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NASPO ValuePoint NASPO

PARTICIPATING ADDENDUM ValuePOint

MULTI-FUNCTION DEVICES AND RELATED

SOFTWARE, SERVICES AND CLOUD SOLUTIONS
Led by the State of Colorado

Master Agreement #: 187646

Contractor: CANON U.S.A,, INC. (“CANON”)

Participating Addendum #: MA24204

Participating Entity: STATE OF IOWA

The following Products and Services are included in this contract portfolio:

Group A—MFD, A3

Group B—MFD, A4

Group C — Production Equipment

Group D - Single-function Printers

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

Group G — Software

Group H — Consumable Supplies

Group | - Managed Print Services (MPS)
Sub-Group G1 — Software Related Services
Sub-Group C1 — Standalone Production Devices
Sub-Group C2 — Industrial Print Equipment
Sub-Group D1 — Specialty Printers

Accessories for Discontinued Base Units

e Maintenance Services for new, remanufactured, refurbished, and legacy Devices

Master Agreement Terms and Conditions

1. Definitions
For the purposes of this Participating Addendum, the following words shall be defined as set forth
below:

“Contract” means the collective documentation memorializing the terms of the Participating
Addendum between the State and the Contractor, and includes the NASPO ValuePoint Master
Agreement and all additional documentation listed in Section 1l of the NASPO ValuePoint Master
Agreement.

“Product” refers to any other products, goods, materials or items that are ordered, developed,
produced, delivered, installed, licensed, performed, provided, or otherwise made available, under
or through this Contract or Order. The term “Product” includes all related, provided, or supplied
Documentation, updates, source code, upgrades, and enhancements.

“State” means the State of lowa and all state agencies, boards, and commissions, and any political
subdivisions making purchases off of this Contract as permitted.

1. Scope
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This addendum covers the Multi-Function Devices and Related Software, Software and Cloud
Solutions portfolio led by the State of Colorado, for use by state agencies and other government
entities located in the State of lowa authorized by that State’s statutes to utilize State contracts
with the prior approval of the State’s Chief Procurement Official (collectively, “Purchasing
Entities”). Issues of interpretation and eligibility for participation are solely within the authority
of the State of lowa - Chief Procurement Officer.

2. Participation
This NASPO ValuePoint Master Agreement may be used by all state agencies, institutions of higher
education, political subdivisions and other entities authorized to use statewide contracts in the
State of lowa. Issues of interpretation and eligibility for participation are solely within the
authority of the State Chief Procurement Official.

Within the State of lowa, all state agencies, state facilities, cities, counties or education entities
or any entity funded in part with state tax dollars, are eligible purchasers and authorized to
purchase Products and Services under the terms of this Participating Addendum in lieu of a
separate competitive selection process. (Exception: State of lowa executive branch agencies must
purchase according to applicable system standards and seek approval from the State of lowa -
Office of the Chief Information Officer when required as directed by lowa Administrative Code
before purchasing from this contract.)

3. Order of Precedence

1. The State of lowa Participating Addendum (“PA”);

2. NASPO ValuePoint Master Agreement, including all Exhibits;

3. An Order issued against the Master Agreement;

4 The Solicitation, RFP-NP-23-001, Multi-Function Devices and Related Software, Services
and Cloud Solutions;

5. Contractor response to the Solicitation, as revised (if permitted) and accepted by the Lead
State; and

6. Contractor’s Supplemental Documents, which are included as Attachments.

These documents shall be read to be consistent and complementary. Any conflict among these
documents shall be resolved by giving priority to these documents in the order listed above.
Contractor’s terms and conditions that apply to this Master Agreement are only those that are
expressly accepted by the Lead State and must be in writing and attached to the Master
Agreement as an Exhibit or Attachment. No other terms and conditions shall apply, including
terms and conditions listed in the Contractor’s response to the Solicitation, or terms listed or
referenced on the Contractor’s website, in the Contractor’s quotation/sales order or in similar
documents subsequently provided by the Contractor’s. The solicitation language prevails unless
a mutually agreed exception has been negotiated.

