This Maintenance Services and Support Schedule (“Schedule”) is made between HP Inc. (“HP”) and the customer named below (“Customer”) and applies to Customer’s purchase of and HP’s provision of maintenance services and support (the “Services”). This Schedule describes the Services to be delivered by HP and is governed by the content herein and Exhibits attached hereto, along with the NASPO ValuePoint Master Agreement Terms and Conditions for Multi-function Devices and Related Software, Services and Cloud Solutions number [insert Master Agreement Number] (“Master Agreement”) and the [insert State] Participating Addendum number [insert PA number], which collectively constitute the agreement (“Agreement”) between the parties. This Agreement is not effective until signed by Customer and accepted by HP, as specified below (“Effective Date”). The parties agree that this Schedule and any Change Order or other ancillary agreement can be completed and executed with electronic signatures or as otherwise required by law. Capitalized terms not defined herein are defined in the Master Agreement. HP and Customer may be individually referred to as “Party,” and collectively as the “Parties.”
In the event of a conflict between terms of this Agreement and the NASPO ValuePoint Master Agreement, the provisions of the NASPO ValuePoint Master Agreement shall prevail.  
[bookmark: _GoBack]
1. TERM:  ______ MONTHS

2. GOVERNING TERMS AND CONDITIONS: NASPO ValuePoint Master Agreement Terms and Conditions for Multi-function Devices and Related Software, Services and Cloud Solutions number [insert Master Agreement Number] and the [insert State] Participating Addendum number [insert PA number].

3. GENERAL DEFINITIONS
(a) Support Programs: (“PROG”).
(b) Maintenance Services and Support (“MSS”):  Full MSS includes toner and ink cartridges, maintenance kits, parts, and repairs.
(c) [bookmark: _Hlk496172497][OPTIONAL] Essential Support (“ES”): Toner Only – Includes toner and ink cartridges drop shipped to Customer’s dock. Maintenance kits, parts, and repairs available on a Time and Materials (“T&M”) invoice.
(d) [OPTIONAL] Multivendor Support (“MVS”): Includes toner cartridges, maintenance kits, parts, and repairs.

HP WILL PROVIDE SUPPORT WHICH INCLUDES THE FOLLOWING:
	|X|  Toner and Ink Cartridges
	|X|  Repair Services for devices in MSS Program
	|X|  Strategic Business Reviews

	|X|  Maintenance Items for MSS Program
	|X|  Cleanings at Every Technician Visit
	|X|  Assigned Account Manager

	|X|  Toner and Ink Cartridge Disposal
	|X|  Phone and Online Support for MSS Program
	|X|  Remote Monitoring Software

	|X|  Location Specific Response Times
	[bookmark: Check4]|X|  HP JetAdvantage Insights [OPTIONAL]
	|X|  Client Manager [OPTIONAL]




4. PRICING SCHEDULE

Support rates for the various devices are as follows:

	Model
	Type
	rate
	PROG
	Model
	Type
	rate
	PROG

	HP 
	Black
	$0.0000
	MSS
	HP 
	Color
	$0.0000
	MSS

	HP 
	Mono
	$0.0000
	ES
	HP 
	Mono
	$0.0000
	ES


Support rates for the various END OF SERVICE LIFE (“EOSL”) devices [OPTIONAL]:
	Model
	Type
	MSS rate
	ES Rate
	Model
	Type
	MSS rate
	ES RATE

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

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


SUPPORT RATES FOR THE VARIOUS mSKU DEVICES ARE AS FOLLOWS [OPTIONAL]:
	Model
	Type
	rate
	PROG
	Model
	Type
	rate
	PROG

