NASPO

ValuePoint

Solicitation # CJ18012

Attachment X
Wireless Data, Voice and Accessories RFP

States Intent to Participate and Ts and Cs

States with an Intent to Participate. The States listed below have submitted and signed the Intent
to Participate form to the State of Utah under this Data Communications Products and Services RFP
(solicitation # CJ18012). Some of these States have attached additional information, including state
specific terms and conditions that need to be posted as part of this RFP. The below listed States reserve
the right to modify the terms and conditions of any awarded Master Agreement in a Participating
Addendum.

Intent to Participates: Wireless Data, Voice and
Accessories

Total Est. Volume: $777,504,073.08
State Est. Volume T&C's
ALABAMA $52,510,000.00 No
ALASKA $11,012,602.41 Yes
ARIZONA $3,710,000.00 Yes
COLORADO $49,564,446.00 No
CONNECTICUT $14,569,389.57 Yes
HAWAII $13,844,011.00 Yes
IDAHO $26,000,000.00 No
ILLINOIS N/A Yes
LOUISIANA $240,601,307.00 No
MAINE $3,000,000.00 No
MARYLAND $5,000,000.00 Yes
MISSOURI $11,000,000.00 No
MONTANA $12,000,000.00 Yes (Net)
NEVADA $133,000,000.00 No
NEW JERSEY $12,000,000.00 Yes (Net)
NEW MEXICO $20,500,000.00 Yes
NORTH DAKOTA $43,357,432.00 No
OREGON $23,747,039.00 Yes

CJ18012 Wireless Data, Voice and Accessories RFP Attachment X: States Intent to Participate



SOUTH DAKOTA $2,500,000.00 No
UTAH $32,224,087.10 Yes
VERMONT $1,400,000.00 Yes (Net)
WASHINGTON $65,963,759.00 Yes

CJ18012 Wireless Data, Voice and Accessories RFP Attachment X: States Intent to Participate



1.

Alaska Ts and Cs

Detailed Sales Data Required Reports and Fees:

1. Contractor must submit quarterly reports to the Contracting Officer assigned by the State to
manage this Participating Addendum. Quarterly report templates will be provided by the State of
Alaska and must be completed in its entirety on a quarterly basis.

2. Reports shall include the following: 1) Bill Cycle, 2) Customer type, e.g. state entity, local
government, higher education and K12, 3) Plan name, 4) Location of order, 5) Ordering entity, 6)
Type of liability e.g. IRU/CRU, 7) Quantity, 8) Contract price, 9) Retail price, 10) 1.5%
administrative fee, 11) Number of subscribers. Additional data may be requested at the sole
discretion of the state.

3. These reports are due thirty days after the end of the quarter.

Reporting Period Due Date
State Fiscal Quarter 1 (Jul 1 - Sept 30): Oct 31
State Fiscal Quarter 2 (Oct 1 - Dec 31): Jan 31
State Fiscal Quarter 3 (Jan 1 - Mar 31): Apr 30
State Fiscal Quarter 4 (Apr 1 - Jun 30): Jul 31

Administrative Fee:

1. Contractor agrees to provide an Administrative Fee of 1.5% to the State of Alaska for all users:
Corporate Liable (CL) and Individual Liable (IL), both government agencies and political
subdivisions, net sales under the NASPO ValuePoint Wireless Data, Voice, and Accessories
Contract # CJ18012, and all grandfathered plans from the previous NASPO ValuePoint Wireless
Communication & Equipment Contract 1907.

2. Contractor shall submit a check, payable to the State of Alaska, remitted to the Department of
Administration, Shared Services of Alaska for the calculated amount equal to 1.5% of all State
Agency and Political Subdivision net sales under the contract, including both Individual Liable
User and Corporate Liable User sales, for the quarterly period. This includes sales of phones, plans,
equipment, 10T applications, and FirstNet. (Net sales are defined as sales minus shipping and
handling, and other costs incurred by the vendor.)

3. Contractor must include the PA number on the check. If Checks submitted to the State without
the PA number are unidentifiable they will be returned to Contractor for additional identifying
information.

4, Administrative fee checks shall be submitted to:

ATTN: Purchasing Section
State of Alaska

Department of Administration
Shared Services of Alaska

PO Box 110210

Juneau, AK 99811-0210



5. Payment of the administrative fee is due irrespective of payment status on any orders
from a Purchasing Entity.

6. Administrative fee checks are due for each quarter as follows:

Reporting Period Due Date
State Fiscal Quarter 1 (Jul 1 - Sept 30): Oct 31
State Fiscal Quarter 2 (Oct 1 - Dec 31): Jan 31
State Fiscal Quarter 3 (Jan 1 - Mar 31): Apr 30
State Fiscal Quarter 4 (Apr 1 - Jun 30): Jul 31

7. Any quarter with zero sales must be reported as zero sales. This may be done
electronically via email to the State of Alaska contact listed in this PA.



Arizona Ts and Cs

State of Arizona
Special Terms and Conditions

The Special Terms and Conditions modify the Uniform Terms and Conditions and its Appendices. It can modify them by replacing, deleting,
appending to, or revising the text of an existing provision or by inserting a new paragraph into an existing article. No other document
modifies or adds to the Uniform Terms and Conditions, except as may subsequently be otherwise and expressly agreed and incorporated
by Contract Amendment.

1.0 Definition of Terms

As used in the Contract, the terms listed below are defined as follows:

1.1 Acceptance “Acceptance” means the document headed “Offer and Acceptance Form” bearing the State
contract number once Procurement Officer has signed it to signify (1) State’s formal acceptance
of the Accepted Offer and (2) the formation of the Contract. For clarity of intent, the foregoing is
not to be confused with the term “acceptance” used throughout the Contract in the context of
delivery, inspection, etc., with respect to Materials or Services.

1.2 Accepted Offer If State did not request a Revised Offer, then “Accepted Offer” means the Initial Offer.

If State did request a Revised Offer but not a Best and Final Offer, then “Accepted Offer” means
the latest Revised Offer.

If State requested a Best and Final Offer, then “Accepted Offer” means the Best and Final Offer.

1.3 Arizona Procurement “Arizona Procurement Code, “A.R.S.,” and “A.A.C.” are each defined in the Instructions to
Code; Offerors.
A.R.S.; A.A.C.

1.4 Arizona TPT “Arizona TPT” means Arizona Transaction Privilege Tax. For information, refer to the Arizona

Department of Revenue (DOR) website at:

https://www.azdor.gov/business/transactionprivilegetax.aspx

1.5 Attachment “Attachment” means any item that:

the Solicitation required Offeror to submit as part of the relevant Offer
(e.g., Initial Offer, Revised Offer, or BAFO);

was attached to an Offer when submitted; and
was included in the Accepted Offer.
1.6 Contract "Contract Amendment" means a document signed by Procurement Officer that has been issued

Amendment for the purpose of making changes to the Contract after execution. The term “Change Order” in
ProcureAZ is to be construed as being synonymous with “Contract Amendment”.

1.7 Contract Terms and “Contract Terms and Conditions” means the Special Terms and Conditions and these Uniform
Conditions Terms and Conditions taken collectively.
1.8 Contractor “Contractor” means the Person identified on the Accepted Offer who has entered into the

Contract with State.

1.9 Contractor Indemnitor  “Contractor Indemnitor” means Contractor or any of its owners, officers, directors, agents,
employees, or Subcontractors.

1.10 Co-op Buyer “Co-Op Buyer” means a member of the State Purchasing Cooperative that has entered into a
“Cooperative Purchasing Agreement” with the Arizona Department of Administration State
Procurement Office under A.R.S. § 41-2632. Unless there is an applicable Cooperative
Purchasing Agreement in effect at the time, a State Purchasing Cooperative member cannot be
a Co-Op Buyer. For reference, “Co-Op Buyer” is to be construed as encompassing “eligible
procurement unit” under A.A.C. R2-7-101(23).

NOTE: Membership in the State Purchasing Cooperative is open to all Arizona political
subdivisions, including cities, counties, school districts, and special districts. Membership is also
available to non-profit organizations, other state governments, the federal government and



1.15

1.16

1.17

1.18

1.19

1.20

1.21

Eligible Agency

Indemnified Basic
Claims

Instructions to
Offerors

Order

Pricing Document

ProcureAZ

State

State Indemnitees

Subcontractor

Uniform Terms and
Conditions

Work

tribal nations. For reference, “non-profit organizations” are defined in A.R.S. § 41-2631(4) as any
nonprofit corporation as designated by the IRS under section 501(c)(3) through 501(c)(6) of the
tax code.

If the Special Terms and Conditions indicates that the Contract is a “single-agency” contract,
then “Eligible Agency” means the particular State of Arizona agency, university, commission, or
board identified therein. If the Special Terms and Conditions indicates that the Contract is a
“statewide” contract, then “Eligible Agency” means any State of Arizona department, agency,
university, commission, or boards.

“Indemnified Basic Claims” means any and all claims, actions, liabilities, damages, losses, or
expenses, including court costs, attorneys’ fees, and costs of claim processing, investigation and
litigation, for bodily injury or personal injury, including death, or loss or damage to any real or
tangible or intangible personal property, collectively. See paragraph 6.3.

“Instructions to Offerors” is Section 3-A of Part 3 of the Solicitation Documents.

“Order” means the instrument by which State authorizes Contractor to perform some or all of
the Work. Whether the Contract will have one Order or many Orders depends the scope of the
Contract and how State will use it. The Special Terms and Conditions provide that information.
Any of the following is to be construed as being an “Order”:

1. “Release” or “Release Purchase Order” in ProcureAZ;

n u

“task order”, “service order,” or “job order” when a Release Purchase Order for Services has
already been committed in ProcureAZ

“Pricing Document” means Section 2-B of Part 2 of the Solicitation Documents, provided that,
if there is no such Section in the Contract, then “Pricing Document” is to be construed as
referring to whatever item in the Contract contains the contracted pricing and payment
provisions.

“ProcureAZ” means State’s official electronic procurement system, established pursuant to
A.A.C. R2-7-201 as set forth in the Arizona Department of Administration State Procurement
Office policy document Technical Bulletin No. 020, ProcureAZ — The Official State eProcurement
System.

NOTE (1): Technical Bulletin No. 020 is available online at:

https://spo.az.gov/administration-policy/state-procurement-resource/procurement-requlations

NOTE (2): The URL for ProcureAZ itself is:
https://procure.az.gov/

With respect to the Contract generally, “State” means the State of Arizona and its department,
agency, university, commission, or board that has executed the Contract. With respect to
administration or rights, remedies, obligations and duties under the Contract for a given Order,
“State” means each of Eligible Agency who has issued the Order.

“State Indemnitees” means, collectively, the State of Arizona, its departments, agencies,
universities, commissions, and boards and, and their respective officers, agents, and employees.

“Subcontractor” has the meaning given in A.R.S. § 41-2503(38), which, for convenience of
reference only, is “... a person who contracts to perform work or render service to ...
[Clontractor or to another [SJubcontractor as a part of a contract with a state governmental unit
.” The Contract is to be construed as “a contract with a state governmental unit” for purposes of
the definition. For clarity of intent, a Person carrying out any element of the Work is a
Subcontractor from the moment they first carry out that element of the Work regardless of
whether or not a Subcontract exists then or subsequently.

The “Uniform Terms and Conditions” are made up of this document and whichever of the
Appendices are indicated in the Special Terms and Conditions as being applicable.

“Work” means the totality of the Materials and the Services and all the acts of administration,
creation, production, and performance necessary to fulfill and incidental to fulfilling all of



Contractor's obligations and duties under the Contract in conformance with the Contract and
applicable laws.

2.0 Contract Interpretation

2.1 Usage

2.2 Contract Order of
Precedence

Where the Contract:

2.1.1  assigns obligations to Contractor, any reference to “Contractor” is to be construed to be
a reference to “Contractor and all Subcontractors, whether they are first-tier
subcontractors, sub-subcontractors, suppliers, sub-suppliers, consultants, or sub-
consultants, as well as all of Contractor’s and the Subcontractors’ respective agents,
representatives, and employees” in every instance unless the context plainly requires
that it is be a reference only to Contractor as apart from Subcontractors;

2.1.2  uses the permissive “may” with respect to a party’s actions, determinations, etc., the
term is to be interpreted as in A.A.C. R2-7-101(31) [Definitions]. For clarity of intent, any
right given to State using “State may” or a like construction denotes discretion and
freedom to act so far as any regulatory or operative constraints permit in the relevant
circumstances, provided that: (a) where written “may, at its discretion,” the discretion
extends to whatever is most advantageous to State; and (b) where written only as
“may,” the discretion is constrained by what is fair, reasonable, and as accommodating
of the respective best interests of both parties as practicable under the circumstances;

2.1.3  uses the imperative “shall” with respect to a party’s actions, duties, etc., the term is to
be interpreted as in A.A.C. R2-7-101(43) [Definitions]. Conversely, the phrase “shall not”
is to be interpreted as an imperative prohibition.

2.1.4  usesthe term “must” with respect to a requirement, criterion, etc., the term is to be
interpreted as conveying compulsion or strict necessity, and is to be read as though
written “must, if [the subject] is to be entitled to have [the object] considered or
credited as being compliant with, conforming to, or satisfying [the requirement,
criterion, constraint, etc.], otherwise, [the object] will be considered or debited as being
non-compliant, non-conforming, or unsatisfactory for its Contract-related purposes” in
every instance;

2.1.5 uses the term “might” with respect to an event, outcome, action, etc., the term is to be
interpreted as conveying contingency or non-discretionary conditionality; and

2.1.6  uses the term “will” or the phrases “is to be” or “are to be” with respect to an event,
outcome, action, etc., the term or phrase is to be interpreted as conveying such
certainty or imperativeness that “shall” is either unnecessary or irrelevant in that

instance.

COMPLEMENTARY DOCUMENTS. All of the documents forming the Contract are
complementary. If certain work, requirements, obligations, or duties are set out only in one but
not in another, Contractor shall carry out the Work as though the relevant work, requirements,
obligations, or duties had been fully described in all, consistent with the other documents
forming the Contract and as is reasonably inferable from them as being necessary to produce
complete results.

CONFLICTS. In case of any inconsistency, conflict, or ambiguity among the documents forming
the Contract and their provisions, they are to prevail in the following order, descending from
most dominate to most subordinate, provided that, among categories of documents or
provisions having the same rank, the document or provision with the latest date prevails.
Information being identified in one document but not in another is not to be considered a
conflict or inconsistency.

Contract Amendments;

the Solicitation Documents, in the order:
Special Terms and Conditions;
Uniform Terms and Conditions;
Scope of Work;
Exhibits to the Scope of Work;
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Pricing Document;

Exhibits to the Pricing Document;

Specifications; and

any other documents referenced or included in the Solicitation;
Orders, in reverse chronological order; and
Accepted Offer.

