Event of Default,” Lessor may, in its sole discretion, do any one or
more of the following:

A. after giving thirty (30) days prior written notice to Lessee of the Event of Default, during which
time Lessee shall have the opportunity to cure such Default, terminate any or all Schedules
executed by Lessor and the defaulting Lessee;

B. without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit,
and to the extent allowed by the laws and Constitution of the State of Texas, Lessor may
proceed by appropriate court action to enforce the performance of the terms of the
Schedule;

C. aftergivingthirty (30) days prior written notice to Lessee of the Event of Default, during which
time Lessee shall have the opportunity to cure such Default, and whether or not the Schedule
is terminated, take possession of the Hardware and Software wherever located, without
additional demand, liability, court order or other process of law. To the extent permitted by
Texas law, Lessee hereby authorizes Lessor, its assigns or the agents of either to enter upon
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the premises where such Hardware or Software is located or cause Lessee, and Lessee hereby
agrees, to return such Hardware and Software to Lessor in accordance with the requirements
of Section 15 (“Option to Extend; Surrender of Hardware and Software Assets”) hereof;

D. by notice to Lessee, and to the extent permitted by law, declare immediately due and payable
and recover from Lessee, as liquidated damages and as a remedy, the sum of:

I.  the presentvalue of the Rent owed from the earlier of the last date of payment by Lessee
or the date Lessor obtains a judgment against Lessee until the end of the Schedule Term
plus, if the Hardware is not returned to or repossessed by Lessor, the present value of
the Stipulated Loss Value of the Hardware at the end of the Schedule Term, each
discounted at a rate equal to the rate used by Lessor for business opportunity analysis;

Il.  without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from
suit, and to the extent allowed by the laws and Constitution of the State of Texas, costs,
fees (including all attorneys’ fees and court costs) and expenses associated with
collecting said sums; and

[ll.  interest on (I) from the date of default at 14 % per month or portion thereof (or the
highest rate allowable by law, if less) and, on (II) from the date Lessor incurs such fees,
costs or expenses.

ii. Upon return or repossession of the Hardware, Lessor may, if it so decides in its sole discretion,
upon notice to Lessee, use reasonable efforts to sell, re-lease or otherwise dispose of such
Hardware, in such manner and upon such terms as Lessor may determine in its sole discretion,
so long as such manner and terms are commercially reasonable. Upon disposition of the
Hardware, Lessor shall credit the Net Proceeds (as defined below) to the damages paid or payable
by Lessee. Proceeds upon sale of the Hardware shall be the sale price paid to Lessor less the
Stipulated Loss Value in effect as of the date of default. Proceeds upon a re-lease of the Hardware
shall be all rents to be received for a term not to exceed the remaining Schedule Term, discounted
to present value as of the commencement date of the re-lease at Lessor’s current applicable debt
rate. Without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from
suit, and to the extent allowed by the laws and Constitution of the State of Texas, “Net Proceeds”
shall be the Proceeds of sale or re-lease as determined above, less all costs and expenses incurred
by Lessor in the recovery, storage and repair of the Hardware, in the remarketing or disposition
thereof, or otherwise as a result of Lessee’s default, including any court costs and attorney’s fees
and interest on the foregoing at eighteen percent (18%) per annum or the highest rate allowable
by law, if less, calculated from the dates such costs and expenses were incurred until received by
Lessor. Lessee shall remain liable for the amount by which all sums, including liquidated
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damages, due from Lessee exceeds the Net Proceeds. Net Proceeds in excess thereof are the
property of and shall be retained by Lessor.

iii. No termination, repossession or other act by Lessor in the exercise of its rights and remedies
upon an Event or Default by Lessee shall relieve Lessee from any of its obligations hereunder. No
remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and
in addition to any other remedy referred to above or otherwise available to Lessor at law or in
equity.

iv. Neither DIR nor non-defaulting Lessees shall be deemed in default under the MOLA or Schedules
because of the default of a particular Lessee. Lessor’s remedies under this Section 24 shall not
extend to DIR and those non-defaulting Lessees.

Lessee’s Remedies. Anything herein to the contrary notwithstanding, Lessee shall have all rights
provided under Tex. Bus. & Comm. Code § 2A.508 through § 2A.522, including without limitation, the
right to cancel a Schedule and recover damages from Lessor in the event of nonperformance of or
other default by Lessor hereunder.

Each party agrees that any delay or failure by the other party to enforce that party’s rights under this
MOLA or a Schedule does not prevent that party from enforcing its rights at a later time.

Notices and Waivers.

All notices relating to this MOLA shall be delivered to DIR or Lessor as specified in Section 6 of the
Contract, or to another representative and address subsequently specified in writing by the
appropriate parties hereto. All notices relating to a Schedule shall be delivered in person to an officer
of Lessor or Lessee or shall be given by certified or registered mail or overnight carrier to Lessor or
Lessee at its respective address shown on the Schedule or to another address subsequently specified
in writing by the appropriate parties thereof. DIR, Lessee, and Lessor intend and agree that a
photocopy or facsimile of this MOLA or a Schedule and all related documents, including but not limited
to the Acceptance Certificate, with their signatures thereon shall be treated as originals, and shall be
deemed to be as binding, valid, genuine, and authentic as an original signature document for all
purposes.

(b) A waiver of a specific default shall not be a waiver of any other or subsequent default. No waiver of

any provision of this MOLA or a provision of a Schedule shall be a waiver of any other provision or
matter, and all such waivers shall be in writing and executed by an officer of the waiving party. No
failure on the part of a party to exercise, and no delay in exercising, any right hereunder shall operate
as a waiver thereof.
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26. Assignment by Lessor; Assighment or Sublease by Lessee.

(a) Upon thirty (30) days advance written notice to Lessee and provided that any such assignee expressly
assumes Lessor’s obligations under this MOLA and each Schedule, Lessor may (i) assign all or a portion
of Lessor’s right, title and interest in this MOLA and/or any Schedule; (ii) grant a security interest in the
right, title and interest of Lessor in the MOLA, any Schedule and/or any Asset; and/or (iii) sell or transfer
its title and interest as owner or licensor of the Hardware and Software and/or as Lessor under any
Schedule; and DIR and each Lessee leasing Hardware under the MOLA understand and agree that
Lessor’s assigns may each do the same (hereunder collectively “Assignment”). All such Assignments
shall be subject to each Lessee’s rights under the Schedule(s) executed between it and Lessor and to
DIR’s rights under the MOLA. Each Lessee leasing Assets through Schedules under this MOLA and DIR
hereby consent to such Assignments and agree to execute and deliver promptly such
acknowledgements, Opinions of Counsel and other instruments reasonably requested to effect such
Assignment. Lessor shall remain liable for performance under the MOLA and any Schedule(s) executed
hereunder to the extent Lessor’s assigns do not perform Lessor’s obligations under the MOLA and
Schedule(s) executed hereunder. Upon any such Assignment, all references to Lessor shall also include
all such assigns, whether specific reference thereto is otherwise made herein.

(b) Lessee will not sell, assign, sublet, pledge or otherwise encumber, or permit a lien to exist on or against
any interest in this MOLA or the Assets without Lessor’s prior written consent except otherwise
permitted under this MOLA; provided, however, that no such prior written consent from Lessor is
necessary in the event of a legislative mandate to transfer the MOLA to another state agency.

27. Delivery of Related Documents.

For each Schedule, Lessee will provide the following documents and information satisfactory to Lessor:
(a) Certificate of Acceptance (if Acceptance has taken place); (b) Opinion of Counsel; (c) Financial
Statements; (d) incumbency certificate; and (e) other documents specified in the applicable Schedule as
being reasonably required by Lessor.

28. Miscellaneous.

(a) Prior to delivery of any Assets, the obligations of Lessor hereunder shall be suspended to the extent
that it is hindered or prevented from performing because of causes beyond its control. In such event,
the obligation of Lessee to commence Rents for such Assets shall also be suspended.

(b) Lessor and Lessee acknowledge that there are no agreements or understanding, written or oral,
between them with respect to the Assets, other than as set forth in this MOLA, including the Contract,
and in each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge that
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this MOLA, including the Contract, and each Schedule to which Lessee is a party contain the entire
agreement between Lessor and Lessee and supersedes all previous discussions and terms and
conditions of any purchase orders issued by Lessee, order acknowledgement and other forms issued
by Lessor, and the like. DIR and Lessor acknowledge that there are no agreements or understandings,
written or oral, between them other than as set forth in this MOLA and the Contract and that both
contain the entire agreement between them. The terms and conditions of this MOLA may be amended
only by written instrument executed by Lessor and DIR. The terms of a Schedule may only be amended
in a writing signed by both Lessee and Lessor.

DIR Contract # DIR-TSO-XXXX Page 18 of 21 Appendix F, MOLA
04/21/16



Texas Department of Information Resources

Request For Offer: DIR-TSO-TMP-419
Bid Package 5

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and

Attachment 1

Services

to the Master Operating Lease Agreement

Financial Disclosure Summary

Lease Rate Factor(s): Response Notes

Equipment Type A

Equipment Type B

Equipment Type C

How is Daily Rental calculated?
Oy

Is Daily Rental invoiced separately O N?)S

lled i hi I?

or rolled into monthly renta O N/A

O Yes
i ?

Is this a Step Lease? 0 No
Oy

Does this lease include software? es
OO No
OA

If yes, who owns the software? gency
O Lessor

Personal Property Tax Response Notes

Estimated PPT
O Agency

PPT Payment made by

[ Lessor on Agency behalf

PPT calculation method

[ Agency pays direct

[ Lessor pays and passes invoice
through

[ Lessor estimates and includes
[ Lessor sets PPT at disclosed rate

If PPT rate changes, how are
charge backs or short falls
handled?

0 N/A - Agency pays direct

0 N/A - Lessor pays/passes invoice
through

[ Lessor is responsible

[ Lessee is invoiced for short fall

Equipment Schedule Details

Response Notes

Can Agency make decisions at
asset level (extend, purchase,
return)?

O Asset level
O All and not less than all

) O ves
Does this ES auto extend?
O No
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If Yes, how long?
What is the cost of the Auto
extension?
What is the notice period?
Are negotiated extensions FMV O Yes
based? OO No
On FMV, can Agency select own O Yes
evaluator? O No
Is asset and lease information O Yes
available online? O No
End of Lease Details Response Notes
Where are the assets returned to?
What is the return freight cost?
. O Agency

Who pays the return freight cost? O Lessor

O Yes
Do | need to return original O No

packaging?

If yes, what is the cost if not
returned?

Do | need to return original
manuals and documentation?

O Yes

O No

If yes, what is the cost if not
returned?

Do | need to return software?

O Yes

O No

If yes, what is the cost if not
returned?

Is there an FMV purchase cost
cap?

O Yes

O No

If yes, what is the cost cap
percentage?

What is the cost for a lost asset?

What is the cost for missing
equipment?

What is the cost for data
sanitization on assets with
memory?
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What is the cost for data
sanitization?
What is the cost for on-site data
destruction?
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Appendix G
MASTER LEASE AGREEMENT

1. Scope.

Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor the Equipment described on each
Supplementary Schedule (“Schedule”), which is a separate agreement executed from time to time by
Lessor and Lessee and makes specific reference to this Master Lease Agreement (“MLA”). The terms and
conditions contained herein shall apply to each Schedule that is properly executed in conjunction with this
MLA and made subject to such terms and conditions as if a separate MLA were executed for each Schedule
by the Lessee. Each Lessee has made an independent legal and management determination to enter into
each Schedule. DIR has not offered or given any legal or management advice to the Lessor or to any Lessee
under any Schedule. Lessee may negotiate additional terms or more advantageous terms with the Lessor
to satisfy individual procurements, such terms shall be developed by the Lessor and Lessee and stated
within a Rider to the MLA or the Schedule. To the extent that any of the provisions of the MLA conflict
with any of the terms contained in any Schedule, the terms of the Schedule shall control. It is expressly
understood that the term “Equipment” shall refer to the Products and any related Services as allowed
within said Contract number DIR-TSO-XXX, as described on a Schedule and any associated items therewith,
including but not limited to all parts, replacements, additions, repairs, and attachments incorporated
therein and/or affixed thereto, all documentation (technical and/or user manuals), operating system and
application software as needed.

If more than one Lessee is named in a Schedule, the liability of each named Lessee shall be joint and
several. However, unless DIR leases Equipment for its own use, DIR is not a party to any Schedule executed
under this MLA and is not responsible for Rents, payments or any other obligations under such Lessee’s
Schedule. The invalidation, fulfillment, waiver, termination, or other disposition of any rights or obligations
of either a Lessee or the Lessor or both of them arising from the use of this MLA in conjunction with any
one Schedule shall not affect the status of the rights or obligations of either or both of those parties arising
from the use of this MLA in conjunction with any other Schedule, except in the Event of Default as provided
in Section 23 of this MLA.

Any reference to “MLA” shall mean this Agreement, including the Opinion of Counsel, and any riders,
amendments and addenda thereto, and any other documents as may from time to time be made a part
hereof upon mutual agreement by DIR and Lessor.

As to conditions precedent to Lessor’s obligation to purchase any Equipment, (i) Lessee shall accept the
MLA terms and conditions as set forth herein and execute all applicable documents such as the Schedule,
the Acceptance Certificate, Opinion of Counsel, and any other documentation as may be required by the
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Lessor that is not in conflict with this MLA, and (ii) there shall be no material adverse change in Lessee’s
financial condition except as provided for within Section 7 of this MLA.

2. Term of MLA.

The term of this MLA shall commence on the last date of approval by DIR and Lessor of Amendment
Number XXX (XX) and shall continue until (i) the obligations of Lessee under every Schedule are fully
discharged, (ii) the full and final expiration date of the Contract, or (iii) either party exercises their
termination rights as stated within Appendix A, Section 11B of the Contract. In regards to either the
Contract expiration date or Contract termination date or the termination of this MLA, before all obligations
of Lessee under every Schedule are fully discharged, such Schedules and such other provisions of the
Contract and this MLA as may be necessary to preserve the rights of the Lessor or Lessee hereunder shall
survive said termination or expiration.

3. Term of Schedule.

The term for each Schedule, executed in conjunction to this MLA, shall commence on the date of execution
of an Acceptance Certificate by the Lessee or twenty (20) days after the delivery of the last piece of
Equipment to the Lessee (“Commencement Date”), and unless earlier terminated as provided for in the
MLA, shall continue for the number of whole months or other payment periods as set forth in the
applicable Schedule Term, commencing on the first day of the month following the Commencement Date
(or commencing on the Commencement Date if such date is the first day of the month). The Schedule
Term may be earlier terminated upon: (i) the Non-appropriation of Funds pursuant to Section 7 of this
MLA, (ii) an Event of Loss pursuant to Section 18 of this MLA, or (iii) an Event of Default by Lessee and
Lessor’s election to cancel the Schedule pursuant to Section 24 of this MLA.

4. Administration of MLA.

(a) Forrequests involving the leasing of Equipment, each potential Lessee will submit its request directly
to the Lessor. Lessor shall apply the then current Equipment pricing discounts as stated within the
Contract or the price as agreed upon by Lessee and Lessor, whichever is lower. Lessor shall submit
the lease proposal and all other applicable documents directly to the potential Lessee and negotiate
the Schedule terms directly with the potential Lessee.

(b) All leasing activities in conjunction to this MLA shall be treated as a “purchase sale” in regards to the
requirements of the Lessor to report the sale and make payment of the DIR administrative fee as
defined within Section 5 of the Contract.
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(c) Uponagreement by Lessor and Lessee on pricing, availability and the like, Lessee may issue a purchase
order in the amount indicated on the Schedule to Lessor for the Equipment and reference said
Contract number DIR- TSO-XXX on the purchase order. Any pre-printed terms and conditions on the
purchase order submitted by the Lessee shall not be effective with respect to the lease of Equipment
hereunder. Rather, the terms and conditions of this MLA and applicable Schedule terms and
conditions shall control in all respects.

(d) Nothing herein shall require the Lessor to use this MLA exclusively with Lessees. Further, this MLA
shall not constitute a requirements Agreement and Lessor shall not be obligated to enter into any

Schedule for the lease of Equipment with any Lessee.

5. Rent Payments.

During the Schedule Term and any renewal terms, Lessee agrees to pay Lessor Rent Payments. Rent
Payments shall be the amount equal to the Rent Payment amount specified in the Schedule multiplied by
the amount of the total number of Rent Payments specified therein. Lessee shall pay Rent Payments in
the amount and on the due dates specified by Lessor until all Rent Payments and all other amounts due
under the Schedule have been paid in full. If the Schedule Commencement Date is other than the first day
of a month, Lessee shall make an initial payment on the Schedule Commencement Date in an amount
equal to one-thirtieth of the Rent Payment specified in the Schedule for each day from the Schedule
Commencement Date (including the Schedule Commencement Date) through the last day of such month
(including that day). For example, if a scheduled payment amount is $3,000 and the Scheduled
Commencement date is the 15% of the month, a payment of $1,500 will be made.

Any amounts received by Lessor from the Lessee in excess of Rent Payments and any other sums required
to be paid by the Lessee shall be held as non-interest bearing security for Lessee’s faithful performance
under the conditions of this MLA and any Schedule. All Rent Payments shall be paid to the Lessor at the
address stated on the Schedule or any other such place as the Lessor or its assigns may hereafter direct to
the Lessee. Lessee shall abide by Appendix A, Section 8J of the Contract in making payments to the Lessor.
Any sum received by the Lessor later than ten (10) business days after its due date will bear interest from
such due date at the rate of one-percent (1%) per month (or the maximum rate allowable by law, if less)
until paid. Late charges, attorney’s fees and other costs or expenses necessary to recover Rent Payments
and any other amounts owed by Lessee hereunder are considered an integral part of this MLA.

Each Schedule is a net lease and except as specifically provided herein, Lessee shall be responsible for all
costs and expenses arising in connection with the Schedule or Equipment. Lessee acknowledges and
agrees, except as specifically provided for in Section 7 of this MLA, that its obligation to pay Rent and other
sums payable hereunder, and the rights of Lessor and Lessor’s assignees, shall be absolute and
unconditional in all events, and shall not be abated, reduced or subject to offset or diminished as a result
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of any event, including without limitation damage, destruction, defect, malfunction, loss of use, or
obsolescence of the Equipment, or any other event, defense, counterclaim or recoupment due or alleged
to be due by reason of any past, present or future claims Lessee may have against Lessor, Lessor’s assigns,
the manufacturer, vendor, or maintainer of the Equipment, or any person for any reason whatsoever.

“Price” shall mean the actual purchase price of the Equipment. Rent Payments shall be adjusted
proportionately downward if the actual price of the Equipment is less than the estimate (original proposal),
and the Lessee herein authorizes Lessor to adjust the Rent Payments downward in the event of the
decrease in the actual Equipment price. However, in the event that the Equipment price is more than the
estimate (original proposal), the Lessor may not adjust the Rent Payment without prior written approval
of the Lessee.

6. Liens and Taxes.

Lessee shall keep the Equipment free and clear of all levies, liens and encumbrances, except those in favor
of Lessor or its assigns, and shall give Lessor immediate notice of any attachment or other judicial process
affecting any item of Equipment. Unless Lessee first provides proof of exemption therefrom, Lessee shall
promptly reimburse Lessor, upon receipt of an accurate invoice, as an additional sum payable under this
MLA, or shall pay directly if so requested by Lessor, all license and registration fees, sales, use, personal
property taxes and all other taxes and charges imposed by any federal, state, or local governmental or
taxing authority, from which the Lessee is not exempt, whether assessed against Lessee or Lessor, relating
to the purchase, ownership, leasing, or use of the Equipment or the Rent Payments, excluding all taxes
computed upon the net income of Lessor. Any tax statement received by the Lessor, for taxes payable by
the Lessee, shall be promptly forwarded by the Lessor to the Lessee for payment.

7. Appropriation of Funds.

(a) This paragraph applies only to Lessees designated as state agencies defined in Section 2054.003, Texas
Government Code, including institutions of higher education as defined in Texas Education Code,
Section 61.003 and those state agencies utilizing a DIR contract through an Interagency Agreement,
as authorized by Chapter 771, Texas Government Code.

Lessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the
Rent and other amounts due thereunder. Lessee reasonably believes that legally available funds in
an amount sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends
to act in good faith to do those things reasonably and lawfully within its power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
are not appropriated to continue the Schedule Term for any Fiscal Period (as set forth on the
Schedule) of Lessee beyond the Fiscal Period first in effect at the Commencement of the Schedule
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Term, Lessee may terminate the Schedule with regard to not less than all of the Equipment on the
Schedule so affected. Lessee shall endeavor to provide Lessor written notice sixty (60) days prior to
the end of its current Fiscal Period confirming the Schedule will be so terminated. All obligations of
Lessee to pay Rent due after the end of the Fiscal Period for which such termination applies will cease,
all interests of Lessee in the Equipment will terminate and Lessee shall surrender the Equipment in
accordance with Section 13 of this MLA. Notwithstanding the foregoing, Lessee agrees, without
creating a pledge, lien or encumbrance upon funds available to Lessee in other than its current Fiscal
Period, that it will use reasonable efforts to obtain appropriation of funds to avoid termination of the
Schedule by taking reasonable and appropriate action including the inclusion in Lessee’s budget
request for each Fiscal Period during the Schedule Term hereof a request for adequate funds to meet
its obligations and to continue the Schedule in force. Lessee represents and warrants it has adequate
funds to meet its obligations during the first Fiscal Period of the Schedule Term. Lessor and Lessee
understand and intend that the obligation of Lessee to pay Rent hereunder shall constitute a current
expense of Lessee and shall not in any way be construed to be a debt of Lessee in contravention of
any applicable constitutional or statutory limitation or requirement concerning the creation of
indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the general
revenues, funds or monies of Lessee or the State of Texas beyond the Fiscal Period for which sufficient
funds have been appropriated to pay Rent hereunder.

(b) This paragraph applies only to Lessees designated as local government entities.