	HP 
	Black
	$0.0000
	MSS
	HP 
	Color
	$0.0000
	MSS

	HP 
	Mono
	$0.0000
	MSS
	HP 
	Mono
	$0.0000
	MSS



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

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

7. SERVICE LEVEL DEFINITIONS
(a) MSS Response Times:  HP offers two (2) standard and one (1) optional response times depending on locations:
(1) HP Priority [OPTIONAL] – Priority 4 Hour Response for Services, Toner and ink drop ship.
(2) HP Advantage – Next Business Day Response for Services, Toner and ink drop ship.
(3) HP Extended Reach – Depending on location, it may be greater than Next Business Day Response for Services, Toner, and ink dropship.
(b) MSS Response Times will only be measured during HP normal business hours and only apply to devices supported by the MSS program. Location specific MSS Response Times can be found in Exhibit B, attached hereto. All Response Times are determined by the ZIP codes listed in Exhibit B, therefore, if a location is listed with an incorrect ZIP code, then the Response Time may be incorrect and will be corrected by way of a Change Order.
(c) [bookmark: _Hlk496172540]MVS Response Time [OPTIONAL]: HP offers one response time under MVS, which is a Next Business Day response with toner drop ship. MVS Response Times will only be measured during HP normal business hours.
Special Note Regarding MVS Service Requests: The process for requesting service for devices supported by MSS and MVS programs is the same, but technicians and fulfillment of the requests are separate and distinct for each support program. For example, if a service request is placed for a device on MVS, the technician that responds may only service the device for which service was requested and any other device on MVS support program (the reverse is true for service requests placed for devices supported by the MSS program).
[bookmark: _Hlk496867223]
8. [bookmark: _Hlk496866395]CLIENT MANAGEMENT [OPTIONAL]
(a) Remote Client Management. 
HP will provide Customer with a Client Manager (“CM”) that will perform the following services for the Term of the Schedule: (1) Serve as the single point of contact responsible for the delivery of the Services, Customer relationship, Customer satisfaction, and manage escalated issues and corrective actions until resolution; (2) Jointly develop with Customer a documented plan (“Delivery Plan”) designed to promote delivery consistency and track topics for scheduled strategic reviews; (3) Coordinate and manage Change Orders; (4) Summarize HP standard fleet tracking and utilization reports for discussion during scheduled strategic reviews; (5) Provide a statistical analysis of fleet performance during scheduled strategic reviews; and (6) Track and report service level commitment performance in an HP-defined format.
HP will perform all activities remotely. In coordination with the assigned Client Manager, the CM will schedule and lead annual remote strategic reviews to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) the fleet management analysis (fleet utilization), and (4) recommendations for optimization.
The CM will schedule and lead regular strategic reviews with Customer to discuss: (1) the summary of HP’s performance against the Schedule, (2) the Delivery Plan, (3) a summary of the service level commitment performance, (4) the fleet management and optimization analysis (fleet utilization) and recommendations for optimization, (5) Information on best practices, and (6) information on HP and/or third-party solutions included in the Schedule.

9. TERM, TERMINATION, AND RENEWAL
The term of this Schedule will begin on the Schedule Effective Date and will continue for the Term indicated above. Rates listed in the Pricing Schedule above are fixed for the initial Term of this Schedule.  
Customer may only terminate this Schedule in the event of HP’s uncured material breach of this Schedule, or in the case of non-appropriation of funds.  HP will have thirty (30) days from Customer’s written notice to cure such breach.  If HP fails to cure such breach within the thirty (30) day period, this Schedule will terminate, with no Termination Fee, ninety (90) days after the written notice was received.  
This Schedule may not be cancelled for convenience by Customer.  In the event of any early termination of this Schedule by Customer for any reason other than HP’s material breach or customer’s non-appropriation of funds, HP, in its sole discretion, may assess and invoice Customer the number of impressions estimated to be remaining for the term of this Schedule based on the most recent historical impression counts (“Termination Fee”).  Upon termination of this Schedule, Customer will pay HP for all Services performed, and all charges and expenses then due HP under this Schedule, including any applicable Termination Fee. 
HP reserves the right to terminate this Schedule with thirty (30) days’ written notice.