ATTACHMENTS AND EXHIBITS. For clarity of intent, if an item was an Attachment in the
Solicitation Documents or an Offer (either Initial, Revised, Best and Final, or Accepted) and was
subsequently made into an Exhibit, or its content was incorporated into one of the other
Contract documents, then that Attachment no longer exists contractually as an “Attachment”
since it has at that point been made into some other Contract document. In every other case, an
Attachment and the Offeror data therein remain part of the Accepted Offer for purposes of
precedence and contractual effect.

Contractor is an independent contractor and shall act in an independent capacity in
performance under the Contract. Neither party is or is to be construed as being to be the
employee or agent of the other party, and no action, inaction, event, or circumstance will be
grounds for deeming it to be so.

The Contract, including any documents incorporated into the Contract by reference, is intended
by the parties as a final and complete expression of their agreement. There are no prior,
contemporaneous, or additional agreements, either oral or in writing, pertaining to the
Contract.

Contract Administration Operation

Term of Contract

Contract
Extensions

Notices and
Correspondence

Signing of Contract
Amendments

The term of the Contract will commence on the date indicated on the Acceptance and continue
for one (1) year unless canceled, terminated, or permissibly extended.

State may at its discretion extend the initial Contract term in increments of one or more months
and do so one or more times, provided that, the maximum aggregate term of the Contract
including extensions cannot exceed the maximum aggregate term of 5 (five) years.

3.3.1 TO CONTRACTOR. State shall:

(a) address all Contract correspondence other than formal notices to the email
address indicated as “Default for Type” for “General Mailing Address” in
Contractor’s corresponding ProcureAZ Vendor Profile; and

(b) address any required notices to Contractor to the “Contact Name and Title” at the
“Mailing Address” indicated on the Accepted Offer, as that address might have
been amended during the term of the Contract.

3.3.2  TO STATE. Contractor shall:

(a) address all Contract correspondence other than format notices to the email
address indicated in “Contact Instructions” in the ProcureAZ Summary for State;
and

(b) address any required notices to State to Procurement Officer identified as
“Purchaser” in the ProcureAZ Summary at the following mailing address:

Arizona Department of Administration
State Procurement Office

100 N 15th Ave., Suite 402

Phoenix, AZ 85007

3.3.3  CHANGES. State may change the designated Procurement Officer, update contact
information, or change the applicable mailing address by Contract Amendment.

Contractor’s counter-signature — or “approval” in ProcureAZ, in the case of a Change Order —is

not required to give effect if the Contract Amendment only covers either:

3.4.1 extension of the term of the Contract within the maximum aggregate term;

3.4.2 revision to Procurement Officer appointment or contact information; or
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3.4.3 modifications of a clerical nature that have no effect on terms, conditions, price,
scope, or other material aspect of the Contract.

In every case other than those listed in (1), (2), and (3) above, both parties’ signature — or
“approval” in ProcureAZ, in the case of a Change Order — are required to give it effect.

Unless expressly stated otherwise in the Special Terms and Conditions, if either party uses a web
based ordering system, an electronic purchase order system, an electronic order
acknowledgement, a form of an electronic acceptance, or any software based ordering system
with respect to the Contract (each an “Electronic Ordering System”), the parties acknowledge
and agree that an Electronic Ordering System is for ease of administration only, and Contractor
is hereby given notice that the persons using Electronic Ordering Systems on behalf of State do
not have any actual or apparent authority to create legally binding obligations that vary from the
terms and conditions of the Contract. Accordingly, where an authorized State user is required to
“click through” or otherwise accept or be made subject to any terms and conditions in using an
Electronic Ordering Systems, any such terms and conditions are deemed void upon
presentation. Additionally, where an authorized State user is required to accept or be made
subject to any terms and conditions in accessing or employing any Materials or Services, those
terms and conditions will also be void.

3.6.1  RETAIN RECORDS. By A.R.S. § 41-2548(B), Contractor shall retain and shall contractually
require each Subcontractor to retain books and records relating for any cost and pricing
data submitted in satisfaction of § 41-2543 for the period specified in the statute.

3.6.2  RIGHT TO AUDIT. The retained books and records are subject to audit by State during
that period. By A.R.S. § 41-2548(B), Contractor shall retain and shall contractually
require each Subcontractor to retain books and records relating to performance under
the Contract for the period specified in the statute and those retained books and
records are subject to audit by State during that period.

3.6.3  AUDITING. Contractor or Subcontractor shall either make all such books and records
under subparagraphs 3.6.1 and 3.6.2 available to State at all reasonable times or
produce the records at a designated State office on State’s demand, the choice of
which being at State’s discretion. For the purpose of this paragraph, “reasonable times”
are during normal business hours and in such a manner so as to not unreasonably
interfere with normal business activities.

Contractor shall maintain current all federal, state and local licenses and permits required for
the operation of its business in general, for its operations under the Contract, and for the Work
itself.

By A.R.S. § 41-2547, State may at reasonable times inspect the part of Contractor’s or
Subcontractors’ plant or places of business related to performance under the Contract.
Accordingly, Contractor agrees to permit (for itself) and ensure (for Subcontractors) access for
inspection at any reasonable time to its facilities, processes, and services. State may inspect or
test, at its own cost, any finished goods, work-in-progress, components, or unfinished materials
that are be supplied under the Contract or that will be incorporated into something to be
supplied under the Contract. If the inspection or testing shows non-conformance or defects,
then Contractor will owe State reimbursement or payment of all costs it incurred in carrying out
or contracting for the inspection and testing, as well as for any re-inspection or re-testing that
might be necessary. Neither inspection of facilities nor testing of goods, work, components, or
unfinished materials will of itself constitute acceptance by State of those things.

3.9.1  RIGHTS IN WORK PRODUCT. All intellectual property originated or prepared by
Contractor pursuant to the Contract, including but not limited to, inventions,
discoveries, intellectual copyrights, trademarks, trade names, trade secrets, technical
communications, records reports, computer programs and other documentation or
improvements thereto, including Contractor’s administrative communications and
records relating to the Contract, are considered work product and Contractor’s
property, provided that, State has Government Purpose Rights to that work product as
and when it was delivered to State.

“Government Purpose Rights” are:
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the unlimited, perpetual, irrevocable, royalty free, non-exclusive, worldwide
right to use, modify, reproduce, release, perform, display, sublicense,
disclose and create derivatives from that work product without restriction
for any activity in which State is a party;

the right to release or disclose that work product to third parties for any State
government purpose; and

the right to authorize those to whom it rightfully releases or discloses that
work product to use, modify, release, create derivative works from the work
product for any State government purpose; such recipients being
understood to include the federal government, the governments of other
states, and various local governments.

“Government Purpose Rights” do not include any right to use, modify, reproduce,
perform, release, display, create derivative works from, or disclose that work
product for any commercial purpose or to authorize others to do so.

JOINT DEVELOPMENTS. The parties may each use equally any ideas, concepts, know-
how, or techniques developed jointly during the course of the Contract, and may do so
at their respective discretion, without obligation of notice or accounting to the other
party.

PRE-EXISTING MATERIAL. All pre-existing software and other materials developed or
otherwise obtained by or for Contractor or its affiliates independently of the Contract
or applicable Purchase Orders are not part of the work product to which rights are
granted State under subparagraph 3.9.1 above, and will remain the exclusive property
of Contractor, provided that:

(a) any derivative works of such pre-existing material or elements thereof that are
created pursuant to the Contract are part of that work product;

any elements of derivative work of such pre-existing material that was not created
pursuant to the Contract are not part of that work product; and

except as expressly stated otherwise, nothing in the Contract is to be construed to
interfere or diminish Contractor’s or its affiliates’ ownership of such pre-existing
materials.

DEVELOPMENTS OUTSIDE OF CONTRACT. Unless expressly stated otherwise in the
Contract does not preclude Contractor from developing competing materials outside
the Contract, irrespective of any similarity to materials delivered or to be delivered to
State hereunder.

INITIAL LIST. At the time of Contract execution, Contractor’s candidate Subcontractors
were identified in Attachment 3-C to the Accepted Offer [Proposed Subcontractors].
Agreeing to them being included in the Accepted Offer signified Procurement Officer’s
advance consent for Contractor to enter into a Subcontract with each candidate, which
Contractor shall do as promptly as necessary to ensure its ability to carry out the Work
in a timely manner.

ADDITIONAL NAMES. Contractor shall not enter into a Subcontract without first
obtaining Procurement Officer’s written consent with any prospective Subcontractor
that (a) was not listed on Attachment 3-C at time of Contract execution or (b) is for any
Materials or Services categories other than the ones for which they were previously
consented. For either case (a) or (b), Contractor shall submit a written request
sufficiently in advance of the need date for those materials or services so that
performance under the Contract is not impaired. Procurement Officer may request any
additional information he or she determines is necessary to assess the submittal, and
may withhold consent pending it.

FLOW-DOWN. Contractor shall incorporate the provisions, terms, and conditions of the
Contract into every Subcontract by inclusion or by reference, as appropriate. When
making any post-execution consent requests, Contractor shall include its warrant that it
will do the same for the pending Subcontracts covered by the request. Entering into
Subcontracts will not relieve Contractor of any of its obligations or duties under the
Contract, including, among other things, the duty to supervise and coordinate the work
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of Subcontractors. Nothing contained in any Subcontract will create or is to be
construed as creating any contractual relationship between State and the
Subcontractor.

Contractor shall only perform those portions of the Services that directly serve State or its
clients and involve access to secure or sensitive data or personal client data within the defined
territories of the United States. Unless specifically stated otherwise in the Scope of Work, this
paragraph does not apply to indirect or overhead services, redundant back-up services, or
services that are incidental to performance under the Contract. This provision applies to work
performed by Subcontractors at all tiers.

3.12.1 ORDER SUFFICIENCY. The Contract was awarded in accordance with the Arizona
Procurement Code; the transactions and procedures required by the code for
competitive source selection have been met. An Order issued that cites the correct
State contract number will suffice to authorize Contractor to provide the Materials and
perform the Services covered by that Order.

3.12.2 ORDER TERMS. All Orders are subject to the Contract Terms and Conditions; an Order
cannot modify the Contract Terms and Conditions.

3.12.3 ORDERS ARE OBLIGATORY. Until the expiration or earlier termination of the Contract,
State may issue and Contractor shall accept Orders that make proper reference to the
Contract and are permissible hereunder, provided that, Contractor is not obliged to
accept any Order that is not consistent with the then-current pricing, lead times,
specifications, or payment provisions of the Contract. Contractor shall fulfill and
complete any Orders that are begun but not yet completed as of expiration or earlier
termination of the Contract unless State instructs otherwise at the time.

3.12.4 SPECIAL CASE. In the special case where both the following conditions are true,
Procurement Officer’s signature on the Acceptance is Contractor’s authorization to
perform and therefore no Order is required: (a) the Contract is identified as being a
“single-agency/single-project” contract and (b) the Contract was created in ProcureAZ
as something other than a “Master/ Blanket” type.

3.12.5 NO MINIMUMS OR COMMITMENTS. (a) Contractor shall not impose any minimum
dollar amount, item count, services volume, or services duration on Orders; (b) State
makes no commitment of any kind concerning the quantity or monetary value of
activity actually initiated or completed during the term of the Contract; (c) Contractor
shall only deliver or perform as authorized by Orders; and (d) State is not limited as to
the number of Orders it may issue for the Contract.

3.12.6 NON-CONTRACTED MATERIALS OR SERVICES. Any attempt to knowingly represent for
sales, marketing, or related purposes that goods or services not specifically awarded
are under a State contract is a violation of the Contract and law.

The Contract is a “statewide” contract for multiple purchases, projects, or assignments, and can
be purchased against by some or all Eligible Agencies and any Co-Op Buyers that elect to
participate. Even if only one Eligible Agency needs or elects to purchase against the Contract, it
is to be construed as being a “statewide” contract hereunder.

The Contract is an indefinite delivery, indefinite quantity (ID/1Q) type of contract; it is to be
construed as a “delivery order” sub-type of ID/IQ contract to the extent the Work is Materials,
and a “task order” sub-type to the extent the Work is Services.

1. Contractor shall verify if an ordering entity is a bona fide Co-Op Buyer before selling
Materials to or providing Services for them under the Contract. The current list of
Co-Op Buyers is available on the State Procurement Office website:

https://spo.az.gov/procurement-services/cooperative-procurement/state-
purchasing-cooperative

Contractor shall sell to Co-Op Buyers at the same price and on the same lead times and other
terms and conditions under which it sells to Eligible Agencies, with the sole exception of
any legitimately additional costs for extraordinary shipping or delivery requirements if
the Co-Op Buyer is having Materials delivered or installed or Services performed at
locations not contemplated in the contracted pricing (e.g. delivery to a location outside
Arizona).
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Contractor shall pay State an administrative fee against all Contract sales to Co-Op Buyers, as
provided for under A.R.S. § 41-2633. The fee rate is one (1%) percent. Failure to remit
the administrative fees is a material breach of contract, and will entitle State to its
remedies under Article 8 and its right to terminate for default under Article 9. Method
of calculation, payment procedures, and other details are provided on the State
Procurement Office website:

https://spo.az.gov/procurement-services/cooperative-procurement/coop-
admin-fee-usage-report

Contractor shall submit to State a quarterly usage report documenting all Contract sales to
both Eligible Agencies and Co-Op Buyers, itemized separately. Contractor shall further
itemize divisions, groups or areas within a given Eligible Agency if they place Orders
independently of each other. Failure to submit the report is a material breach of
contract, and will entitle State to its remedies under Article 8 and its right to terminate
for default under Article 9. Contractor shall submit the report using the forms and
following the instructions on the State Procurement Office website:

https://spo.az.gov/procurement-services/cooperative-procurement/coop-
admin-fee-usage-report

Contractor shall acknowledge each Order from Eligible Agencies within 1 (one) business day
after receipt by either: (a) “approving” the Order electronically in ProcureAZ, which will
indicate Contractor’s unqualified acceptance of the Order as-issued; or (b) “rejecting”
the Order electronically in ProcureAZ, with a concurrent explanation by email to
relevant originator as to the reason for rejecting it. By way of reminder, the only
grounds on which Contractor may reject or refuse an Order are those set out in
subparagraph 3.14.3 [Orders are Obligatory]. Unless and until Contractor has approved
the Order in ProcureAz, it will have no effect under the Contract and will not oblige
either State or Contractor. If the relevant Eligible Agency explicitly instructs at the time
that a verbal acceptance is sufficient because of urgency or other unusual circumstances
and Contractor duly gives its verbal acceptance, then Contractor will be deemed to have
accepted the Order immediately upon commencing performance, provided that,
Contractor must follow-up its verbal acceptance by accepting the Purchase Order
electronically in ProcureAZ within 3 (three) business days. Contractor shall thereafter be
barred from subsequently rejecting the Order in ProcureAZ and if it does so the
rejection will be void.

Contractor shall acknowledge each Order from Co-Op Buyers in conformance with each
buyer’s instructions given at the time of ordering or in any supplemental participating
agreement Contractor might have with them. Orders from Co-Op Buyers create no
obligation on State’s part, since they are entirely between the Co-Op Buyer and
Contractor. That notwithstanding, Contractor’s obligation under the Contract is to
service Co-Op Buyers commercially as though they were with an Eligible Agency, and
Contractor’s refusal to do so would be a material breach of the Contract.

