Participating Addendum Number 188037
for
Multi-Function Devices and Related Software, Services and Cloud Solutions
between
State of Kansas
and
Toshiba America Business Solutions, Inc.

This Participating Addendum is entered into by State of Kansas (“Participating Entity”) and the following
Contractor (each a “Party” and collectively the “Parties”) for the purpose of participating in NASPO ValuePoint
Master Agreement Number 188037, executed by Contractor and the State of Colorado (“‘Lead State”) for Multi-
Function Devices and Related Software, Services and Cloud Solutions (“Master Agreement”):

Toshiba America Business Solutions, Inc. (“Contractor”)
25530 Commercentre Drive
Lake Forest, CA, 92630

PARTICIPATING ADDENDUM CONTACTS.

Contractor’s contact for this Participating Participating Entity’s contact for this Participating
Addendum is: Addendum is:
Jeff Ballard Kelly Johnson
Contracts Manager Deputy Director
TABS-NASPO@TABS.Toshiba.com Kelly.johnson@ks.gov
949-462-6327 785-296-4168

TERM. This Participating Addendum is effective as of the date of the last signature below and will terminate
upon termination of the Master Agreement, as amended, unless the Participating Addendum is terminated
sooner in accordance with the terms set forth herein.

PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions
of higher education, cities, counties, districts, and other political subdivisions of the state, and nonprofit
organizations within the state if authorized herein and by law. Participating Entity has sole authority to
determine which entities are eligible to use this Participating Addendum. If Contractor becomes aware that an
entity’s use of this Participating Addendum is not authorized, Contractor will notify NASPO ValuePoint to
initiate outreach to the appropriate parties.

GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed
hereunder will be governed by, and construed in accordance with, Participating Entity’s laws.
SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing,
terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to
Contractor and Participating Entity and Purchasing Entities.
a. Products and Services. The following Products and Services are included in this contract
portfolio:
e Group A—-MFD, A3
e Group B—-MFD, A4
e Group D - Single-function Printers
e Group E — Large/Wide Format Equipment
e Group G - Software
e Group H - Consumable Supplies
e Group | - Managed Print Services (MPS)
e Sub-Group G1 - Software Related Services
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VI.

e  Sub-Group D1 — Specialty Printers
e Accessories for Discontinued Base Units
o Maintenance Services for all Devices

b. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified
on Contractor’s Dealer List, posted to the NASPO ValuePoint webpage are authorized to provide
Products and Services to Participating Entities under in accordance with the terms and conditions set
forth in the Master Agreement and in this Participating Addendum.

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum.

Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor
of the Participating Addendum. The terms of this Participating Addendum, including those modifying or
adding to the terms of the Master Agreement, apply only to the Parties and shall have no effect on
Contractor’s participating addenda with other participating entities or Contractor's Master Agreement with the
Lead State.

Lease Agreements: Lease Terms: Equipment leases are subject to the Terms and Conditions as set forth in
the Master Agreement and Toshiba America Business Solutions, Inc.’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, Purchasing Entity may issue a Purchase Order ("PO”) and reference the type of lease (FMV
Lease, Straight Lease, Capital 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 Kansas,
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 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 #188037 (State of Kansas 56197) 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 Kansas.

All lease 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.
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VIIL.

IX.

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 LeaseTerm. Such notification may include, but not

be limited to, the following:

i. Any acquisition or return options, based on the type of lease agreement;
ii. Any renewal options, if applicable; and/or
. 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 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 Term shall be terminated on the
date as stated in the Order and removal of the Product will be mutually arranged.

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.

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.

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
the 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;

ii) 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
shall be determined by the Participating State or Entity.
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X.

XI.

XIl.

Xl

XIV.

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

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

b. The Device must be discounted by at least 5% off the Master Agreement pricing for that same
Device; and

¢. 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. Purchasing Entities shall have the option to finance software subscriptions by utilizing Contractor
lease rates. 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 a Participating State’s constitution or a statute of that state; or violates the laws of a local entity
making a purchase, will be deemed void, and of no force or effect.

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

Managed Print Services (‘MPS”) Level Agreement: Purchasing Entities are subject to the Contractor's “Sample
MPS Statement of Work” provided in Master Agreement Attachment 10 (Toshiba Sample MPS Statement of
Work), or a similar format approved by both parties. Contractor may not provide MPS maintenance or repair
Services on any Devices that are being leased or rented to a Purchasing Entity by another Manufacturer, unless
they have a written agreement with the Manufacturer to do so. All MPS engagements shall require the
Contractor and Purchasing Entity to complete a detailed statement of work, which must be approved by both
parties prior to the initiation of any engagement.

PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE.

a) The laws of the State of Kansas shall govern this Participating Addendum.

b) State of Kansas Contractual Provisions Attachment, DA-146a attached and incorporated into
this Participating Addendum as Attachment A will have prior precedence over the Order of
Precedence for the Master Agreement 188037.

c) Travel expenses if applicable, shall be reimbursed under the same rates and conditions as noted in the
"Employee Travel Expense Reimbursement Handbook" found at: https://admin.ks.gov/ offices/accounts-
reports/state-employees/state-employees-travel-center unless otherwise agreed upon with the
Purchasing Entity.

d) Business Procurement Card: Agencies may use a Business Procurement Card (Visa) in lieu of a state
warrant to pay for its purchases. No additional charges will be allowed for using the card.
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e) Reports and Administrative Fees:
The Contractor shall submit calendar quarterly reports to the Division of Purchases for all
acquisitions, less returned product ("actual, net invoice sales"), made from this Participating
Addendum. This report should include as a minimum the agency name, quantity, description, and
amount. The report will be provided electronically, and a check sent payable to the State of Kansas -
Office of Procurement and Contracts for an amount equal to one percent (1.0%) of the total actual
sales. The reportis to be sentto: reports@ks.gov. The report and fee shall be submitted by these
quarterly dates:

e Quarter #1: July 1st through September 30th, due by November 30th

e Quarter #2: October 1st through December 31st, due by February 28th
e Quarter #3: January 1st through March 31st, due by May 31st

e Quarter #4: April 1st through June 30th, due by August 31st

f)  This contract is not an exclusive contract. The State of Kansas is not precluded from the purchase of
goods and services from other sources.

g) A State of Kansas, Tax Clearance Certificate is required to execute this contract.

h) The contractor shall sign and submit a "Policy Regarding Sexual Harassment Acknowledgment form"
per Executive Order 18-04. This form is required to execute this contract.

1) The contractor shall sign and submit a "Boycott of Israel certification Form" per HB 2482, 2018
Legislature. This form is required to execute this contract.

J)  The contractor shall sign and submit a "Certificate of Procurement Form" pursuant to Public Law 115-
2332, Section 889 of the John S. McCain National Defense Authorization Act of 2019. This form is
required to execute this contract.

k) The contractor acknowledges the assigned State of Kansas contract number is:
0000000000000000000056197.

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.

NOTICE. Any notice required herein shall be sent to the following:

For Contractor: For Participating Entity:
Jeff Ballard Kelly Johnson
Contracts Manager Deputy Director
TABS-NASPO@TABS.Toshiba.com Kelly.johnson@ks.gov

949-462-6327 785-296-4168



XVIl. SUBMISSION OF PARTICIPATING ADDENDUM TO NASPO VALUEPOINT. Upon execution, Contractor
shall promptly email a copy of this Participating Addendum and any amendments hereto to NASPO
ValuePoint at pa@naspovaluepoint.org. The Parties acknowledge and agree that the Participating
Addendum, as amended, may be published on the NASPO ValuePoint website.

SIGNATURE

The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal
agreement binding on the Party and enforceable in accordance with the Participating Addendum’s terms and that
the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and
bind the Party hereto.

IN WITNESS WHEREOF, the Parties have executed this Participating Addendum.

CONTRACTOR: PARTICIPATING ENTITY:
Signéture £ Signature

Michael Torcaso Kelly Johnson

Printed Name Printed Name
Senior Vice President & CFO Deputy Director
Title Title
December 18, 2024 12/26/2024 KMG
Date Date
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Kindra Gribble
Kelly Sig


Contractual Provisions Attachment A
DA-146a Rev. 07/19

1.1 Important

The Provisions found in Contractual Provisions Attachment (Form DA-146a, Rev. 07-19), which is attached
hereto, are hereby incorporated in this contract and made a part thereof. The parties agree that the following
provisions are hereby incorporated into the contract to which it is attached and made a part thereof, said contract
being the 15th day of August, 2024.

1.2. Terms Herein Controlling Provisions

[t is expressly agreed that the terms of each and every provision in this attachment shall prevail and control over
the terms of any other conflicting provision in any other document relating to and a part of the contract in which
this attachment is incorporated. Any terms that conflict or could be interpreted to conflict with this attachment are

nullified.
1.3. Kansas Law and Venue

This contract shall be subject to, governed by, and construed according to the laws of the State of Kansas, and
Jurisdiction and venue of any suit in connection with this contract shall reside only in courts located in the State of

Kansas.
1.4. Termination Due to Lack of Funding Appropriation

If, in the judgment of the Director of Accounts and Reports, Department of Administration, sufficient funds are
not appropriated to continue the function performed in this agreement and for the payment of the charges
hereunder, State may terminate this agreement at the end of its current fiscal year.