Lessee intends to continue each Schedule to which it is a party for the Schedule Term and to pay the
Rent and other amounts due thereunder. Lessee reasonably believes that legally available funds in
an amount sufficient to pay all Rent during the Schedule Term can be obtained. Lessee further intends
to act in good faith to do those things reasonably and lawfully within its power to obtain and maintain
funds from which the Rent may be paid. Notwithstanding the foregoing, in the event sufficient funds
are not appropriated for Lessee to continue the Schedule Term for any Fiscal Period (as set forth on
the Schedule) of the Lessee beyond the Fiscal Period first in effect at the commencement of the
Schedule Term, the Lessee may terminate the Schedule with regard to not less than all of the
Equipment on the Schedule so affected. Lessee shall endeavor to provide Lessor written notice sixty
(60) days prior to the end of its current Fiscal Period confirming the Schedule will be terminated. All
obligations of Lessee to pay Rent due after the end of the Fiscal Period first in effect at the
commencement of the Schedule Term will cease, all interests of Lessee in the Asset(s) will terminate
and Lessee shall surrender the Equipment in accordance with Section 13 of this MLA.
Notwithstanding the foregoing, Lessee agrees, without creating a pledge, lien or encumbrance upon
funds available to Lessee in other than its current Fiscal Period, that it will use reasonable efforts to
obtain appropriation of funds to avoid termination of the Schedule by taking reasonable and
appropriate action including the inclusion in Lessee’s budget request for each Fiscal Period during the
Schedule Term hereof a request for adequate funds to meet its obligations and to continue the
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Schedule in force. Lessee represents and warrants it has adequate funds to meet its obligations
during the first Fiscal Period of the Schedule Term.

8. Selection of Equipment.

The Equipment is the size, design, capacity and manufacture selected by Lessee in its sole judgment and
not in reliance on the advice or representations of Lessor. No representation by the manufacturer or a
vendor shall in any way affect Lessee’s duty to pay Rent and perform its other obligations hereunder. Each
Schedule is intended to be a “finance lease” as defined in Article 2A of the Uniform Commercial Code.
Lessor has acquired or will acquire the Equipment in connection with this MLA. Lessor shall not be liable
for damages for any reason, for any act or omission of the supplying manufacturer. Lessor agrees, to the
extent they are assignable, to assign the Lessee, without recourse to Lessor, any warranties provided to
Lessor with respect to the Equipment during the Term of the applicable Schedule. Lessee acknowledges
that neither its dissatisfaction with any unit of Equipment, nor the failure of any of the Equipment to
remain in useful condition for the Schedule Term, nor the loss of possession or the right of possession of
the Equipment or any part thereof by the Lessee, shall relieve Lessee from the obligations under this MLA
or Schedule Term. Lessee shall have no right, title or interest in or to the Equipment except the right to
use the same upon the terms and conditions herein contained. The Equipment shall remain the sole and
exclusive personal property of the Lessor and not be deemed a fixture whether or not it becomes attached
to any real property of the Lessee. Any labels supplied by Lessor to Lessee, describing the ownership of
the Equipment, shall be affixed by Lessee upon a prominent place on each item of Equipment.

9. Inspection and Acceptance.

Promptly upon delivery of the Equipment, Lessee will inspect and test the Equipment, and not later than
ten (10) business days following the Commencement Date, Lessee will execute and deliver either (i) an
Acceptance Certificate, or (ii) written notification of any defects in the Equipment. If Lessee has not given
notice within such time period, the Equipment shall be conclusively deemed accepted by the Lessee as of
the tenth (10%) business day. Lessor, its assigns or their agents, shall be permitted free access at
reasonable times authorized by the Lessee, the right to inspect the Equipment.

10. Installation and Delivery; Use of Equipment; Repair and Maintenance.

(a) All transportation, delivery, and installation costs associated with the Equipment shall be borne by
the Lessee. Lessor is not and shall not be liable for damages if for any reason the manufacturer of the
Equipment delays the delivery or fails to fulfill the order by the Lessee’s desired timeframe. Any delay
in delivery by the manufacturer shall not affect the validity of any Schedule. Lessee shall provide a
place of installation for the Equipment, which conforms to the requirements of the manufacturer and
Lessor.
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(b) Subject to the terms hereof, Lessee shall be entitled to use the Equipment in compliance with all laws,
rules, and regulations of the jurisdiction wherein the Equipment is located and will pay all cost, claims,
damages, fees and charges arising out of its possession, use or maintenance. Lessee agrees to solely
use the Equipment in the conduct of Lessee’s business. Lessee agrees, at its expense, to obtain all
applicable permits and licenses necessary for the operation of the Equipment, and keep the
Equipment in good working order, repair, appearance and condition (reasonable wear and tear is
acceptable). Lessee shall not use or permit the use of the Equipment for any purpose, which according
to the specification of the manufacturer, the Equipment is not designed or reasonably suited. Lessee
shall use the Equipment in a careful and proper manner and shall comply with all of the
manufacturer’s instructions, governmental rules, regulations, requirements, and laws, and all
insurance requirements, if any, with regard to the use, operation or maintenance of the Equipment.

(c) Lessee, at its expense, shall take good and proper care of the Equipment and make all repairs and
replacements necessary to maintain and preserve the Equipment and keep it in good order and
condition. Unless Lessor shall otherwise consent in writing, Lessee shall, at its own expense, enter
into and maintain in force a maintenance agreement covering each unit of Equipment. Lessee shall
furnish Lessor with a copy of such agreement, upon request. Lessee shall pay all costs to install and
dismantle the Equipment. Lessee shall not make any alterations, additions, or improvements, or add
attachments to the Equipment without the prior written consent of Lessor, except for additions or
attachments to the Equipment purchased by Lessee from the original supplier of the Equipment or
any other person approved by Lessor. If Lessee desires to lease any such additions or attachments,
Lessee hereby grants to Lessor the right of first refusal to provide such lease financing to Lessee for
such items. Subject to the provisions of Section 13B of this MLA, Lessee agrees to restore the
Equipment to Return Condition prior to its return to the Lessor.

11. Relocation of Equipment.

Lessee shall at all times keep the Equipment within its exclusive possession and control. Upon Lessor’s
prior written consent, which shall not be unreasonably withheld, Lessee may move the Equipment to
another location of Lessee within the continental United States, provided (i) Lessee is not in default on any
Schedule, (ii) Lessee executes and causes to be filed at its expense such instruments as are necessary to
preserve and protect the interests of Lessor and its assigns in the Equipment, (iii) Lessee pays all costs of,
and provides adequate insurance during such movement, and (iv) Lessee pays all costs otherwise
associated with such relocation. Notwithstanding the foregoing, Lessee may move the Equipment to
another location within Texas without notification to, or the consent of, Lessor. Provided, however, that
not later than December 31 of each calendar year, Lessee shall provide Lessor a written report detailing
the total amount of Equipment at each location of Lessee as of that date, and the complete address for
each location. Lessor shall make all filings and returns for property taxes due with respect to the
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Equipment, and Lessee agrees that it shall not make or file any property tax returns, including information
returns, with respect to the Equipment.

12. Ownership.

The Equipment shall at all times be and remain the sole and exclusive property of Lessor, subject to the
parties rights under any applicable software license agreement. Lessee shall have no right, title or interest
in the Equipment except a leasehold interest as provided for herein. Lessee agrees that the Equipment
shall be and remain personal property and shall not be so affixed to realty as to become a fixture or
otherwise to lose its identity as the separate property of the Lessor. Upon request, Lessee will enter into
any and all agreements necessary to ensure that the Equipment remain the personal property of Lessor.

13. Purchase and Renewal Options; Location and Surrender of Equipment.

(@) Not less than ninety (90) days prior to the expiration of the initial Schedule Term Lessor shall notify
Lessee of options for continued use of Equipment. Lessee shall have the option to: (i) renew the
Schedule as to all but not less than all of the Equipment, or (ii) purchase all but not less than all of the
Equipment for cash or by the Lessor’s acceptance of a purchase order from Lessee upon the last
business day on or prior to the expiration of the Schedule Term thereof for a price equal to the amount
set forth in the Schedule. If the Fair Market Value (FMV) Purchase Option was selected on the
Schedule, the FMV shall be determined on the basis of and shall be equal in amount to, the value
which would be obtained in an arms-length transaction between an informed and willing buyer-user
(other than a used equipment dealer), who would be retaining the Equipment as part of its current
operations, in continuing and consistent use, and an informed and willing seller under no compulsion
to sell, and in such determination, costs of removal from the location of current use shall not be a
deduction from such value. If Lessee desires to exercise either option, it shall give Lessor irrevocable
written notice of its intention to exercise such option at least sixty (60) days (and not more than 180
days) before the expiration of such Schedule Term. In the event that Lessee exercises the purchase
option described herein, upon payment by Lessee to Lessor of the purchase price for the Equipment,
together will all Rent Payments and any other amounts owing to Lessor hereunder, Lessor shall
transfer to Lessee without any representation or warranty of any kind, express or implied, title to such
Equipment. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IF LESSEE FAILS TO NOTIFY
LESSOR OF ITS INTENT WITH RESPECT TO THE EXERCISE OF THE OPTIONS DESCRIBED IN THIS SECTION
13 WITHIN THE TIME FRAMES CONTEMPLATED HEREIN, THE INITIAL SCHEDULE TERM SHALL BE
TERMINATED ON THE DATE AS STATED IN THE SCHEDULE.

(b) The Equipment shall be delivered to and thereafter kept at the location specified in the Schedule and
shall not be removed therefrom without Lessor’s prior written consent and in accordance with Section
11 of this MLA. Upon the expiration, early termination as provided herein, or upon final termination

DIR Contract # DIR-TSO-XXX Page 8 of 23 Appendix G
04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 6

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

of the Schedule, upon at least ninety (90) days prior written notice to Lessor, Lessee at its cost and
expense, shall immediately disconnect, properly package for transportation and return all (not part)
of the Equipment (including, without limitation, all service records and user manuals), freight prepaid,
to Lessor in good repair, working order, with unblemished physical appearance and with no defects
which affect the operation or performance of the Equipment (“Return Condition”), reasonable wear
and tear excepted. Lessee shall, at Lessor’s request, affix to the Equipment, tags, decals or plates
furnished by Lessor indicating Lessor’s ownership and Lessee shall not permit their removal or
concealment. Lessee shall return the Equipment to Lessor at a location specified by Lessor, provided,
however, such location shall be within the United States no farther than 500 miles from the original
Lessee delivery location, unless otherwise agreed to on the applicable Schedule. If the Equipment is
not in Return Condition, Lessee shall remain liable for all reasonable costs required to restore the
Equipment to Return Condition. Lessee shall arrange and pay for the de-installation and packing of
the Equipment and the de-installation shall be performed by manufacturer-certified technicians,
approved by Lessor and the Lessor shall have the right to supervise and direct the preparation of the
Equipment for return. IF, UPON TERMINATION OR EXPIRATION OF THE SCHEDULE FOR ANY REASON,
LESSEE FAILS OR REFUSES FORTHWITH TO RETURN AND DELIVER THE EQUIPMENT TO LESSOR, LESSEE
SHALL REMAIN LIABLE FOR ANY RENT PAYMENTS ACCRUED AND UNPAID WITH RESPECT TO ALL OF
THE EQUIPMENT ON THE SCHEDULE AND SHALL PAY RENT UP TO THE DATE THAT THE EQUIPMENT IS
RETURNED TO THE ADDRESS SPECIFIED BY LESSOR. Notwithstanding the foregoing, Lessor shall have
the right, without notice or demand, to enter Lessee’s premises or any other premises where the
Equipment may be found and to take possession of and to remove the Equipment, at Lessee’s sole
cost and expense, without legal process. Lessee understands that it may have a right under law to
notice and a hearing prior to repossession of the Equipment. As an inducement to Lessor to enter
into a transaction, but only to the extent that Lessee, if a state agency, has statutory authority to do
so, Lessee hereby expressly waives all rights conferred by existing law to notice and a hearing prior to
such repossession by Lessor or any officer authorized by law to effect repossession and hereby
releases Lessor from all liability in connection with such repossession. Without waiving the doctrines
of sovereign immunity and immunity from suit and to the extent authorized by the constitution and
laws of the State of Texas, Lessee’s obligation to return Equipment may, at Lessor’s option, be
specifically enforced by Lessor.

14. Quiet Enjoyment.

During the Schedule Term, Lessor shall not interfere with Lessee’s quiet enjoyment and use of the
Equipment provided that an Event of Default (as hereinafter defined in Section 23 of the MLA) has not
occurred.
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15. Warranties.

Lessor and Lessee acknowledge that manufacturer Equipment warranties, if any, inure to the benefit of
the Lessee. Lessee agrees to pursue any warranty claim directly against such manufacturer of the
Equipment and shall not pursue any such claim against Lessor. Lessee shall continue to pay Lessor all
amounts payable under any Schedule under any and all circumstances.

16. No Warranties.

LESSEE ACKNOWLEDGES THAT LESSOR IS NOT THE MANUFACTURER OR LICENSOR OF THE EQUIPMENT.
LESSEE AGREES THAT LESSOR HAS NOT MADE AND MAKES NO REPRESENTATIONS OR WARRANTIES OF
WHATSOEVER NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY,
DURABILITY, FITNESS FOR USE, MERCHANTARBILITY, CONDITION, OR QUALITY OF THE EQUIPMENT OR ANY
UNIT THEREOF. LESSEE SPECIFICALLY WAIVES ALL RIGHT TO MAKE CLAIM AGAINST LESSOR FOR BREACH
OF ANY EQUIPMENT WARRANTY OF ANY KIND WHATSOEVER; AND WITH RESPECT TO LESSOR, LESSEE
LEASES EQUIPMENT “AS IS”. LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS, DAMAGE, OR
EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED
HEREUNDER, OR BY THE USE OR MAINTENANCE THEREOF, OR BY THE REPAIRS, SERVICE OR ADJUSTMENT
THERETO OR ANY DELAY OR FAILURE TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE
OR LOSS OF USE THEROF, OR FOR ANY LOSS OF BUSINESS OR DAMAGE WHATESOEVER AND HOWSOEVER
CAUSED WITHOUT IN ANY WAY IMPLYING THAT ANY SUCH WARRANTY EXISTS AND WITHOUT INCREASING
ITS LIABILITY HEREUNDER, TO ASSIGN TO LESSEE UPON LESSEE’S REQUEST THEREFOR ANY WARRANTY OF
A MANUFACTURER OR LICENSOR OR SELLER RELATING TO THE EQUIPMENT THAT MAY HAVE BEEN GIVEN
TO LESSOR.

17. Indemnification.

(a) Without waiving the doctrines of sovereign immunity and immunity from suit, and to the extent
permitted by the laws and Constitution of the State of Texas, Lessee shall indemnify, protect, save
and hold harmless Lessor, its agents, servants and successors from and against all losses, damages,
injuries, claims, demands and expenses, including legal expenses and attorney’s fees, of whatsoever
nature, arising out of the use, misuse, condition, repair, storage, return or operation (including, but
not limited to, latent and other defects, whether or not discoverable by it) of any unit of Equipment,
regardless of where, how and by whom operated, and arising out of negligence (excluding the gross
negligence or willful misconduct of Lessor). Lessee is liable for the expenses of the defense or the
settlement of any suit or suits or other legal proceedings brought to enforce any such losses, damages,
injuries, claims, demands, and expenses and shall pay all judgments entered in any such suit or suits
or other legal proceedings. The indemnities and assumptions of liabilities and obligations herein
provided for shall continue in full force and effect notwithstanding the termination of the MLA or a
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Schedule whether by expiration of time, by operation of law or otherwise. With respect to Lessor,
Lessee is an independent contractor, and nothing contained herein authorizes Lessee or any other
person to operate the Equipment so as to impose or incur any liability or obligation for or on behalf
of Lessor.

(b) Without waiving the doctrines of sovereign immunity and immunity from suit, and to the extent
permitted by the laws and Constitution of the State of Texas, Lessee and DIR individually and
collectively assume all risks and liabilities with respect to any claim made by any third party that the
lease arrangements herein are not authorized by law. Without waiving the doctrines of sovereign
immunity and immunity from suit, and to the extent permitted by the laws and Constitution of the
State of Texas, Lessee and DIR agree to indemnify, save and hold harmless Lessor from any and all
such claims and all expenses incurred in connection with such claims or to defend against such claims,
including without limitation any judgments by a court of competent jurisdiction or settlement or
compromise with such claimant.

(c) Lessoris the owner of the Equipment and has title to the Equipment. If any other person attempts to
claim ownership of the Equipment by asserting that claim against Lessee or through Lessee, Lessee
agrees, at its expense, to protect and defend Lessor’s title to the Equipment. Lessee further agrees
that it will at all times keep the Equipment free from any legal process, encumbrance or lien
whatsoever, and Lessee shall give Lessor immediate notice if any legal process, encumbrance or lien
is asserted or made against the Equipment.

18. Risk of Loss.

Commencing upon delivery and continuing throughout the Schedule Term, Lessee shall bear the entire
risk of loss or damage in respect to any Equipment, whether partial or complete, from any cause
whatsoever. In the event of loss, theft, destruction or damage of any kind to any item of Equipment, or if
any Equipment is lost stolen, or taken by governmental action for a stated period extending beyond the
Term of any Schedule (an “Event of Loss”), Lessee shall promptly notify Lessor. Lessee shall, at its option:
(a) immediately place the affected Equipment in good condition and working order, (b) replace the
affected Equipment with identical equipment of at least equal value, in good condition and repair, and
transfer clear title thereto to Lessor, or (c) to the extent permitted by law, pay to Lessor, within thirty (30)
days of the Event of Loss, an amount equal to the Stipulated Loss Value (“SLV” as hereafter defined) for
such affected Equipment, plus any other unpaid amounts then due under the Schedule. If an Event of Loss
occurs as to part of the Equipment for which the SLV is paid, a prorated amount of each Rent Payment
shall abate from the date the SLV payment is received by Lessor. The SLV shall be an amount equal to the
sum of all future Rent Payments from the last Rent Payment date to the end of the Schedule Term with
such Rent Payments discounted to present value at the like-term Treasury Bill rate for the remaining
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Schedule Term in effect on the date of such Event of Loss, or if such rate is not permitted by law, then at
the lowest permitted rate.

In the event of a governmental taking of Equipment for an indefinite period or for a stated period, which
does not extend beyond the Schedule Term, all obligations of the Lessee with respect to such Equipment
(including payment of Rent) shall continue. So long as Lessee is not in default hereunder, Lessor shall pay
to Lessee all sums received by Lessor from the government by reason of such taking.

19. Insurance.

At its expense, Lessee shall keep the Equipment insured against all risks of loss and damage with
companies acceptable to Lessor for an amount equal to the original cost of the Equipment, with Lessor or
its assign(s) named as a loss payee. Lessee shall also maintain comprehensive general liability insurance,
with Lessor or its assign(s) named as an additional insured. Lessee shall be liable for any loss not covered
by insurance. All said insurance shall be in form and amount satisfactory to Lessor. Lessee shall pay the
premiums therefor and deliver to Lessor or its assign(s) the certificates of insurance or duplicates thereof
or other evidence satisfactory to Lessor or its assign(s) of such insurance coverage. Evidence of such
insurance coverage shall be furnished no later than the Schedule Commencement Date of each Schedule
and from time to time as Lessor or its assign(s) may request. Lessee hereby irrevocably appoints Lessor as
Lessee’s attorney-in-fact to make claim for, receive payment of, and execute and endorse all documents,
checks or drafts received in payment for loss or damage under any said insurance policy. Lessee may self-
insure with respect to the required coverage.

Further, Lessees that are defined as state agencies in accordance with Section 2054.003, Texas
Government Code (including institutions of higher education as defined in Texas Education Code, Section
61.003) and those purchasing from a DIR contract through an Interagency Agreement, as authorized by
Chapter 771, Texas Government Code, may self-insure their obligations in this section.

20. Representations and Warranties of Lessee.

Lessee represents and warrants for the benefit of Lessor and its assigns, and Lessee will provide an opinion
of counsel to the effect that, as of the time of execution of the MLA and each Schedule between Lessor
and Lessee:

(a) Lessee is either a Texas state agency or Texas local government, as defined in Section 2054.003,
Texas Government Code (including institutions of higher education as defined in Texas Education
Code, Section 61.003) or a state agency purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code. Lessee has made an
independent legal and management determination to enter into this transaction;
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(b) Each Schedule executed by Lessee has been duly authorized, executed and delivered by Lessee and

(c)

constitutes a valid, legal and binding agreement of Lessee, enforceable in accordance with its
terms;

No approval, consent or withholding of objection is required from any federal or other
governmental authority or instrumentality with respect to the entering into or performance by
Lessee of any Schedule between Lessor and Lessee;

(d) The entering into and performance of any Schedule between Lessor and Lessee, the MLA or any

Schedule will not violate any judgment, order, law or regulation applicable to Lessee or result in
any breach of, or constitute a default under, or result in the creation of any lien, charge, security
interest or other encumbrance upon assets of the Lessee or on the Equipment leased under any
Schedule between Lessor and Lessee pursuant to any instrument to which the Lessee is a party or
by which it or its assets may be bound;

(e) To the best of Lessee’s knowledge and belief, there are no suits or proceedings pending or

(f)

(g)

threatened against or affecting Lessee, which if determined adversely to Lessee will have a material
adverse effect on the ability of Lessee to fulfill its obligations under the MLA or any Schedule
between Lessor and Lessee;

The use of the Equipment is essential to Lessee’s proper, efficient and economic operation, and
Lessee will sign and provide to Lessor upon execution of each Schedule between Lessor and Lessee
hereto written certification to that effect; and

Lessee represents and warrants that (i) It has authority to enter into any Schedule under this MLA,
(ii) the persons executing a Schedule have been duly authorized to execute the Schedule on
Lessee’s behalf, (iii) all information supplied to Lessor is true and correct, including all credit and
financial information and (iv) it is able to meet all its financial obligations, including the Rent
Payments hereunder.