Eligible Agencies may issue Orders for Services in several forms, all of which become final and
effective by a “Release Purchase Order” in ProcureAZ. Orders issued by Co-Op Buyers will be in
whatever form the Co-Op Buyer normally uses. Regardless of origin, Orders must cite the State
contract number to be valid. State may, at its discretion in each instance, determine the scope,
schedule, and price for each Order in any of the following ways:

1. By choosing some or all of the Materials or Services items covered by the Contract for
which a price is established in the Pricing Document, then preparing an Order using
those prices (e.g. filling out an order form), and sending it to Contractor.

By instructing Contractor to provide a comprehensive proposal of item quantities,
combinations, etc., or services hours, personnel, etc., for a defined scope using those
established prices as a basis, then validating and negotiating the proposal with
Contractor and issuing an Order if and when reaching agreement.

As described in (2) above but requesting the proposal from both Contractor and other
vendors who are contracted within the applicable scope categories and locations, either



3.15 Other
Contractors

3.16 Work on State
Premises

sequentially or concurrently, then selecting the proposal or proposals combination that
is most advantageous to State.

As described in (3) above but introducing ad-hoc commercial competition by making the
selection and ordering conditional on obtaining more favorable prices than the
contractually-established ones.

When evaluating the proposals under (3) and (4) above, State may select based on price (for
example, a quoted number of hours times the contracted or improved rate plus a fixed amount
for incidentals), by experience and qualifications (for example, having an office nearer the
required work location), or whatever combination thereof it determines is most appropriate to
the work in question.

State may undertake with its own forces or award other contracts to the same or other vendors
for additional or related work. In such cases, Contractor shall cooperate fully with State’s
employees and such other vendors and carefully coordinate, fit, connect, accommodate, adjust,
or sequence its work to the related work by others. Where the Contract requires handing-off
Contractor’s work to others, Contractor shall cooperate as State instructs regarding the
necessary transfer of its work product, services, or records to State or the other vendors.
Contractor shall not commit or permit any act that interferes with the State’s or other vendors’
performance of their work, provided that, State shall enforce the foregoing section equitably
among all its vendors so as not impose an unreasonable burden on any one of them.

3.16.1 COMPLIANCE WITH RULES. Contractor is responsible for ensuring that its personnel
comply with State’s rules, regulations, policies, documented practices, and documented
operating procedures while delivering or installing Materials or performing Services on State’s
grounds or in its facilities. For clarity of intent, the foregoing means that if Contractor is required
to comply with certain security requirements in order to deliver, install, or perform at that
particular location, then it shall do so nonetheless and without entitlement to any additional
compensation or additional time for performance if those particular requirements are not
expressly stated in the Contract. Contractor is reminded that violation of the prohibition under
A.R.S. § 13-1502 against possession of weapons on State’s property by anyone for whom
Contractor is responsible is a material breach of contract and grounds for termination for
default.

3.16.2 PROTECTION OF GROUNDS AND FACILITIES. Contractor shall deliver or install the
Materials and perform the Services without damaging any State grounds or facilities. Contractor
shall repair or replace any damage it does cause promptly and at its own expense, subject to
whatever instructions and restrictions State needs to make to prevent inconvenience or
disruption of operations. If Contractor fails to make the necessary repairs or replacements and
do so in a timely manner, State will be entitled to exercise its remedies under paragraph 8.5
[Right of Offset] of the Uniform Terms and Conditions.

4.0 Costs and Payments

4.1 Payments

4.2 Applicable
Taxes

4.1.1 PAYMENT DEADLINE. State shall make payments in compliance with Arizona Revised
Statues Titles 35 and 41. Unless and then only to the extent expressly stated otherwise
in the Pricing Document, State shall make payment in full for Materials that have been
delivered and accepted and Services that have been performed and accepted within
the time specified in A.R.S. § 35-342 after both of the following become true: (a) all of
the Materials being invoiced have been delivered or installed (as applicable) and
accepted and all of the Services being invoiced have been performed and accepted; and
(b) Contractor has provided a complete and accurate invoice in the form and manner
called for in the Pricing Document, provided that, State will not make or be liable for
any payments to Contractor until Contractor has registered properly in ProcureAZ and
provided a current IRS Form W-9 to State unless excused by law from providing one.

4.1.2  PAYMENTS ONLY TO CONTRACTOR. Unless compelled otherwise by operation of law or
order of a court of competent jurisdiction, State will only make payment to Contractor
under the federal tax identifier indicated on the Accepted Offer.

4.2.1 CONTRACTOR TO PAY ALL TAXES. State is subject to Arizona TPT. Therefore, Arizona
TPT applies to all sales under the Contract and Arizona TPT is Contractor’s responsibility
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(as seller) to remit. Contractor’s failure to collect Arizona TPT or any other applicable
sales or use taxes will not relieve Contractor of any obligation to remit sales or use
taxes that are due under the Contract or laws. Unless stated otherwise in the Pricing
Document, all prices therein include Arizona TPT as well as every other manner of
transaction privilege or sales/use tax that is due to a municipality or another state or its
political subdivisions. Contractor shall pay all federal, state, and local taxes applicable to
its operations and personnel.

4.2.2  TAXINDEMNITY. Contractor shall hold State harmless from any responsibility for taxes
or contributions, including any applicable damages and interest, that are due to federal,
state, and local authorities with respect to the Work and the Contract, as well any
related costs; the foregoing expressly includes Arizona TPT, unemployment
compensation insurance, social security, and workers’ compensation insurance.

By A.R.S. § 35-154, every State payment obligation under the Contract is conditioned on the
availability of funds appropriated for payment of that obligation. If funds are not appropriated
and available for continuance of the Contract, State may terminate the Contract at the end of
the period for which funds are available, or, at State’s discretion, allow appropriate amendment
to the Contract. No liability will accrue to State if it exercises the foregoing right or discretion,
and State will have no obligation or liability for any future payments or for any damages as a
result of having exercised it.

The Contract is issued for State under the authority of Procurement Officer. Only a Contract
Amendment can modify the Contract, and then only if it does not change the Contract’s general
scope. Purported changes to the Contract by a person not expressly authorized by Procurement
Officer or made unilaterally by Contractor will be void and without effect; Contractor will not be
entitled to any claim made under the Contract based on any such purported changes.

5.2.1  IN WHOLE. Contractor shall not assign in whole its rights or delegate in whole its duties
under the Contract without Procurement Officer’s prior written consent, which consent
Procurement Officer may withhold at his or her discretion. If Contractor’s proposed
assignment or delegation stems from a split, sale, acquisition, or other non-merger
change in control, then no such consent will be given in any event without the assignee
or delegate giving State satisfactory and equivalent evidence or assurance of its
financial soundness, competency, capacity, and qualification to perform as that which
Contractor possessed when State first awarded it the Contract.

5.2.2  IN PART. Subject to paragraph 3.10 [Subcontracts] with respect to subcontracting,
Contractor may assign particular rights or delegate particular duties under the Contract,
but shall obtain Procurement Officer’s written consent before doing so. Procurement
Officer shall not unreasonably withhold consent so long as the proposed assignment or
delegation does not attempt to modify the Contract in any way or to alter or impair
State’s rights or remedies under the Contract or laws.

Contractor shall bear all risk of loss to Materials while in pre-production, production, storage,
transit, staging, assembly, installation, testing, and commissioning, if and as those duties are
within the scope of the Work, until they have been accepted as conforming by State in the
particular location and situation specified in the Order, or as specified generally elsewhere in the
Contract if the Order does not provide particulars, provided that, risk of loss for nonconforming
Materials will remain with Contractor notwithstanding acceptance to the extent the loss stems
from the nonconformance.

Contractor and subcontractors shall procure and maintain, until all of their obligations have
been discharged, including any warranty periods under this Contract, insurance against claims
for injury to persons or damage to property arising from, or in connection with, the performance
of the work hereunder by the Contractor, its agents, representatives, employees or
subcontractors.



The Insurance Requirements herein are minimum requirements for this Contract and in no way
limit the indemnity covenants contained in this Contract. The State of Arizona in no way
warrants that the minimum limits contained herein are sufficient to protect the Contractor from
liabilities that arise out of the performance of the work under this Contract by the Contractor, its
agents, representatives, employees or subcontractors, and the Contractor is free to purchase
additional insurance

MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of
liability not less than those stated below.

1. Commercial General Liability (CGL) — Occurrence Form

Policy shall include bodily injury, property damage, personal injury and broad form
contractual liability coverage

General Aggregate $5,000,000
Products — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000

Damage to Rented Premises (Fire Legal Liability) S 50,000
Each Occurrence $1,000,000

a. The policy shall be endorsed, as required by this written agreement, to include
the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees as additional insureds
with respect to liability arising out of the activities performed by or on behalf of
the Contractor.

b.  Policy shall contain a waiver of subrogation endorsement, as required by this
written agreement, in favor of the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the
Contractor.

2. Business Automobile Liability

Bodily Injury and Property Damage for any owned, hired, and/or non-owned automobiles
used in the performance of this Contract.

Combined Single Limit (CSL) $1,000,000

a. Policy shall be endorsed, as required by this written agreement, to include the
State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees as additional insureds
with respect to liability arising out of the activities performed by, or on behalf
of, the Contractor involving automobiles owned, hired and/or non-owned by
the Contractor.

b.  Policy shall contain a waiver of subrogation endorsement, as required by this
written agreement, in favor of the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the
Contractor.

3. Worker’s Compensation and Employers’ Liability
Workers’ Compensation Statutory

Employers’ Liability

Each Accident $1,000,000
Disease — Each Employee $1,000,000
Disease — Policy Limit $1,000,000

a.  Policy shall contain a waiver of subrogation endorsement, as required by this
written agreement, in favor of the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials, agents, and



employees for losses arising from work performed by or on behalf of the
Contractor.

b.  This requirement shall not apply to: Separately, EACH contractor or
subcontractor that is exempt under A.R.S. 23-901, AND when such contractor or
subcontractor executes the appropriate waiver form (Sole Proprietor or
Independent Contractor).

4. Technical Errors & Omissions Insurance
Each Claim $ 5,000,000
Annual Aggregate $ 5,000,000

a.  Suchinsurance shall cover any, and all errors, omissions, or negligent acts in the
delivery of products, services, and/or licensed programs under this contract.

b.  Coverage shall include copyright infringement, infringement of trade dress,
domain name, title or slogan.

c. Inthe event that the Tech E&O insurance required by this Contract is written on
a claims-made basis, Contractor warrants that any retroactive date under the
policy shall precede the effective date of this Contract and, either continuous
coverage will be maintained or an extended discovery period will be exercised
for a period of two (2) years, beginning at the time work under this Contract is
completed.

5. Network Security (Cyber) and Privacy Liability
Minimum Insurance Coverage:
Level of Risk (per FIPS PUB 199 referenced in RFP Section 2-A, Part 2.2):

Low Risk Data
Each Claim $ 5,000,000
Annual Aggregate $ 5,000,000

Moderate Risk Data
Each Claim $ 10,000,000
Annual Aggregate $ 10,000,000

High Risk Data
Each Claim $ 20,000,000

Annual Aggregate $ 20,000,000

a. Suchinsurance shall include, but not be limited to, coverage for third party
claims and losses with respect to network risks (such as data breaches,
unauthorized access or use, ID theft, theft of data) and invasion of privacy
regardless of the type of media involved in the loss of private information, crisis
management and identity theft res This should also include breach notification
costs, credit remediation and credit monitoring, defense and claims expenses,
regulatory defense costs plus fines and penalties, cyber extortion, computer
program and electronic data restoration expenses coverage (data asset
protection), network business interruption, computer fraud coverage, and
funds transfer loss.

b. Inthe event that the Network Security and Privacy Liability insurance required
by this Contract is written on a claims-made basis, Contractor warrants that any
retroactive date under the policy shall precede the effective date of this
Contract and, either continuous coverage will be maintained, or an extended
discovery period will be exercised for a period of two (2) years beginning at the
time work under this Contract is completed.



c.  The policy shall be endorsed, as required by this written agreement, to include
the State of Arizona, and its departments, agencies, boards, commissions,
universities, officers, officials, agents, and employees as additional insureds
with respect to vicarious liability of the insured arising out of the activities
performed by or on behalf of the Contractor.

d.  Policy shall contain a waiver of subrogation endorsement, as required by this
written agreement, in favor of the State of Arizona, and its departments,
agencies, boards, commissions, universities, officers, officials, agents, and
employees for losses arising from work performed by or on behalf of the
Contractor.

ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to include,
as required by this written agreement, the following provisions:

a. The Contractor's policies, as applicable, shall stipulate that the insurance
afforded the Contractor shall be primary and that any insurance carried by the
Department, its agents, officials, employees or the State of Arizona shall be
excess and not contributory insurance, as provided by A.R.S. § 41-621 (E).

b. Insurance provided by the Contractor shall not limit the Contractor’s liability
assumed under the indemnification provisions of this Contract.

NOTICE OF CANCELLATION: Applicable to all insurance policies required within the Insurance
Requirements of this Contract, Contractor’s insurance shall not be permitted to expire, be
suspended, be canceled, or be materially changed for any reason without thirty (30) days prior
written notice to the State of Arizona. Within two (2) business days of receipt, Contractor must
provide notice to the State of Arizona if they receive notice of a policy that has been or will be
suspended, canceled, materially changed for any reason, has expired, or will be expiring. Such
notice shall be sent directly to the Department and shall be electronically submitted via email to
myla.baptiste-lord@azdoa.gov and AZStateContractCOl@azdoa.gov (State of Arizona, State
Procurement Office, 100 N 15th Ave, Suite 402, Phoenix AZ 85007).

ACCEPTABILITY OF INSURERS: Contractor’s insurance shall be placed with companies licensed in
the State of Arizona or hold approved non-admitted status on the Arizona Department of
Insurance List of Qualified Unauthorized Insurers. Insurers shall have an “A.M. Best” rating of
not less than A- VII. The State of Arizona in no way warrants that the above-required minimum
insurer rating is sufficient to protect the Contractor from potential insurer insolvency.

VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of
insurance (valid ACORD form or equivalent approved by the State of Arizona) evidencing that
Contractor has the insurance as required by this Contract. An authorized representative of the
insurer shall sign the certificates.

a. Allsuch certificates of insurance and policy endorsements must be received by the State
before work commences. The State’s receipt of any certificates of insurance or policy
endorsements that do not comply with this written agreement shall not waive or
otherwise affect the requirements of this agreement.

b. Each insurance policy required by this Contract must be in effect at, or prior to,
commencement of work under this Contract. Failure to maintain the insurance policies
as required by this Contract, or to provide evidence of renewal, is a material breach of
contract.

c. All certificates required by this Contract shall be sent electronically to myla.baptiste-
lord@azdoa.gov and AZStateContractCOl@azdoa.gov (Myla Baptiste-Lord 100 N 15th
Ave, Suite 402, Phoenix AZ 85007). The State of Arizona project/contract number and
project description shall be noted on the certificate of insurance. The State of Arizona
reserves the right to require complete copies of all insurance policies required by this
Contract at any time. DO NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF
ARIZONA'S RISK MANAGEMENT DIVISION.

SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as insureds under
its policies or Contractor shall be responsible for ensuring and/or verifying that all
subcontractors have valid and collectable insurance as evidenced by the certificates of insurance
and endorsements for each subcontractor. All coverages for subcontractors shall be subject to
the minimum insurance requirements identified above. The State reserves the right to require,
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at any time throughout the life of the Contract, proof from the Contractor that its
subcontractors have the required coverage.

APPROVAL and MODIFICATIONS: The Contracting Agency, in consultation with State Risk,
reserves the right to review or make modifications to the insurance limits, required coverages,
or endorsements throughout the life of this contract, as deemed necessary. Such action will not
require a formal Contract amendment but may be made by administrative action.

EXCEPTIONS: In the event the Contractor or subcontractor(s) is/are a public entity, then the
Insurance Requirements shall not apply. Such public entity shall provide a Certificate of Self-
Insurance. If the contractor or sub-contractor(s) is/are a State of Arizona agency, board,
commission, or university, none of the above shall apply.

6.3.1 CONTRACTOR/VENDOR (NOT PUBLIC AGENCY).

To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless
the State of Arizona, and its departments, agencies, boards, commissions, universities, and any
jurisdiction or agency issuing permits for any work included in the project, and their respective
directors, officers, officials, agents and employees (hereinafter referred to as "Indemnitee")
from and against any and all claims, actions, liabilities, costs, losses, or expenses, (including
reasonable attorney's fees), (hereinafter collectively referred to as "Claims") arising out of actual
or alleged bodily injury or personal injury of any person (including death) or loss or damage to
tangible or intangible property caused, or alleged to be caused, in whole or in part, by the
negligent or willful acts or omissions of Contractor or any of Contractor's directors, officers,
agents, employees, volunteers or subcontractors. This indemnity includes any claim or amount
arising or recovered under the Workers' Compensation Law or arising out of the failure of
Contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or
court decree. It is the specific intention of the parties that the Indemnitee shall, in all instances,
except for Claims arising solely from the negligent or willful acts or omissions of the Indemnitee,
be indemnified by Contractor from and against any and all Claims. It is agreed that Contractor
will be responsible for primary loss investigation, defense and judgment costs where this
indemnification is applicable. This indemnification will survive the termination of the above
listed contract with the Contractor.

This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board,
commission or university of the State of Arizona.

CONTRACTOR/VENDOR (NOT PUBLIC AGENCY).

With respect to Materials or Services provided or proposed by a Contractor Indemnitor for
performance under the Contract, Contractor shall indemnify, defend and hold harmless State
Indemnitees against any third-party claims for liability, costs, and expenses, including, but not
limited to reasonable attorneys' fees, for infringement or violation of any patent, trademark,
copyright, or trade secret by the Materials and the Services. With respect to the defense and
payment of claims under this subparagraph:

1. State shall provide reasonable and timely notification to Contractor of any claim for
which Contractor may be liable under this paragraph;

2. Contractor, with reasonable consultation from State, shall have control of the defense of
any action on an indemnified claim including all negotiations for its settlement or
compromise;

State may elect to participate in such action at its own expense; and

4. State may approve or disapprove any settlement or compromise, provided that, (i) State
shall not unreasonably withhold or delay such approval or disapproval and (ii) State shall
cooperate in the defense and in any related settlement negotiations.

If Contractor is a public agency, this paragraph 6.4 does not apply.

6.5.1  DEFINITION. For this paragraph, “force majeure” means an occurrence that is (a)
beyond the control of the affected party, (b) occurred without the party’s fault or
negligence, and (c) something the party was unable to prevent by exercising reasonable
diligence. Without limiting the generality of the foregoing, force majeure expressly
includes acts of God, acts of the public enemy, war, riots, strikes, mobilization, labor
disputes, civil disorders, fire, flood, lockouts, injunctions-intervention-acts, failures or
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refusals to act by government authorities, and, subject to paragraph 7.6 [Performance
in Public Health Emergency], declared public health emergencies. Force majeure
expressly does not include late delivery caused by congestion at a manufacturer’s plant
or elsewhere, an oversold condition of the market, late performance by a
Subcontractor unless the delay arises out of an occurrence of force majeure, or inability
of either Contractor or any Subcontractor to acquire or maintain any required
insurance, bonds, licenses, or permits.

6.5.2  RELIEF FROM PERFORMANCE. Except for payment of sums due, the parties are not
liable to each other if an occurrence of force majeure prevents its performance under
the Contract. If either party is delayed at any time in the progress of their respective
performance under the Contract by an occurrence of force majeure, the delayed party
shall notify the other no later than the following working day after the occurrence, or as
soon as it could reasonably have been expected to recognize that the occurrence had
effect in cases where the effects were not readily apparent. In any event, the notice
must make specific reference to this paragraph specifying the causes of the delay in the
notice and, if the effects of the occurrence are on-going, provide an initial notification
and thereafter the delayed party shall provide regular updates until such time as the
effects are fully known. To the extent it is able, the delayed party shall cause the delay
to cease promptly and notify the other party when it has done so. The parties shall
extend the time of completion by Contract Amendment for a period equal to the time
that the results or effects of the delay prevented the delayed party from performing.

6.5.3  EXCUSABLE DELAY IS NOT DEFAULT. Failure in performance by either party will not
constitute default hereunder or give rise to any claim for damages or loss of anticipated
profits if and to the extent that such failure was or is being caused by an occurrence of
force majeure.

6.5.4  DEFAULT DIMINISHES RELIEF. Entitlement to relief from the effects of an occurrence of
force majeure is diminished to the extent that the delay did or will result from the
affected party’s default unrelated to the occurrence, in which case and to that extent
the other party’s normal remedies and the affected party’s obligations would apply
undiminished.

Contractor assigns to State any claim for overcharges resulting from antitrust violations to the
extent that those violations concern materials or services supplied by third parties to Contractor
toward fulfillment of the Contract.

Contractor warrants that, unless expressly provided otherwise elsewhere in the Contract, the
Materials and Services will for 1 (one) year after acceptance and in each instance: (1) conform to
the requirements of the Contract, which by way of reminder include without limitation all
descriptions, specifications, and drawings identified in the Scope of Work and any Contractor
affirmations included as part of the Contract; (2) be free from defects of material and
workmanship; (3) conform to or perform in a manner consistent with current industry
standards; and (4) be fit for the intended purpose or use described in the Contract. Mere
delivery or performance does not substitute for express acceptance by State. Where inspection,
testing, or other acceptance assessment of Materials or Services cannot be done until after
installation, the forgoing warranty will not begin until State’s acceptance.

Contractor warrants that its personnel will perform their duties under the Contract in a
professional manner, applying the requisite skills and knowledge, consistent with industry
standards, and in accordance with the requirements of the Contract. Contractor further
warrants that its key personnel will maintain any certifications relevant to their work, and
Contractor shall provide individual evidence of certification to State’s authorized representatives
upon request.

Contractor warrants that the Materials and Services do not and will not infringe or violate any

patent, trademark, copyright, trade secret, or other intellectual property rights or laws, except
only to the extent the Specifications do not permit use of any other product and Contractor is

not and cannot reasonably be expected to be aware of the infringement or violation.



7.4 licenses and Permits Contractor warrants that it will maintain all licenses required under paragraph 3.7 [Contractor
Licenses] and all required permits valid and in force.

7.5 Operational Contractor warrants that it will perform without relief notwithstanding being sold or acquired;
Continuity no such event will operate to mitigate or alter any of Contractor’s duties hereunder absent a
consented delegation under paragraph 5.2 [Assignment and Delegation] that expressly
recognizes the event.

7.6 Performancein Public  Contractor warrants that it will:

Health Emergency 1. have in effect promptly after commencement a plan for continuing performance in the

event of a declared public health emergency that addresses, at a minimum: (a)
identification of response personnel by name; (b) key succession and performance
responses in the event of sudden and significant decrease in workforce; and

(c) alternative avenues to keep sufficient product on hand or in the supply chain; and

provide a copy of its current plan to State within 3 (three) business days after State’s written
request. If Contractor claims relief under paragraph 6.5 [Force Majeure] for an
occurrence of force majeure that is a declared public health emergency, then that relief
will be conditioned on Contractor having first implemented its plan and exhausted all
reasonable opportunity for that plan implementation to overcome the effects of that
occurrence, or mitigate those effects to the extent that overcoming entirely is not
practicable.

For clarification of intent, being obliged to implement the plan is not of itself an occurrence of
force majeure, and Contractor will not be entitled to any additional compensation or extension
of time by virtue of having to implement it. Furthermore, failure to have or implement an
appropriate plan will be a material breach of contract.

7.7 Lobbying 7.7.1 PROHIBITION.
Contractor warrants that:

it will not engage in lobbying activities, as defined in 40 CFR part 34 and A.R.S.
§ 41-1231, et seq., using monies awarded under the Contract, provided that,
the foregoing does not intend to constrain Contractor's use of its own
monies or property, including without limitation any net proceeds duly
realized under the Contract or any value thereafter derived from those
proceeds; and

upon award of the Contract, it will disclose all lobbying activities to State to
the extent they are an actual or potential conflict of interest or where such
activities could create an appearance of impropriety.

Contractor shall implement and maintain adequate controls to assure compliance with
(a) above.

Contractor shall obtain an equivalent warranty from all Subcontractors and shall include
an equivalent no-lobbying provision in all Subcontracts.

7.7.2  EXCEPTION. This paragraph does not apply to the extent that the Services are defined in
the Contract as being lobbying for State’s benefit or on State’s behalf.

7.8 Survival of All representations and warranties made by Contractor under the Contract will survive the
Warranties expiration or earlier termination of the Contract.

8.0 State's Contractual Remedies
No modifications to uniform terms and conditions section
9.0 Contract Termination

No modifications to uniform terms and conditions section
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Resolution
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Notwithstanding any law to the contrary, all contract claims or controversies under the Contract
are to be resolved according to Arizona Revised Statutes Title 41, Chapter 23, Article 9, and rules
adopted thereunder, including judicial review under A.R.S. § 12-1518.

In compliance with A.R.S. § 12-1518, the parties agree to comply in a judicial review proceeding
with any applicable, mandatory arbitration requirements.

General Provisions for Products

Applicability

Off-Contract
Materials

Compensation for
Late Deliveries

Indicate Shipping
Costs on Order

Current Products

Maintain
Comprehensive
Selection

Additional
Products

Discontinued
Products

Article 11 applies to the extent the Work is or includes Materials.

Contractor shall ensure that the design and/or procedures for the Materials ordering method
prevents Orders for off-contract items or excluded items. Notwithstanding that State might have
its own internal administrative rules regarding off-contract or excluded item ordering, and
endeavors to prevent such orders from occurring, Contractor is responsible for not accepting any
such Orders; State may, at its discretion, return any such items under subparagraph 11.17 or
cancel any such Order under subparagraph 11.18, in either case being without obligation and at
Contractor’s expense. As used above, “off-contract item” refers to any product not included in
the scope of the Contract and for which no price or compensation has been established
contractually, and “excluded item” refers to any product expressly stated in the Contract as
being excluded from the Contract.

Contractor shall have clear, published policies in place regarding late delivery, order cancelation,
discounts, or rebates given to compensate for late deliveries, etc., and make them readily
available to those Eligible Agencies that are likely to need them.

If shipping cost is additional to the contracted price or rate for an item, the Contractor shall
identify the shipping cost it intends to add for shipping, as a separate line item on the price quote
provided to the Eligible Agency or Co-Op Buyer. The Contractor shall also provide the required
substantiating documentation for the shipping cost with the price quote. If Eligible Agency or Co-
Op Buyer approves paying a shipping cost, they will list the agreed upon shipping cost as a line
item on their Order, when it is issued. If there is no additional shipping cost, the Contractor shall
indicate on the price quote that shipping is included in the Order price.

Contractor shall keep all products being offered under the Contract: (a) in current and ongoing
production; (b) in its advertised product lines; (c) as models or types that are actively functioning
in other paying customer environments; and (d) in conformance to the requirements of the
Contract.

Contractor shall provide at all times the comprehensive selection of products for which a price is
established in the Pricing Document.

State, at its discretion, may modify the scope of the Contract by Contract Amendment to include
additional products or product categories so long as they are within the general scope of the
ones originally covered by the Contract. Once the Contract Amendment has been fully executed,
Contractor shall then update all applicable catalogs and price lists and make them available to all
affected entities at no additional cost. Either party may make the request to add products to the
Contract; regardless of who makes the request, the parties shall negotiate in good faith a fair
price for any additional products, but State may elect not to add some or all of the products in
question if no agreement is reached on pricing in a timely manner. Contractor’s request or
proposal in response to State’s request must include: (a) documentation demonstrating that the
additional products meet or exceed the specifications for the original products while remaining
in the same product groups as the original ones; and (b) documentation demonstrating that the
proposed price for the additional products is both fair and reasonable and at the same level of
discount relative to market price as were the original ones. Demonstration of (b) typically
requires showing how prices at which sales are currently or were last made to a significant
number of buyers compare to the prices or discounts (as applicable) being proposed for the
additional products.

If a product or groups of products covered by the Contract are discontinued by the
manufacturer, Contractor shall notify State within 5 (five) business days after receiving the
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manufacturer’s notification. State, at its discretion, will either allow Contractor to provide
substitutes for the discontinued products or delete the products from the scope of the Contract,
both of which will be accomplished by Contract Amendment. Contractor shall then update all
applicable catalogs and price lists and make them available to all affected entities at no
additional cost. The parties shall negotiate in good faith a fair price for any substitute product,
but State may elect to delete the products from the scope of the Contract if no agreement is
reached on substitute pricing in a timely manner. When notifying State of the discontinuance,
Contractor shall provide: (a) manufacturer’s announcement or documentation stating that the
products have been discontinued, with identification by model/part number; (b) documentation
demonstrating that the substitute products meet or exceed the specifications for the
discontinued products while remaining in the same product groups as were the discontinued
ones; and (c) documentation demonstrating that the proposed price for the substitute products
is both fair and reasonable and at the same level of discount relative to market price as were the
discontinued ones (with demonstration being as described in subparagraph 11.7).

Forced substitutions will not be permitted; Contractor shall obtain State’s prior written consent
before making any discretionary substitution for any product covered by the Contract.

In the event of a recall notice, technical service bulletin, or other important notification affecting
a product offered under the Contract (collectively, “recalls” hereinafter), Contractor shall send
timely notice to State for each applicable Order referencing the affected Order and product.
Notwithstanding whatever protection Contractor might have under A.R.S. § 12-684 with respect
to a manufacturer, Contractor shall handle recalls entirely and without obligation on State’s part,
other than to permit removal of installed products, retrieval of stored products, etc., as
necessary to implement the recall.