10. [bookmark: _Hlk511990756]DEVICES COVERED UNDER THIS SCHEDULE
[bookmark: _Hlk512517071]The impression rates listed in the Pricing Schedule above and the terms contained herein are offered based on supporting all eligible devices within Customer’s supportable locations listed in Exhibit A and Customer keeping the remote monitoring software active and reporting.  All devices of a similar model/series must be enrolled in the support program and covered under this Schedule unless a specific written exception is granted.  Devices can only be removed from the support program if they are taken out of service and permanently removed from a supportable location.  Additional devices may be added at any time if HP currently provides support for that model/series.  Supportable devices that are added at a later date that are not currently included in the Pricing Schedule will be added at the then current rate. To add a device to or remove a device from the Schedule, Customer must submit an email request to HP at pmps-fleetmaintenance@hp.com using a form to be provided by HP. Such requests must be submitted by an account manager or executive employed by Customer, or an employee authorized by the account manager or executive. Devices must be in a working condition prior to being enrolled in this program.  If a device to be added to this Schedule is not new, HP will determine if repairs are required to bring the device to a working condition.  If repairs are required, HP will notify Customer and, with Customer’s approval, will provide those parts and repairs at HP’s standard parts and service rates, per the pricing in the NASPO ValuePoint Master Agreement.  If a mono device to be enrolled is in a “toner low” or “ink low” condition, Customer will be invoiced 50% of the retail price of a new toner or ink cartridge.  If a color device to be enrolled is in a “toner low” or “ink low” condition, Customer will not be invoiced for the first cartridge, but will be invoiced for additional cartridges at retail price.  Customer agrees to follow correct device operation guidelines as specified by the manufacturer for all devices covered under this Schedule.
In the event that a device reaches defined end of service-life or if HP cannot acquire spare parts with commercially reasonable efforts, HP may terminate Services for the respective device and potentially all like devices.

11. HOURS OF SERVICE
HP’s normal business hours are Monday through Friday, 8:00 a.m. through 5:00 p.m., local time. HP does not provide Services during the following holidays:
· New Year’s Day
· Memorial Day
· Independence Day
· Labor Day
· Thanksgiving Day
· Christmas Day
HP does not provide office support, though does provide technician support, during the following holidays:
· Martin Luther King Day
· Presidents’ Day
· Juneteenth
· Friday following Thanksgiving
· Christmas Eve
· HP company-wide shut down from Christmas Day through New Year’s Day

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

13. CUSTOMER REQUIREMENTS
(a) [bookmark: _Hlk507671769]Customer is responsible for assisting in a timely installation of the remote monitoring software and for keeping the remote monitoring software active.  Customer understands that if the remote monitoring software is de-activated, HP will not be able to receive “Toner Low” or “Service Alert” messages from devices and HP will not be held to the response time commitments listed in Exhibit A.  Upon either notice or discovery of a non-reporting device, Customer shall promptly return the device to a reporting condition.  Customer may be responsible for manually reporting impression counts for non-networked devices or for non-reporting devices to ensure current and accurate data for billing and reporting purposes. Customer acknowledges that Customer has no ownership of software provided by HP, including the remote monitoring software. Subject to the terms of this Schedule and the Agreement, Customer agrees to allow HP the right to collect and use data through the remote monitoring software.
(b) Non-Reporting Devices: For any device subject to remote monitoring software (for example, a Data Collection Agent (“DCA”) or other automated data collection tool provided by HP) that stops reporting data (“Non-Reporting Device”), Customer shall support HP in locating and returning all such Non-Reporting Devices to a reporting condition and to a designated location. Customer remains liable for payment of all charges for Non-Reporting Devices as determined by manually retrieved usage reports to be provided by Customer to HP every thirty (30) calendar days from the date that HP notifies Customer of the non-reporting status of the devices until the devices are returned to an automated reporting status. If Customer fails to provide timely usage reports for Non-Reporting Devices, HP may:
(1) continue to invoice impression rates based upon the historical usage data gathered from the last billing cycle when the device was in a reporting status. Once received HP reserves the right to reconcile actual usage against any previously invoiced impression amounts based upon historical data and then invoice in arrears for impressions not previously captured. Customer agrees to pay all such related invoices. 
(2) suspend invoicing for impressions on the affected device until the device is returned to an automated reporting status and then invoice Customer in arrears for all non-reported impressions; or 
(3) continue to invoice for impressions using the manufacturer’s stated yield as the usage for each cartridge shipped during the billing period, multiplied by the impression rate per applicable device. 
(c) Manual Reporting Devices: For each device designated as a manual reporting device (i.e., a device that is incapable of automated data reporting), Customer shall provide to HP usage reports every thirty (30) calendar days. If at any point in time Customer stops timely reporting such data, such device shall be deemed a Non-Reporting Device and Customer remains liable for payment of all charges and fees for such Non-Reporting Devices. In such circumstances, HP may continue to invoice for impressions based upon:
(1) the manufacturer’s stated yield as the usage for each cartridge shipped during each billing period that the device remains in a non-reporting condition, multiplied by the impression rate per applicable device; or 
(2) the historical usage data gathered from the last billing cycle when the device was in a reporting condition. Once received, HP reserves the right to reconcile actual usage against any impressions previously invoiced based upon historical data and then invoice in arrears for impressions not previously captured. Customer agrees to pay all such related invoices.
(d) Special Note for mSKU Devices: Any devices designated as mSKU devices in the Pricing Schedule must be connected to the JetAdvantage Management (JAM) software at all times. Customer must assist HP in a timely installation of JAM and support HP in resolving any issues with devices that are not properly connected to JAM. Use of supplies on any mSKU device that are not provided directly by HP as a part of this Schedule may result in the device being disconnected from JAM. HP may increase the impression rate of any mSKU device that is disconnected from JAM, on a forward looking basis, if such non-reporting condition is due to Customer or lack of cooperation of Customer. HP will notify Customer of any adjustment to the impression rates. HP will implement the new impression rates unless notified of a concern within ten (10) Business Days from the notice date. In case of timely notification of concern, HP and Customer will work in good faith to resolve the dispute in a timely manner. During such time, Customer will be invoiced and pay the unadjusted impression rates until resolution of the dispute.