21. Representation and Warranties of DIR.

DIR represents and warrants for the benefit of Lessor and its assigns, and DIR will provide an opinion of
counsel to the effect that, as of the time of execution of the MLA:

(a)

DIR is a State agency as defined in Section 2251.001, Texas Government Code. DIR has not provided
the Lessee or the Lessor with any legal or management advice regarding the MLA or any Schedule
executed pursuant thereto;

DIR Contract # DIR-TSO-XXX Page 13 of 23 Appendix G

04/21/16



Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 6

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and
Services

(b) This MLA has been duly authorized, executed and delivered by DIR and constitutes a valid, legal
and binding Agreement of DIR, enforceable in accordance with its terms;

(c) No approval, consent or withholding of objection is required from any federal or other
governmental authority or governmental authority or instrumentality with respect to the entering
into or performance by DIR of this MLA;

(d) The entering into and performance of the MLA does not violate any judgment, order, law or
regulation applicable to DIR or result in any breach of, constitute a default under, or result in the
creation of any lien, charge, security interest or other encumbrance upon assets of DIR or on the
Equipment pursuant to any instrument to which DIR is a party or by which it or its assets may be
bound;

(e) Tothe best of DIR’s knowledge and belief, there are no suits or proceedings pending or threatened
against or affecting DIR, which if determined adversely to DIR will have a material adverse effect
on the ability of DIR to fulfill its obligations under the MLA;

(f) DIR is authorized to charge and collect the administrative fee as set forth within Section 5 of the
Contract;

(g) Lessor’s payment of the administrative fee to DIR shall not constitute an illegal gratuity or
otherwise violate Texas law; and

(h) DIRis a government agency subject to the Texas Public Information Act. Lessor acknowledges that
DIR will comply with the Public Information Act, and with all opinions of the Texas Attorney

Generals’ office concerning this Act.

22. Representations and Warranties of Lessor.

(a) Lessor is an entity authorized and validly existing under the laws of its state of organization, is
authorized to do business in Texas, and is not in default as to taxes owed to the State of Texas and
any of its political subdivisions;

(b) The MLA and each Schedule executed in conjunction to this MLA have been duly authorized,
executed and delivered by Lessor and constitute valid, legal and binding agreements of Lessor,
enforceable with respect to the obligations of Lessor herein in accordance with their terms;
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(c) No approval, consent or withholding of objection is required from any federal or other
governmental authority or instrumentality with respect to the entering into or performance by
Lessor of this MLA or any Schedule;

(d) The entering into and performance of the MLA or any Schedule will not violate any judgment,
order, law or regulation applicable to Lessor or result in any breach of, or constitute a default
under, or result in the creation of any lien, charge, security interest or other encumbrance upon
the assets of the Lessor, including Equipment leased under the MLA and Schedules thereto,
pursuant to any instrument to which the Lessor is a party or by which it or its assets may be bound;
and

(e) To the best of Lessor’s knowledge and belief, there are no suits or proceedings pending or
threatened against or affecting Lessor, which if determined adversely to Lessor will have a material
adverse effect on the ability of Lessor to fulfill its obligations under the MLA or any Schedule.

23. Default.

Lessee shall be in default under a Schedule upon the occurrence of any one or more of the following events
(each an “Event of Default”): (a) nonpayment or incomplete payment by Lessee of Rent or any other sum
payable; (b) nonpayment or incomplete payment by Lessee of Rent or any other sum payable on its due
date; (c) failure by Lessee to perform or observe any other term, covenant or condition of this MLA, any
Schedule, or any applicable software license agreement, which is not cured within ten (10) days after
notice thereof from Lessor; (d) insolvency by Lessee; (e) Lessee’s filing of any proceedings commencing
bankruptcy or the filing of any involuntary petition against Lessee or the appointment of any receiver not
dismissed within sixty (60) days from the date of said filing or appointment; (f) subjection of a substantial
part of Lessee’s property or any part of the Equipment to any levy, seizure, assignment or sale for or by
any creditor or governmental agency; or (g) any representation or warranty made by Lessee in this MLA,
any Schedule or in any document furnished by Lessee to Lessor in connection therewith or with the
acquisition or use of the Equipment being or becoming untrue in any material respect.

24. Remedies.

(a) Upon the occurrence of an “Event of Default” and at any time thereafter Lessor may, in its sole
discretion, do any one or more of the following: (i) After giving fifteen (15) days prior written notice
to Lessee of default, during which time Lessee shall have the opportunity to cure such default,
terminate any or all Schedules executed by Lessor and the defaulting Lessee; (ii) without Lessee and
DIR waiving the doctrines of sovereign immunity and immunity from suit, and to the extent allowed
by the laws and Constitution of the State of Texas, Lessor may proceed by appropriate court action
to enforce the performance of the terms of the Schedule and/or recover damages, including all of
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Lessor’s economic loss for the breach thereof; (iii) whether or not the Schedule is terminated, upon
notice to Lessee, take possession of the Equipment wherever located, without demand, liability,
court order or other process of law, and for such purposes Lessee, to the extent authorized by Texas
law, hereby authorizes Lessor, its assigns or the agents of either to enter upon the premises where
such Equipment is located or cause Lessee, and Lessee hereby agrees, to return such Equipment to
Lessor in accordance with the requirements of Section 13 of the MLA; (iv) by notice to Lessee, and
to the extent permitted by law, declare immediately due and payable and recover from Lessee, as
liguidated damages and as a remedy, the sum of (a) the present value of the Rent owed from the
earlier of the date of payment by Lessee or the date Lessor obtains a judgment against Lessee until
the end of the Schedule Term plus, if the Equipment is not returned to or repossessed by Lessor,
the present value of the estimated in-place fair market value of the Equipment at the end of the
Schedule Term as determined by Lessor, each discounted at a rate equal to the rate used by Lessor
for business opportunity analysis; (b) all Rent and other amounts due and payable on or before the
earlier of the date of payment by Lessee or the date Lessor obtains a judgment against Lessee; and
(c) without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit,
and to the extent allowed by the laws and Constitution of the State of Texas, costs, fees (including
all attorneys’ fees and court costs) and expenses associated with collecting said sums; and (d)
interest on (a) and (b) from the date of default at 1 %% per month or portion thereof (or the highest
rate allowable by law, if less) and, on (c) from the date Lessor incurs such fees, costs or expenses.

(b) Upon return or repossession of the Equipment, Lessor may, if it so decides in its sole discretion,
upon notice to Lessee, use reasonable efforts to sell, re-lease or otherwise dispose of such
Equipment, in such manner and upon such terms as Lessor may determine in its sole discretion, so
long as such manner and terms are commercially reasonable. Upon disposition of the Equipment,
Lessor shall credit the Net Proceeds (as defined below) to the damages paid or payable by Lessee.
Proceeds upon sale of the Equipment shall be the sale price paid to Lessor less the Stipulated Loss
Value in effect as of the date of default. Proceeds upon a re-lease of the Equipment shall be all
rents to be received for a term not to exceed the remaining Schedule Term, discounted to present
value as of the commencement date of the re-lease at the Lessor’s current applicable debt rate.
Without Lessee and DIR waiving the doctrines of sovereign immunity and immunity from suit, and
to the extent allowed by the laws and Constitution of the State of Texas, “Net Proceeds” shall be
the Proceeds of sale or re-lease as determined above, less all costs and expenses incurred by Lessor
in the recovery, storage and repair of the Equipment, in the remarketing or disposition thereof, or
otherwise as a result of Lessee’s default, including any court costs and attorney’s fees and interest
on the foregoing at eighteen percent (18%) per annum or the highest rate allowable by law, if less,
calculated from the dates such costs and expenses were incurred until received by Lessor. Lessee
shall remain liable for the amount by which all sums, including liquidated damages, due from Lessee
exceeds the Net Proceeds. Net Proceeds in excess thereof are the property of and shall be retained
by Lessor.
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(c) No termination, repossession or other act by Lessor in the exercise of its rights and remedies upon
an Event or Default shall relieve Lessee from any of its obligations hereunder. No remedy referred
to in this Section is intended to be exclusive, but each shall be cumulative and in addition to any
other remedy referred to above or otherwise available to Lessor at law or in equity.

(d) Neither DIR nor non-defaulting Lessees shall be deemed in default under the MLA or Schedules
because of the default of a particular Lessee. Lessor’s remedies under this Section 24 shall not

extend to DIR and those non-defaulting Lessees.

25. Notices and Waivers.

All notices relating to this MLA shall be delivered to DIR or the Lessor as specified within Section 6 of the
Contract, or to another representative and address subsequently specified in writing by the appropriate
parties hereto. All notices relating to a Schedule shall be delivered in person to an officer of the Lessor or
Lessee or shall be mailed certified or registered to Lessor or Lessee at its respective address shown on the
Schedule or to another address subsequently specified in writing by the appropriate parties thereof. DIR,
Lessee, and Lessor intend and agree that a photocopy or facsimile of this MLA or a Schedule and all related
documents, including but not limited to the Acceptance Certificate, with their signatures thereon shall be
treated as originals, and shall be deemed to be as binding, valid, genuine, and authentic as an original
signature document for all purposes. This MLA and those Schedules in conjunction hereof are a “Finance
Lease” as defined in Article 2A of the Uniform Commercial Code (“UCC”). A waiver of a specific Default
shall not be a waiver of any other or subsequent Default. No waiver of any provision of this MLA or a
provision of a Schedule shall be a waiver of any other provision or matter, and all such waivers shall be in
writing and executed by an officer of the Lessor. No failure on the part of Lessor to exercise, and no delay
in exercising, any right hereunder shall operate as a waiver thereof.

26. Assighment by Lessor; Assignment or Sublease by Lessee.

(a) Lessor may (i) assign all or a portion of Lessor’s right, title and interest in this MLA and/or any
Schedule; (ii) grant a security interest in the right, title and interest of Lessor in the MLA, any
Schedule and/or any Equipment; and/or (iii) sell or transfer its title and interest as owner of the
Equipment and/or as Lessor under any Schedule; and DIR and each Lessee leasing Equipment under
the MLA understand and agree that Lessor’s assigns may each do the same (hereunder collectively
“Assignment”). All such Assignments shall be subject to each Lessee’s rights under the Schedule(s)
executed between it and Lessor and to DIR’s rights under the MLA. Each Lessee leasing Equipment
through Schedules under this MLA and DIR hereby consent to such Assignments and agree to
execute and deliver promptly such acknowledgements, Opinions of Counsel and other instruments
reasonably requested to effect such Assignment. Each Lessee leasing Equipment through
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Schedules under this MLA and DIR acknowledge that the assigns do not assume Lessor’s obligations
hereunder and agree to make all payments owed to the assigns without abatement and not to
assert against the assigns any claim, defense, setoff or counterclaim which DIR or the Lessee(s) may
possess against the Lessor or any other party for any other reason. Lessor shall remain liable for
performance under the MLA and any Schedule(s) executed hereunder to the extent Lessor’s
assigns do not perform Lessor’s obligations under the MLA and Schedule(s) executed hereunder.
Upon any such Assignment, all references to Lessor shall also include all such assigns, whether
specific reference thereto is otherwise made herein.

LESSEE WILL NOT SELL, ASSIGN, SUBLET, PLEDGE OR OTHERWISE ENCUMBER, OR PERMIT A LIEN
TO EXIST ON OR AGAINST ANY INTEREST IN THIS LEASE, OR THE EQUIPMENT, OR REMOVE THE
EQUIPMENT FROM ITS LOCATION REFERRED TO ON THE SCHEDULE, WITHOUT LESSOR’S PRIOR
WRITTEN CONSENT EXCEPT AS PROVIDED IN SECTION 11 OF THIS MLA. LESSOR MAY ASSIGN ITS
INTEREST IN THIS LEASE AND SELL OR GRANT A SECURITY INTEREST IN ALL OR ANY PART OF THE
EQUIPMENT WITHOUT LESSEE’S CONSENT. LESSEES THAT ARE STATE AGENCIES, WITHOUT
WAIVING THE DOCTRINE OF SOVEREIGN IMMUNITY AND IMMUNITY FROM SUIT, AND ONLY AS
MAY BE AUTHORIZED BY THE CONSTITUTION AND LAWS OF THE STATE OF TEXAS, AGREE THAT
IN ANY ACTION BROUGHT BY AN ASSIGNEE AGAINST LESSEE TO ENFORCE LESSOR’S RIGHTS
HEREUNDER, LESSEE WILL NOT ASSERT AGAINST SUCH ASSIGNEE AND EXPRESSLY WAIVES AS
AGAINST ANY ASSIGNEE, ANY BREACH OR DEFAULT ON THE PART OF LESSOR HEREUNDER OR
ANY OTHER DEFENSE, CLAIM OR SET-OFF WHICH LESSEE MAY HAVE AGAINST LESSOR EITHER
HEREUNDER OR OTHERWISE. NO SUCH ASSIGNEE SHALL BE OBLIGATED TO PERFORM ANY
OBLIGATION, TERM OR CONDITION REQUIRED TO BE PERFORMED BY LESSOR HEREUNDER.
Without the prior written consent of Lessor, DIR shall not assign, sublease, transfer, pledge or
hypothecate the Master Lease Agreement; provided, however, that no such prior written consent
from Lessor is necessary in the event of a legislative mandate to transfer the contract to another
state agency.

27. Delivery of Related Documents.

For each Schedule, Lessee will provide the following documents and information satisfactory to Lessor:
(a) Certificate of Acceptance; (b) Opinion of Counsel; (c) proof of self-insurance acceptable to Lessor; (d)
Financial Statements; (e) Incumbency Certificate; and (f) Other documents as reasonably required by

Lessor.

28. Lessee’s Waivers.

To the extent permitted by applicable law, Lessee hereby waives the following rights and remedies
conferred upon Lessee by the Uniform Commercial Code: to (i) cancel any Schedule under the MLA; (ii)
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repudiate any Schedule; (iii) reject the Equipment; (iv) revoke acceptance of the Equipment; (v) recover
damages from Lessor for any breach of warranty by the manufacturer; (vi) claim a security interest in the
Equipment in Lessee’s possession or control for any reason; (vii) deduct all or any part of any claimed
damages resulting from Lessor’s default, if any, under any Schedule; (viii) accept partial delivery of the
Equipment; (ix) “cover” by making any purchase or lease of or contract to purchase or lease equipment in
substitution for the Equipment due from Lessor; (x) recover any special, punitive, incidental or
consequential damages, for any reason whatsoever. Lessee agrees that any delay or failure to enforce
Lessor’s rights under this MLA or a Schedule does not prevent Lessor from enforcing any rights at a later
time.

29. Security Interest and UCC Filings.

To secure payments hereunder, Lessor reserves and Lessee hereby grants to Lessor a continuing security
interest in the Equipment and any and all additions, replacements, substitutions, and repairs thereof.
When all of the Lessee’s obligations under this MLA and respective Schedules have been fully paid and
satisfied, Lessor’s security interest shall terminate. Nothing contained herein shall in any way diminish
Lessor’s right, title, or interest in or to the Equipment. Lessor and Lessee agree that a reproduction of this
MLA and/or any associated Schedule may be filed as a financing statement and shall be sufficient as a
financing statement under the Uniform Commercial Code (“UCC”). Lessee hereby appoints Lessor, its
agents, successors or assigns its true and lawful attorney-in-fact for the limited purpose of executing and
filing on behalf of Lessee any and all UCC Financing Statements which in Lessor's sole discretion are
necessary or proper to secure Lessor's interest in the Equipment in all applicable jurisdictions. Lessee shall
execute or obtain and deliver to Lessor, upon Lessor’s request, such instruments, financing statements
and assurances, as Lessor deems necessary or advisable for the protection or perfection of this Lease and
Lessor’s rights hereunder and will pay all costs incident thereto.

30. Miscellaneous.

(a) Applicable Law and Venue. The MLA and each Schedule SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. In the event of a dispute between the
parties, exclusive venue for any legal action shall be in the state court where Lessee has its principal
office or where the Equipment is located, with the following exception: if a Lessee is designated as a
State agency as defined in Section 2054.003, Texas Government Code, including a university system
or institution of higher education, and those purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code, then exclusive venue shall be in
the state district court of Travis County, Texas.

(b) Counterpart. Only original counterpart No. 1 of each Schedule shall be deemed to be an “Original”
for chattel paper purposes under the Uniform Commercial Code. Any and all other counterparts
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shall be deemed to be a “Copy”. NO SECURITY INTEREST IN THIS MLA, IN ANY SCHEDULE, OR IN ANY
OF THE EQUIPMENT MAY BE CREATED, TRANSFERRED, ASSIGNED OR PERFECTED BY THE TRANSFER
AND POSSESSION OF THIS MLA ALONE OR OF ANY “COPY” OF THE SCHEDULE, BUT RATHER SOLELY
BY THE TRANSFER AND POSSESSION OF THE “ORIGINAL” COUNTERPART OF THE SCHEDULE
INCORPORATING THIS MLA BY REFERENCE.

(c) Suspension of Obligations of Lessor. Prior to delivery of any Equipment, the obligations of Lessor
hereunder shall be suspended to the extent that it is hindered or prevented from performing because
of causes beyond its control.

(d) Severability. In the event of any provision of this MLA or any Schedule shall be determined by a court
of competent jurisdiction to be invalid or unenforceable, the parties hereto agree that such provision
shall be ineffective without invalidating the remaining provisions thereof.

(e) Entire Agreement. Lessor and Lessee acknowledge that there are no agreements or understanding,
written or oral, between them with respect to the Equipment, other than as set forth in this MLA
and in each Schedule to which Lessee is a signatory party. Lessor and Lessee further acknowledge
that this MLA and each Schedule to which Lessee is a party contain the entire agreement between
Lessor and Lessee and supersedes all previous discussions and terms and conditions of any purchase
orders issued by Lessee. DIR and Lessor acknowledge that there are no agreements or
understandings, written or oral, between them other than as set forth in this MLA and Contract
Number DIR-TSO-XXX and that both contain the entire agreement between them. Neither this MLA
nor any Schedule may be altered, modified, terminated, or discharged except by a writing signed by
the party against whom enforcement of such action is sought.

(f) Headers. The descriptive headings hereof do not constitute a part of any Schedule and no inferences
shall be drawn therefrom.

(g) Language context. Whenever the context of this MLA requires, the masculine gender includes the
feminine or neuter, and the singular number includes the plural, and whenever the word Lessor is
used herein, it shall include all assignees of Lessor.

(h) Lessor Certifications. Lessor certifies that:
(i) ithasnot given, offered to give, and does not intend to give at any time hereafter any economic

opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service to
a public servant in connection with this MLA and/or any Schedules executed hereunder;
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(ii) itis not currently delinquent in the payment of any franchise tax owed the State of Texas and
is not ineligible to receive payment under Section 231.006, Texas Family Code and
acknowledges this MLA may be terminated and payment withheld if this certification is
inaccurate;

(iii) neither it, nor anyone acting for it, has violated the antitrust laws of the United States or the
State of Texas, nor communicated directly or indirectly to any competitor or any other person
engaged in such line of business for the purpose of obtaining an unfair price advantage;

(iv) it has not received payment from DIR, Lessee or any of their employees for participating in the
preparation of this MLA and the Schedule(s) hereunder;

(v) during the term of this MLA, it will not discriminate unlawfully against any employee or
applicant and that, upon request it will furnish information regarding its nondiscriminatory
hiring and promotion policies, as well as specific information on the composition of its
principals and staff, including the identification of minorities and women in management or
other positions with discretionary or decision making authority,

(vi) under Section 2155.004, Texas Government Code, the Lessor certifies that the individual or
business entity named in this MLA is not ineligible to receive the specified MLA and
acknowledges that this MLA may be terminated and payment withheld if this certification is
inaccurate;

(vii) to the best of their knowledge and belief, there are no suits or proceedings pending or
threatened against or affecting them, which if determined adversely to them will have a
material adverse effect on the ability to fulfill their obligations under the MLA;

(viii) Lessor and its principals are not suspended or debarred from doing business with the federal
government as listed in the System for Award Management (SAM) maintained by the General
Services Administration;

(ix) as of the effective date of the MLA, are not listed in the prohibited vendors list authorized by
Executive Order #13224, "Blocking Property and Prohibiting Transactions with Persons Who
Commit, Threaten to Commit, or Support Terrorism”, published by the United States
Department of the Treasury, Office of Foreign Assets Control;

(x) tothe extentapplicable to this scope of this MLA, Lessor hereby certifies that it is in compliance
with Subchapter Y, Chapter 361, Health and Safety Code related to the Computer Equipment
Recycling Program and its rules, 30 TAC Chapter 328;
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(xi) Vendor represents and warrants that, for its performance of this contract, it shall purchase
products and materials produced in the State of Texas when available at the price and time
comparable to products and materials produced outside the state, to the extent that such is
required under Texas Government Code, Section 2155.4441;

(xii) agrees that all equipment and materials used in fulfilling the requirements of this contract are
of high-quality and consistent with or better than applicable industry standards, if any. All
Works and Services performed pursuant to this Contract shall be of high professional quality
and workmanship and according consistent with or better than applicable industry standards,
if any;

(xiii) Lessor agrees that any payments due under this MLA will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the State of
Texas;

(xiv) Lessor certifies that they are in compliance Section 669.003, Texas Government Code, relating
to contracting with executive head of a state agency; if Section 669.003 applies, Vendor will
complete the following information: Name of Former Executive; Name of State Agency;
Position with Vendor and Date of Employment with Vendor.

(xv) Lessor represents and warrants that the provision of goods and services or other performance
under the MLA will not constitute an actual or potential conflict of interest and certifies that it
will not reasonably create the appearance of impropriety, and, if these facts change during the
course of the MLA, Lessor certifies it shall disclose for itself and on behalf of subcontractors the
actual or potential conflict of interest and any circumstances which create the appearance of
impropriety;

(xvi) Lessor represents and warrants that the Lessee’s payment to Lessor and Lessor’s receipt of
appropriated or other funds under this Agreement are not prohibited by Sections 556.005 or
Section 556.008, Texas Government Code;

(xvii) Under Section 2155.006, Government Code, Lessor certifies that the individual or business
entity in this MLA is not ineligible to receive the specified MLA and acknowledges that this MLA
may be terminated and payment withheld if this certification is inaccurate. In addition, Lessor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the MLA; and (xviii) Lessor certifies that it has complied with the Section
556.0055, Texas Government Code, restriction on lobbying expenditures. In addition, Vendor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the Contract.
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Texas Department of Information Resources
Request For Offer: DIR-TSO-TMP-419
Bid Package 6

Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related
Services; Document Imaging Services/Solutions; Enterprise Content Management Products, Software and

(i)

(1)
(k)

Services

During the term of the MLA, Lessor shall, for itself and on behalf of its subcontractors, promptly
disclose to DIR all changes that occur to the foregoing certifications, representations and
warranties. Lessor covenants to fully cooperate in the development and execution of resulting
documentation necessary to maintain an accurate record of the certifications, representations
and warranties.

Dispute Resolution. The following paragraph applies only to Lessees designated as a State agency as
defined in Section 2054.003, Texas Government Code, including a university system or institution of
higher education, and those purchasing from a DIR contract through an Interagency Agreement, as
authorized by Chapter 771, Texas Government Code.