4, Term
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This Participating Addendum shall become effective as of August 1, 2024, and shall terminate
upon the expiration or termination of the Master Agreement, as amended unless the Participating
Addendum is terminated sooner in accordance with the terms set forth herein.

5. Primary Contacts
The primary contact individuals for this Participating Addendum are as follows (or their named
successors):
Contractor
Name: Samantha Owens
Address: 1 Canon Park, Melville, NY, 11747

Telephone: | 631.330.2754

Email: isgbidadmin@cusa.canon.com

Participating Entity

Name: Julie Janssen

Address: DAS Central Procurement,1305 E Walnut Street, Des Moines, lowa 50319

Telephone: | 515-240-2698

Email: Julie.Janssen@iowa.gov

6. Participating Entity Modifications or Additions to the Master Agreement
Modifications or additions apply only to actions and relationships within the Participating Entity.

Participating Entity must check one of the boxes below.
[_] No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supplementing the Master Agreement terms and
conditions.

A. Terms
The Agency is agreeing to the terms of the Master Agreement only to the extent the terms
are not in conflict with applicable law.

B. Non-Exclusivity
Nothing herein is intended nor shall be construed as creating any exclusive arrangement
with the Contractor. This Participating Addendum shall not restrict the State of lowa,
institutions of higher education, cities, counties, districts, and other political subdivisions
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of the state, and nonprofit organization and other governmental entities from acquiring
similar, equal or like goods and/or services from other contracted entities or sources.

Compliance with the Law; Nondiscrimination in Employment

The Contractor, its employees, agents, and subcontractors shall not engage in
discriminatory employment practices which are forbidden by federal or state law,
executive orders, and rules of the lowa Department of Administrative Services. The
Contractor, its employees, agents, and subcontractors shall comply with all applicable
federal, state, and local laws, rules, ordinances, regulations, and orders when performing
under this Participating Addendum, including without limitation, all laws applicable to the
prevention of discrimination in employment (e.g., lowa Code chapter 216 and section
19B.7) and the use of targeted small businesses as subcontractors and suppliers.

Upon the State’s written request, the Contractor shall submit to the State of lowa a copy
of its affirmative action plan, containing goals and time specifications, and accessibility
plans and policies as required under lowa Administrative Code chapter 11—121. The
Contractor, its employees, agents and subcontractors shall also comply with all federal,
state, and local laws, including any permitting and licensure requirements, in carrying out
the work performed under this Participating Addendum. In the event the Contractor
contracts with third parties for the performance of any of the Contractor obligations
under this Participating Addendum, the Contractor shall take such steps as necessary to
ensure such third parties are bound by the terms and conditions contained in this section.
Notwithstanding anything in this Participating Addendum to the contrary, the
Contractor’s failure to fulfill any requirement set forth in this section shall be regarded as
a material breach of this Participating Addendum and the State of lowa may cancel,
terminate, or suspend, in whole or in part, this Participating Addendum. The State of lowa
may further declare the Contractor ineligible for future state contracts in accordance with
authorized procedures or the Contractor may be subject to other sanctions as provided
by law or rule.

Lease and Rental Agreements — Only Straight Leases are permitted under this
Participating Addendum

Lease and Rental Terms: Equipment leases and rentals are subject to the Terms and
Conditions as set forth in the Master Agreement and Canon’s applicable Supplemental
Documents, which are attached to the Master Agreement, unless otherwise agreed to by
a Participating State or Entity. To initiate a lease or rental, Purchasing Entity may issue a
Purchase Order (“PO”) and reference “Straight Lease” on the PO or may simply sign other
transactional documents deemed acceptable to the parties, providing Contractor does not
provide the Purchasing Entity with any documents (besides EULA’s) that have not been
approved by the Lead State.

Assignment: Contractor may assign, solely for financing purposes, upon written notification
to the State of lowa, their right title and interest in and to: (i) the Products subject to the
Lease Agreement; (ii) all payments and other amounts due and to become due thereunder
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with respect to the Products; and (iii) all rights and remedies under this Participating
Addendum with respect to the Products, such payments and other amounts due. Any such
assignment however, does not excuse Contractor from fulfilling their obligations outlined
in the terms and conditions of either the NASPO ValuePoint Master Agreement #187646 or
the Participating Addendum. Contractor intends to assign, solely for financing purposes,
rights as set forth immediately above and this paragraph constitutes the required written
notification to the State of lowa.