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

15. [bookmark: _Hlk496172441]TONER AND INK COVERAGE
HP regularly reviews toner and ink consumption.  If it is discovered that there are devices that are printing with greater than seven percent (7%) toner or ink coverage for monochrome, and twenty-eight percent (28%) toner or ink coverage for color, HP will notify the Customer in writing.  HP will work with Customer to correct this problem by making recommendations that may include but are not limited to print policy changes, workflow changes, and device changes.  If after sixty (60) days, Customer has not or will not make changes to reduce toner or ink coverage below these limits, HP may increase the rates to account for the increase in coverage, but at no time shall any rate increase exceed the pricing listed in the NASPO ValuePoint Master Agreement.  Those increased rates will remain in effect until the next annual review.

16. [bookmark: _Hlk529883788]DEVICE OBSOLESCENCE
A manufacturer may choose to no longer support a device at which time replacement parts and/or supplies are no longer available for that device model/series, HP will make reasonable commercial efforts to continue to provide Service for the device, but HP reserves the right to discontinue providing Services on the respective device and potentially all like devices. If the respective device has been on contract for greater than three (3) months, then a standard credit will be provided towards the purchase of an HP printing device. 
HP makes every attempt to identify those devices that are nearing the end of their supportable life.  Such devices are described above in the END OF SERVICE LIFE section above. The standard credit described in the paragraph above does not apply to EOSL Device(s).

17. ITEMS NOT COVERED
(a) The following items are not covered under the Services:  paper, staples, font cartridges, third-party SIMM or DIMMs, third-party accessories, and all external interface cards.  
(b) Special note on Firmware Upgrades:  HP will only perform Firmware Upgrades if the manufacturer has announced the Firmware Upgrade resolves a known service issue.
[bookmark: _Hlk9343195]
18. [bookmark: _Hlk15034921][bookmark: _Hlk15034405]REMOVAL OF CONFIDENTIAL INFORMATION
If a hard drive fails, and HP determines that the device, which is still in its service life can no longer be repaired and must be replaced, HP will remove the hard drive from the defective device and leave it with Customer prior to removing the defective device from Customer’s premises. In the event that Customer requests that HP repair or replace a device or upon termination of the Schedule, HP will cleanse all hard drive data in accordance with section 19 (Hard Drive Removal and Surrender).  In any other instance when the hard drive needs to be replaced there may be a cost associated with the replacement drive, and pricing will be in accordance with the NASPO ValuePoint Master Agreement Price List.