11.11.1  PRICING. Unless stated otherwise in the Pricing Document, all Materials prices set forth
therein are FCA (seller’s dock) Incoterms®2010, with “seller’s dock” meaning the last place of
manufacturing, assembly, integration, final packing, or warehousing before departure to
designated point of delivery to State. For reference, the foregoing is to be construed as
equivalent to “F.0.B. Origin, Contractor’s Facility” under FAR 52.247-30.

11.11.2  LIABILITY. Unless stated otherwise in the Pricing Document or an Order, Contractor’s
liability for all Materials is DDP (State-designated receiving point per Order) Incoterms®2010, but
with unloading at destination included. For reference, the foregoing is to be construed as
equivalent to “F.0.B. Destination, Within Consignee’s Premises” under FAR 52.247-35.

11.11.3 PAYMENT. Unless stated otherwise in the Pricing Document or an Order, State shall
reimburse Contractor the costs of the difference between DDP (State-designated receiving point
per Order) and FCA (seller’s dock) with no mark-up, which Contractor shall itemize and invoice
separately.

Unless stated otherwise in the Pricing Document generally or in the applicable Order particularly,
Contractor shall make delivery within 2 (two) business days after receiving each Order. If
Contractor is unable to make delivery within 2 (two) business days after receiving the Order, this
needs to be indicated on the Contractor’s price quote and communicated to the Eligible Agency
or Co-op Buyer.
Contractor shall offer deliveries to every location served under the scope of the Contract,
specifically:

1. if the Contract is for a single State agency in a single area, then Contractor shall deliver

to any agency location in that area;

if the Contract is for a single State agency in all its locations, then Contractor shall deliver to
any of that agency’s location in Arizona;

if the Contract is for statewide use but excludes certain areas, then Contractor shall deliver to
any Eligible Agency location that is not in the excluded areas; and

if the Contract is for unrestricted statewide use, then:
Contractor shall deliver to any Eligible Agency anywhere in Arizona;

if the Pricing Document indicates defined delivery areas and prices, those always apply
unless the Order expressly states otherwise and Contractor accepts it.

Contractor shall verify receiving hours and conditions (i.e. height/weight restrictions, access
control, etc.) with the relevant purchaser for the receiving site before scheduling or making a
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delivery. State will neither allow extra charges for wait time, comebacks, or the like nor excuse
late delivery if Contractor has failed to make the verification or comply with the applicable
conditions. Contractor shall make each delivery to the specific location indicated in the Order,
which Contractor acknowledges might be inside an industrial building, institutional building, low-
rise office building, or high-rise office building instead of a normal receiving dock. Contractor
might be required to make deliveries to locations inside a secured perimeter at certain
institutional facilities such as prisons where prior clearances are required for each delivery and
driver individually. Contractor shall contact each such facility directly to confirm its most-current
security clearance procedures, allowable hours for deliveries, visitor dress code, and other
applicable rules. State will neither allow extra charges for wait time, comebacks, or the like nor
excuse late delivery if Contractor has failed to make the confirmation or comply with the
applicable conditions.

State has the right to make acceptance of Materials subject to a complete inspection on delivery
and installation, if installation is Contractor’s responsibility. State may apply as acceptance
criteria conformity to the Contract, workmanship and quality, correctness of constituent
materials, and any other matter for which the Contract or applicable laws state a requirement,
whether stated directly or by reference to another document, standard, reference specification,
etc. Contractor shall remove any rejected Materials from the delivery location, or from any
immediate environs to which it might have been reasonably necessary to move it, carry it off the
delivery premises, and subsequently deliver an equal number or quantity of conforming items.
State will not owe Contractor any payment for rejected Materials, and State may, at its
discretion, withhold or make partial payment for any rejected Materials that have been returned
to Contractor in those instances where State has agreed to permit repair instead of demanding
replacement.

Contractor shall, at no additional cost and without entitlement to extension of any delivery
deadline or specified time for performance, remove or exchange and replace any defective or
non-conforming delivered or installed Materials.

1. Contractor shall be solely responsible for the cost of any associated cutting and
patching, temporary protection measures, packing and crating, hoisting and loading,
transportation, unpacking, inspection, repacking, reshipping, and reinstallation if
installation is within the scope of the Contract.

If Contractor fails to do so in a timely manner, State will be entitled to exercise its remedies
under paragraph 8.5 [Right of Offset] of the Uniform Terms and Conditions.

Whether State will permit Contractor to repair in place or demands that Contractor remove
and replace is at State’s discretion in each instance, provided that, State shall not apply
that discretion punitively if repair in place is practicable and doing so would not create
safety hazards, put property at risk, unreasonably interfere with operations, create
public nuisance, or give rise to any other reasonable concern on State’s part.

State may, at its discretion, return for full credit and with no restocking charges any delivered
Materials unused in the original packaging, including any instruction manuals or other incidental
item that accompanied the original shipment, within 30 (thirty) days after receipt. If State elects
to return delivered Materials, then State shall pay all freight, delivery, and transit insurance costs
to return the products to the place from which Contractor shipped them, provided that, if State
returns delivered Materials because they are defective or non-conforming or for any other
reason having to do with Contractor fault or error, then State will not be responsible for paying
freight, delivery, or transit insurance costs to return the products and may, at its discretion,
either have those billed directly to Contractor or offset them under paragraph 8.5 [Right of
Offset] of the Uniform Terms and Conditions.

State may cancel Orders within a reasonable period after issuance and at its discretion. The same
method as that used for ordering will be used for cancellation. If State cancels an Order, then
State shall:

1. pay Contractor for any portion of the Materials and Services from that Order that have
been properly delivered or performed as of the cancellation effective date plus 1 (one)
additional business day;

reimburse Contractor for:
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its actual, documented costs incurred in fulfilling the Order up to the cancellation
effective date plus 1 (one) additional business day; and

the cost of any obligations it incurred as of the cancellation effective date plus 1 (one)
additional business day that demonstrably cannot be canceled, or that have pre-
established cancelation penalties specified in the relevant Subcontracts, to the
extent the penalties are reasonable and customary for the work in question; and

contractor shall not charge or be entitled to charge State for any new costs it incurs after
receiving the cancelation notice plus 1 (one) business day or for any lost profits or
opportunity.

By way of reminder, State is not liable for any products that were produced, shipped, or
delivered or any services that were performed before Contractor had acknowledged the
corresponding Order.

Materials as-shipped must comply with applicable safety regulations and standards. Unless
expressly stated otherwise in the Scope of Work, State is not responsible for making any
Materials safe or compliant following acceptance and is relying exclusively on Contractor to
deliver only products that are already safe and compliant.

Contractor shall timely provide State with any “Safety Data Sheets” (SDS) and any other hazard
communication documentation required under the US Department of Labor’s Occupational
Safety and Health Administration (OSHA) “Hazard Communication Standard” (often referred to
as the “HazCom 2012 Final Rule”) that is reasonably necessary for State to comply with
regulations when it or its other contractors install, handle, operate, repair, maintain or remove
any Materials. Note that, in the past, those documents might have been referred to as “Material
Safety Data Sheets” or “Product Safety Data Sheets”, but State (and this Contract) use only the
more up-to-date “SDS” reference. Contractor shall ensure that all its relevant personnel
understand the nature of and hazards associated with, to the extent it they are Contractor’s
responsibility under the Contract, the design, shipping, handling, delivery, installation, repair and
maintenance of any portion of the Work that is, contains or will become upon use a hazardous
material, with “hazardous material” being any material or substance that is: (1) identified now or
in the future as being hazardous, toxic or dangerous under applicable laws; or (2) subject to
statutory or regulatory requirement governing special handling, disposal or cleanup.

12.0 General Provisions for Services

12.1  Applicability

12.2 Comprehensive
Services Offering

12.3 Additional Services

12.4 Off-Contract Services

Article 12 applies to the extent the Work is or includes Services.

Contractor shall provide the comprehensive range of services for which a price is established in
the Pricing Document for ordering by Eligible Agencies, and Co-Op Buyers if co-op buying
applies.

State at its discretion may modify the scope of the Contract by Contract Amendment to include
additional services or service categories that are within the general scope of the ones originally
covered by the Contract if it determines that doing so is in its best interest. Once the Contract
Amendment is fully executed, Contractor shall then update all applicable price lists and make
them available to all affected entities at no additional cost. Either party may make the request to
add services to the Contract; regardless of who makes the request, the parties shall negotiate in
good faith a fair price for any additional services, but State may elect not to add some or all of
the services in question if no agreement is reached on pricing in a timely manner. Contractor’s
request or proposal in response to State’s request must include documentation demonstrating
that the proposed price for the additional services is both fair and reasonable and comparable to
the original ones.

Contractor shall ensure that the design and/or procedures for the Services ordering method
prevents Orders for off-contract or excluded services. Notwithstanding that State might have its
own internal administrative rules regarding off contract or excluded service ordering, and
endeavors to prevent such orders from occurring, Contractor is responsible for not accepting any
such Orders. State may, at its discretion, cancel any such Order without obligation. As used
above, “off-contract service” refers to any service not included in the scope of the Contract and
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for which no price or compensation has been established contractually, and “excluded service”
refers to any service expressly excluded from the scope of the Contract.

Notwithstanding that Contractor is in every circumstance responsible for hiring, assigning,
directing, managing, training, disciplining, and rewarding its personnel, State may at its
discretion and without the obligation to demonstrate cause instruct Contractor to remove any of
its personnel from State’s facilities or from further assignment under the Contract. In such cases,
Contractor shall promptly replace them with other personnel having equivalent qualifications,
experience, and capabilities.

During commencement, Contractor shall attend transition meetings with any outgoing vendors
to coordinate and ease the transition so that the effect on State’s operations is kept to a
minimum. State may elect to have outgoing vendors complete some or all of their work or
orders in progress to ease the transition as is safest and most efficient in each instance, even if
that scope is covered under the Contract. Conversely, State anticipates having a continued need
for the same materials and services upon expiration or earlier termination of the Contract.
Accordingly, Contractor shall work closely with any new (incoming) vendor and State to ensure
as smooth and complete a transfer as is practicable. State’s representative shall coordinate all
transition activities and facilitate joint development of a comprehensive transition plan by both
Contractor and the incoming vendor. As with the incoming transition. State may permit
Contractor (outgoing) to complete work or orders in progress to ease the transition as is safest
and most efficient in each instance.

Contractor is responsible for the accuracy of the Services, and shall promptly make all necessary
revisions or corrections resulting from errors and omissions on its part without additional
compensation. Acceptance by State will not relieve Contractor of responsibility for correction of
any errors discovered subsequently or necessary clarification of any ambiguities.

Contractor personnel shall perform their assigned portions of the Services at the specific location
indicated in the Order (if applicable). Contractor acknowledges that the location might be inside
an industrial building, institutional building, or one of various office types and classes.
Additionally, if performing the Services requires Contractor personnel to work inside a secured
perimeter at certain institutional facilities such as prisons where prior clearances are required,
Contractor shall contact the facility directly to confirm its most-current security clearance
procedures, allowable hours for work, visitor dress code, and other applicable rules. State will
neither allow extra charges for wait time, comebacks, or the like nor excuse late performance if
Contractor has failed to make the confirmation or comply with the applicable conditions.

State has the right to make acceptance of Services subject to acceptance criteria. State may
apply as acceptance criteria conformity to the Contract, accuracy, completeness, or other
indicators of quality or other matter for which the Contract or law states a requirement, whether
stated directly or by reference to another document, standard, reference specification, etc. State
will not owe Contractor any payment for un-accepted Services; and State may, at its discretion,
withhold or make partial payment for any rejected Services if Contractor is still in the process of
re-performing or otherwise curing the grounds for State’s rejection.

Notwithstanding any other guarantees, general warranties, or particular warranties Contractor
has given under the Contract, if Contractor fails to perform any material portion of the Services,
including failing to complete any contractual deliverable, or if its performance fails to meet
agreed-upon service levels or service standards set out in or referred to in the Contract, then
Contractor shall perform a root-cause analysis to identify the source of the failure and use all
commercially reasonable efforts to correct the failure and meet the Contract requirements as
promptly as is practical.

2. Contractor shall provide to State a report detailing the identified cause and setting out
its detailed corrective action plan promptly after the date the failure occurred (or the
date when the failure first became apparent, if it was not apparent immediately after
occurrence).

3. State may demand to review and approve Contractor’s analysis and plans, and
Contractor shall make any corrections State instructs and adopt State’s
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recommendations so far as is commercially practicable, provided that State may insist
on any measures it determines within reason to be necessary for safety or protecting
property and the environment.

4, Contractor shall take the necessary action to avoid any like failure in the future, if doing
so is appropriate and practicable under the circumstances.

Data and Information Handling

Applicability

Data Protection and
Confidentiality of
Information

Personally Identifiable
Information

Protected Health
Information

Article 12 applies to the extent the Work includes handling of any (1) State’s proprietary and
sensitive data or (2) confidential or access-restricted information obtained from State or from
others at State’s behest.

Contractor warrants that it will establish and maintain procedures and controls acceptable to
State for ensuring that State’s proprietary and sensitive data is protected from unauthorized
access and information obtained from State or others in performance of its contractual duties is
not mishandled, misused, or inappropriately released or disclosed. For purposes of this
paragraph, all data created by Contractor in any way related to the Contract, provided to
Contractor by State, or prepared by others for State are proprietary to State, and all information
by those same avenues is State’s confidential information. To comply with the foregoing
warrant:

1. Contractor shall: (a) notify State immediately of any unauthorized access or
inappropriate disclosures, whether stemming from an external security breach, internal
breach, system failure, or procedural lapse; (b) cooperate with State to identify the
source or cause of and respond to each unauthorized access or inappropriate
disclosure; and (c) notify State promptly of any security threat that could result in
unauthorized access or inappropriate disclosures; and

Contractor shall not: (a) release any such data or allow it to be released or divulge any such
information to anyone other than its employees or officers as needed for each person’s
individual performance of his or her duties under the Contract, unless State has agreed
otherwise in advance and in writing; or (b) respond to any requests it receives from a
third party for such data or information, and instead route all such requests to State’s
designated representative.

Without limiting the generality of paragraph 13.2, Contractor warrants that it will protect any
personally identifiable information (“PlIl”) belonging to State’s employees’ or other contractors
or members of the general public that it receives from State or otherwise acquires in its
performance under the Contract.

For purposes of this paragraph:

1. PIl has the meaning given in the [federal] Office of Management and Budget (OMB)
Memorandum M-07-16 Safeguarding Against and Responding to the Breach of
Personally Identifiable Information; and

“protect” means taking measures to safeguard personally identifiable information and
prevent its breach that are functionally equivalent to those called for in that OMB
memorandum and elaborated on in the [federal] General Services Administration (GSA)
Directive CIO P 2180.1 GSA Rules of Behavior for Handling Personally Identifiable
Information.