State agrees to give written notice of termination to contractor at least thirty (30) days prior to the end of its
current fiscal year and shall give such notice for a greater period prior to the end of such fiscal year as may be
provided in this contract, except that such notice shall not be required prior to ninety (90) days before the end of
such fiscal year. Contractor shall have the right, at the end of such fiscal year, to take possession of any equipment
provided State under the contract. State will pay to the contractor all regular contractual payments incurred
through the end of such fiscal year, plus contractual charges incidental to the return of any such equipment. Upon
termination of the agreement by State, title to any such equipment shall revert to contractor at the end of the
State's current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any penalty to
be charged to the agency or the contractor.

1.5. Disclaimer of Liability

No provision of this contract will be given eftect that attempts to require the State of Kansas or its agencies to
defend, hold harmless, or indemnify any contractor or third party for any acts or omissions. The liability of the
State of Kansas is defined under the Kansas Tort Claims Act (K.S.A. 75-6101, et seq.).

1.6. Anti-Discrimination Clause

The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A. 44 1001, et seq.) and
the Kansas Age Discrimination in Employment Act (K.S.A. 44-1111, et seq.) and the applicable provisions of the
Americans With Disabilities Act (42 U.S.C. 12101, et seq.) (ADA), and Kansas Executive Order No. 19-02, and
to not discriminate against any person because of race, color, gender, sexual orientation, gender identity or
expression, religion, national origin, ancestry, age, military or veteran status, disability status, marital or family
status, genetic information, or political affiliation that is unrelated to the person's ability to reasonably perform the
duties of a particular job or position; (b) to include in all solicitations or advertisements for employees, the phrase
"equal opportunity employer"; (c) to comply with the reporting requirements set out at K.S.A. 44-1031 and
K.S.A. 44-1116; (d) to include those provisions in every subcontract or purchase order so that they are binding
upon such subcontractor or vendor; (e) that a failure to comply with the reporting requirements of (c) above or if
the contractor is found guilty of any violation of such acts by the Kansas Human Rights Commission, such
violation shall constitute a breach of contract and the contract may be cancelled, terminated or suspended, in
whole or in part, by the contracting state agency or the Kansas Department of Administration; () Contractor
agrees to comply with all applicable state and federal anti-discrimination laws and regulations; (g) Contractor
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agrees all hiring must be on the basis of individual merit and qualifications, and discrimination or harassment of
persons for the reasons stated above is prohibited; and (h) if it is determined that the contractor has violated the
provisions of any portion of this paragraph, such violation shall constitute a breach of contract and the contract
may be canceled, terminated, or suspended, in whole or in part, by the contracting state agency or the Kansas
Department of Administration.

1.7. Acceptance of Contract

This contract shall not be considered accepted, approved or otherwise effective until the statutorily required
approvals and certifications have been given.

1.8. Arbitration, Damages, Warranties

Notwithstanding any language to the contrary, no interpretation of this contract shall find that the State or its
agencies have agreed to binding arbitration, or the payment of damages or penalties. Further, the State of Kansas
and its agencies do not agree to pay attorney fees, costs, or late payment charges beyond those available under the
Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision will be given effect that attempts to exclude,
modify, disclaim or otherwise attempt to limit any damages available to the State of Kansas or its agencies at law,
including but not limited to, the implied warranties of merchantability and fitness for a particular purpose.

1.9. Representative's Authority to Contract

By signing this contract, the representative of the contractor thereby represents that such person is duly authorized
by the contractor to execute this contract on behalf of the contractor and that the contractor agrees to be bound by

the provisions thereof.
1.10. Responsibility for Taxes

The State of Kansas and its agencies shall not be responsible for, nor indemnity a contractor for, any federal,
state, or local taxes which may be imposed or levied upon the subject matter of this contract.

1.11. Insurance

The State of Kansas and its agencies shall not be required to purchase any insurance against loss or damage to
property or any other subject matter relating to this contract, nor shall this contract require them to establish a
"self-insurance” fund to protect against any such loss or damage. Subject to the provisions of the Kansas Tort
Claims Act (K.S.A. 75-6101, et seq.), the contractor shall bear the risk of any loss or damage to any property in
which the contractor holds title.

1.12. Information

No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having
access to information pursuant to K.S.A. 46-1101, et seq.

1.13. The Eleventh Amendment
"The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not be
reserved, but prudence requires the State to reiterate that nothing related to this contract shall be deemed a waiver

of the Eleventh Amendment."
1.14. Campaign Contributions / Lobbying

Funds provided through a grant award or contract shall not be given or received in exchange for the making of a
campaign contribution. No part of the funds provided through this contract shall be used to influence or attempt to
influence an officer or employee of any State of Kansas agency or a member of the Legislature regarding any
pending legislation or the awarding, extension, continuation, renewal, amendment or modification of any
government contract, grant, loan, or cooperative agreement.