Pursuant to Chapter 2260 of the Texas Government Code, any dispute arising under a contract for
goods and services for which this chapter applies must be resolved under the provisions of this
chapter. To the extent that Chapter 2260 of the Texas Government Code, as it may be amended
from time to time (“Chapter 2260”), is applicable to this Agreement and is not preempted by other
applicable law, the dispute resolution process provided for in Chapter 2260, and rules promulgated
there under shall be used by the Lessee and Lessor to attempt to resolve any claim for breach of
agreement made by Lessor.

Sovereign Immunity. Nothing herein shall be construed to waive the State’s sovereign immunity.

31. Amendments.

The terms and conditions of this MLA may be amended only by written instrument executed by the
Lessor and DIR.
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RFO: DIR-TSO-TMP-419 Bid Package 7
TEXAS DEPARTMENT OF INFORMATION RESOURCES
APPENDIX X TO DIR CONTRACT NUMBER DIR-TSO-XXXX
DECLARED DISASTER EQUIPMENT RECOVERY PROGRAM AGREEMENT

This Appendix H to DIR Contract Number DIR-TSO-XXXX contemplates the economical and timely
repair/replacement/ or recovery of multifunctional networked copier equipment that is leased for 48-
month or 60-month terms by the Customer (Lessee) from the Vendor (Lessor), for equipment having
experienced inoperability, unserviceability, or condition damage that exceeds normal, wear and tear
resulting from a declared disaster event (“Event”) in the State of Texas. This Agreement is between the
Customer and the Vendor and this agreement is not intended as an amendment to any lease agreement.

Monthly leasing prices for the Declared Disaster Equipment Recovery Program may be selected singly, for
each piece of leased equipment and shall be identified by serial number. Monthly Declared Disaster
Program leasing prices for 48 and 60-months shall be in accordance with DIR Contract Number DIR-TSO-
XXXX Appendix C Pricing Index.

A Disaster Declaration is issued by the Governor of the State of Texas. Upon the issuance of a Disaster
Declaration Proclamation in accordance with the authority vested by Section 418.014 of the Texas
Government Code, Vendor Name, and Customer Name, in accordance with DIR Contract Number DIR-
TSO-XXXX will abide by the following Equipment Recovery terms and conditions for property that a) is
leased under DIR-TSO-XXXX in accordance with the Declared Disaster monthly pricing option, b) is
documented as having been previously installed and operating for a minimum period of months at
the same location within a Texas county that is designated in the Disaster Declaration, c) having had no
more than (number) late or outstanding payments during the entire lease term. Invoices that are
in current dispute status or which have been in a previous dispute and resolved, do not count toward this
(c) requirement.

Definitions

Event Date
The Event Date is the date that the disaster occurred.

Disaster Declaration Proclamation
A Disaster Declaration Proclamation for certain Texas counties affected by a disaster which is issued by the Governor of the
State of Texas at https://gov.texas.gov/news/category/proclamation.

Initial Equipment Assessment Date

If the Event requires that an agency official pronounce the property as safe to access, after which the area in which the equipment
under this Disaster Agreement is safely accessible, the calendar date that the physical equipment is safely accessible for
assessment by Lessee is defined as the Initial Equipment Assessment Date.

Lessee Declared Disaster Service Call

The calendar date that a Maintenance and Support call (to the telephone number provided at the time of equipment installation)
is initiated by the Lessee to the Vendor, identifying each non-operable piece of equipment by serial number and identifying it as
a Declared Disaster Service call.

Vendor Declared Disaster Service Call

The calendar date that a Maintenance and Support call is received by the Vendor that is identified as a Declared Disaster Service
call. The Vendor shall assign a Ticket/Confirmation Number to the Lessee at the time of the call and shall notate the words
“Declared Disaster” which shall appear on all documentation thereafter.
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APPENDIX X TO DIR CONTRACT NUMBER DIR-TSO-XXXX
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Initial Vendor Assessment Date

The calendar date that the Vendor arrives on-site to assess the functionality and operability of each device identified by a Lessee
Declared Disaster Service Call. The Vendor should arrive on-site within five (5) calendar days after receiving a Declared Disaster
Service Call (excluding the date of the service call).

Recovery Plan
A written Recovery Plan initiated by the Vendor to the Lessee within five (5) calendar days after the Initial Vendor Assessment

date. The Recovery Plan must be agreed, in writing, by both parties. A successful Recovery Plan will restore the Lessee to the full,
uninterrupted and operational equipment status that existed prior to the Event.

Location
0 Event Location — the Location at which the Event/Disaster occurred.
0 Temporary Location — A physical location to which the agency has relocated their primary business due to the
Disaster Event
O Recovery Location — The physical location to which recovery or remediation of equipment is
delivered/installed.
Equipment Recovery/Replacement Terms and Conditions
General

Lessee shall continue submitting monthly lease payments during the time of the non-accessibility,
throughout the repair/replacement Recovery (reinstall) process and then throughout the remainder of
the lease term. All invoicing and payments shall be handled in accordance with Sections I. and J. of
Appendix A, Standard Terms and Conditions of DIR Contract Number DIR-TSO-XXXX.

A Lessee may relocate to a Temporary Location during construction or repairs and may return to the
original Event Location, or even to a new permanent location. The Vendor shall accommodate the Lessee
in the installation and deinstallation of loaner or new equipment to the Temporary Location and in the
final recovery of equipment at the Recovery Location.

Initial EQuipment Assessment

Once the premises has officially been determined to be safe to access by an agency Facility or Security
official, and the area in which the equipment under this Disaster Agreement is safely accessible, Lessee
shall assess the equipment for operability. In order to qualify for this Program, equipment shall be non-
functional or inoperable directly resulting from a Declared Disaster Event. In the event that non-
operability of equipment is identified and assumed to constitute a Disaster Declaration Event, a
Maintenance and Support call (to the telephone number provided at the time of equipment installation)
shall be made by the Lessee to the Vendor, identifying each non-operable piece of equipment by serial
number and identifying it as a Declared Disaster Service call. The Vendor shall assign a Ticket/Confirmation
Number to the Lessee at the time of the call and shall notate the words “Declared Disaster” which shall
appear on all documentation thereafter. Lessee should retain the Confirmation Number for use when
filing a written Declared Disaster Claim.

Vendor Assessment

Within five (5) calendar working days (exclusive of the date of the call) after the Vendor receives the
Declared Disaster Service call, the Vendor shall arrive on-site to assess the functionality and operability of
each device covered on the Declared Disaster Equipment Recovery Program.
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Recovery Plan
Within five (5) calendar working days after the Vendor Assessment the Vendor shall and present a written

Recovery Plan to the Lessee. A successful Recovery Plan will restore the Lessee to the full, uninterrupted
and operational equipment status that existed prior to the Event at the earliest possible date, in order to
minimize the Lessee’s non-functionality equipment status. The Recovery Plan must be agreed, in writing,
by both parties.

As each Declared Disaster Event is unique, below are examples for considerations to be made (as
applicable):

e Are there facilities/construction repairs to be made as a result of the Event? Must the repairs be
made before, or can they be made after equipment replacement?

0 Can the Lessee assist in expediting repairs? If so, how will they assist?

e Consider an interim operational status that will allow the Lessee to continue their business while
new equipment or replacement parts/components are being ordered. Can the Vendor offer
loaners?

e Where feasible, expedite the shipment of small to medium items (all handling, shipping and
transport charges are borne by the Vendor).

e Vendor may consider shipping new or replacement equipment on a first available basis. An
initial/temporary Recovery Plan could (stagger) include both loaner and replacement equipment.

At a minimum, equipment recovery shall be restored to a % level within calendar working
days of the Initial Vendor on-site Assessment (first) arrival.

Vendor Obligations

All replacement, and new equipment shall be made with equipment that is equal to, or better than, the
equipment being replaced.

All pricing for the monthly leased equipment shall be the same as the Declared Disaster pricing. All pricing
for the continuance of Maintenance and Support Services shall remain the same as the original Declared
Disaster pricing in accordance with Appendix C Pricing Index throughout the lease term.

All Copy Allowances and Overage charges on the Maintenance and Support Plan shall remain the same as
the original Declared Disaster pricing in accordance with Appendix C Pricing Index.

Vendor is responsible for providing the following at no cost to the Lessee:
New and Replacement Equipment costs;

De-installation;

Installation

Parts and components costs;

Packing;

Shipping and Handling charges;

Transport charges and fees;

Labor;

Travel and lodging expenses;
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Other Miscellaneous charges and fees associated with the Declared Disaster Equipment Recovery
Program.

Lessee Obligations

Lessee shall provide the Vendor access to the premises Monday through Friday (less State Holidays) during
normal working hours. If Vendor requests access to the premises during days or times that are outside of
normal working hours and Lessee can accommodate without interruption to business, they shall endeavor
to accommodate the Vendor.

Whenever Lessee is available to expedite the scheduling of facility or construction services that will impact
the equipment recovery process, they shall expedite scheduling in order to allow quicker access by the
Vendor.

If the Lessee has relocated their operation to a Temporary Location, and they require that a loaner be
provided to this Temporary Location until such a time as the original building is reconstructed/repaired,
the Lessee will be obligated to pay the difference in transport charges in excess mileage between the
Event Location and the Temporary Location.

Claim
Lessee Claim Obligations

Lessee should initiate the filing of a claim within ten (10) calendar working days of the Initial Vendor
Assessment conclusion.

Lessee shall provide a completed Claim consisting of the following documentation. A claim is not
considered received until all of the following documentation has been received by the Vendor.

1. Provide documentation of having leased and operated equipment (Lease Agreement) for a minimum
period of sixty days or (enter other) , at the same location within a Texas county that is
designated in the Disaster Declaration Proclamation;

2. Submit a Disaster Declaration Proclamation (or Proclamation Amendment) issued by The Governor of
the State of Texas (https://gov.texas.gov/news/category/proclamation) that includes the County of the
equipment location for which the claim is being filed;

3. Complete Claim Form signed by agency head (Director or above).

4. Submit signed Recovery Plan (signed by Lessee and Vendor).

Any costs incurred by the Lessee during the interim of the Disaster Event until the Claim Acceptance Date
by the Vendor is not reimbursable.
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CLAIM FORM

Claim Number (Entered by Vendor) s

(Entered by Customer/Lessee)

Declared Disaster Service Ticket/Confirmation Number

Agency/Lessee name

Street address

Event/Disaster Date:

City

State ZIP code

Customer/Lessee POINT OF CONTACT Name

POINT OF CONTACT Telephone (area code and number)

POINT OF CONTACT E-mail

Contract Number:

Vendor Company Name

Vendor Point of Contact Name

Vendor Point of Contact phone (area code and number)

Vendor Point of Contact E-mail

Equipment Mfgr and Model Equipment Serial Number

Equipment COUNTY, Bldg, street, city, state, zip

Is Equip inoperable?
Yes or No

Brief Description of Event and Damage
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Comments/Notes/Additional Information:

This Claim Approved by Agency Director or above:

Must be original, signed signature (not typed)

Type Name

Title:

Date Signed

Attach the following:

1. This claim form, completed and signed

2. Provide documentation of having leased and operated equipment listed above (Lease Agreement) for a
minimum period of sixty days or (enter other as pre-negotiated) , at the same location within a
Texas county that is designated in the Disaster Declaration Proclamation;

3. A Disaster Declaration Proclamation (or Proclamation Amendment) issued by The Governor of the State of
Texas (https://gov.texas.gov/news/category/proclamation) that includes the County of the equipment
location for which the claim is being filed;

4. Asigned Recovery Plan (signed by Lessee and Vendor).
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VENDOR REFERENCES
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services

Request for Offer DIR-TSO-TMP-419
REFERENCE DEADLINE TO DIR: No later than February 4, 2019 at 2:00 PM (CT)

Texas Department of Information Resources (DIR) requests your assistance in providing a Vendor reference for this Request
for Offer (RFO) that has been issued. The Vendor that is responding to this RFO is providing this document for you to fill out
and return directly to DIR at the following email address: 419docmanagement@dir.texas.qov

This portion to be completed by the Vendor requesting reference information

Vendor Name

Insert Type of (MPS, Document Imaging, Enterprise Content Management ) Product/Services
Category
Prime Contractor
Subcontractor(s)
Dates of Performance: Starting Date Ending Date
Total Est. Contract Dollar Amount

This portion to be completed by the Customer providing this reference and returned to DIR at
419docmanagement@dir.texas.gov

Rating: (0) Unsatisfactory; (1) Marginally Satisfactory; (2) Satisfactory; (3) Exceeds Expectations; N/A. Not Applicable
Definitions for each rating category are contained on the following page.

Please provide your opinion by rating the following:

Quality of Managed Print Services, Document Imaging or Enterprise Content Management Products and Services
1. Have you purchased any Managed Print Services, Document Imaging or Enterprise Content Management Products or from this Vendor

in the past 2 years? 0. No 1. Yes
2. Vendor’s ability to provide the products or services in a timely manner? 0. 1. 2. 3. N/A
3. Vendor’s knowledge of and ability to answer questions regarding

the products or services provided to you? 0_ 1. 2 3. NA
4. Vendor’s ability to resolve problems? 0. 1. 2 3. _N/A
Cost
5. Timely, current, accurate & complete invoices 0. 1. 2. 3. NA
Timeliness of Performance
6. Adherence to delivery schedule (major tasks, milestones) 0. 1. 2. 3. NA

Business Relations & Customer Satisfaction

7. Effectively communicated with customer management & staff 0. 1. 2. 3. NA
8. Vendor personnel (professional, cooperative & flexible) 0._ 1._ 2. 3. NA_
9. Vendor’s attitude toward customer service 0. 1. 2. 3. NA_
10. Overall Satisfaction with Vendor 0 1 2. 3. NA_

Comments: (Please use additional page if necessary)

In your opinion, should this Vendor be used again for MPS, Document Imaging or Enterprise Content Management
Products and Services or related services?

Yes No

In your opinion, should this Vendor be recommended to others? Yes No

Rater's Name: Date:
Organization:
Title:

Phone Number: Fax Number: Email address:




Vendor Reference Evaluation

Scoring

Excellent (3)

There are no quality problems. There are no cost issues.

There are no delays.

Responses to inquiries,
technical, service, and
administrative issues are
effective and responsive.

Satisfactory (2)
Nonconformances do not
impact achievement of
contract requirements.

Cost issues do not impact
achievement of contract
requirements.

Delays do not impact
achievement of contract
requirements.

Response to inquiries,
technical, service, and
administrative issues is usually
effective and responsive.

Marginal (1)
Nonconformances require
minor Agency resources to
ensure achievement of
contract requirements.

Cost issues require minor
Agency resources to ensure
achievement of contract
requirements.

Delays require minor Agency
resources to ensure
achievement of contract
requirements.

Response to inquiries,
technical, service, and
administrative issues is
somewhat effective and
responsive.

Unsatisfactory (0)
Nonconformances are
compromising the
achievement of contract
requirements.

Cost issues are compromising
performance of contract
requirements.

Delays are compromising the
achievement of contract
requirements.

Response to inquiries,
technical, service, and
administrative issues is not
effective and responsive.
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Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting
and Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software
and Services

VPAT™

Voluntary Product Accessibility Template®

Version 1.3

The purpose of the Voluntary Product Accessibility Template, or VPAT", is to assist
Federal contracting officials and other buyers in making preliminary assessments
regarding the availability of commercial “Electronic and Information Technology”
products and services with features that support accessibility. It is assumed and
recommended that offeror’s will provide additional contact information to facilitate more
detailed inquiries.

The first table of the Template provides a summary view of the Section 508 Standards.
The subsequent tables provide more detailed views of each subsection. There are three
columns in each table. Column one of the Summary Table describes the subsections of
subparts B and C of the Standards. The second column describes the supporting features
of the product or refers you to the corresponding detailed table, e.g., “equivalent
facilitation." The third column contains any additional remarks and explanations
regarding the product. In the subsequent tables, the first column contains the lettered
paragraphs of the subsections. The second column describes the supporting features of
the product with regard to that paragraph. The third column contains any additional
remarks and explanations regarding the product.

Date:

Name of Product:

Contact for more Information (name/phone/email):
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Summary Table

VPAT™

Voluntary Product Accessibility Template®

Remarks and

Criteria Supporting Features .
explanations

Section 1194.21 Software
Applications and Operating Systems

Section 1194.22 Web-based Internet
Information and Applications

Section 1194.23 Telecommunications
Products

Section 1194.24 Video and Multi-
media Products

Section 1194.25 Self-Contained,
Closed Products

Section 1194.26 Desktop and Portable
Computers

Section 1194.31 Functional
Performance Criteria

Section 1194.41 Information,
Documentation and Support

Return to the top of the page.http://www.itic.org/Local Settings/Temporary Internet
Files/OLK42/VPAT.html
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Section 1194.21 Software Applications and
Operating Systems — Detail

VPAT™
Voluntary Product Accessibility Template®

Remarks and

Criteria Supporting Features .
explanations

(a) When software is designed to run
on a system that has a keyboard,
product functions shall be executable
from a keyboard where the function
itself or the result of performing a
function can be discerned textually.

(b) Applications shall not disrupt or
disable activated features of other
products that are identified as
accessibility features, where those
features are developed and
documented according to industry
standards. Applications also shall not
disrupt or disable activated features
of any operating system that are
identified as accessibility features
where the application programming
interface for those accessibility
features has been documented by the
manufacturer of the operating system
and is available to the product
developer.

(c) A well-defined on-screen
indication of the current focus shall
be provided that moves among
interactive interface elements as the
input focus changes. The focus shall
be programmatically exposed so that
Assistive Technology can track focus
and focus changes.
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(d) Sufficient information about a user
interface element including the
identity, operation and state of the
element shall be available to Assistive
Technology. When an image
represents a program element, the
information conveyed by the image
must also be available in text.

(e) When bitmap images are used to
identify controls, status indicators, or
other programmatic elements, the
meaning assigned to those images
shall be consistent throughout an
application's performance.

(f) Textual information shall be
provided through operating system
functions for displaying text. The
minimum information that shall be
made available is text content, text
input caret location, and text
attributes.

(g) Applications shall not override
user selected contrast and color
selections and other individual display
attributes.

(h) When animation is displayed, the
information shall be displayable in at
least one non-animated presentation
mode at the option of the user.

(i) Color coding shall not be used as
the only means of conveying
information, indicating an action,
prompting a response, or
distinguishing a visual element.

(j) When a product permits a user to
adjust color and contrast settings, a
variety of color selections capable of
producing a range of contrast levels
shall be provided.

(k) Software shall not use flashing or
blinking text, objects, or other
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elements having a flash or blink
frequency greater than 2 Hz and
lower than 55 Hz.

(I) When electronic forms are used,
the form shall allow people using
Assistive Technology to access the
information, field elements, and
functionality required for completion
and submission of the form, including
all directions and cues.

Return to the top of the page.http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.22 Web-based Internet information

and applications — Detail

VPAT™

Voluntary Product Accessibility Template®

Criteria

(a) A text equivalent for every non-
text element shall be provided (e.g.,
via "alt", "longdesc", or in element
content).

(b) Equivalent alternatives for any
multimedia presentation shall be
synchronized with the presentation.

(c) Web pages shall be designed so
that all information conveyed with
color is also available without color,
for example from context or markup.

(d) Documents shall be organized so
they are readable without requiring
an associated style sheet.

Supporting Features

Remarks and
explanations
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(e) Redundant text links shall be
provided for each active region of a
server-side image map.

(f) Client-side image maps shall be
provided instead of server-side image
maps except where the regions
cannot be defined with an available
geometric shape.

(g) Row and column headers shall be
identified for data tables.

(h) Markup shall be used to associate
data cells and header cells for data
tables that have two or more logical
levels of row or column headers.

(i) Frames shall be titled with text that
facilitates frame identification and
navigation

(j) Pages shall be designed to avoid
causing the screen to flicker with a
frequency greater than 2 Hz and
lower than 55 Hz.

(k) A text-only page, with equivalent
information or functionality, shall be
provided to make a web site comply
with the provisions of this part, when
compliance cannot be accomplished
in any other way. The content of the
text-only page shall be updated
whenever the primary page changes.

(I) When pages utilize scripting
languages to display content, or to
create interface elements, the
information provided by the script
shall be identified with functional text
that can be read by Assistive
Technology.

(m) When a web page requires that
an applet, plug-in or other application
be present on the client system to
interpret page content, the page must
provide a link to a plug-in or applet
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that complies with §1194.21(a)
through (1).

(n) When electronic forms are
designed to be completed on-line, the
form shall allow people using Assistive
Technology to access the information,
field elements, and functionality
required for completion and
submission of the form, including all
directions and cues.

(o) A method shall be provided that
permits users to skip repetitive
navigation links.

(p) When a timed response is
required, the user shall be alerted and
given sufficient time to indicate more
time is required.

Note to 1194.22: The Board interprets paragraphs (a) through (k) of this section as
consistent with the following priority 1 Checkpoints of the Web Content Accessibility
Guidelines 1.0 (WCAG 1.0) (May 5 1999) published by the Web Accessibility Initiative of
the World Wide Web Consortium: Paragraph (a) - 1.1, (b) - 1.4, (c) - 2.1, (d) - 6.1, (e) -

1.2, (f)-9.1, (g) - 5.1, (h) - 5.2, (i) - 12.1, (j) - 7.1, (k) - 11.4.

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.23 Telecommunications Products —

Detail
VPAT™

Voluntary Product Accessibility Template®

Criteria

(a) Telecommunications products or
systems which provide a function

Supporting Features

Remarks and
explanations
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allowing voice communication and
which do not themselves provide a
TTY functionality shall provide a
standard non-acoustic connection
point for TTYs. Microphones shall be
capable of being turned on and off to
allow the user to intermix speech with
TTY use.

(b) Telecommunications products
which include voice communication
functionality shall support all
commonly used cross-manufacturer
non-proprietary standard TTY signal
protocols.

(c) Voice mail, auto-attendant, and
interactive voice response
telecommunications systems shall be
usable by TTY users with their TTYs.

(d) Voice mail, messaging, auto-
attendant, and interactive voice
response telecommunications
systems that require a response from
a user within a time interval, shall give
an alert when the time interval is
about to run out, and shall provide
sufficient time for the user to indicate
more time is required.