19. HARD DRIVE REMOVAL AND SURRENDER  
(a) HP shall ensure that all hard drive data is cleansed and purged (if capable) from the device at the end of its Useful Life, or when any hard drive is repossessed by HP; or
(b) At Customer’s discretion, HP shall remove the hard drive from the applicable device and provide the Customer with custody of the hard drive before the device is removed from the Customer’s location, moved to another location, or any other disposition of the device. Customer shall then be responsible for securely erasing or destroying the hard drive.
(c) If HP takes possession of any device at a Customer’s location, then they shall also remove any ink, toner, and associated Supplies (drum, fuser, etc.) and dispose of them in accordance with applicable law, as well as environmental, and health considerations, or as otherwise specified in the Participating Addendum.
(d) Hard drive sanitation shall be at no expense to the Customer, however; HP may charge the Customer a fee if the Customer elects to keep the hard drive in their possession. HP must disclose the price for removal and surrender of the hard drive, prior to Order placement.
(e) If the hard drive is not removable, or the device does not contain a hard drive, then HP must convey this to the Customer at the time of Order placement. In the case of a non-removable hard drive, section 19.(a) shall apply.
(f) If HP is removing another manufacturer’s devices, HP is not permitted to remove the hard drive. Only the manufacturer of the devices or its Authorized Dealer shall remove hard drives in its own devices. HP shall work with the third-party manufacturer to ensure the requirements pursuant to this section are met.

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

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

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

23. [bookmark: _Hlk529883844]CHANGE ORDERS
Both Parties agree to appoint a project representative to serve as the principal point of contact in managing the delivery of Services and dealing with issues that may arise. Requests to add additional service locations or modify current service locations will require a Change Order signed by both Parties. Additional models/series of devices not currently priced on the Order will be added at the then-current rates, subject to the NASPO ValuePoint Master Agreement Price List. 

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

25. DISPUTE RESOLUTION 
[bookmark: _Hlk140498778]In accordance with NASPO ValuePoint Master Agreement § 7., Ordering, subsection 7.15, HP’s dispute and escalation process follows. Any disputed matter under this Agreement will be referred to the parties’ Project Managers, except for HP’s right to terminate for Customer’s failure to pay and except with respect to each party’s right to pursue equitable remedies. If the Project Managers are unable to resolve the disputed matter within two (2) weeks, the matter will be escalated to the parties’ sponsoring executives. If these representatives fail to reach a mutual resolution within the following two (2) weeks, or such other period as may be agreed to by the parties, the matter will be referred to the managers of such sponsoring executives. HP may suspend performance of services under this Agreement to the extent a disputed matter (including without limitation, a force majeure event or unfulfilled dependency) is not resolved within 60 days of the commencement of this dispute resolution process.

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


SCHEDULE EFFECTIVE DATE: 			

	HP INC.
	CUSTOMER NAME: 
______________________________

	Signature: 
	Signature: 

	Printed Name: 
	Printed Name: 

	Title: 
	Title: 

	Date: 
	Date: 

	Address: 
             
	Address: 


	Contact Name: 
	Contact Name: 

	Contact Email: 
	Contact Email: 