All lease and rental programs must remain with the Contractor’s leasing partner, Authorized
Dealers through an in-house leasing program, or through a third-party financial institution
of Purchasing Entity’s choice, throughout the term of the agreement.

End of Term Notification: Contractor must notify a Purchasing Entity, in writing, of their End
of Term options at least sixty (60) to ninety (90) days prior to the end of any Initial Lease or
Rental Term. Such notification may include, but not be limited to, the following:

a. Any acquisition or return options, based on the type of lease or rental agreement;
b. Anyrenewal options, if applicable; and/or
c. Hard drive removal and surrender cost, if applicable.

End of Term Options: If a Purchasing Entity desires to exercise a purchase, renewal, or
return of the Equipment, it shall give Contractor at least thirty (30) days written notice prior
to the expiration of such lease or rental term. Notwithstanding anything to the contrary, if
Purchasing Entity fails to notify Contractor of its intent with respect to the exercise of a
purchase, renewal, or return of the Equipment, the Initial Lease or Rental Term shall be
terminated on the date as stated in the Order and removal of the Product will be mutually
arranged.

Amendments to Canon Lease Agreement included as Attachment 1 of the NASPO
ValuePoint Master Agreement #187646 (“Canon Lease Agreement”):

i Section 14 of the Canon Lease Agreement is hereby removed and replaced with
the following language:

Commencing upon acceptance of the Equipment, Customer agrees to
keep the Equipment insured. Customer may, at its option, satisfy the
foregoing obligation through a State self-insurance program.

ii.  Section 17(b) of the Canon Lease Agreement is hereby removed and shall not
apply to any leases entered into by Purchasing Entity under this Participating
Addendum.

iii. Sections 18 and 23 of the Canon Lease Agreement are hereby removed and
shall not apply to any leases entered into by a Purchasing Entity under this
Participating Addendum.
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iv.  The last sentence of Section 24 of the Canon Lease Agreement is hereby
removed and shall not apply to any leases entered into by a Purchasing Entity
under this Participating Addendum.

Amendments to the Canon Maintenance Agreement included as Attachment 2 of the
NASPO ValuePoint Master Agreement #187646 (“Canon Maintenance Agreement”):

i. Any limitation of Contractor’s liability or the liability of Canon Financial
Services, Inc. (“CFS”) outlined in the Canon Maintenance Agreement shall be
deemed void to the extent that such limitation of liability is inconsistent with
the Participating State’s constitution, statute, administrative rule, or
regulation of that State.

Authorized Dealers

All Contractors and resellers authorized in the State of lowa, are listed in Contractor’s
Authorized Dealer List, which is available on the NASPO ValuePoint website, and are
approved to accept orders and provide sales, service support, and invoicing to
participants in the NASPO ValuePoint Master Agreement. The Contractor’s subcontractor,
dealer and reseller participation will be in accordance with the terms and conditions set
forth in the Master Agreement.

Orders

Any order placed by a Purchasing Entity for a Product and/or Service available from this
Participating Addendum shall be deemed to be a sale under the Master Agreement which
is not a lease or rental shall be deemed to be a sale under (and governed by the prices
and other terms and conditions) of the Master Agreement. There must be no minimum
order quantities or total order amount required from the ordering entity by the
Contractor.

All purchase orders issued by the purchasing entities with the jurisdiction of this
participating addendum should contain the following: (1) “PO subject to NASPO
ValuePoint Contract #187646 & State Contract #24204”; (2) Purchaser’s Address, Contact,
& Phone-Number; (3) Purchase order amount; (4) Type of Lease or rental and monthly
payment (if applicable); (5) Itemized list of accessories; (6) Service program and rates; and
(7) Attached SOW Template if applicable.

Product Installation & Invoicing

Unless otherwise agreed to by both parties, signing the delivery and acceptance (“D&A”)
certificate constitutes Acceptance of the Device(s) and allows Contractor to invoice for
the Device(s). Failure to sign the D&A or reject the Device(s) within the foregoing five (5)
day period shall be deemed as Acceptance by the Purchasing Entity.
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Contractor will provide timely billing and Purchasing Entity will notify Contractor, in
writing, of any billing concern. In order for Contractor to generate accurate service
invoices, Purchasing Entities shall provide meter reads within the Contractor(s) requested
timeframe.