NOTE (1): For convenience of reference only, the OMB memorandum is available at:

https://www.whitehouse.gov/sites/whitehouse.gov/files/omb/memoranda/2007/m07-16.pdf

NOTE (2): For convenience of reference only, the GSA directive is available at:
http://www.gsa.gov/portal/directive/d0/content/658222

Contractor warrants that, to the extent performance under the Contract involves individually
identifiable health information (referred to hereinafter as protected health information (“PHI”)
and electronic PHI (“ePHI”) as defined in the Privacy Rule referred to below), it:

1. is familiar with and will comply with the applicable aspects of the following collective
regulatory requirements regarding patient information privacy protection: (a) the
“Privacy Rule” in CFR 45 Part 160 and Part 164 pursuant to the Health Insurance
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Portability and Accountability Act (“HIPAA”) of 1996; (b) Arizona laws, rules, and
regulations applicable to PHI/ePHI that are not preempted by CFR 45-160(B) or the
Employee Retirement Income Security Act of 1974 (“ERISA”) as amended; and (c)
State’s current and published PHI/ePHI privacy and security policies and procedures;

will cooperate with State in the course of performing under the Contract so that both State

and Contractor stay in compliance with the requirements in (1) above; and

will sign any documents that are reasonably necessary to keep both State and Contractor in

compliance with the requirements in (1) above, in particular “Business Associate
Agreements” in accordance with the Privacy Rule.

NOTE: For convenience of reference only, the Privacy Rule is available at:

http://www.hhs.gov/hipaa/for-professionals/privacy/index.html|

Information Technology Work

Applicability

Background Checks
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Pass-Through
Indemnity

Article 14 applies to any Invitation for Bids, Request for Proposals, or Request for Quotations for
"Information Technology," as defined In A.R.S. § 41-3501(6) 6: “. .. computerized and auxiliary
automated information processing, telecommunications and related technology, including
hardware, software, vendor support and related services, equipment and projects” if and to the
extent that the Work is or includes Information Technology.

Each of Contractor’s personnel who is an applicant for an information technology position must
undergo the security clearance and background check procedure, which includes fingerprinting,
as required by A.R.S § 41-710. Contractor shall obtain and pay for the security clearance and
background check. Contractor personnel who will have administrator privileges on a State
network must additionally provide identity and address verification and undergo State-specified
training for unescorted access, confidentiality, privacy, and data security.

14.3.1

14.3.2

14.3.3

14.4.1

SYSTEM MEASURES. Contractor shall employ appropriate system management and
maintenance, fraud prevention and detection, and encryption application and tools to
any systems or networks containing or transmitting State’s proprietary data or
confidential information.

INDIVIDUAL MEASURES. Contractor personnel shall comply with applicable State
policies and procedures regarding data access, privacy, and security, including
prohibitions on remote access and obtaining and maintaining access IDs and passwords.
Contractor is responsible to State for ensuring that any State access IDs and passwords
are used only by the person to whom they were issued. Contractor shall ensure that
personnel are only provided the minimum only such level of access necessary to
perform his or duties. Contractor shall on request provide a current register of the
access IDs and passwords and corresponding access levels currently assigned to its
personnel.

ACCESS CONTROL. Contractor is responsible to State for ensuring that hardware,
software, data, information, and that has been provided by State or belongs to or is in
the custody of State and is accessed or accessible by Contractor personnel is only used
in connection with carrying out the Work, and is never commercially exploited in any
manner whatsoever not expressly permitted under the Contract. State may restrict
access by Contractor personnel, or instruct Contractor to restrict access their access, if
in its determination the requirements of this subparagraph are not being met.

INDEMNITY FROM THIRD PARTY. For computer hardware or software included in the
Work as discrete units that were manufactured or developed solely by a third party,
Contractor may satisfy its indemnification obligations under the Contract by, to the
extent permissible by law, passing through to State such indemnity as it receives from
the third-party source (each a “Pass-Through Indemnity”) and cooperating with State in
enforcing that indemnity. If the third party fails to honor its Pass-Through Indemnity, or
if a Pass-Through Indemnity is insufficient to indemnify State Indemnitees to the extent
and degree Contractor is required to do by the Uniform Terms and Conditions, then
Contractor shall indemnify, defend and hold harmless State Indemnitees to the extent
the Pass-Through Indemnity does not.
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NOTIFY OF CLAIMS. State shall notify Contractor promptly of any claim to which a Pass-
Through Indemnity might apply. Contractor, with reasonable consultation from State,
shall control of the defense of any action on any claim to which a Pass-Through
Indemnity applies, including negotiations for settlement or compromise, provided that:

(a) State reserves the right to elect to participate in the action at its own expense;

(b) State reserves the right to approve or reject any settlement or compromise on
reasonable grounds and if done so timely; and

(c) State shall in any case cooperate in the defense and any related settlement
negotiations.

In consideration for State having agreed to permit Pass-Through Indemnities in lieu of direct

indemnity, Contractor agrees to establish and keep in place systems and controls appropriate to
ensure that State funds under this Contract are not knowingly used for the acquisition,
operation, or maintenance of Materials or Services in violation of intellectual property laws or a
third party’s intellectual property rights.

14.6 Redress of 14.6.1
Infringement

14.6.2

14.6.3.

14.7  First Party Liability 14.7.1
Limitation

14.7.2

REPLACE, LICENSE, OR MODIFY. If Contractor becomes aware that any Materials or
Services infringe, or are likely to be infringing on, any third party’s intellectual property
rights, then Contractor shall at its sole cost and expense and in consultation with State
either:

(a) replace any infringing items with non-infringing ones;
(b) obtain for State the right to continue using the infringing items; or

(c) modify the infringing item so that they become non-infringing, so long as they
continue to function as specified following the modification.

CANCELLATION OPTION. In every case under 14.6.1, if none of those options can
reasonably be accomplished, or if the continued use of the infringing items is
impracticable, State may cancel the relevant Order or terminate the Contract and
Contractor shall take back the infringing items. If State does cancel the Order or
terminate the Contract, Contractor shall refund to State:

(a) for any software created for State under the Contract, the amount State paid to
Contactor for creating it;

(b) for all other Materials, the net book value of the product provided according to
generally accepted accounting principles; and

(c) for Services, the amount paid by State or an amount equal to 12 (twelve) months
of charges, whichever is less.

EXCEPTIONS. Contractor will not be liable for any claim of infringement based solely on
any of the following by a State Indemnitee:

(a) modification or use of Materials other than as contemplated by the Contract or
expressly authorized or proposed by a Contractor Indemnitor;

(b) operation of Materials with any operating software other than that supplied by
Contractor or authorized or proposed by a Contractor Indemnitor; or

(c) combination or use with other products in a manner not contemplated by the
Contract or expressly authorized or proposed by a Contractor Indemnitor.

LIMIT. Subject to the provisos that follow below and unless stated otherwise in the
Special Terms and Conditions, State’s and Contractor’s respective first party liability
arising from or related to the Contract is limited to the greater of $1,000,000 (one
million dollars) or 3 (three) times the purchase price of the specific Materials or Services
giving rise to the claim.

PROVISOS. This paragraph 14.7 limits liability for first party direct, indirect, incidental,
special, punitive, and consequential damages relating to the Work regardless of the
legal theory under which the liability is asserted. This paragraph 14.7 does not limit
liability arising from any:

(a) Indemnified Claim against which Contractor has indemnified State Indemnitees
under paragraph 6.3;
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(b) claim against which Contractor has indemnified State Indemnitees under
paragraph 6.4; or

(c) provision of the Contract calling for liquidated damages or specifying amounts or
percentages as being at-risk or subject to deduction for performance deficiencies.

14.7.3 PURCHASE PRICE DETERMINATION. If the Contract is for a single-agency and a single
Order (or if no Order applies), then “purchase price” in Subparagraph 14.7.1 above
means the aggregate Contract price current at the time of Contract expiration or earlier
termination, including all change orders or other forms of Contract Amendment having
an effect on the aggregate price through that date. In all other cases, “purchase price”
above means the total price of the Order for the specific equipment, software, or
services giving rise to the claim, and therefore a separate limit will apply to each Order.

14.7.4 NO EFFECT ON INSURANCE. This paragraph does not modify the required coverage
limits, terms, and conditions of, or any insured’s ability to claim against, any insurance
that Contractor is required by the Contract to provide, and Contractor shall obtain
express endorsements that it does not.

14.8.1 SPECIFIED DESIGN. Where the Scope of Work for information technology Work provides
a detailed design specification or sets out specific performance requirements,
Contractor warrants that the Work will provide all functionality material to the intended
use stated in the Contract, provided that, the foregoing warranty does not extend to any
portions of the Materials that are:

(a) modified or altered by anyone not authorized by Contractor to do so;

(b) maintained in a way inconsistent to any applicable manufacturer
recommendations; or

(c) operated in a manner not within its intended use or environment.

14.8.2 COTS SOFTWARE. With respect to Materials provided under the Contract that are
commercial-off-the-shelf (COTS) software, Contractor warrants that:

(a) to the extent possible, it will test the software before delivery using commercially
available virus detection software conforming to current industry standards;

(b) the COTS software will, to the best of its knowledge, at the time of delivery be
free of viruses, backdoors, worms, spyware, malware, and other malicious code
that could hamper performance, collect unlawfully any personally identifiable
information, or prevent products from performing as required by the Contract;
and

(c) it will provide a new or clean install of any COTS software that State has reason to
believes contains harmful code.

14.8.3 PAYMENT HAS NO EFFECT. The warranties in this paragraph are not affected by State’s
inspection, testing, or payment.

Unless expressly stated otherwise elsewhere in the Contract, State’s remedy for breach of
warranty under paragraph 14.8 includes, at State’s discretion, re-performance, repair,
replacement, or refund of any amounts paid by State for the nonconforming Work, plus (in every
case) Contractor’s payment of State’s additional, documented, and reasonable costs to procure
materials or services equivalent in function, capability, and performance at that first called for.
For clarification of intent, the foregoing obligations are limited by the limitation of liability in
paragraph 14.7. If none of the forgoing options can reasonably be effected, or if the use of the
materials by State is made impractical by the nonconformance, then State may seek any remedy
available to it under law.

Unless specifically authorized in the Contract, any electronic or information technology offered
to the State of Arizona under this Contract shall comply with A.R.S. § 18-131 and § 18-132 and
Section 508 of the Rehabilitation Act of 1973, which requires that employees and members of
the public shall have access to and use of information technology that is comparable to the
access and use by employees and members of the public who are not individuals with disabilities.

The following are required for Contractor of any “cloud” solution that hosts State data outside of
the State’s network, or transmits and/or receives State data.



1. Submit a completed Arizona Baseline Infrastructure Security Controls assessment
spreadsheet as found at: https://aset.az.gov/resources/policies-standards-and-
procedures, and mitigate or install compensating controls for any issues of concern
identified by State. Contractor is required to provide any requested documentation
supporting the review of the assessment. The assessment shall be re-validated on a
minimum annual basis.

2. State reserves the right to conduct Penetration tests or hire a third party to conduct
penetration tests of the Contractor’s application. Contractor will be alerted in advance
and arrangements made for an agreeable time. Contractor shall respond to all serious
flaws discovered by providing an acceptable timeframe to resolve the issue and/or
implement a compensating control.

3. Contractor must submit copy of system logs from cloud system to State of AZ security
team on a regular basis to be added to the State SIEM (Security Information Event
Monitor) or IDS (Intrusion Detection System).

Contractor must employ a government-rated cloud compartment to better protect sensitive or
regulated State data.



State of Arizona
Uniform Terms and Conditions
Version: 9 (7/1/2013)

1.0 Definition of Terms

As used in the Contract, the terms listed below are defined as follows:
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“Attachment” means any item the solicitation requires the Offeror to submit as part of the
Offer.

“Contract” means the combination of the Solicitation, including the Uniform and Special
Instructions to Offerors, the Uniform and Special Terms and Conditions, and the Specifications
and Statement or Scope of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.

"Contract Amendment" means a written document signed by the Procurement Officer that is
issued for the purpose of making changes in the Contract.

“Contractor” means any Person who has a Contract with the State.
“Days” means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section
of the Solicitation.

“Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or
anything of more than nominal value, present or promised, unless consideration of substantially
equal or greater value is received.

“Materials” means all property, including equipment, supplies, printing, insurance and leases of
property but does not include land, a permanent interest in land or real property or leasing
space.

“Procurement Officer” means the person, or his or her designee, duly authorized by the State to
enter into and administer Contracts and make written determinations with respect to the
Contract.

“Services” has the meaning given in A.R.S. § 41-2503(35), which, for convenience of reference
only, is “... the furnishing of labor, time, or effort by [the] [Clontractor or [S}ubcontractor which
does not involve the delivery of a specific end product other than required reports and
performance [but] does not include employment agreements or collective bargaining
agreements.” Services includes Building Work and the service aspects of software described in
paragraph 1.8.

“State” means the State of Arizona and Department or Agency of the State that executes the
Contract.

“State Fiscal Year” means the period beginning with July 1 and ending June 30.

“Subcontract” means any Contract, express or implied, between the Contractor and another
party or between a subcontractor and another party delegating or assigning, in whole or in part,
the making or furnishing of any material or any service required for the performance of the
Contract.

Contract Interpretation

Arizona Law

Implied Terms

The Arizona law applies to this Contract including, where applicable, the Uniform Commercial
Code as adopted by the State of Arizona and the Arizona Procurement Code, Arizona Revised

Statutes (A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona Administrative Code
(A.A.C.) Title 2, Chapter 7.

Each provision of law and any terms required by law to be in this Contract are a part of this
Contract as if fully stated in it.
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In the event of a conflict in the provisions of the Contract, as accepted by the State and as they
may be amended, the following shall prevail in the order set forth below:

2.3.1. Special Terms and Conditions;

2.3.2. Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Attachments;

2.3.6. Exhibits;

2.3.7. Documents referenced or included in the Solicitation.

The Contractor under this Contract is an independent Contractor. Neither party to this Contract
shall be deemed to be the employee or agent of the other party to the Contract.

The provisions of this Contract are severable. Any term or condition deemed illegal or invalid
shall not affect any other term or condition of the Contract.

This Contract is intended by the parties as a final and complete expression of their agreement.
No course of prior dealings between the parties and no usage of the trade shall supplement or
explain any terms used in this document and no other understanding either oral or in writing
shall be binding.

Either party’s failure to insist on strict performance of any term or condition of the Contract
shall not be deemed a waiver of that term or condition even if the party accepting or
acquiescing in the nonconforming performance knows of the nature of the performance and
fails to object to it.

Contract Administration and Operation

Records

Non-Discrimination

Audit

Facilities Inspection
and Materials Testing

Notices

Advertising,
Publishing and
Promotion of Contract

Property of the State

Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually require
each subcontractor to retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract. All
records shall be subject to inspection and audit by the State at reasonable times. Upon request,
the Contractor shall produce a legible copy of any or all such records.

The Contractor shall comply with State Executive Order No. 2009-09 and all other applicable
Federal and State laws, rules and regulations, including the Americans with Disabilities Act.

Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor’s or any subcontractor’s books and records shall be subject to audit
by the State and, where applicable, the Federal Government, to the extent that the books and
records relate to the performance of the Contract or Subcontract.

The Contractor agrees to permit access to its facilities, subcontractor facilities and the
Contractor’s processes or services, at reasonable times for inspection of the facilities or
materials covered under this Contract. The State shall also have the right to test, at its own cost,
the materials to be supplied under this Contract. Neither inspection of the Contractor’s facilities
nor materials testing shall constitute final acceptance of the materials or services. If the State
determines noncompliance of the materials, the Contractor shall be responsible for the payment
of all costs incurred by the State for testing and inspection.

Notices to the Contractor required by this Contract shall be made by the State to the person
indicated on the Offer and Acceptance form submitted by the Contractor unless otherwise
stated in the Contract. Notices to the State required by the Contract shall be made by the
Contractor to the Solicitation Contact Person indicated on the Solicitation cover sheet, unless
otherwise stated in the Contract. An authorized Procurement Officer and an authorized
Contractor representative may change their respective person to whom notice shall be given by
written notice to the other and an amendment to the Contract shall not be necessary.

The Contractor shall not use, advertise or promote information for commercial benefit
concerning this Contract without the prior written approval of the Procurement Officer.

Any materials, including reports, computer programs and other deliverables, created under this
Contract are the sole property of the State. The Contractor is not entitled to a patent or
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copyright on those materials and may not transfer the patent or copyright to anyone else. The
Contractor shall not use or release these materials without the prior written consent of the
State.

Any and all intellectual property, including but not limited to copyright, invention, trademark,
trade name, service mark, and/or trade secrets created or conceived pursuant to or as a result
of this contract and any related subcontract (“Intellectual Property”), shall be work made for
hire and the State shall be considered the creator of such Intellectual Property. The agency,
department, division, board or commission of the State of Arizona requesting the issuance of
this contract shall own (for and on behalf of the State) the entire right, title and interest to the
Intellectual Property throughout the world. Contractor shall notify the State, within thirty (30)
days, of the creation of any Intellectual Property by it or its subcontractor(s). Contractor, on
behalf of itself and any subcontractor(s), agrees to execute any and all document(s) necessary to
assure ownership of the Intellectual Property vests in the State and shall take no affirmative
actions that might have the effect of vesting all or part of the Intellectual Property in any entity
other than the State. The Intellectual Property shall not be disclosed by contractor or its
subcontractor(s) to any entity not the State without the express written authorization of the
agency, department, division, board or commission of the State of Arizona requesting the
issuance of this contract.

The contractor shall comply with all federal, state and local immigration laws and regulations
relating to the immigration status of their employees during the term of the contract. Further,
the contractor shall flow down this requirement to all subcontractors utilized during the term of
the contract. The State shall retain the right to perform random audits of contractor and
subcontractor records or to inspect papers of any employee thereof to ensure compliance.
Should the State determine that the contractor and/or any subcontractors be found
noncompliant, the State may pursue all remedies allowed by law, including, but not limited to;
suspension of work, termination of the contract for default and suspension and/or debarment
of the contractor.

In accordance with A.R.S. § 41-4401, Contractor warrants compliance with all Federal
immigration laws and regulations relating to employees and warrants its compliance with
Section A.R.S. § 23-214, Subsection A.

Any services that are described in the specifications or scope of work that directly serve the
State of Arizona or its clients and involve access to secure or sensitive data or personal client
data shall be performed within the defined territories of the United States. Unless specifically
stated otherwise in the specifications, this paragraph does not apply to indirect or 'overhead'
services, redundant back-up services or services that are incidental to the performance of the
contract. This provision applies to work performed by subcontractors at all tiers.

Costs and Payments

Payments

Delivery

Applicable Taxes

Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon
receipt and acceptance of goods or services, the Contractor shall submit a complete and
accurate invoice for payment from the State within thirty (30) days.

Unless stated otherwise in the Contract, all prices shall be F.O.B. Destination and shall include all
freight delivery and unloading at the destination.

4.3.1. Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.

4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to all applicable
state and local transaction privilege taxes. Transaction privilege taxes apply to the sale and
are the responsibility of the seller to remit. Failure to collect such taxes from the buyer
does not relieve the seller from its obligation to remit taxes.

4.3.3. Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and local
taxes applicable to its operation and any persons employed by the Contractor. Contractor
shall, and require all subcontractors to hold the State harmless from any responsibility for
taxes, damages and interest, if applicable, contributions required under Federal, and/or
state and local laws and regulations and any other costs including transaction privilege
taxes, unemployment compensation insurance, Social Security and Worker’s
Compensation.

4.3.4. IRS W9 Form. In order to receive payment, the Contractor shall have a current I.R.S. W9
Form on file with the State of Arizona, unless not required by law.



4.4 Availability of Funds Funds may not presently be available for performance under this Contract beyond the current

for the Next State state fiscal year. No legal liability on the part of the State for any payment may arise under this
fiscal year Contract beyond the current state fiscal year until funds are made available for performance of
this Contract.
4.5 Availability of Funds Should the State Legislature enter back into session and reduce the appropriations or for any
for the current State reason and these goods or services are not funded, the State may take any of the following
fiscal year actions:

4.5.1. Accept a decrease in price offered by the contractor;
4.5.2. Cancel the Contract; or

4.5.3. Cancel the contract and re-solicit the requirements
5.0 Contract Changes

5.1 Amendments This Contract is issued under the authority of the Procurement Officer who signed this Contract.
The Contract may be modified only through a Contract Amendment within the scope of the
Contract. Changes to the Contract, including the addition of work or materials, the revision of
payment terms, or the substitution of work or materials, directed by a person who is not
specifically authorized by the procurement officer in writing or made unilaterally by the
Contractor are violations of the Contract and of applicable law. Such changes, including
unauthorized written Contract Amendments shall be void and without effect, and the
Contractor shall not be entitled to any claim under this Contract based on those changes.

5.2  Subcontracts The Contractor shall not enter into any Subcontract under this Contract for the performance of
this contract without the advance written approval of the Procurement Officer. The Contractor
shall clearly list any proposed subcontractors and the subcontractor’s proposed responsibilities.
The Subcontract shall incorporate by reference the terms and conditions of this Contract.

5.3  Assignment and The Contractor shall not assign any right nor delegate any duty under this Contract without the
Delegation prior written approval of the Procurement Officer. The State shall not unreasonably withhold
approval.

6.0 Risk and Liability

6.1 Risk of Loss The Contractor shall bear all loss of conforming material covered under this Contract until
received by authorized personnel at the location designated in the purchase order or Contract.
Mere receipt does not constitute final acceptance. The risk of loss for nonconforming materials
shall remain with the Contractor regardless of receipt.

6.2 Indemnification 6.2.1. Contractor/Vendor Indemnification (Not Public Agency) The parties to this contract agree
that the State of Arizona, its departments, agencies, boards and commissions shall be
indemnified and held harmless by the contractor for the vicarious liability of the State as a
result of entering into this contract. However, the parties further agree that the State of
Arizona, its departments, agencies, boards and commissions shall be responsible for its
own negligence. Each party to this contract is responsible for its own negligence.

6.2.2. Public Agency Language Only Each party (as 'indemnitor') agrees to indemnify, defend,
and hold harmless the other party (as 'indemnitee') from and against any and all claims,
losses, liability, costs, or expenses (including reasonable attorney's fees) (hereinafter
collectively referred to as 'claims') arising out of bodily injury of any person (including
death) or property damage but only to the extent that such claims which result in
vicarious/derivative liability to the indemnitee, are caused by the act, omission,
negligence, misconduct, or other fault of the indemnitor, its officers, officials, agents,
employees, or volunteers."

6.3 Indemnification — The Contractor shall indemnify and hold harmless the State against any liability, including costs
Patent and Copyright and expenses, for infringement of any patent, trademark or copyright arising out of Contract
performance or use by the State of materials furnished or work performed under this Contract.
The State shall reasonably notify the Contractor of any claim for which it may be liable under
this paragraph. If the contractor is insured pursuant to A.R.S. § 41-621 and § 35-154, this section
shall not apply.

6.4 Force Majeure 6.4.1 Except for payment of sums due, neither party shall be liable to the other nor deemed in
default under this Contract if and to the extent that such party’s performance of this
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Contract is prevented by reason of force majeure. The term “force majeure” means an
occurrence that is beyond the control of the party affected and occurs without its fault or
negligence. Without limiting the foregoing, force majeure includes acts of God; acts of the
public enemy; wars; riots; strikes; mobilization; labor disputes; civil disorders; fire; flood;
lockouts; injunctions-intervention-acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the control of the party declaring force
majeure which such party is unable to prevent by exercising reasonable diligence.

6.4.2. Force Majeure shall not include the following occurrences:

6.4.2.1. Late delivery of equipment or materials caused by congestion at a manufacturer’s
plant or elsewhere, or an oversold condition of the market;

6.4.2.2. Late performance by a subcontractor unless the delay arises out of a force majeure
occurrence in accordance with this force majeure term and condition; or

6.4.2.3. Inability of either the Contractor or any subcontractor to acquire or maintain any
required insurance, bonds, licenses or permits.

6.4.3. If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in writing of such delay, as soon as is practicable
and no later than the following working day, of the commencement thereof and shall specify
the causes of such delay in such notice. Such notice shall be delivered or mailed certified-
return receipt and shall make a specific reference to this article, thereby invoking its
provisions. The delayed party shall cause such delay to cease as soon as practicable and shall
notify the other party in writing when it has done so. The time of completion shall be
extended by Contract Amendment for a period of time equal to the time that results or
effects of such delay prevent the delayed party from performing in accordance with this
Contract.

6.4.4. Any delay or failure in performance by either party hereto shall not constitute default
hereunder or give rise to any claim for damages or loss of anticipated profits if, and to the
extent that such delay or failure is caused by force majeure.

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to
the extent that those violations concern materials or services supplied by third parties to the
Contractor, toward fulfillment of this Contract.

The Contractor warrants that the materials supplied under this Contract are free of liens and
shall remain free of liens.

Unless otherwise modified elsewhere in these terms and conditions, the Contractor warrants
that, for one year after acceptance by the State of the materials, they shall be:

7.2.1. Of a quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used;

7.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and quality
within each unit and among all units;

7.2.4. Adequately contained, packaged and marked as the Contract may require; and

7.2.5. Conform to the written promises or affirmations of fact made by the Contractor.

The Contractor warrants that any material supplied to the State shall fully conform to all
requirements of the Contract and all representations of the Contractor, and shall be fit for all
purposes and uses required by the Contract.

The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not affected by
inspection or testing of or payment for the materials by the State.

The materials and services supplied under this Contract shall comply with all applicable Federal,
state and local laws, and the Contractor shall maintain all applicable license and permit
requirements.

7.6.1. Contractor's Representations and Warranties. All representations and warranties made by
the Contractor under this Contract shall survive the expiration or termination hereof. In
addition, the parties hereto acknowledge that pursuant to A.R.S. § 12-510, except as
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provided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of
actions prescribed in A.R.S., Title 12, Chapter 5.

7.6.2. Purchase Orders. The Contractor shall, in accordance with all terms and conditions of the
Contract, fully perform and shall be obligated to comply with all purchase orders received
by the Contractor prior to the expiration or termination hereof, unless otherwise directed
in writing by the Procurement Officer, including, without limitation, all purchase orders
received prior to but not fully performed and satisfied at the expiration or termination of
this Contract.

State's Contractual Remedies

Right to
Assurance

Stop Work Order

Non-exclusive
Remedies

Nonconforming
Tender

Right of Offset

If the State in good faith has reason to believe that the Contractor does not intend to, or is
unable to perform or continue performing under this Contract, the Procurement Officer may
demand in writing that the Contractor give a written assurance of intent to perform. Failure by
the Contractor to provide written assurance within the number of Days specified in the demand
may, at the State’s option, be the basis for terminating the Contract under the Uniform Terms
and Conditions or other rights and remedies available by law or provided by the contract.

8.2.1. The State may, at any time, by written order to the Contractor, require the Contractor to
stop all or any part, of the work called for by this Contract for period(s) of days indicated
by the State after the order is delivered to the Contractor. The order shall be specifically
identified as a stop work order issued under this clause. Upon receipt of the order, the
Contractor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage.

8.2.2. If a stop work order issued under this clause is canceled or the period of the order or any
extension expires, the Contractor shall resume work. The Procurement Officer shall make
an equitable adjustment in the delivery schedule or Contract price, or both, and the
Contract shall be amended in writing accordingly.

The rights and the remedies of the State under this Contract are not exclusive.

Materials or services supplied under this Contract shall fully comply with the Contract. The
delivery of materials or services or a portion of the materials or services that do not fully comply
constitutes a breach of contract. On delivery of nonconforming materials or services, the State
may terminate the Contract for default under applicable termination clauses in the Contract,
exercise any of its rights and remedies under the Uniform Commercial Code, or pursue any
other right or remedy available to it.

The State shall be entitled to offset against any sums due the Contractor, any expenses or costs
incurred by the State, or damages assessed by the State concerning the Contractor’s non-
conforming performance or failure to perform the Contract, including expenses, costs and
damages described in the Uniform Terms and Conditions.

Contract Termination

Cancellation for
Conflict of Interests

Gratuities

Pursuant to A.R.S. § 38-511, the State may cancel this Contract within three (3) years after
Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of the State is or
becomes at any time while the Contract or an extension of the Contract is in effect an employee
of or a consultant to any other party to this Contract with respect to the subject matter of the
Contract. The cancellation shall be effective when the Contractor receives written notice of the
cancellation unless the notice specifies a later time. If the Contractor is a political subdivision of
the State, it may also cancel this Contract as provided in A.R.S. § 38-511.

The State may, by written notice, terminate this Contract, in whole or in part, if the State
determines that employment or a Gratuity was offered or made by the Contractor or a
representative of the Contractor to any officer or employee of the State for the purpose of
influencing the outcome of the procurement or securing the Contract, an amendment to the
Contract, or favorable treatment concerning the Contract, including the making of any
determination or decision about contract performance. The State, in addition to any other rights
or remedies, shall be entitled to recover exemplary damages in the amount of three times the
value of the Gratuity offered by the Contractor.
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The State may, by written notice to the Contractor, immediately terminate this Contract if the
State determines that the Contractor has been debarred, suspended or otherwise lawfully
prohibited from participating in any public procurement activity, including but not limited to,
being disapproved as a subcontractor of any public procurement unit or other governmental
body. Submittal of an offer or execution of a contract shall attest that the contractor is not
currently suspended or debarred. If the contractor becomes suspended or debarred, the
contractor shall immediately notify the State.

The State reserves the right to terminate the Contract, in whole or in part at any time when in
the best interest of the State, without penalty or recourse. Upon receipt of the written notice,
the Contractor shall stop all work, as directed in the notice, notify all subcontractors of the
effective date of the termination and minimize all further costs to the State. In the event of
termination under this paragraph, all documents, data and reports prepared by the Contractor
under the Contract shall become the property of and be delivered to the State upon demand.
The Contractor shall be entitled to receive just and equitable compensation for work in progress,
work completed and materials accepted before the effective date of the termination. The cost
principles and procedures provided in A.A.C. R2-7-701 shall apply.