(e) Where provided, caller
identification and similar
telecommunications functions shall
also be available for users of TTYs,
and for users who cannot see
displays.

(f) For transmitted voice signals,
telecommunications products shall
provide a gain adjustable up to a
minimum of 20 dB. For incremental
volume control, at least one
intermediate step of 12 dB of gain
shall be provided.
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(g) If the telecommunications product
allows a user to adjust the receive
volume, a function shall be provided
to automatically reset the volume to
the default level after every use.

(h) Where a telecommunications
product delivers output by an audio
transducer which is normally held up
to the ear, a means for effective
magnetic wireless coupling to hearing
technologies shall be provided.

(i) Interference to hearing
technologies (including hearing aids,
cochlear implants, and assistive
listening devices) shall be reduced to
the lowest possible level that allows a
user of hearing technologies to utilize
the telecommunications product.

(j) Products that transmit or conduct
information or communication, shall
pass through cross-manufacturer,
non-proprietary, industry-standard
codes, translation protocols, formats
or other information necessary to
provide the information or
communication in a usable format.
Technologies which use encoding,
signal compression, format
transformation, or similar techniques
shall not remove information needed
for access or shall restore it upon
delivery.

(k)(1) Products which have
mechanically operated controls or
keys shall comply with the following:
Controls and Keys shall be tactilely
discernible without activating the
controls or keys.

(k)(2) Products which have
mechanically operated controls or
keys shall comply with the following:
Controls and Keys shall be operable
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with one hand and shall not require
tight grasping, pinching, twisting of
the wrist. The force required to
activate controls and keys shall be 5
Ibs. (22.2N) maximum.

(k)(3) Products which have
mechanically operated controls or
keys shall comply with the following:
If key repeat is supported, the delay
before repeat shall be adjustable to at
least 2 seconds. Key repeat rate shall
be adjustable to 2 seconds per
character.

(k)(4) Products which have
mechanically operated controls or
keys shall comply with the following:
The status of all locking or toggle
controls or keys shall be visually
discernible, and discernible either
through touch or sound.

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.24 Video and Multi-media Products —

Detail

VPAT™

Voluntary Product Accessibility Template®

Criteria Supporting Features

a) All analog television
displays 13 inches and
larger, and computer
equipment that includes
analog television receiver
or display circuitry, shall

Remarks and
explanations
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be equipped with caption
decoder circuitry which
appropriately receives,
decodes, and displays
closed captions from
broadcast, cable,
videotape, and DVD
signals. As soon as
practicable, but not later
than July 1, 2002,
widescreen digital
television (DTV) displays
measuring at least 7.8
inches vertically, DTV sets
with conventional displays
measuring at least 13
inches vertically, and
stand-alone DTV tuners,
whether or not they are
marketed with display
screens, and computer
equipment that includes
DTV receiver or display
circuitry, shall be equipped
with caption decoder
circuitry which
appropriately receives,
decodes, and displays
closed captions from
broadcast, cable,
videotape, and DVD
signals.

(b) Television tuners,
including tuner cards for
use in computers, shall be
equipped with secondary
audio program playback
circuitry.

(c) All training and
informational video and
multimedia productions
which support the
agency's mission,
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regardless of format, that
contain speech or other
audio information
necessary for the
comprehension of the
content, shall be open or
closed captioned.

(d) All training and
informational video and
multimedia productions
which support the
agency's mission,
regardless of format, that
contain visual information
necessary for the
comprehension of the
content, shall be audio
described.

(e) Display or presentation
of alternate text
presentation or audio
descriptions shall be user-
selectable unless
permanent.

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet
Files/OLK42/VPAT.html

Section 1194.25 Self-Contained, Closed Products —
Detail

VPAT™

Voluntary Product Accessibility Template®

Remarks and

Criteria Supporting Features .
explanations

(a) Self contained products
shall be usable by people
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with disabilities without
requiring an end-user to
attach Assistive
Technology to the
product. Personal
headsets for private
listening are not Assistive
Technology.

(b) When a timed
response is required, the
user shall be alerted and
given sufficient time to
indicate more time is
required.

(c) Where a product
utilizes touchscreens or
contact-sensitive controls,
an input method shall be
provided that complies
with §1194.23 (k) (1)
through (4).

(d) When biometric forms
of user identification or
control are used, an
alternative form of
identification or
activation, which does not
require the user to possess
particular biological
characteristics, shall also
be provided.

(e) When products provide
auditory output, the audio
signal shall be provided at
a standard signal level
through an industry
standard connector that
will allow for private
listening. The product
must provide the ability to
interrupt, pause, and
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restart the audio at
anytime.

(f) When products deliver
voice output in a public
area, incremental volume
control shall be provided
with output amplification
up to a level of at least 65
dB. Where the ambient
noise level of the
environment is above 45
dB, a volume gain of at
least 20 dB above the
ambient level shall be user
selectable. A function shall
be provided to
automatically reset the
volume to the default level
after every use.

(g) Color coding shall not
be used as the only means
of conveying information,
indicating an action,
prompting a response, or
distinguishing a visual
element.

(h) When a product
permits a user to adjust
color and contrast
settings, a range of color
selections capable of
producing a variety of
contrast levels shall be
provided.

(i) Products shall be
designed to avoid causing
the screen to flicker with a
frequency greater than 2
Hz and lower than 55 Hz.

(j) (1) Products which are
freestanding, non-
portable, and intended to
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be used in one location
and which have operable
controls shall comply with
the following: The position
of any operable control
shall be determined with
respect to a vertical plane,
which is 48 inches in
length, centered on the
operable control, and at
the maximum protrusion
of the product within the
48 inch length on products
which are freestanding,
non-portable, and
intended to be used in one
location and which have
operable controls.

(j)(2) Products which are
freestanding, non-
portable, and intended to
be used in one location
and which have operable
controls shall comply with
the following: Where any
operable control is 10
inches or less behind the
reference plane, the
height shall be 54 inches
maximum and 15 inches
minimum above the floor.

(j)(3) Products which are
freestanding, non-
portable, and intended to
be used in one location
and which have operable
controls shall comply with
the following: Where any
operable control is more
than 10 inches and not
more than 24 inches
behind the reference
plane, the height shall be
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46 inches maximum and
15 inches minimum above
the floor.

(j)(4) Products which are
freestanding, non-
portable, and intended to
be used in one location
and which have operable
controls shall comply with
the following: Operable
controls shall not be more
than 24 inches behind the
reference plane.

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.26 Desktop and Portable Computers —

Voluntary Product Accessibility Template®

Criteria

(a) All mechanically
operated controls and
keys shall comply with
§1194.23 (k) (1) through
(4).

(b) If a product utilizes
touchscreens or touch-
operated controls, an
input method shall be
provided that complies
with §1194.23 (k) (1)
through (4).

VPAT™

Remarks and

Supporting Features .
PP & explanations
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(c) When biometric forms
of user identification or
control are used, an
alternative form of
identification or
activation, which does not
require the user to possess
particular biological
characteristics, shall also
be provided.

(d) Where provided, at
least one of each type of
expansion slots, ports and
connectors shall comply
with publicly available
industry standards

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.31 Functional Performance Criteria —

Detail

VPAT™

Voluntary Product Accessibility Template®

Criteria

(a) At least one mode of
operation and information
retrieval that does not
require user vision shall be
provided, or support for
Assistive Technology used
by people who are blind or
visually impaired shall be
provided.

Supporting Features

Remarks and
explanations
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(b) At least one mode of
operation and information
retrieval that does not
require visual acuity
greater than 20/70 shall
be provided in audio and
enlarged print output
working together or
independently, or support
for Assistive Technology
used by people who are
visually impaired shall be
provided.

(c) At least one mode of
operation and information
retrieval that does not
require user hearing shall
be provided, or support
for Assistive Technology
used by people who are
deaf or hard of hearing
shall be provided

(d) Where audio
information is important
for the use of a product, at
least one mode of
operation and information
retrieval shall be provided
in an enhanced auditory
fashion, or support for
assistive hearing devices
shall be provided.

(e) At least one mode of
operation and information
retrieval that does not
require user speech shall
be provided, or support
for Assistive Technology
used by people with
disabilities shall be
provided.
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(f) At least one mode of
operation and information
retrieval that does not
require fine motor control
or simultaneous actions
and that is operable with
limited reach and strength
shall be provided.

Return to the top of the page. http://www.itic.org/Local Settings/Temporary Internet

Files/OLK42/VPAT.html

Section 1194.41 Information, Documentation and

Voluntary Product Accessibility Template®

Criteria

(a) Product support
documentation provided
to end-users shall be made
available in alternate
formats upon request, at
no additional charge

(b) End-users shall have
access to a description of
the accessibility and
compatibility features of
products in alternate
formats or alternate
methods upon request, at
no additional charge.

(c) Support services for
products shall
accommodate the

Support — Detail
VPAT™

Supporting Features

Remarks and
explanations
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communication needs of
end-users with disabilities.

Return to the top of the page.
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Department of Information Resources
Request for Offer DIR-TSO-TMP-419
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document Imaging Services/Solutions; Enterprise Content Products, and Services

Dapt. of Information Resources BID PACKAGE 10

Vendor ICT Accessibility Policy Assessment

This Information and Communications Technology (ICT) accessibility assessment is for vendor organizations to describe how they are currently implementing accessibility policy and practices within their organizations.

Please complete this form by checking a box for each topic that most closely match the current state of your organization. A completed example is available using the "Example" tab of the worksheet. This assessment is not a substitute for other requested
accessibility information such as VPATs. All questions, inquiries, etc. regarding Bid

Package 10, Vendor ICT Accessibility Policy (PDAA) should be directed to Jeff Kline: Phone: 512-463-3248 Email: Jeff.Kline@dir.texas.gov

Organization information
Organization name:
Organization address:
Responder contact information:

Date of assessment completion:

My organization is a (choose one or more if applicable)
Manufacturer: My organization develops and sells its own ICT products / services
Service Provider: My organization sells IT development services
Integrator: My organization develops customer solutions using a combination of products / services from manufacturers and products / components developed by my organization
Reseller or Catalog Supplier: Does not develop or have its own products, but offers COTS 3rd party products

For each criteria statement, please enter the number corresponding to your response in the shaded areas of the "Response" column for the status statement in each grouping that is most relevant to your organization today.
Responses

1. Develop, implement, and maintain an ICT accessibility policy.
0 My organization has no plan to have an ICT accessibility policy. (If selected, skip to next section or provide comments at the end of this section)

1a. Having an ICT accessibility policy.
1 My organization is developing an ICT accessibility policy.
2 My organization is finalizing an ICT accessibility policy.
3 My organization has approved an ICT accessibility policy.

1b. Having appropriate plans in place to implement and maintain the policy.
1 My organization is developing plans to implement our ICT accessibility policy and ensure that it is maintained.
2 My organization has completed planning for initial implementation and maintenance of our accessibility policy.
3 My organization has approved plans for accessibility policy implementation and maintenance.

1c. Establishing metrics and tracking progress towards achieving compliance to the policy.
1 My organization is identifying metrics that can be used to gauge policy compliance.
2 My organization is collecting metrics and has begun designing progress reporting based on them.
3 My organization is tracking progress on policy adoption and continues to refine the metrics.

Section 1 Comments (Provide any comments or additional information on this section here.)

2. Establish and maintain an organizational structure that enables and facilitates progress in ICT accessibility.

0 My organization has no plan to develop a governance system to support ICT accessibility. (If selected, skip to next section or provide comments at the end of this section)

2a. Developing an organization wide governance system.
1 My organization is investigating opportunities to improve organization wide governance for ICT accessibility.
2 My organization is finalizing plans that will result in an organization wide governance system.
3 My organization has approved plans for an organization wide governance system.

2b. Designating one or more individuals r ible for impl ion

2 My organization has identified key individuals in the implementation process.
3 My organization has assigned implementation duties and responsibilities to appropriate individuals.

2c. Implementing reporting/decision mechanism and maintain records.
1 My organization is developing tools and procedures for tracking ICT accessibility issues.
2 My organization is tracking and keeping records of ICT accessibility reporting and decisions.
3 My organization uses reports to make organizational changes to improve ICT accessibility.

Section 2 Comments (Provide any comments or additional information on this section here.)




Bid Package 10 Department of Information Resources
DIR-TSO-TMP-419 Policy-driven Adoption for Accessibility (PDAA)

Frequently Asked Question (FAQ) for Vendors regarding Policy-Driven Adoption for Accessibility (PDAA)

1. What is PDAA?

Policy-driven Adoption for Accessibility (PDAA) is a tool that Vendors can use to demonstrate the extent to which their organization
has implemented accessibility best practices within operations. The PDAA concept is based on the following principles:

towards the creation of accessible offerings over the long term.

° Enabling products for accessibility requires integrating accessibility criteria into all phases of a product life cycle, and other

° Many state and federal agencies are required by law to procure or develop accessible offerings based on technical standards.
Gaps in Vendor internal governance systems and leadership commitment inhibit their ability to meet these standards.

continue to improve them over time.
2. Why are buying organizations requesting information on company accessibility policy?

Making an organization’s information and communications technology (ICT) offerings accessible to people with disabilities requires

commitment in many areas of that organization. PDAA data helps buying organizations understand a Vendor’s accessibility policy,
A marture accessIpIlity policy Impiementation signais tnat tne Venaor IS TUlly aware oT tne Implications OT acCcessInlity requirements

and is prepared to resolve any issues in a timely manner with minimal friction. It also makes it more likely that the Vendor
understands that accessibility is more than meeting a set of technical guidelines or standards, and that usability will be a factor in
how they go about meeting the technical requirements. Accessibility that is planned, designed, and built in from the beginning

rAancictanths raciiltec in a2 friandliar nradiicrt fAar all 1icare incliidina thAaca with Aicahilitiac

3. Why is PDAA information important to the buying organization?

The requested information provides insight into Vendors’ ability to develop accessible commercial off the shelf (COTS) and non-COTS
offerings, which can increase the procuring organizations’ confidence in the accuracy of Vendor’s accessibility documentation.
Current ICT accessibility reporting formats such as VPATs (Voluntary Product Assessment Templates) only apply to COTS products
and services. In many cases, Vendor VPATSs lack credibility due to limited knowledge about their offerings’ accessibility. Additionally,



Bid Package 10 Department of Information Resources
DIR-TSO-TMP-419 Policy-driven Adoption for Accessibility (PDAA)

4, How will this information be used?

The initial completed form will establish a baseline for where a vendor stands with regard to its ICT accessibility policy. The baseline
illustrates the depth and maturity of the Vendor’s support for accessibility policy and practices as illustrated via the PDAA Maturity
(http://publishingext.dir.texas.gov/portal/internal/resources/DocumentLibrary/PDAA%20Maturity%20Matrix.pptx|

The questionnaire may also be included in future solicitations so that progress can be assessed. The Vendor responses from the
questionnaire may be considered as an element in Vendor selection; however, this would be determined by the procuring
Additionally, Vendor organizations can use the results as a roadmap for implementing their organization-wide ICT accessibility
initiatives, which will help ensure that programs and processes are in place to facilitate the development of future accessible

5. We already submit VPATs as part of solicitation responses. Is that adequate?

No. VPATs (Voluntary Product Assessment Templates) are product-specific. PDAA is a holistic presentation of the organization’s
approach to accessibility. The expectation is that organizations with mature approaches to PDAA will greatly improve the levels of
6. What is the PDAA Maturity Model?

Based on the Capability Maturity Model (CMM) concept, the PDAA Maturity Model (Link on next line) provides buying organizations
and vendors with a simple dashboard or matrix to track and demonstrate Vendors’ progress toward full system-wide support of

(http://publishingext.dir.texas.gov/portal/internal/resources/DocumentLibrary/PDAA%20Maturity%20Matrix.pptx)

7. Where can | obtain more information on Accessibility Policy implementation for my organization?
(http://dir.texas.gov/View-Resources/Pages/Content.aspx?id=39#Procurement)

Or contact the Statewide EIR Accessibility Coordinator via Email at:
statewideaccessibilitycoordinator@dir.texas.gov




Bid Package 10 Department of Information Resources
DIR-TSO-TMP-419 Policy-driven Adoption for Accessibility (PDAA)

For government organizations/agencies

8. What is PDAA?
Policy-driven Adoption for Accessibility (PDAA) is a tool that Vendors can use to demonstrate the extent to which their organization
has implemented accessibility best practices within operations. The PDAA concept is based on the following principles:
towards the creation of accessible offerings over the long term.
Enabling products for accessibility requires the integration of accessibility criteria in all phases of a product life cycle, and other

Many state and federal agencies are required by law to procure or develop accessible offerings based on technical standards,
but gaps in internal governance and commitment by industry inhibits the adoption and implementation of these standards.
Agency procurement organizations need assurances that vendors have the ability to produce accessible offerings and continue

9. Does the PDAA replace VPATs?
No. VPATSs (Voluntary Product Assessment Templates) are product-specific. PDAA is a holistic presentation of the organization’s
approach to accessibility. VPATSs are still a valuable tool at the product level, and the expectation is that vendors with mature

10. Why a “maturity model” of evaluation?
Successfully enabling an organization for ICT accessibility requires implementation within various areas of an organization. As with

any organization-wide initiative, implementation cannot occur all at once. The PDAA Maturity Model is used to gauge progress
(http://publishingext.dir.texas.gov/portal/internal/resources/DocumentLibrary/PDAA%20Maturity%20Matrix.pptx)

11. Why should we support vendors who have mature PDAA practices?

A mature accessibility policy implementation signals that the vendor is fully aware of the implications of accessibility requirements
and is prepared to resolve any issues in a timely manner with minimal friction. It also makes it more likely that the vendor
understands that accessibility is more than meeting a set of technical guidelines or standards, and that usability will be a factor in

12. How should we score PDAA information?

In general, the PDAA guestionnaire is meant to ensure that the same information is collected from all bidders, and how the agency
offerings or Vendors by the procuring organization.

PDAA evaluation is an area that will need some practical experience, and we hope that organizations will share what they learn.

13. Where does the PDAA information fit within the procurement process?



Bid Package 10 Department of Information Resources
DIR-TSO-TMP-419 Policy-driven Adoption for Accessibility (PDAA)

Using consistent information in evaluating bids is a key element of open and competitive public procurements. The information
given in a PDAA report can help judge the ability of a Vendor to: complete a VPAT correctly, produce accessible custom ICT offerings
(web sites, web applications, software, etc.), resolve accessibility defects when discovered, and otherwise be a partner in helping

14. What happens if the vendor claims the information is confidential or a trade secret?
Vendors often claim this for information required in procurements. Your organization’s procurement laws, policies, or practices may

15. What other states are using the PDAA model?
The PDAA model is in its early stages. A coalition of states are working with several national associations to harmonize the criteria
for this model, and for obtaining and evaluating PDAA information. The goal is for more states and other government entities to

16. Where can | obtain more information on Accessibility Policy implementation for my organization?
(http://dir.texas.gov/View-Resources/Pages/Content.aspx?id=39#Procurement)

Or contact the Statewide EIR Accessibility Coordinator at:
statewideaccessibilitycoordinator@dir.texas.gov




Bid Package 10

DIR-TSO-TMP-419 EXAM PLE

Degt. of Information Rescercns

Vendor ICT Accessibility Policy Assessment

This Information and C ications T (IcT) ibili is for vendor organizations to describe how they are currently implementing accessibility policy and practices within their organizations.
Please complete this form by checking a box for each topic that most closely match the current state of your organization. A completed example is available using the "Example” tab of the worksheet. This assessment is not a substitute for other
requested accessibility information such as VPATs. All questions, Inquiries, etc. regarding

Bid Package 10, Vendor ICT Accessibility Policy (PDAA) should be directed to leff Kline: Phone: 512-463-3248 Email: Jeff.Kline@dir.texas.gov

Organization information
Organization name: __Company X
Organization address: _ 1111 State Blvd. Anytown, TX 78701

Responder contact information: i .com
Date of ion: ___1/1/15.

My organization is a (choose one or more if applicable)
Manufacturer: My organization develops and sells its own ICT products / services
Service Provider: My organization sells IT development services
Integrator: My organization develops customer solutions using a combination of products / services from manufacturers and products / components developed by my organization
Reseller or Catalogue Supplier: Does not develop or have its own products, but offers COTS 3rd party products
For each criteria statement, please enter the number corr ding to your r in the shaded areas of the "Response" column for the status statement in each grouping that is most relevant to your organization today.
Responses

1. Develop, implement, and maintain an ICT accessibility policy.
0 My organization has no plan to have an ICT accessibility policy. (If selected, skip to next section or provide comments at the end of this section]
2 1a. Having an ICT accessibility policy.
1 My organization is developing an ICT accessibility policy.
2 My organization is finalizing an ICT accessibility policy.
3 My organization has approved an ICT accessibility policy.

1 1b. Having appropriate plans in place to implement and maintain the policy.
1 My organization is ing plans to i 1t our ICT ibility policy and ensure that it is maintained.
2 My organization has completed planning for initial implementation and maintenance of our accessibility policy.
3 My organization has approved plans for ibility policy i ation and mail ce.

1 1c. Establishing metrics and tracking progress towards achieving compliance to the policy.

1 My organization is identifying metrics that can be used to gauge policy compliance.

2 My organization is collecting metrics and has begun designing progress reporting based on them.

3 My organization is tracking progress on policy adoption and continues to refine the metrics.
|Section 1C (Provide any or iti information on this section here.)

2. Establish and maintain an organizational structure that enables and facilitates progress in ICT accessibility.
0 My organization has no plan to develop a governance system to support ICT accessibility. (If selected, skip to next section or provide comments at the end of this section)
1 2a. Developing an organization wide governance system.
1 My organization is investigating opportunities to improve organization wide governance for ICT accessibility.
2 My organization is finalizing plans that will result in an organization wide governance system.
3 My organization has approved plans for an organization wide governance system.

2 2b. Designating one or more indivi fori

2 My organization has i ified key indivi in the i ation process.
3 My organization has assigned implementation duties and responsibilities to appropriate individuals.

2c. Implementing reporting/decision mechanism and maintain records.
1 1 My organization is developing tools and procedures for tracking ICT accessibility issues.
2 My organization is tracking and keeping records of ICT accessibility reporting and decisions.
3 My organization uses reports to make organizational changes to improve ICT accessibility.
|Section 2 C (Provide any or iti information on this section here.)