	Contact Phone: 
	Contact Phone: 
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[bookmark: _Hlk140499220][bookmark: _Hlk140498834]EXHIBIT A: HP CUSTOMER TERMS – MAINTENANCE SERVICES AND SUPPORT AGREEMENT
1. Parties.  These terms, along with the Agreement terms, govern the purchase of Services from the HP Inc. (“HP”) by the Customer entity identified in the signature section above (“Customer”) during the term of this Agreement.  
2. Orders.  “Order” means the signed HP Managed Print Services and Support Schedule including any supporting material which the Parties identify as incorporated either by attachment or reference (“Supporting Material”). Supporting Material is defined in NASPO ValuePoint Master Agreement § 1.68.
3. Prices and Taxes.  Initial prices will be as quoted in writing by HP.  Prices are exclusive of taxes, duties, and fees (including installation) unless otherwise quoted.  If a withholding tax is required by law, please contact the HP order representative to discuss appropriate procedures.     
4. Invoices and Payment.  NASPO ValuePoint Master Agreement § 6.2 Payment, governs this section.  
5. Support Services.  HP’s support services will be described in the Order and any applicable Supporting Material, which will cover the description of HP’s offering, eligibility requirements, service limitations and Customer responsibilities, as well as the Customer devices supported.
6. Eligibility.  NASPO ValuePoint Master Agreement § 10, Warranty, subsection 10.9, governs this section. 
7. Dependencies.  HP’s ability to deliver services will depend on Customer’s reasonable and timely cooperation and the accuracy and completeness of any information from Customer needed to deliver the services.
8. Services Performance.  NASPO ValuePoint Master Agreement § 10, Warranty, subsection 10.10., governs this section. 
[bookmark: _Hlk140494485]9. Intellectual Property Rights.  NASPO ValuePoint Master Agreement § 11.3, License of Pre-Existing Intellectual Property, governs this section.  Additionally, no transfer of ownership of any intellectual property will occur under this Agreement.  
[bookmark: _Hlk140494501]10. Intellectual Property Rights Infringement.  NASPO ValuePoint Master Agreement § 12.2, Intellectual Property Indemnification, governs this section.  
11. Confidentiality.  NASPO ValuePoint Master Agreement § 14.2, Confidentiality, Non-Disclosure, and Injunctive Relief, governs this section.  Confidential Information provided by HP to NASPO ValuePoint or Purchasing Entity(ies) exchanged under this Agreement will be treated as confidential if identified as such at disclosure or if the circumstances of disclosure would reasonably indicate such treatment.  HP’s Confidential information may only be used for the purpose of fulfilling obligations or exercising rights under this Agreement, and shared with employees, agents or contractors with a need to know such information to support that purpose.  HP’s Confidential information will be protected using a reasonable degree of care to prevent unauthorized use or disclosure for three (3) years from the date of receipt or (if longer) for such period as the information remains confidential.  These obligations do not cover information that: i) was known or becomes known to the receiving Party without obligation of confidentiality; ii) is independently developed by the receiving Party; or iii) where disclosure is required by law or a governmental agency. 
[bookmark: _Hlk527441784]12. Personal Data. Each party shall comply with their respective obligations under applicable data protection and privacy laws and regulations. To the extent that HP is processing any personal data to which it has access on behalf of Customer, HP’s Customer Data Processing Addendum shall apply. HP’s Customer Data Processing Addendum is available on www.hp.com/privacy or upon request.  Services provided under these terms are for Customer’s internal use and not for further commercialization.   HP may suspend its performance under this Agreement to the extent required by laws applicable to either Party. 
13. Global Trade Compliance.  Services provided under these terms are for Customer’s internal use and not for further commercialization.   HP may suspend its performance under this Agreement to the extent required by laws applicable to either Party. 
14. Limitation of Liability.  HP’s liability to Customer under this Agreement is limited to the greater of $1,000,000 or the amount payable by Customer to HP for the relevant Order.  Neither Customer nor HP will be liable for lost revenues or profits, downtime costs, loss or damage to data or indirect, special or consequential costs or damages. This provision does not limit either Party’s liability for: unauthorized use of intellectual property, death or bodily injury caused by their negligence; acts of fraud; willful repudiation of the Agreement; nor any liability which may not be excluded or limited by applicable law. 
15. Force Majeure. NASPO ValuePoint Master Agreement § 14.7, Force Majeure, governs this section. 
[bookmark: _Hlk140496178]16. Termination.  NASPO ValuePoint Master Agreement § 14.8, Defaults and Remedies, and § 14.14, Survivability, govern this section.   . 
17. General.   This Agreement represents our entire understanding with respect to its subject matter and supersedes any previous communication or agreements that may exist.  Modifications to the Agreement will be made only through a written amendment signed by both Parties.  Customer and HP agree that the United Nations Convention on Contracts for the International Sale of Goods will not apply. 