Invoices that are generated without receiving the proper meter read information from
the Purchasing Entity will not be considered inaccurate.

If the Purchasing Entity determines that the Contractor has failed to perform or deliver
any service or product as required by the Contract, the Contractor shall not be entitled to
any compensation under the Contracts until such service or product is performed or
delivered. In this event, the Purchasing Entity may withhold that portion of the
Contractor’s compensation which represents payment for goods that were not delivered.

The Purchasing Entity shall provide written notice of any alleged invoicing issue(s) and the
Contractor will be allowed a thirty (30) day cure period to address any such issue. Failure
on the Contractors part to maintain accurate invoicing shall result in a $25.00 per instance
credit on the following month’s invoice.

Not Specifically Priced (“NSP”) Open Market Items

Not Specifically Priced (NSP) items compliment or enhance Canon’s Products and/or
Services offered under the resulting Master Agreement and may be purchased as a stand-
alone option. NSP items will not include:

i) Interactive White boards;

i) Computers, monitors, or other related items;
iii) Fax machines;

iv) Overhead Projectors; and

V) Cameras.

NSP items may only be acquired through the Contractor or their Authorized Dealers and
must be reported quarterly with all other sales under the resulting Master Agreement.
NSP items must be priced at a minimum discount of 15% from MSRP or List Price. The
maximum allowable amount of all NSP items in a single Order is $15,000.

Showroom Equipment
Upon request by a Purchasing Entity, showroom equipment for Groups A and B may be
converted to a purchase, lease, or rental providing the following conditions are met:

1. The meter count on Group A and Group B Devices does not exceed 10,000 copies
total (i.e. b&w and color combined);

2. The Device must be discounted by at least 5% off the Master Agreement pricing
for that same Device; and
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3. The Purchasing Entity and the Contractor must indicate on the Order that the
Device is a showroom model.

Software

Purchasing Entities that acquire software shall be subject to the license agreements
distributed with such software. Software subscriptions shall not be subject to automatic
renewals, unless otherwise agreed to in an Order. Notwithstanding the foregoing, in the
event of a conflict in language between an end user license agreement (EULA) and the
Master Agreement, the language in the Master Agreement will supersede and control,
unless otherwise agreed to by a Participating State or Entity. In addition, any language in
a EULA which violates or is inconsistent with any of the following shall be deemed void,
and of no force and effect: (i) a Participating State’s constitution, statute, administrative
rule, or regulation of that State; or (ii) the laws of a local entity making a purchase.

Managed Print Services (“MPS”) Level Agreement

All MPS engagements shall require the Contractor and the Purchasing Entity to complete
a detailed statement of work, similar to the format provided in Attachment 3 (Canon
Sample MPS Agreement Terms and Conditions) of the NASPO ValuePoint Master
Agreement. Additionally, Purchasing Entity shall be expected to adhere to the
requirements outlined in Attachment 4 (Canon Sample MPS Customer Expectations
Document), prior to the initiation of any engagement.

Maintenance Service Level Agreements

Purchasing Entities are subject to the Contractor’s Standard Service Levels as outlined in
the NASPO ValuePoint Master Agreement, Contractor’s Supplemental Documents, or as
otherwise negotiated by the Participating State or Entity.

Invoicing

For the duration of the contract, all product pricing on invoices submitted to the State of

lowa and political subdivisions shall:

o Not fall short of the discounts quoted on the Pricing List.

° Items covered under this contract are FOB Destination and shipping charges are
not to be included on any invoice unless the Agency has ordered expedited
shipment. For expedited shipment, the Agency would submit their order
including related shipping charges, which may not exceed the cost of delivery by
the carrier.

° Be verifiable against the manufacturer’s then-current retail price list approved
and agreed to under the NASPO ValuePoint Master Agreement, unless a lower
price is offered by Contractor consistent with Section N of this Purchasing
Addendum or as a result of negotiation.