3. Integrate ICT accessibility criteria into key phases of development, procurement, acquisitions, and other relevant business processes.
Manufacturers: Address processes that pertain to your development of ICT products.
Service providers: Address processes that pertain to your development of ICT servi

s.
Integrators: Address processes that pertain to your ICT integration services and solutions.
Catalog Vendor/Reseller: Address processes that pertain to your reseller or catalogue offerings.
0 My organization has no plan to integrate accessibility criteria into key business processes. (If selected, skip to next section or provide comments at the end of this section.)
1 3a. ifying i pi for criteria i i

1 My organization has a plan to identify and evaluate its key business processes for accessibility gaps.

2 My organization has evaluated its key business processes for accessibility gaps and is developing plans to better integrate accessibility criteria into these processes.

3 My organization has approved plans to integrate accessibility criteria into these processes.

1 3b. Implementing process changes.

1 My organization has begun modifying its key business processes to integrate accessibility criteria.

2 My organization has completed accessibility criteria modification for some of its key business processes and has begun using these modified processes.

3 My organization has completed accessibility criteria modification for most of its key business processes and has begun using these modified processes.
3c. Integrate fully into all key processes.

2 My organization has fully integrated accessibility criteria into all of its key business processes and is using these processes to improve the accessibility of its product / service offerings.

3 My organization has fully integrated accessibility criteria ACROSS its key business processes and is using these integrated processes to improve the accessibility of its product / service offerings.
|Section 3 C (Provide any or iti information on this section here.)

4. Provide processes for addressing inaccessible ICT.
Manufacturers: Address processes that pertain to your development of ICT products in 4a, 4b, 4c, and 4d.
Service providers: Address processes that pertain to your development of ICT services in 4a, 4b, 4c, and 4d.
Integrators: Address processes that pertain to your ICT integration services and solutions in 4a, 4b, 4c, and 4d.
Catalogue Vendor/Reseller: Address processes that pertain to your reseller or catalogue offerings in de.
0 We do not have plans to provide processes for bringing ICT developed and sold by our organization into accessibility compliance. (If selected, skip to next section or provide comments at the end of this section.]
2 4a. Creating plans that include dates for compliance of inaccessible ICT.
1 We are developing plans to identify and test ICT developed and sold by our organization.

2 We have begun identifying and testing for accessibility in ICT products / services developed and sold by our organization and are developing plans that include dates for bringing inaccessible ICT into compliance.

3 We perform accessibility testing on all products / serviced developed and sold by our organization, and have plans in place that include dates for bringing inaccessible ICT into compliance.
2 4b. Providing alternate means of access until the ICT is accessible.

0 We do not have plans for providing alternate means of access for our organization's ICT offerings.

1 We are developing plans for providing alternate means of access for our organization's ICT offerings.

2 We are implementing methods providing alternate means of access for our organization's ICT offerings.

3 We have fully implemented a repeatable process for providing alternate means for our organization's ICT offerings.
2 4c. Implementing a corrective actions process(s) for handling accessibility technical issues and defects

1 We are developing a corrective actions process for handling accessibility technical issues and defects

2 We are implementing a corrective actions process for handling accessibility technical issues and defects

3 We have fully implemented an integrated corrective actions process for handling accessibility technical issues and defects.
1 4d. Maintaining records of i ified il ible ICT, ive action, and tracking.

1 We plan to develop a record keeping system for tracking the accessibility status of current and future products / services.

1 We plan to develop a record keeping process for corrective action tracking and handling of accessibility related issues / defects.

2 We have a record keeping system for tracking the accessibility status of current and future products / services.

2 We have a record keeping process for corrective action tracking and handling of accessibility related issues / defects.

3 We have a record keeping system for tracking the accessibility status of current and future products / services and use this system to improve the accessibility of our offerings.

3 We have a record keeping process for corrective action tracking and handling of accessibility related issues / defects and use this system to improve the accessibility of our offerings.

4e. Maintaining records of i ified i ible ICT, corrective action, and tracking. (Catalogue Vendor/Reseller only)




Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

This Addendum #1 to Request for Offer DIR-TSO-TMP-419

1. Replaces Bid Package 1, Section 4.3.1 RFO schedule extending the RFO response

due date and Vendor Reference due date to February 19, 2019 2:00 PM (CT)

Replaces Bid Package 1, Section 3.1, Paragraph 43;

Replaces first sentence of Bid Package 1, Section 4.7.1;

Replace Bid Package 1, Exhibit A Vendor Information, Item 10;

Contains questions and answers submitted in writing at the Vendor Pre-Bid

Conference and Webinar, and to Carrie Thomas, the Purchasing Point of Contact.

6. Provides a copy of the December 21, 2018 Vendor Pre-Bid Conference Sign-In
Sheet as an attachment to this Addendum #1; and

7. Provides a copy of the December 21, 2018 Vendor Pre-Bid Conference
presentation slides as an attachment to this Addendum # 1.

vk wnN

1. DIR-TSO-TMP-419 Bid Package 1, Section 4.3.1 RFO Schedule is hereby replaced as
follows:

4.3.1 RFO Schedule

It is DIR’s intention to comply with the following schedule for this RFO. These dates
represent a tentative schedule of events. DIR reserves the right to modify these dates at
any time. Prospective Vendors will be notified of modifications to the schedule via the
Electronic State Business Daily (ESBD) web site.

Date/Time Activity
Publish RFO on Electronic State
Business Daily

December 12, 2018

December 21, 2018 9:00 A.M. — 11:00
A.M. (CT)

January 7, 2019 2:00 P.M. (CT) Deadline for submitting questions

Estimate for posting answers to
guestions on the ESBD
Deadline for DIR to receive Vendor

Optional Vendor Conference

January 22, 2019 COB (CT)

February 19, 2019 2:00 PM (CT)

references
February 19, 2019 2:00 PM (CT) Deadline for submitting responses to DIR
Evaluation of responses, oral
February 19, 2019 — until completed presentations (if requested),

negotiation and contract execution
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_ Department of Information Resources
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging

Services/Solutions; Enterprise Content Management Products, Software and Services

2.

3.

4.

Request for Offer DIR-TSO-TMP-419
Addendum 1

DIR-TSO-TMP-419 Bid Package 1, Section 3.1 Products, paragraph 43 is hereby replaced
with:

Document Imaging Services/Solutions
Document imaging equipment systems can take many forms including microfilm,
computer output microfilm (COM) and archive writers, or indexing services. Document
Imaging means the conversion of paper files (of any size or description) or microfilm / fiche
to digital images. Digital Imaging means the conversion of digital files, but not limited to
digital to microfilm/ fiche, and microform to digital conversion. This RFO seeks Document
Imaging Services or Solutions that may include but are not limited to:

e Document Conversion

e Preservation and Archive Scanning and Imaging

e Document preparation

e Indexing and formatting

e Digital retention, storage and hosting

e Microfiche and Digitization Imaging

e Image Enhancement

e |CR/OCR/OMR

e Interface with Customer system

DIR-TSO-TMP-419 Bid Package 1, Section 4.7.1 first sentence is amended as follows:
VENDOR MUST PROVIDE THE ITEMS LISTED BELOW OR THE RESPONSE MAY BE
DISQUALIFIED.

DIR-TSO-TMP-419 Bid Package 1, Exhibit A Vendor Information, Item 10 is hereby replaced
with:

10. Vendor must send the Vendor Reference Questionnaire to three (3) companies or
government agencies either via the BidStamp VIS Portal or directly via email. Instructions
are included in Bid Package 8. DIR is not responsible for undeliverable e-mails or for non-
responsive references. If DIR does not receive a vendor reference, Vendor will receive a
score of “0” for that reference. Include all requested information. References must respond
to DIR on the form provided by the due date in order to be considered in proposal evaluation.
The Vendor Reference Questionnaire form must be submitted directly from the reference to
DIR. The Vendor may not submit the reference form to DIR. Should this occur, the reference
will be scored with a zero (0).
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

5. Questions and Official Answers:

1. Question: Are agencies able to procure digital print services through this vehicle?

Answer: This RFO does not include commercial digital print services. Texas state
agencies procure digital printing services through the Comptroller’s Statewide
Procurement Division State Print Shop Web Portal.

2. Question: Will digital print and, or print mail going to be accepted under this
cooperative contract as miscellaneous?

Answer:  Print mail services are not included in this RFO. Refer to the Answer to
Question 1 above, and Bid Package 1, Section 3. Scope. Print mail services are offered
through DIR’s Shared Technology Services (STS). STS is currently in the planning phase
of a solicitation for Data Center Services - Print, Mail, and Digitization due to postin
Summer 2019. Please see DIR’s Current Contracting Initiatives page for more
information.

3. Question: (Pg 6, Section 3.1) The RFO mentions scanning services, referred to as
digital imaging and document imaging, and hardware with respect to Managed Print
Services, but is silent on actual print services. We understand in the past, agencies
used the CCG contract for printing services. Does the RFO consider the use of the
contract for printing and/or digital printing services? Digital printing is defined as any
printing not using plates to transfer an image or text.

Answer: Printing Services are not included in Bid Package 1, Section 3. Scope. Please
refer to the Answer to Question 1 above.

4. Question: (Pg 6 Section 3.1) Does the RFO consider the use of the contract for offset
printing services, defined as any printing that would use plates to transfer an image
or text?

Answer: Offset Printing Services are not included in Bid Package 1, Section 3. Scope.

5. Question: (Pg 6 Section 3.1) Does the RFO consider the use of the contract for agency
printing and any associated mail fulfillment services as well?

Answer: Primary Printing Services and Mail Fulfillment Services are not included in
Bid Package 1, Section 3. Scope. Please refer to the Answers to Questions 1 and 2
above.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

6. Question: (Pg 6, Section 3.1; Pg 18 Section 3.1.1.1. Under "The Third Tab",
Miscellaneous/ Other) If the answer is yes to any of the three previous questions,
please indicate the pricing schedule for these services that DIR would prefer?

Answer: The answer is No for questions 3, 4, and 5. Refer to the Answers to
Questions 3, 4 and 5 above.

7. Question: Will the BidStamp VIS System allow multiple people to have an account
from the same vendor?

Answer: Yes, a single Vendor account may have multiple users.

8. Question: May multiple people from one company have access to the portal?
Answer: Multiple users may have access to a single Vendor account.

9. Question: Can you partially fill out and log in later to continue?
Answer:  Yes, BidStamp allows Vendors to leave and return to their response to
complete up to the due date and time of the response. DIR suggests selecting SAVE

in each line item of the BidStamp pricing form before exiting.

10. Question: Are scanner manufacturers and software provided by responder
considered 3rd party?

Answer: Third party software is software that is not published by the manufacturer
(as in an operating system/manufacturer application).

11. Question: Scanner manufacture (i.e. Kodak) and software developers (i.e. Docuware)
each considered 3rd party vendors requiring submittal of documents for authorized
vendors of these?

Answers: Refer to the Answer to Question 10 above.

12. Question: Will a manufacture certificate be required for third party equipment?

Answer: Vendors must provide proof that they are an authorized Reseller for each

manufacturer’s product proposed in their response. Refer to Bid Package 1, Section
4.5.1,1).
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

13. Question: General - Do out of state dealers need a letter of authorization to
participate on contract?

Answer: Vendors must be authorized to do business in Texas in order to have a
contract with DIR.

14. Question: Exhibit B, Question 1, Detailed history, Is there a page limitation?
Answer: No, use additional pages as needed.

15. Question: To make it easier to manage the product list, in other contracts pricing
references have been set up with product category discounts. Will this not be the case
for this contract? We have to list every single product for each product category that
fits the contract?

Answer: Yes, a complete response will list every product/service offered in Bid
Package 2 in the appropriate tab (Entire Offering) and if it does not fall within one of
the categories listed/formatted then, it should be offered/listed in the
Miscellaneous/Optional category.

16. Question: Would you address changes (new ones and removing old ones) as it relates
to this contract after contract award?

Answer: DIR understands that products have a lifecycle. If awarded a contract,
Vendor will work with their assigned DIR Contract Manager to edit their product
offering on a schedule determined by DIR and Vendor. These scheduled changes may
include, but are not limited to replacing obsolete products, adding enhanced or new
versions, and deleting products. In addition, DIR will consider changes at the annual
optional renewal term or per the emerging technology changes described in Bid
Package 1, Section 3.3 Emerging Technologies.

17. Question: General Question: Under this contract award is software available as a
stand-alone acquisition item to qualified entities or will software solutions only be

allowed as an add-on to hardware purchases?

Answer: Yes, as it relates to Bid Package 1, Section 3. Scope.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

18. Question: DIR-TSO-TMP-419- Bid Package 1- RFO- Please confirm that it is the intent
of DIR to allow standalone software components on this RFO.

Answer: Refer to the Answer to Question 17 above.

19. Question: Has the Master Operating Lease and or Master Lease been changed from
the current lease under contract?

Answer: DIR has no knowledge of the contract referenced in the question. The
Master Operating Lease Agreement and the Master Lease Agreement for this RFO are
posted as Bid Package 5 and Bid Package 6, respectively.

20. Question: Will DIR allow or add to lease agreement (MLA / MOLA) “Standard $1.00
Out Lease” structured program/option? Note: Customer would have option to
transfer title of ownership at end of lease for $1.00.

Answer: Yes, refer to Bid Package 6, Master Lease Agreement, Section 13. Purchase
and Renewal Options; Location and Surrender of Equipment which discusses a Fair
Market Value option.

21. Question: Will DIR allow or add to leasing agreements (MLA / MOLA) “Tax Exempt
Municipal Lease” structured program/option? Note: This would require title of
ownership to transfer to customer.

Answer: Additional terms to the existing MLA or MOLA may be negotiated between
the Vendor and customer as long as the proposed term(s) do not diminish DIR
contract or DIR MLA/MOLA terms.

22. Question: How can we validate you have received the references?

Answer: You may contact your references or have them cc: you when they submit
to DIR.

23. Question: Who can we talk to for clarification on cancelled contracts?

Answer: Questions should go to Carrie Thomas, as stated in section 4.1 of the RFO.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

24. Question: All questions submitted pertain to: DIR-TSO-TMP-419. Who can we talk to
for clarification on cancelled contracts?

Answer: Refer to the Answer to Question 23 above.
25. Question: Are there provisions for small businesses to be a prime on this contract?

Answer: Any qualified Vendor able to provide products and/or services described in
this RFO will be evaluated to move to negotiations. Vendors awarded a DIR contract
will be considered as master contract holders. There are provisions for Resellers,
Order Fulfillers and Subcontractors in Bid Package 1, Section 4.5.1 Authorized
Vendors.

26. Question: RFO 3.1 PG 12 DIS, is a narrative required for any of the bullets? If so,
where to put it in the proposal?

Answer: The contents of Vendor’s proposal must meet the requirements of the RFO,
and are at the Vendor’s discretion. It is in the Vendor’s best interest to answer each

qguestion thoroughly.

27. Question: Is this contract specific to TX based vendors? If not, are there preferences
TX based vendors have? Explain?

Answer: No, refer to Bid Package 4, Appendix A, Section 3. Definitions, A. No
preferences are given to Texas based Vendors.

28. Question: Are Texas-based vendors preferred for this contract?
Answer: Refer to the Answer to Question 27 above.

29. Question: What if a customer wants to purchase ECM service/product but they do
not want DCS product or service?

Answer: DIR assumes that the Vendor’s question refers to “DIS” and not “DCS”. In
that regard, each DIR Cooperative contract will have an Appendix C Pricing Index
which will provide the Vendor’s unique offering of products/services.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

30. Question: Is there an option to upload a single Excel or Word document or does each
guestion need to be entered individually?

Answer: Each question and each document should be submitted singly in the
BidStamp Vendor Information System portal (VIS).

31. Question: Would it be acceptable to upload one single Word document with all
completed RFO documents embedded within that one document or do all of the RFO
documents and any additional documentation need to be separately attached one by
one?

Answer: No. Vendors should not embed any documents within the proposal and
each document should be uploaded separately into the VIS portal.

32. Question: Could you please provide me with the link to the recorded webinar for the
prebid conference from the Friday before Christmas?

Answer: The webinar was not recorded. The Prebid Conference PowerPoint slides
are attached to this Addendum 1.

33. Question: General - due to the complexity of the RFP, we request a 2 week extension
do the due date.

Answer: DIR has extended the Due Date. Refer to Item 1 of this Addendum 1.

34. Question: DIR-TSO-TMP-419- Entire Bid Package-Would DIR consider offering an
extension to this RFO?

Answer: DIR has extended the Due Date. Refer to Item 1 of this Addendum 1.

35. Question: General Question: To provide DIR with a comprehensive response that
considers all of your valued feedback, we respectfully request a two (2) week
extension of current due date. Will DIR extend due date of February 4, 2019 to
February 19, 2019?

Answer: Refer to the Answer to Question 34 above.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

36. Question: DIR-TSO-TMP-419. Would DIR consider extending the period for vendors
to pose questions to Thursday Jan 10th, 20197 This will allow respondents to further
understand the RFO and accommodate for personnel who have been on vacation
during this holiday period.

Answer: DIR has extended the Due Date. Refer to Item 1 of this Addendum 1.
Vendors may submit clarification questions to the contact listed in Bid Package 1,
Section 4.1.

37. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:22, Section
Number: 4.3.1 RFO Schedule January 22, 2019 COB (CT) Estimate for posting answers
to questions on the ESBD. Can DIR extend the RFP deadline to insure two weeks
from the date of publication of the question responses? Responses could impact the
ability of vendors to give DIR the best pricing possible.

Answer: DIR has extended the Due Date. Refer to Item 1 of this Addendum 1.

38. Question: Will the Department of Information Resources (DIR) please allow a second
round of questions to clarify any of the answers provided from the first round of
vendor questions? It is often the case that answers provided (in general) require
additional clarification.

Answer: The Due Date for all questions in the VIS Portal was January 7, 2019.
Vendors may submit clarification questions to the contact listed in Bid Package 1,

Section 4.1.

39. Question: General - would DIR consider adding another round of questions and
answers after this initial round?

Answer: Refer to the Answer to Question 38 above.

40. Question: DIR-TSO-TMP-419- Entire Bid Package- Would the State consider allowing
vendors to ask secondary questions to allow for additional clarification when needed?

Answer: Refer to the Answer to Question 38 above.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

41. Question: General: What is the process for price adjustment over the term of the
award? For example, a 3rd party software price change (up or down). Can new
pricing be submitted as long as the discount rate remains the same?

Answer: MSRP Pricing can be adjusted in accordance with manufacturer’s suggested
retail pricing. Throughout the life of the contract, the awarded Vendor may offer
increased discounts off MSRP, but they may not decrease the discount off MSRP.

42. Question: Is it DIR's intention to post the sign in sheet for the pre-conference that
was held on December 17th along with any notes regarding questions and answers?

Thank you!

Answer: The Sign in Sheet is attached to this Addendum 1. Refer to #5 of the
Summary listed above.

43. Question: What is the estimated number of projects per month? (an average)

Answer: Refer to Bid Package 4, Standard Terms and Conditions, Section 2. No
Quantity Guarantees.

44. Question: What is the estimated number of pages for the average project? (an average)
Answer: Each individual Customer project is based on the Customer’s requirements.
45. Question: What is the minimum project size? Ex. 20 boxes (50,000 images)
Answer: Refer to the Answer to Question 44 above.
46. Question: Where do you anticipate projects will be coming from? (office/locations)

Answer: Any eligible DIR customer may purchase products and services offered on a
DIR Cooperative contract.

47. Question: What is expectation regarding document transport? Will agency/office
ship?

Answer: Refer to the Answer to Question 44 above.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

48. Question: May we perform hybrid onshore/offshore manual indexing from images
where your data remains at a SunGuard data center within the U.S. while offshore
workers remotely capture the index information?

Answer: Yes, as long as the data remains within the contiguous United States.

49. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:13, Section
Number: Document Imaging/Solutions

a. Is this specific to Document Imaging/Solutions only?

Answer: Yes, see the header which appears on page 12, Document
Imaging/Solutions.

b. Would DIR accept utilizing Offshore resource specific to back office activities such
as Billing, Contract Management and Order Entry?

Answer: Refer to the Answer to Question 47 above.

50. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:9, Section Number
3.1 Products. Managed Print Services Examples. Technical Support

Regarding the Analyst services necessary to support Customers connecting their
devices to their networks (if applicable) is remote (non-on site) services acceptable?

Answer: Yes, remote services are acceptable. Refer to the Answer to Question 48
above.

51. Question: RFO 3.3 page 19 “Vendor may propose such products and related
services.”

a. What is the process for a vendor to propose to DIR emerging technologies
products/services for augmentation to the original solicitation?

Answer: Refer to Bid Package 1, Section 3.3 Emerging Technologies.
b. Would the emerging technologies products/services proposed by that vendor

then undergo a bidding process amongst the other contracted vendors (assuming
there were multiple contract awards)?
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

Answer: Refer to the Answer to Question 51 a. above.

52. Question: RFO 3.5 page 20 “..all Vendors must submit completed VPAT form (Bid
Package 9) or links to completed VPATS...”

a. During the Vendor Conference, vendors were instructed to upload the form as a
Word document.

If links are used, should they be pasted into the VPAT Word document? Or, if the
links should they be listed in the vendor’s proposal, what section of the response
should these links be placed under?

Answer: If a Vendor is using links to the manufacturer websites only, Vendors should
include a word document titled "VPATs" with the list of links to the specific products
that are included in the submitted Pricing Index. If Vendor is a manufacturer
submitting the VPATSs for the products, Word documents or PDF will be fine. The
important thing is that all the VPATSs that are submitted are accurate.

b. Page 20/ Section 3.5 - Please confirm that VPAT's are not required for
services, only required for physical or electronic products.

Answer: VPAT’s are only required for commercial off-the-shelf IT hardware or
software.

53. Question: RFO 4.5.1 page 25 “Vendors who respond to this RFO must be one of the
following:”. Are the signed letter(s) of authorization required for vendors who are
providing services (not reselling products)?

Answer: Yes, a signed letter from the Manufacturer/Publisher certifying that Vendor
is an authorized Service Provider of Manufacturer’s/Publisher’s products.

54. Question: RFO 4.4.1 page 24 “...An original, signed paper copy of the HSP must be
uploaded into BidStamp.” and 4.7.1.4 page 27 “HUB Subcontracting Plan Forms”

Answer: Yes, all pages of the HSP must be completed, signed, scanned and uploaded
to the VIS Portal.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

55. Question: During the Vendor Conference, it sounded like vendors are to fill in an
HSP form within BidStamp VIS, then print it out, sign it, and then upload the
signature page. Are all the pages of the HSP to be uploaded or just the signature
page of the HSP?