EXHIBIT B: SLAs BY LOCATION
	Address
	City
	State
	ZIP
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Special Note for Devices Supported under the ES Program.  The Response Times listed in section 7 (Service Level Definitions) do not apply to those devices supported under the ES program.  HP will drop ship toner and ink cartridges via a common carrier to a Customer’s location in a timely manner and as requested by the Customer.
[bookmark: BookTemp][bookmark: F_CO_End]All Response Times are determined by the ZIP codes listed above, therefore, if a location is listed with an incorrect ZIP code, then the Response Time may be incorrect and will be corrected by way of a Change Order.


EXHIBIT C: REMOTE MANAGEMENT SERVICES [OPTIONAL]
HP Remote Management Services (“RMS”) provide for HP remote assistance and performance of certain tasks related to the management, updating, and security of MPS Devices. Customer agrees to allow HP and/or its designated representatives, remote access to the applicable Devices and systems requiring RMS. HP assumes no responsibility for its inability to perform RMS due to Customer’s lack of cooperation and/or failure to allow for continuous remote access through the Data Collection Agent (“DCA”). RMS is provided during local office hours unless specified differently. As RMS are only delivered remotely, any service requests that require an on-site visit are considered outside the scope of RMS and may require additional Fees. Each RMS event covered hereunder is governed by and is further detailed, including specific limitations, in the respective Scope/Description of Services provided below:
1. Firmware Management Service. [OPTIONAL]
Firmware updates can address any of the following issues: software bugs, security patches and engineering improvements. Following the completion of Deployment Management Services for the initial fleet, HP will remotely perform firmware updates on applicable devices applying the most suitable version for the customer environment. The updates are performed no more than twice annually during the Schedule Term unless otherwise requested by HP. Before the update is applied, HP will evaluate and identify device candidates for firmware updates. The Customer has the responsibility to verify and ensure that the new version will not introduce compatibility issues within the Customer environment. HP will only perform the updates after Customer confirms that the update can be applied. The updates will be performed based on a Customer and HP agreed upon firmware update plan that includes the targeted devices, timelines, and firmware versions. Firmware updates may be provided after Customer business hours and HP may incrementally perform Firmware Management Services within an agreed-upon time period dependent on the size of Customer’s fleet and quantity of device candidates. Continuous connection to the DCA is required for all applicable Devices receiving this service. Customer shall perform all necessary reboots as they may be required for devices after firmware upgrades have been provided.  
2. Device Configuration Management Service.  [OPTIONAL]
HP will remotely establish or re-establish device settings that are lost or changed due a technical support fix or a device replacement. The device settings will be based on the agreed customer device settings. Customer or HP personnel may use HP Priority Phone Support or email to advise HP as to which device requires its setting to be established or re-established. Continuous connection to the DCA is required for all applicable devices receiving this service.
3. Device Password Support and Management.  [OPTIONAL]
HP Device Password Support and Management is a service that provides for remote access by HP administrators to manage the setting and resetting of passwords for applicable HP-branded devices and the ability to remotely lock and unlock their control panels. This service is designed to increases the security of the applicable devices.  HP will internally coordinate when the control panels of such devices need to be unlocked to enable HP maintenance and support and will lock the control panel of devices after completion of maintenance and support services.  The parties will agree in writing on the frequency for resetting passwords but no more than twice annually during the device term. Continuous connection to the DCA is required for all applicable devices receiving this service.
4. HP Print Security Governance and Compliance Service.  [OPTIONAL]
HP Printing Security Governance and Compliance Services (“HP SGCS”) provide remote support to Customer in maintaining its defined security policy applied to HP-branded devices and select non-HP branded devices during the Term of the Schedule. HP will weekly assess if any qualifying devices which must also be compatible with the HP Security Manager Solution, are not in compliance with Customer defined security policies provided to HP. Accept as otherwise provided herein, HP will remotely remediate non-compliant devices to be in adherence with Customer’s defined security policy. Applicable Non-HP branded devices will only be remediated pursuant to the following device settings as they may be applicable to Customer’s define security policy:
	Admin Password for Embedded Web Server (EWS)
	File Transfer Protocol (FTP)

	Printer Job Language (PJL) Password
	Appletalk

	SNMP v1/v2
	Network File Systems

	SNMP v3
	Printer Management Language

	FTP Firmware update
	Printer Job Language

	Remote Firmware upgrade
	Postscript

	Telnet
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