Pricing
The Contractor’s stated prices on the NASPO ValuePoint Contractor website shall be
discounted using the discounts and price lists approved and agreed to by the NASPO
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ValuePoint Master Agreement. Minimum discounts listed in the price list must be held
firm for the duration of the Contracts term. The participating State of lowa will be given
the immediate benefit of any nationwide published commercial price list decrease
offered by Contractor for other comparable customers procuring similar quantities of
Products and Services and based on similar terms and conditions. The stated discounts
are considered to be the minimum discount offered. The Contractor may offer, within
written quotes, a higher discount than the approved minimum discount for volume
purchases or for competitive reasons.

Payment Terms

Payment Terms shall be Net 60 days. Per lowa Code § 8A.514 the State of lowa is allowed
sixty (60) days to pay an invoice submitted by a Contractor. Payment for completion of a
contract order is normally made within 30 days following the date the entire order is
delivered or the date a correct invoice is received, whichever is later. Payments may be
made via a State or political subdivision "Purchasing Card" with no additional charge.

Administrative Fee

Without affecting the approved Goods or Service prices or discounts specified in the
Contract, the State of lowa shall receive one percent (1.00%) administrative fee on all
sales made within the State of lowa against this agreement. The administration fee due
to the State of lowa shall be paid quarterly by the Contractor directly to the State of lowa,
made payable to the lowa Department of Administrative Services.

Send to:

State of lowa — DAS/Central Services Enterprise
Attention: DAS — Finance

1305 East Walnut Street, 3™ Floor

Des Moines, IA 50319

Quarterly Reports

This contract permits other State Agencies and political subdivisions to purchase from the
Contract. The Contractor shall keep a record of the purchases made pursuant to the
Contract and shall submit a report to the Agency on a quarterly basis. The report shall
identify all State agencies and political subdivisions making purchases from this Contract
and the quantities purchased pursuant to the Contract during the reporting period. The
Contractor shall submit quarterly reports via email to the State of lowa Contract Manager.

Reporting Schedule — based on calendar year
Quarter 1 (Jan 1 — Mar 31) Due Apr 30
Quarter 2 (Apr 1 —Jun 30) Due July 31
Quarter 3 (July 1 —Sept 30) Due Oct 31
Quarter 4 (Oct 1 — Dec 31) Due Jan 31
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Taxes

The State is exempt from Federal excise taxes, and no payment will be made for any taxes
levied on Contractor’s employee’s wages. The State is exempt from State and local sales
and use taxes on the Deliverables.

Choice of Law and Forum

The laws of the State of lowa shall govern and determine all matters arising out of or in
connection with this Contract without regard to the choice of law provisions of lowa law.
Any and all litigation commenced in connection with this Contract shall solely be brought
in the District Court for the State of lowa in the county where venue is appropriate.
Alternatively, if venue is proper in federal court, suit shall solely be brought in the United
States District Court for the Northern or Southern District of lowa, wherever jurisdiction
is appropriate. Nothing contained in this provision shall be construed as waiving any
immunity to suit or liability, including without limitation sovereign immunity or Eleventh
Amendment immunity, which may be available to the State.

Federal Funding Requirements

Orders funded with federal funds may have additional contractual requirements or
certifications that must be satisfied at the time the Order is placed or upon delivery. When
applicable, a Purchasing Entity will identify in the Order any alternative or additional
requirements related to the use of federal funds. By accepting the Order, Contractor
agrees to comply with the requirements set forth therein.
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IN WITNESS, WHEREQF, the parties have executed this Addendum as of the date of execution by both
parties below.

Participating Entity: Contractor: Canon U.S.A.

State of lowa

Department of Administrative Services

Signature: Signature: DocuSigned by:
Rl L, = Masa. BLs

Name: Karl Wendt Name: Mason OIdS o .

Title: Procurement Manager Title: EVP

Date: 9/13/2024 Date: 9/12/2024

For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Portfolio Manager: Joel Atkinson
Telephone: (850) 848-1250
Email: jatkinson@naspovaluepoint.org

[Please email fully executed PDF copy of this document to

PA@naspovaluepoint.orq

to support documentation of participation and posting in
appropriate data bases.]
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