Answer: Refer to the Answer to Question 54 above.

56. Question: Our proposal was arranged according to “Section 4.7: Response Format
and Contents” from the Bid Package 1 RFO document; however, Bid Package 1 RFO
Exhibit A doc also had a section of what to include (16A — Checklist for the RFO).
Could you please confirm how our proposal should be organized?

Answer: Vendors must ensure that all mandatory requirements for this RFO are met
per Bid Package 1, Section 4.7.1, even if they are not included in this checklist in
Exhibit A, 16. Vendor must upload all required documents through the BidStamp VIS
portal. A specific order of documents is not required.

57. Question: Reference document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page: 3,
Section: 1.2.6 Current Contracts. DIR currently has multiple contracts with 14
Vendors to provide Managed Print Services, Printers, Copiers, 3D and Scanning
Equipment and Related Services. This RFO encompasses term contracts that are
administered by The Comptroller of Public Accounts (CPA) Statewide Procurement
Division (SPD) for Document Imaging Services. Enterprise Content Management
(ECM) Products, Software and Services is a new category.”

Will stand-alone contracts for software, Imaging and ECM remain active or be
phased out? Can components from existing independent contracts be incorporated
into an MPS solution or must they also receive an award under DIR-TSO-TMP-419?

Answer: Components from existing contracts cannot be incorporated into an MPS
solution. DIR-TSO-TMP-419 is a new solicitation and has no relation to the existing
contracts.

58. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page: 16, Section: 3.1
Products Enterprise Content Management (ECM)

Products may include Content Services Platform (CSP) which is a set of services and
microservices, embodied either as an integrated product suite or as separate
applications that share common APIs and repositories, to exploit diverse content
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Addendum 1

types and to serve multiple constituencies and numerous use cases across an
organization. This kind of platform can be delivered as an integrated product suite
or as separate applications that have similar APIs and repositories. The changes in
this space represent a shift from self-contained systems and repositories to open
services.

Can components from existing DIR contracts be incorporated into an ECM solution
or must they also receive an award under this contract?

Answer: ECM has a Related Services element; if the Vendor offers a Related Service
to an ECM product, it should be listed in the Entire Product Offering-ECM (Tab 5) of
the Pricing Index. Additionally, refer to the Answer to Question 56 above and Bid
Package 1, Section 3. Scope.

59. Question: Page 5/ Section 3.1. Please confirm that we can include products already
existing in other contracts we want included in this contract.

Answer: A Vendor may propose any product and/or services that are listed in Bid
Package 1, Section 3. Scope. In addition, the Pricing Index has a category titled
Miscellaneous/Other for items that are not listed in Bid Package 1, Section 3. Scope,
but are within the scope of the solicitation.

60. Question: Bid Package 1 RFO- Section 3.1 Scope Under Scope there are three
categories listed, MPS, Document Imaging Services and Enterprise Content
Management. Does the Section Under MPS allow for outright purchase of devices,
(scanner, printer, MFP's, facsimile devices etc.) Section 3.1 page 10 references
copiers, printers, and scanners.

Answer: Yes, direct purchases may be offered for this solicitation.

61. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:5, Section: 3.1
Products

Vendors may not propose or provide remanufactured, like-new, newly
manufactured, refurbished, reconditioned or any other than NEW products or
equipment, to include add-on products.

Vendors use different nomenclatures to label their equipment. Please confirm your
acceptance of this definition of manufacturing status as follows: None of the
equipment provided will be remanufactured, reconditioned, recycled, refurbished,
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or used, although the equipment may contain some recycled components that meet
new parts performance standards. Regardless of which model of new equipment is
being provided, the District will be the first user of the equipment.”

Answer: DIR does not accept the definition above. The scope is defined in Bid
Package 1, Section 3.1. Vendors shall propose new products only.

62. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:5, Section
Number 3.1 Products.

Regarding Equipment Manufacturing status. Does DIR have any issues with the
equipment manufacturing definition? Equipment manufacturing status may
change during the lift of the equipment. For equipment that is included in the DIR
Final Award, what are the ramifications if equipment manufacturing status changes
during the term of the contract?

Answer: If the life cycle of a product ends during the term of the contract, the
Vendor may add the new version of the product to their existing contract.

63. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:6, Section: 3.1
Declared Disaster Optional Declared Disaster Equipment Recovery Program. If a
vendor elects to participate in the disaster recovery program, must the service be
offered on every device in the portfolio or can it be on a subset of available
devices?

Answer: All products within the Optional Declared Disaster Equipment Recovery
Program for 48 or 60 month leases must be offered. Vendors may elect to only offer
their 60 month lease portfolio and/or their 48 month lease portfolio, however, a 48
month portfolio may not be offered without a 60 month lease portfolio.

64. Question: DIR-TSO-TMP-419- Bid Package 1 RFO- pg. 12, Consumables Supply
Services-2. Would DIR consider the addition of the following language into 3.1
Products, Managed Print Services Examples, Consumable Supply Services: "This
requirement does not apply to 3D systems. Customers shall order these supplies on
an as needed basis."

Answer: No. For 3D Printers it is intended that the Vendor list the equipment and
any accessories that they offer on separate lines; refer to Bid Package 1, Section 3.
Scope.
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65. Question: Would it be possible to use a different font and/or color for our answers
for the Exhibits so it is easier to differentiate between the Texas DIR questions and
our responses?

Answer: Yes, as long as it is clear, and meets accessibility requirements. Vendor
response documents should be submitted in a format that is accessible to people
with disabilities. Vendor should refer to Bid Package 1, Section 4.7.3.

66. Question: DIR-TSO-TMP-419- Bid Package 1 RFO-Exhibit A- Iltem 10- Question ten of
the DIR-TSO-TMP-419-Bid Package 1 RFO- Exhibit A, directs vendors to Bid package
5 for vendor reference questionnaire instructions, however the Vendor references
are located in Bid Package 8. Please confirm that this question was meant to state
Bid Package 8.

Answer: Yes, Bid Package 8 is titled Vendor References; refer to the Answer to
Question 3 above.

67. Question: Exhibit A: Page 26/28: Section 11.B Termination, Item 3-Termination for
Convenience - DIR may terminate the Contract, in whole or in part, by giving the
other party thirty (30) calendar days written notice. A Customer may terminate a
Purchase Order or other contractual document or relationship by giving the other
party thirty (30) calendar days written notice.

Will DIR clarify that this term/condition does not apply to any and all executed
lease agreements under this contract and only applies to the actual contract
award?

Answer: If a Vendor offers to lease equipment on a DIR contract that is awarded to
them, they will be bound first, to the terms and conditions of either the Master
Operating Lease Agreement or Master Lease Agreement (MOLAs or MLAs,
respectively) and then Bid Package 4 Standard Terms and Conditions.

68. Question: DIR-TSO-TMP-419- Bid Package 2- 11.B.3- DIR-TSO-TMP-419- Bid Package
2- 11.B.3 states, " DIR may terminate the Contract, in whole or in part, by giving the
other party thirty (30) calendar days written notice. A Customer may terminate a
Purchase Order or other contractual document or relationship by giving the other
party thirty (30) calendar days written notice. " Please clarify that this section only
applies to the documents listed above and not the underlying lease agreements for
the installed equipment.
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Contract Management Procedures
Appendix 17 11/12/13



Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

Answer: Refer to the Answer to Question 67 above.

69. Question: Exhibit A Attachment 2 “This form must be completed/signed by
respondent for each identified reference (cancelled contract references)”.
Can you please clarify what “cancelled contract references” means? Is this applicable
only if a vendor’s reference is from a cancelled contract?

Answer: The Vendor shall complete Exhibit A Attachment 2 if the Vendor has a
cancelled contract. If Vendor has a cancelled contract, DIR requires a Point of
Contact (POC) for that contract.

70. Question: Referencing Bid Package 2 — Pricing Index: TAB 2: Bid Stamp Price Sheet:
Does DIR wish for responding vendors to delete information provided as “examples”
and enter response data/pricing applicable to request?

Answer: Bid Package 2, Tab 2 lists examples and is provided as a reference only.
Vendor must submit Tab 2 items in the automated BidStamp Pricing form.

71. Question: Referencing Bid Package 2 — Pricing Index: TAB 2: Bid Stamp Price Sheet:
Column D: Products/ Services Sub Description: Are vendors to create their own
configurations or will DIR be providing minimum configurations for each of the
volume bands requested? If there will be no minimum configuration requirements,
are vendors to supply base unit pricing only and list every accessory item available
separately?

Answer: The requirement within each Volume Band should be the lowest price of
the base model equipment. Bid Package 2 Pricing Index Tab 2 does not require
pricing for accessories.

72. Question: Document: DIR-TSO-TMP-419 Bid Package 2 Pricing Index, Section: Tab
#2, MFD Copier/Printer Maintenance Plans/Prices. Where would an alternative
price plan such as equipment flexible Rental program be placed on the price
exhibit?

Answer: If a Vendor offers the rental of equipment, they shall submit a detailed
description of the products/services in the Miscellaenous/Other category of Tab 3 —
Entire Product Offering-MPS.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

73. Question: Document: DIR-TSO-TMP-419 Bid Package 2 Pricing Index, Section: Tab
#2, “Product Services Description"

Are there any other minimum specification or requirements other than the stated
speed band?

Answer: No, the specifications and requirements are as defined in Bid Package 2
Pricing Index (Tab 2).

74. Question: Referencing Bid Package 2 — Based on the format on Tab 3 Entire Product
Offering — MPS, how will DIR / Customer determine what accessories go with what
models since the accessories are at the bottom of the page and not listed or
requested within the volume bands of the MPS equipment?

Answer: If an accessory is sold separately it should be listed in the Accessories
section. If it is part of a copier (configured component) it should be detailed in the
Product Description. Refer to the examples in Bid Package 2, Entire Product Offering-
MPS (Tab 3).

75. Question: DIR-TSO-TMP-419- Bid Package 2 Pricing Index- 3. Please clarify where
DIR would prefer Vendors to include their CPC rates in the pricing submission on the
BidStamp portal.

Answer: DIR does not require the submission of Cost per Click (CPC) rates in Vendor
response to DIR-TSO-TMP-419. Copy allowances and CPC rates will be determined
at the time of Negotiations.

76. Question: Document: DIR-TSO-TMP-419 Bid Package 2 Pricing Index,
Section: Tab #4, MFD Copier/Printer Maintenance Plans/Prices

MFD Copier/Printer Maintenance Plans/Prices - Is there a requirement and/or
opportunity to include multiple equipment service options/plans (copy allowances
etc.? Where would we put those in the price exhibit?

Answer: Maintenance should be submitted in the Managed Print Services, Related
Services section of Bid Package 2 Pricing Index, Entire Product Offering -MPS (Tab 3).
Refer to the Answer to Question 74 above.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

77. Question: DIR-TSO-TMP-419- Bid Package 2 Pricing Index-. If it is the intent of DIR
to allow standalone software components, how should vendor's calculate ECM and
software lease rates to submit as part of the response?

Answer: In regards to stand alone components, refer to the Answers to Questions
18 and 19 above. If the Vendor offers the lease of software it should be detailed in
the Entire Product Offering-ECM (Tab 5), Miscellaneous/Other section.

78. Question: Bid Package 1 - RFO- SCOPE 3.1 Products - Does this offering include the
options for outright purchase of supplies? If so, would these be entered under the
miscellaneous/other category on the pricing template?

Answer: Supplies/Accessories should be listed in Entire Product Offering-MPS (Tab
3) under Accessories. Consumable products such as toner, and paper offered as
standalone products are outside the scope of this RFO.

79. Question: Referencing Bid Package 2 — How are vendors to provide variably monthly
lease rates/pricing? There is only one column provided for one monthly lease
payment. (ie: FMV, Standard $1.00 Out, Tax Exempt Municipal Lease, etc.)

Answer: The Percent (%) Discount off MSRP that is offered at the time of proposal
(if accepted) will remain fixed throughout the term of the contract. The MSRP may
vary according to the manufacturer’s published suggested retail price.

80. Question: Referencing Bid Package 2 — Where does DIR wish for vendors to provide
accessory pricing on tab 2 Bid stamp price sheet?

Answer: If an accessory is sold separately it should be listed in the Accessories
section in Bid Package 2, Entire Product Offering-MPS (Tab 3). If it is part of a copier
(configured component) it should be detailed in the Product Description. Refer to
the examples in Bid Package 2, Entire Product Offering-MPS (Tab 3). Bid Package 2,
Tab 2 lists examples and is provided as a reference only. Vendor must submit Tab 2
items in the automated BidStamp Pricing form.
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Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

81. Question: Bid Package 2 Pricing Index - On the pricing index spreadsheet can you
clarify where one would enter the pricing for those devices that would be an outright
purchase.

Answer: Vendors should list their product offering in Bid Package 2, in the
appropriate Entire Product Offering (Tab 3, Tab 4 and/or Tab 5). All items listed are
for purchase unless otherwise indicated (as a lease).

82. Question: Referencing Bid Package 2 — Where does DIR wish for vendors to provide
both mono and color cost maintenance rates for proposed MFD’s? How does DIR
wish for vendors to provide or present maintenance pricing (cost per print or
monthly volume inclusive maintenance programs, etc.).

Answer: To distinguish pricing between Mono and Color, they should be listed in
separate rows. Refer to the Answers to Questions 77 and 78 above.

83. Question: Document: DIR-TSO-TMP-419 Bid Package 2 Pricing Index, Section:
Tab#6, “Volume Discounts”

Volume Discounts — Are the Quantity Bands/Revenue amounts/discount bands for
volume discounts stated in the Price Exhibit examples and is it up to the vendor to
determine/propose “Bulk Buy” discount criteria. Is the vendor limited to the
specifics of the example included in TAB#6?

Answer: Itis up to the Vendor to determine/propose volume discount and discount
criteria in the Volume Discount — (Tab 6).

84. Question: Referencing Bid Package 2 — TAB 6. Volume Discount: Are the quantities
listed examples or actual ranges DIR wishes vendors to respond to? If only examples,

are vendors to provide their own quantity ranges and applicable discounts?

Answer: The quantities listed are example and the Vendor will determine/propose
volume discount and discount criteria in the Volume Discount — (Tab 6).

85. Question: Referencing Bid Package 2 — TAB 6. Volume Discount/ “Additional
Discount Based on Aggregate Sales”: Is this item a requirement or optional?

Answer: Bid Package 2 Pricing Index, Volume Discount (Tab 6) is optional.

Department of Information Resources 20
Contract Management Procedures
Appendix 17 11/12/13



Department of Information Resources
: Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 1

86. Question: bid package 4, section B - would DIR consider modifying the reporting
requirements to simplify the process?

Answer: DIR will not modify the reporting process in Bid Package 4, Standard Terms
and Conditions, Section 9. Contract Administration, B. Reporting and Administrative
Fees, 2) Detailed Monthly Report.

87. Question: DIR-TSO-TMP-419 Bid Package 4 Appendix, pg. 32- 1. Please clarify if force
majeure would apply to equipment payments, or would only payment for service be
suspended?

Answer: As it applies to Bid Package 1, Standard Terms and Conditions, Section 11.
Contract Enforcement, C. Force Majeure, all payments due from the Customer

during the Force Majeure term will be suspended.

88. Question: Bid Package 8 - References - Can references includes companies /
agencies outside of TX?

Answer: Yes, the Vendor selects the Reference then submits Bid Package 8 to the
selected Reference.

End of Addendum 1
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Texas Department of Information Resources
Request for Offer: DIR-TSO-TMP-419
Vendor Conference Sign-in Sheet
December 21, 2018 / 9:00 A.M. (CT)

REPRESENTATIVE COMPANY NAME E-MAIL ADDRESS HUB STATUS
Webinar - Edgar Antu Strategic Partnerships, Inc Eantu04@gmail.com Yes
Webinar - Debb Atnip CDWG Debb.atnip@cdw.com No
Webinar - Kevin Brooks CTI — Cartridge Technologies kevinb@ctimd.com N/A
Webinar - Juan Celaya Compu-Date International, LLC jcelaya@cdlac.com Yes
Webinar - Juanco Celaya Compu-Date International, LLC jicelaya@cdlac.com Yes
Webinar - Jim Connolly Xerox Corporation James.connolly@xerox.com No
Webinar - Ed Detwiler NPC, Inc. Ed.detwiler@npcweb.com No
Webinar - Demetra Dickins Kodak Alaris Demetra.dickens@kodakalaris.com No
Webinar - Scott Gorman Xerox Corporation Scott.gorman@xerox.com No
Webinar - Tom Hay DIR Tom.hay@dir.texas.gov No
Webinar - Bill Knapp Compu-Data International, LLC bknapp@cdlac.com Yes
REPRESENTATIVE COMPANY NAME E-MAIL ADDRESS HUB STATUS
Webinar - Jeremy Knott NPC Jeremy.knott@npcweb.com No




Webinar - Elizabeth Lopez DIR Elizabeth.lopez@dir.texas.gov No
Webinar - Thomas Mandell Xerox Corporation Thomas.mandell@xerox.com No
Webinar - Darren Morlando Xerox Corporation Darren.morlando@xerox.com No
Webinar - Rasa Myers Xerox Corporation Rasa.myers@xerox.com No
Webinar - John Paider HMB jpsifrt@hmbnrt.vom zno
Webinar - Michelle Passarell Xerox Corporation Michelle.passarel@xerox.com No
Webinar - Jerry Roberts Muratec America jroberts@muratec.com No
Webinar - Ann Russo Xerox Corporation Ann.russo@xerox.com No
Webinar - Blair Shaw Ricoh Blair.shaw@ricoh-usa.com No
Webinar - Talan Tyminski Strategic Partnerships Inc. ttyminski@partnerships.com No
Webinar - Will Waterall Precision Products, Inc. waterall@precisionproducts.com No
Webinar - Joe Yankle Kodak Alaris Joseph.yankle@kodakalaris.com No
Webinar - Geri Pomerantz Xerox Corporation Geri.pomerantz@xerox.com No
Webinar - Michael Wright Canon USA Inc. mwright@cusa.canon.com No
Webinar - Anastasia Foerscher Carahsoft Technology Corp. Anastasia.foerschner@carahsoft.com No
Webinar - Ed Friel Canon USA Inc. efriel@cusa.canon.com No
Webinar - Tammy Leger Xerox Corporation Tammy.leger@xerox.com No




Mandy Hayden Neubus, Inc. mhayden@neubus.com No
Chris Albury Neubus, Inc. calbury@neubus.com No
I-Hsing Tsao Neubus, Inc. itsao@neubus.com No
Tommy Tsaboukos Kodak Alaris Tommy.tsaboukos@kodakalaris.com No
Tochukwu Okonkwor Xyples, LLC tokonkwor@xyples.com Yes
Pat Acosta Xerox Pat.acosta@xerox.com No




Managed Print Services, Printers, Copiers, 3D printers and
Scanning & Plotting Equipment and Related Services;
Document Imaging Services/Solutions; Enterprise Content
Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Vendor Pre-Bid Conference
December 21, 2018
9:00 —11:00 (CT)

Introduction

Linda Hart, DIR Jeff Kline, DIR
Phyllis Benitez, DIR Program Director

Ray Infante, DIR Statewide EIR Accessibility
Contract Manager

Chief Procurement Office

Kelly Parker, DIR CPO Staff, DIR
Director, Cooperative Contracts Webinar Coordinator
Chief Procurement Office Chief Procurement Office
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* General Information

* BidStamp Vendor Information System Portal (VIS) Overview

* Request for Offer (RFO)

* RFO Overview
RFO Scope
RFO Schedule
RFO Contents
Mandatory Submissions
Evaluation Criteria

* Break
* Questions
* Conference Closing

General Information

* Reference the RFO page number and Section number when
submitting questions.

* Webinar participants may submit questions electronically at
anytime during the webinar, please use the question tab.

* Questions answered today are unofficial until posted on the ESBD in
the form of an Addendum.

* Check the ESBD often for updates

* All questions regarding this RFO must be submitted in writing
through the BidStamp Vendor Information System Portal (VIS) by
2:00 P.M. (CT), January 7, 2019.
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General Information (continued)

* Disqualification of Offers

Failure to sign, scan and upload Vendor Information Form (Exhibit A)
Failure to complete Financial Information (DUNS Number)

Failure to complete, sign, scan and upload the Historically Underutilized
Business (HUB) Subcontracting Plan (HSP)

Failure to submit on or before due date and time

Contact with DIR employees regarding this RFO other than designated
contacts

* Delivery of Offers

Any Vendor responding to this RFO must submit their response through the
BidStamp VIS.

General Information (continued)

Vendors and all vendor representatives shall not attempt to
discuss the contents of this RFO with any employees or
representatives of DIR other than designated contacts.
Failure to observe this restriction may result in
disqualification of any related Response.
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General Information (continued)

Contacts for inquiries regarding this RFO

Carrie Thomas — carrie.thomas@dir.texas.gov

Contacts for the following related topics:

Vendor Information Systems (VIS) Portal - BidStamp: Kelly Parker - kelly.parker@dir.texas.gov
or Joan Scott — joan.scott@dir.texas.gov

HUB Subcontracting Plan: Lynn Sanchez (512) 463-9813 — dirhub@dir.texas.gov
Theresa Williamson (512) 475-4638 — dir.hub@dir.Texas.gov

Statewide Electronic and Information Resources (EIR) Accessibility: Jeff Kline —(512) 463-
3248 - jeff.kline@dir.texas.gov

DIR Cooperative Contracts

* DIR combines the buying power of DIR Customers to obtain volume-discounted pricing for IT products and services.

» Customer purchases through the Cooperative Contracts Program resulted approximately $5 billion for fiscal years
FY2016 — FY2018. See Bid Package 1, Section 1.2.5, Historical Sales.

I Fv2015 Fv2017 Fv2018

Assistance Org $2,357,384.76 $3,079,520.73 $2,958,.084.65

m $351,693,838.26 $339,061,683.43 $332,385,633.15

$628,316,299.13 $577,352,825.09 $589,442,854.33

$462,736,727.05 $461,433,333.12 $448,20,464.71
$8,767,492.85 $20,451,872.88 $19,245,239.18
$515,716,174.70 $492,221,768.72 $415,604,984.31

5 $1,893,601,003,97 $1,807,846 260,33




Threshold and SOW Requirements

- .~ g bt ad S L b ad

Beginning September 1, 2017, the Threshold Requirements for IT Commodities
(Hardware, Software and Services) are as follows:

$50,000 or less May award directly to DIR Vendor of choice

More than $50,000 but not more than Three (or all DIR Vendors in a category with less
$1 million than three vendors)

More than $1 million but less than Six (or all DIR Vendors in a category with less
$5 million than six vendors)

More than $5,000,000 Agencies must conduct an independent
procurement and cannot use DIR Cooperative
Contracts

State agencies procuring more than $50,000 worth of services from DIR Contracts must submit their draft and final
Statements of Work to DIR for review and approval prior to making payment to a Vendor.

Bid Submittal / VIS

- -

6/17/2019

* Any Vendor responding to this RFO must submit their response through the
BidStamp Vendor Information System (VIS)

» Before users can access any of the BidStamp VIS portal functionality, they
will be required to provide login credentials to access a new or existing
account. Vendors will access the BidStamp VIS Portal via
http://dircommunity.force.com/BidStamp and enter in their access
credentials.

* If a Vendor does not yet have login credentials, Vendor will request one by
clicking on “Are you a vendor and need to request an account?” button
that is located on the login page.

10
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Bid Submittal

* Persons with disabilities who seek accommodation,
under the Americans with Disabilities Act (ADA), in
responding to this solicitation may contact DIR at the
point of contact in section 4.1 of this
solicitation. Please allow at least five business days

for response.

11

Responding to a Solicitation

After Vendor account is enabled, Vendor will submit and manage RFO responses from the BidStamp VIS

portal.

Texas Department of Information Resources

Vendor IS Community

A% My Account L Open Solicitations ]— My Responses
ﬁ View and update your information S h for open solictatio View your solictation responses

Search for open solictations

9 Vendor Information = AboutDIR \. Contact DIR
8 View information for vendor: 1 ... nformation about DIR Get contact information for DIR

The Vendor BidStamp Guide and the presentation are posted on DIR’s website on the

Information For Vendors page.
http://dir.texas.gov/View-Information-For-Vendors/Landing.aspx
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Creating a New Response

To create a new response:

RFO Description

Al B

Solicitation Status

c|o|le|F|e|H|I|J|kK|L|M|N|O|P|Q|R|S|T|U|V W

Phase

Type

1. Login to the VIS portal and select the “Open Solicitations” tile
2. Click on the “RFO Number” (DIR-TSO-TMP-419) of the solicitation you want to respond to
3. You will be navigated to the “RFO Number” detail page

Date/Time Respo...

x| Y| z| Other [ AN|

Question Submi...

testMadan Posted RFI1 - Posted Cooperative S5/242017 9118 AM  4/30/2017 9:18 AM
test Posted Posting Cooperative 11/8/2017 9:49 AM  1/9/2017 6:13 AM
Request for Widg... Posted Posting Cooperative 373172017 10:24 AM 3/15/2017 9:52 PM
Test RFO Title Draft Posting Cooperative BT 221N P 31372017 213 PM
Del-branded Prod... Posted Posting Cooperative 4/30/2017 1:47PM 3M7/2017 10:01 AM
RFO Posting Cooperative 3/15/2018 6:32 AM

13

Creating a New Response, cont.

RFO Mumber

DIR-TSO-TMP-473

RFO Number Detail Respond To Solicitation Ask A Question Subscribe to Solicitation View Solicitation Documents.

Actual Stan Date Posting 51452017 Vendor Conference Date 5252017 200 PM

Question Submission Deadline  5/31/2017 2:00 PM RED Answers o Duestions /702017 5:00 PM
ate Deadling Date:

Date/Time Responses Due  6M52018 200 PM Actual Start Date Evaluation 61672017

New Fields

Salicitation Status  Posbed Type  Cooperative

RFO Questions

No records to display

This page will display important deadlines for the solicitation and list any

guestions Vendor has submitted. Buttons discussed on the next slide.

14
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Creating a New Response, cont.

RFO Number Detail Button Description:

e Respond to a Solicitation (or View Response): Create a new response or view a response that is in-progress.
If a response has already been created or started, this button will read as “View Response” and allow you to

resume your progress on an existing RFO response.

e Ask A Question: Submit a question to be reviewed by a DIR resource. Questions can be submitted up until the

“Question Submission Deadline date” indicated in the RFO document and on the detail page.

e Subscribe to Solicitation: Subscribe to a solicitation if you would like to receive addendum notifications.
To subscribe to the solicitation, you must select the “Subscribe to Solicitation” button AND have enabled your

contact to “Receive Notifications”.

e View Solicitation Documents: Navigate to the ESBD posting for a solicitation and view the solicitation’s

documents.

15

Respond to a Solicitation

“RFO Response Page” buttons:

Delete: Delete all information that has been uploaded and the
response record before the response has been submitted. Note: Once
the response is submitted, Vendor must use the Withdraw button
that will appear upon solicitation submission.

Submit: Submits the response record and all associated information.
(reference Vendor Guide Section 5.7)

Ask A Question: Questions can be submitted up until the “Question
Submission Deadline date” indicated in the RFO document and on the
detail page. (reference Vendor Guide Section 5.6)

Add (or Edit) HUB Subcontracting Form: Complete an automated
version of the HSP form. Note: Vendors must also print, sign, and
upload the signed HSP. (reference Vendor Guide Section 5.4)

Create Pricing Form: Create a pricing form to submit pricing
information for your response (reference Vendor Guide Section 5.5)
New (RFO Response Documents): Upload required files indicated in
the RFO posted on the ESBD (reference Vendor Guide Section 5.2)

New (Vendor References): Submit a new reference’s email address

and opt to send the vendor a reference (reference Vendor Guide
Section 5.3)

16
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RFO Overview

* The purpose of this Request for Offer (RFO) is to solicit responses from
potential Vendors to provide Managed Print Services (MPS), printers and
copiers non-multifunction (Non MFD) and multifunction (MFD) devices, 3D
printers, scanning, plotting and facsimile equipment and devices and
Related Services; Document Imaging Services/Solutions; and Enterprise
Content Management (ECM) Products, Software and Services to the State of
Texas, acting by and through the Department of Information Resources
(DIR).

* DIR may make multiple awards from this RFO.

17
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Exhibit D - HUB Subcontracting Plan
(Bid Package 1)

*The HSP form is automated in BidStamp Vendor Information
System (VIS). Vendors will complete the form in BidStamp, print,

sign, and upload the signed HSP in the VIS portal. \\\\
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Bid Package 1, Exhibit D - HUB Subcontracting Plan

Exhibit D — HUB Subcontracting Plan (Bid Package 1)
* DIR encourages all respondents to seek Historically Underutilized Business (HUB)
subcontractors and maximize HUB participation in their bids.

* Responses submitted without a current HUB Subcontracting Plan (HSP) provided in
the RFO, will be disqualified per TAC Rule §20.285

* All respondents, HUBs and Non-HUBs, are required to submit a completed HSP

* The HSP form includes specific instructions for meeting the Good Faith Effort
requirements
* Vendors must complete a new HUB Plan and a good faith effort for this procurement

19

Bid Package 1, Exhibit D - HUB Subcontracting Plan

The HUB Goal for this RFO is 21.1%

* METHOD A (Attachment A) - If you are subcontracting and you are
meeting or exceeding the HUB Goal for this RFO, you will complete
Method A.

* Include all VID numbers for each vendor, all estimated dollar
amounts and percentages for each vendor.

20
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Bid Package 1, Exhibit D - HUB Subcontracting Plan

METHOD B (Attachment B) - If you are subcontracting, and are not going to
meet the HUB Goal of 21.1% you will complete Method B.

* Provide written notification of subcontracting opportunity listed to at least three
State of Texas certified HUBs

* Provide written notification of subcontracting opportunity to at least (2) minority or
women’s trade organization or development center

* Allow no less than seven (7) working days from their receipt of notice for HUBs to
respond (keep delivery receipt emails).

* Note: Attach supporting documentation (letters, fax transmittals, email, etc.)
demonstrating evidence of the good faith effort performed with RFO submittal

21

Bid Package 1, Exhibit D - HUB Subcontracting Plan

If not subcontracting, your response must contain a detailed
explanation demonstrating HOW your company will fulfill the
entire contract with its own resources

* Self-Performance Justification must be provided in the
space provided in SECTION 3, do not reference sections in
the RFO

22
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Bid Package 1 - HUB Subcontracting Plan

You may contact DIR’s HUB Department for assistance in completing your HUB
Subcontracting Plan (HSP) up to seven (7) working days before the RFO

submittal.
Lynn Sanchez Theresa Williamson
512-463-9813 512-475-4638

Email: dir.hub@dir.texas.gov

23

Electronic and Information Resources (EIR)

Accessibility Forms

Texas state agencies and institutions of higher education are required to procure,
develop, and use EIR that is inclusive and accessible to people with disabilities, and to
obtain credible evidence of vendor’s or manufacturer’s capability or ability to produce
accessible EIR products and services.

This RFO includes requirements for the accessibility related forms below

1. Voluntary Product Accessibility Templates (VPATs)
* For all Commercial Off the Shelf (COTS) offerings included in the response

2. Vendor Accessibility Policy Assessment Form
* Required for all vendors

24
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Voluntary Product Accessibility Templates

(VPATs)

VPATs are

* Formal statements for commercial off the shelf (COTS) products and services
documenting accessibility compliance to US Section 508 technical standards

* utilize ITIC VPAT template form.
* manufacturer-generated and product / product family specific

* Completed by individuals with relevant knowledge of the product accessibility.

* Based on accessibility testing results and supported by documentation (on
request).

* Accurate; inaccurate claims of compliance could generate end user complaints
under the Americans with Disabilities Act.

25

Vendor Accessibility Policy Assessment Form

Why is DIR requesting information on vendor accessibility policy?

* Texas agencies and institutions of higher education are required to procure or develop
accessible offerings. Gaps in vendor internal governance systems and leadership
commitment inhibit the ability to meet these standards for their products / services.

* Accessibility policy maturity provides insight into vendors’ ability to develop accessible
commercial off the shelf (COTS) and non-COTS offerings

* Results mapped to the Policy Driven Adoption for Accessibility (PDAA) Maturity Model

* Vendors can use the results as a roadmap for implementing their organization-wide IT
accessibility initiatives, which will help ensure that programs and processes are in place
to facilitate the development of future accessible offerings.

Note: Form (excel file) should be completed and returned in its original format

26
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Additional Information regarding EIR Accessibility

and VPAT Forms

* EIR Accessibility Website
http://dir.texas.gov/View-Resources/Pages/Content.aspx?id=36

* PDAA Maturity Model

http://publishingext.dir.texas.gov/portal/internal/resources/DocumentLibrary/PDA
A%20Maturity%20Matrix.pptx

¢ Additional Information
http://dir.texas.gov/View-Resources/Pages/Content.aspx?id=39#Procurement

Jeff Kline
Program Director

Statewide Electronic and Information Resources (EIR)
Accessibility

Email: jeff.kline@dir.texas.gov 512/463-3248
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RFO Contents

Bid Package 1 — RFO DIR-TS0O-419 (contains Exhibits A, B, C, & D)

Bid Package 2 — Pricing Index and Instructions

Bid Package 3 — DIR Sample Contract for Products and Services

Bid Package 4 — Standard Terms and Conditions for Product Contracts
Bid Package 5 — Master Operating Lease Agreement

Bid Package 6 — Master Leasing Agreement

Bid Package 7 — Declared Disaster Agreement

Bid Package 8 — Vendor References

Bid Package 9 — Voluntary Product Accessibility Template (VPAT)

Bid Package 10 - Policy Driven Adoption Assessment (PDAA)

28
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Bid Package 1

* Bid Package 1 — RFO DIR-TSO-419
* Scope
* General Information
* Submission requirements, etc.
* Evaluation, Negotiations, and Award
* Exhibit A, Vendor Information Form
* Exhibit B, Vendor History and Experience
* Exhibit C, Contract Marketing and Support Plan

* Exhibit D — Historically Underutilized Business (HUB) Subcontracting Plan (The HUB
Subcontracting Plan Form is provided in the BidStamp VIS portal.)

29

RFO Scope

Section 3. Scope

DIR intends to contract with qualified Vendors to provide:

* Managed Print Services (MPS), printers and copiers non-multifunction (Non MFD) and
multifunction (MFD) devices, 3D printers, scanning, plotting and facsimile equipment
and devices and Related Services;

* Document Imaging Services/Solutions; and

* Enterprise Content Management (ECM) Products, Software and Services

Vendors are encouraged to bid any or all or any combination of the products or product
categories listed above in their proposals.

30
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RFO Scope, cont.

* Third Party Products are those hardware, peripherals, accessories and software
manufactured or published by other manufacturers or publishers that may be
used as an attachment or embedded within the Vendor solution to create,
enhance or extend the functionality of the product or services within scope of
this RFO. All third party products will be awarded at the discretion of DIR.

31

Term of Contract

Section 3.6.2 Contract Term and Automatic Renewal

The term of any Contract awarded from this RFO shall be two (2) years
commencing on the last date of approval by DIR and Vendor.

The Initial contract term will be two (2) years, renewable
automatically in one (1) optional two-year renewal term and one (1)
optional one-year renewal term under the same Terms and Conditions,
unless either party provides notice to the other party 60 days in
advance of the renewal date stating that the party wishes to discuss
modification of terms or not renew.

32
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RFO Schedule

* Section 4.3.1 Anticipated Schedule:

Date/Time Activity
Publish RFO on Electronic State Business Daily
December 12, 2018

December 21, 2018 9:00 AM-11:00 AM Optional Vendor Conference/Webinar

(CT)

January 7, 2019 2:00 PM (CT) Deadline for submitting questions

January 22, 2019 COB (CT) Estimated deadline for posting answers to questions
on the ESBD

February 4, 2019 2:00 PM (CT) Deadline for DIR to receive Vendor references

February 4, 2019 2:00 PM (CT) Deadline for submitting responses to DIR

February 4, 2019 - until completed Evaluation of responses, oral presentations (if

requested) negotiation and contract execution

33

Evaluation Criteria

* RFO Section 5.1 — Evaluation of Responses
* Incomplete response package will be rejected
* The financial review (DUNs number)and HSP review are on a pass/fail basis.

* Only responses that receive the passing grade will proceed to the next
evaluation phase.

« RFO Section 5.2 — Evaluation Criteria
* Pricing —45%
* Vendor History and Experience and Vendor References — 30%
* Vendor’s Plan for supporting Contract — 25%

34
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Bid Package 1 - Exhibits A, B, &C

Exhibit A, Vendor Information

* This form must be filled out in its entirety and signed by an officer or agent empowered to
contractually bind the Respondent. Complete cancelled contract references if applicable.

Exhibit B, Vendor History and Experience

* Respondent must provide a detailed response to each question detailing the Vendor’s history and
experience in providing the products and services proposed.

Exhibit C, Contract Marketing and Support Plan

* Respondent must provide a plan that describes the Respondent/Vendor’s ability and strategy for
promoting and supporting the contract, if awarded.

35

Bid Package 2 - Pricing

* Vendors must submit pricing on DIR’s Automated Pricing Form in the BidStamp
VIS for products and related services.

* Bid Package 2 Pricing Sheet - All applicable Entire Offering tabs will be
completed and saved as a PDF and upload into BidStamp.

* BidStamp — Vendors must enter the following items:
» Category
* Brand (ONLY ENTER MPS, DIS or ECM)
* Product Description
* DIR Customer Discount % off MSRP

36
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Pricing - Volume Pricing

* Volume Discounts: DIR encourages Vendors to offer VOLUME pricing for specific
Products and/or Services.

* Aggregate Sales: If Vendor is proposing increased discounts based on total statewide
aggregate contract sales, Vendor must list total contract dollar amount threshold,
specific product and/or service or ALL, and discount percentage increase.

* Vendors offering Volume Discounts should use the Bid Package 2 Excel spreadsheet
format for all volume discounts.

* Vendors will need save the entire EXCEL workbook as a PDF and upload into Bid Stamp.

37

Pricing - Volume Pricing

F of
Request for Offer DIR-TSO-TMP-419.
Managed Print Services, Printers, Coplers, 30 Printers, Sc g, Plotting and F quip ‘and Related ; Dy it Ser
Enterprise C M: t Prodt Software and Services

BID PACKAGE 2 - PRICING SHEET VOLUME DISCOUNT

Type of Volume [ Product Category | DIR Customer Discount % off MSRP

Additional Discount Based On Aggregate Sales

38
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Bid Packages 3 and 4

* Bid Package 3 — Sample Contract for Products and Services

* Bid Package 4 - Standard Terms and Conditions for Products and Related
Services Contracts

* No exceptions may be taken to certain terms as indicated on the Standard
Terms and Conditions

* Any exception must be listed in Bid Package , Exhibit A, Item 11.

39

Bid Packages

* Bid Package 5 Master Operating Lease Agreement

* Bid Package 6 Master Lease Agreement

* Bid Package 7 Disaster Recovery

40
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Bid Package 8 - Vendor Reference

Questionnaire

Bid Package 8 - References

* The vendor must provide the vendor reference questionnaire directly to companies/government
agencies as specified in Section 4.7.2 of the RFO. Vendors may send the questionnaire through BidStamp
VIS.

* Instructions are included in Bid Package 8.
* DIRis not responsible for undeliverable e-mails or for non-responsive references.

* References must respond to DIR on the form provided by the due date in order to be considered in
proposal evaluation.

* The Vendor may NOT submit the reference form to DIR.

¢ Forms submitted directly by the vendor to DIR will receive a score of zero.

41

Bid Package 8 - Vendor Reference

Questionnaire

VENDOR REFERENCES
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and Facsimile Equipment and Related Services; Document
Imaging Services/Solutions; Enterprise Content Management Products, Software and Services

Request for Offer DIR-TSO-TMP-419
REFERENCE DEADLINE TO DIR: No later than February 4, 2019 at 2:00 PM (CT)

Texas Department of Information Resources (DIR) requests your assistance in providing a Vendor reference for this Reques
for Offer (RFO) that has been issued. The Vendor that is responding to this RFO is providing this document for you to fill ou
and return directly to DIR at the following email address: 419docmanagement@dir.texas.gov

This portion to be complet V [o] er information

Vendor Name

Insert Type of (MPS, Document Imaging, Enterprise Content Management ) Product/Services
Category
Prime Contractor
Subcontractor(s)
Dates of Performance: Starting Date Ending Date
Total Est. Contract Dollar Amount

42
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Mandatory Submissions

RESPONDENT MUST PROVIDE THE ITEMS LISTED BELOW OR THE RESPONSE WILL BE REJECTED.

RFO Section 4.7.1 — Mandatory Response Contents

Exhibit A — Vendor Information (signed, scanned, uploaded into BidStamp)
Exhibit A — Canceled Contracts — Attachments 1 and 2 (if applicable)
Exhibit B — Vendor History and Experience

Exhibit C — Contract Marketing and Support Plan

Exhibit D — HUB Subcontracting Plan (SIGNED)

Pricing — Bid Package 2 (Automated Pricing Form in BidStamp VIS)

Policy Driven Adoption Assessment (PDAA) — Bid Package 10

Vendor’s Service or Licensing Agreement, etc. (if any)

Any addendum requirements — check the ESBD for these; Vendors do not receive notice

43

Questions

* Break (10 minutes)

» Reference the Section Number and page number with your
submitted question.

* Questions answered today are unofficial until posted on the
ESBD.

* Submit additional questions through BidStamp VIS.

44
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Reminder

* Questions answered today are unofficial until posted on the ESBD in
the form of an Addendum.

* Any changes or additional information regarding this RFO will be
posted as an addendum to solicitation number DIR-TSO-TMP-419 on
the Electronic State Business Daily, http://esbd.cpa.state.tx.us/

* |tis the responsibility of Vendors to monitor the EBSD web site for
addenda.

45

Reminder

* Section 4.3.1 Anticipated Schedule:

Date/Time Activity
Publish RFO on Electronic State Business Daily
December 12, 2018

December 21, 2018 9:00 AM-11:00 AM Optional Vendor Conference/Webinar

(CT)

January 7, 2019 2:00 PM (CT) Deadline for submitting questions

January 22, 2019 COB (CT) Estimated deadline for posting answers to questions
on the ESBD

February 4, 2019 2:00 PM (CT) Deadline for DIR to receive Vendor references

February 4, 2019 2:00 PM (CT) Deadline for submitting responses to DIR

February 4, 2019 - until completed Evaluation of responses, oral presentations (if

requested) negotiation and contract execution

46
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Conference Closing

* All questions, inquiries must be directed to Carrie Thomas

Phone: 512-936-2353
Fax: 512-936-6896
Email: carrie.thomas@dir.texas.gov

Thank you for attending today’s webinar!

47
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Department of Information Resources
Managed Print Services, Printers, Copiers, 3D Printers, Scanning, Plotting and
Facsimile Equipment and Related Services; Document Imaging
Services/Solutions; Enterprise Content Management Products, Software and Services
Request for Offer DIR-TSO-TMP-419

Addendum 2

This Addendum #2 to Request for Offer DIR-TSO-TMP-419

1. Correcting the answer to Question #48.
2. Correcting the answer to Question #49.

Questions and Official Answers:

48. Question: May we perform hybrid onshore/offshore manual indexing from images
where your data remains at a SunGuard data center within the U.S. while offshore
workers remotely capture the index information?

Answer: No, the Vendor must perform all functions of the Contract and keep all
related data always and exclusively within the continental United States.

49. Question: Document: DIR-TSO-TMP-419 Bid Package 1 RFO, Page:13, Section
Number: Document Imaging/Solutions

a. Is this specific to Document Imaging/Solutions only?

Answer: Yes, see the header which appears on page 12, Document
Imaging/Solutions.

b. Would DIR accept utilizing Offshore resource specific to back office activities such
as Billing, Contract Management and Order Entry?

Answer: Yes, as long as the Offshore resource(s) performing back office activities do
not have access to Customer Data. Further, Respondents should consider the
requirement to provide service, sales and support resources to serve the Customer.
Such support should be available during the Customer’s normal business hours.

End of Addendum 2

Department of Information Resources 1
Contract Management Procedures
Appendix 17 11/12/13
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