9.5.1. In addition to the rights reserved in the contract, the State may terminate the Contract in
whole or in part due to the failure of the Contractor to comply with any term or condition
of the Contract, to acquire and maintain all required insurance policies, bonds, licenses
and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
to the Contractor.

9.5.2. Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the State on demand.

9.5.3. The State may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract. The
Contractor shall be liable to the State for any excess costs incurred by the State in
procuring materials or services in substitution for those due from the Contractor.

The Contractor shall continue to perform, in accordance with the requirements of the Contract,
up to the date of termination, as directed in the termination notice.

All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title
41, Chapter 23, Article 9, and rules adopted thereunder.

The parties to this Contract agree to resolve all disputes arising out of or relating to this contract
through arbitration, after exhausting applicable administrative review, to the extent required by
A.R.S. § 12-1518, except as may be required by other applicable statutes (Title 41).

Comments Welcome

Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have. Please submit your comments to: State Procurement
Administrator, State Procurement Office, 100 North 15th Avenue, Suite 402, Phoenix, Arizona,
85007.
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The terms and conditions below shall be included in participating addendums
and/or external contracts in which the State of Connecticut intends to enter
into agreement for services.

Definitions. Unless otherwise indicated, the following terms shall have the following corresponding
definitions:

(a) Claims: All actions, suits, claims, demands, investigations and proceedings of any kind, open, pending or
threatened, whether mature, unmatured, contingent, known or unknown, at law or in equity, in any
forum.

(b) Confidential Information: This shall mean any name, number or other information that may be used,
alone or in conjunction with any other information, to identify a specific individual including, but not
limited to, such individual's name, date of birth, mother's maiden name, motor vehicle operator's license
number, Social Security number, employee identification number, employer or taxpayer identification
number, alien registration number, government passport number, health insurance identification number,
demand deposit account number, savings account number, credit card number, debit card number or
unique biometric data such as fingerprint, voice print, retina or iris image, or other unique physical
representation. Without limiting the foregoing, Confidential Information shall also include any information
that the Client Agency or DAS classifies as “confidential” or “restricted.” Confidential Information shall not
include information that may be lawfully obtained from publicly available sources or from federal, state, or
local government records which are lawfully made available to the general public.

(c) Confidential Information Breach: This shall mean, generally, an instance where an unauthorized person or
entity accesses Confidential Information in any manner, including but not limited to the following
occurrences: (1) any Confidential Information that is not encrypted or protected is misplaced, lost, stolen
or in any way compromised; (2)one or more third parties have had access to or taken control or possession
of any Confidential Information that is not encrypted or protected without prior written authorization
from the State; (3) the unauthorized acquisition of encrypted or protected Confidential Information
together with the confidential process or key that is capable of compromising the integrity of the
Confidential Information; or (4) if there is a substantial risk of identity theft or fraud to Client Agency, the
Contractor, DAS or State.

(d) Contract:

(e) Contractor:

(f) Contractor Parties: A Contractor’s members, directors, officers, shareholders, partners, managers,
principal officers, representatives, agents, servants, consultants, employees or any one of them or any
other person or entity with whom the Contractor is in privity of oral or written contract and the Contractor
intends for such other person or entity to Perform under the Contract in any capacity.

(g) DAS: Department of Administrative Services

(h) Department: Any and all departments, commissions, boards, bureaus, agencies, institutions, public
authorities, offices, councils, associations, instrumentalities, entities or political subdivisions of the State
that issue duly authorized purchase orders against the Contract.

(i) Records: All working papers and such other information and materials as may have been accumulated by
the Contractor in performing the Contract, including but not limited to, documents, data, plans, books,
computations, drawings, specifications, notes reports, records, estimates, summaries, memoranda and
correspondence, kept or stored in any form.
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(i)

(k)

()

Day: All calendar days other than Saturdays, Sundays and days designated as national or State of
Connecticut holidays upon which banks in Connecticut are closed.

Force Majeure: Events that materially affect the cost of the Goods or Services or the time schedule within
which to Perform and are outside the control of the party asserting that such an event has occurred,
including, but not limited to, labor troubles unrelated to the Contractor, failure of or inadequate
permanent power, unavoidable casualties, fire not caused by the Contractor, extraordinary weather
conditions, disasters, riots, acts of God, insurrection or war.

Goods: For purposes of the Contract, all things which are movable at the time that the Contract is effective
and which include, without limiting this definition, supplies, materials and equipment, as specified in the
Request for Proposals and set forth in Exhibit A.

(m)Goods or Services: Goods, Services or both, as specified in the Request for Proposals and set forth in

Exhibit A.

(n) Proposal: A submittal in response to a Request for Proposals.

(o) Records: All working papers and such other information and materials as may have been accumulated by

the Contractor in performing the Contract, including but not limited to, documents, data, plans, books,
computations, drawings, specifications, notes, reports, records, estimates, summaries and
correspondence, kept or stored in any form.

1) Whistleblowing. This Contract may be subject to the provisions of Section 4-61dd of the Connecticut

General Statutes. In accordance with this statute, if an officer, employee or appointing authority of the
Contractor takes or threatens to take any personnel action against any employee of the Contractor in
retaliation for such employee's disclosure of information to any employee of the contracting state or
quasi-public agency or the Auditors of Public Accounts or the Attorney General under the provisions of
subsection (a) of such statute, the Contractor shall be liable for a civil penalty of not more than five
thousand dollars for each offense, up to a maximum of twenty per cent of the value of this Contract.
Each violation shall be a separate and distinct offense and in the case of a continuing violation, each
calendar day's continuance of the violation shall be deemed to be a separate and distinct offense. The
State may request that the Attorney General bring a civil action in the Superior Court for the Judicial
District of Hartford to seek imposition and recovery of such civil penalty. In accordance with
subsection (f) of such statute, each large state contractor, as defined in the statute, shall post a notice
of the provisions of the statute relating to large state contractors in a conspicuous place which is
readily available for viewing by the employees of the Contractor.

Forum and Choice of Law. The parties deem the Contract to have been made in the City of Hartford,
State of Connecticut. Both parties agree that it is fair and reasonable for the validity and construction of
the Contract to be, and it shall be, governed by the laws and court decisions of the State of Connecticut,
without giving effect to its principles of conflicts of laws. To the extent that any immunities provided by
Federal law or the laws of the State of Connecticut do not bar an action against the State, and to the
extent that these courts are courts of competent jurisdiction, for the purpose of venue, the complaint
shall be made returnable to the Judicial District of Hartford only or shall be brought in the United States
District Court for the District of Connecticut only, and shall not be transferred to any other court,
provided, however, that nothing here constitutes a waiver or compromise of the sovereign immunity of
the State of Connecticut. The Contractor waives any objection which it may now have or will have to
the laying of venue of any Claims in any forum and further irrevocably submits to such jurisdiction in
any suit, action or proceeding.
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3)

7)

Sovereign Immunity. The parties acknowledge and agree that nothing in the Request for Proposals or
the Contract shall be construed as a modification, compromise or waiver by the State of any rights or
defenses of any immunities provided by Federal law or the laws of the State of Connecticut to the
State or any of its officers and employees, which they may have had, now have or will have with
respect to all matters arising out of the Contract. To the extent that this section conflicts with any
other section, this section shall govern.

Summary of State Ethics Laws. Pursuant to the requirements of section 1-101qq of the Connecticut
General Statutes, the summary of State ethics laws developed by the State Ethics Commission
pursuant to section 1-81b of the Connecticut General Statutes is incorporated by reference into and
made a part of the Contract as if the summary had been fully set forth in the Contract.

Campaign Contribution Restriction. For all State contracts as defined in Conn. Gen. Stat. § 9-612(g)(1)
having a value in a calendar year of $50,000 or more or a combination or series of such agreements or
contracts having a value of $100,000 or more, the authorized signatory to this Contract expressly
acknowledges receipt of the State Elections Enforcement Commission's notice advising state
contractors of state campaign contribution and solicitation prohibitions, and will inform its principals of
the contents of the notice, as set forth in “Notice to Executive Branch State Contractors and
Prospective State Contractors of Campaign Contribution and Solicitation Limitations,” attached as
Exhibit C.

Executive Orders. This Contract is subject to the provisions of Executive Order No. Three of Governor
Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive
Order No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the
listing of employment openings and Executive Order No. Sixteen of Governor John G. Rowland
promulgated August 4, 1999, concerning violence in the workplace, all of which are incorporated into
and are made a part of the Contract as if they had been fully set forth in it. The Contract may also be
subject to Executive Order No. 14 of Governor M. Jodi Rell, promulgated April 17, 2006, concerning
procurement of cleaning products and services and to Executive Order No. 49 of Governor Dannel P.
Malloy, promulgated May 22, 2015, mandating disclosure of certain gifts to public employees and
contributions to certain candidates for office. If Executive Order 14 and/or Executive Order 49 are
applicable, they are deemed to be incorporated into and are made a part of the Contract as if they had
been fully set forth in it. At the Contractor’s request, the Client Agency or DAS shall provide a copy of
these orders to the Contractor.

Non-discrimination.

a) For purposes of this Section, the following terms are defined as follows:

"Commission" means the Commission on Human Rights and Opportunities;
"Contract" and “contract” include any extension or modification of the Contract;
"Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;
"Gender identity or expression" means a person's gender-related identity, appearance or behavior,
whether or not that gender-related identity, appearance or behavior is different from that traditionally
associated with the person's physiology or assigned sex at birth, which gender-related identity can be
shown by providing evidence including, but not limited to, medical history, care or treatment of the
gender-related identity, consistent and uniform assertion of the gender-related identity or any other
evidence that the gender-related identity is sincerely held, part of a person's core identity or not being
asserted for an improper purpose;
“good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;
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Vi.

Vii.

viii.

"good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary to
comply with statutory or regulatory requirements and additional or substituted efforts when it is
determined that such initial efforts will not be sufficient to comply with such requirements;

"marital status" means being single, married as recognized by the state of Connecticut, widowed,
separated or divorced;

"mental disability" means one or more mental disorders, as defined in the most recent edition of the
American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders", or a record
of or regarding a person as having one or more such disorders;

"minority business enterprise" means any small contractor or supplier of materials fifty-one percent or
more of the capital stock, if any, or assets of which is owned by a person or persons: (1) who are active
in the daily affairs of the enterprise, (2) who have the power to direct the management and policies of
the enterprise, and (3) who are members of a minority, as such term is defined in subsection (a) of
Connecticut General Statutes § 32-9n; and

"public works contract" means any agreement between any individual, firm or corporation and the
State or any political subdivision of the State other than a municipality for construction, rehabilitation,
conversion, extension, demolition or repair of a public building, highway or other changes or
improvements in real property, or which is financed in whole or in part by the State, including, but not
limited to, matching expenditures, grants, loans, insurance or guarantees.

For purposes of this Section, the terms "Contract" and “contract” do not include a contract where each

contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a
quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not
limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-
267, (4) the federal government, (5) a foreign government, or (6) an agency of a subdivision, agency,
state or government described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).

b) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will

not discriminate or permit discrimination against any person or group of persons on the grounds of
race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or
expression, intellectual disability, mental disability or physical disability, including, but not limited to,
blindness, unless it is shown by such Contractor that such disability prevents performance of the work
involved, in any manner prohibited by the laws of the United States or of the State of Connecticut; and
the Contractor further agrees to take affirmative action to insure that applicants with job-related
qualifications are employed and that employees are treated when employed without regard to their
race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or
expression, intellectual disability, mental disability or physical disability, including, but not limited to,
blindness, unless it is shown by the Contractor that such disability prevents performance of the work
involved; (2) the Contractor agrees, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, to state that it is an "affirmative action-equal opportunity employer" in
accordance with regulations adopted by the Commission; (3) the Contractor agrees to provide each
labor union or representative of workers with which the Contractor has a collective bargaining
Agreement or other contract or understanding and each vendor with which the Contractor has a
contract or understanding, a notice to be provided by the Commission, advising the labor union or
workers’ representative of the Contractor's commitments under this section and to post copies of the
notice in conspicuous places available to employees and applicants for employment; (4) the Contractor
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agrees to comply with each provision of this Section and Connecticut General Statutes §§ 46a-68e and
46a-68f and with each regulation or relevant order issued by said Commission pursuant to Connecticut
General Statutes §§ 46a-56, 46a-68e and 46a-68f; and (5) the Contractor agrees to provide the
Commission on Human Rights and Opportunities with such information requested by the Commission,
and permit access to pertinent books, records and accounts, concerning the employment practices and
procedures of the Contractor as relate to the provisions of this Section and Connecticut General
Statutes § 46a-56. If the contract is a public works contract, the Contractor agrees and warrants that
he will make good faith efforts to employ minority business enterprises as subcontractors and
suppliers of materials on such public works projects.

c) Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the
following factors: The Contractor's employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other
reasonable activities or efforts as the Commission may prescribe that are designed to ensure the
participation of minority business enterprises in public works projects.

d) The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the
Commission, of its good faith efforts.

e) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§46a-56; provided if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

f) The Contractor agrees to comply with the regulations referred to in this Section as they exist on the
date of this Contract and as they may be adopted or amended from time to time during the term of
this Contract and any amendments thereto.

g) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will
not discriminate or permit discrimination against any person or group of persons on the grounds of
sexual orientation, in any manner prohibited by the laws of the United States or the State of
Connecticut, and that employees are treated when employed without regard to their sexual
orientation; (2) the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining Contract or other contract or understanding and
each vendor with which such Contractor has a contract or understanding, a notice to be provided by
the Commission on Human Rights and Opportunities advising the labor union or workers'
representative of the Contractor's commitments under this section, and to post copies of the notice in
conspicuous places available to employees and applicants for employment; (3) the Contractor agrees
to comply with each provision of this section and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes § 46a-56; and (4) the Contractor agrees to
provide the Commission on Human Rights and Opportunities with such information requested by the
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8)

Commission, and permit access to pertinent books, records and accounts, concerning the employment
practices and procedures of the Contractor which relate to the provisions of this Section and
Connecticut General Statutes § 46a-56.

h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§ 46a-56; provided, if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives,

agents, servants, employees, successors and assigns from and against any and all (1) Claims arising,
directly or indirectly, in connection with the Contract, including the acts of commission or omission
(collectively, the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, damages, losses,
costs and expenses, including but not limited to, attorneys' and other professionals' fees, arising,
directly or indirectly, in connection with Claims, Acts or the Contract. The Contractor shall use counsel
reasonably acceptable to the State in carrying out its obligations under this section. The Contractor’s
obligations under this section to indemnify, defend and hold harmless against Claims includes Claims
concerning confidentiality of any part of or all of the Contractor’s bid, proposal or any Records, any
intellectual property rights, other proprietary rights of any person or entity, copyrighted or
uncopyrighted compositions, secret processes, patented or unpatented inventions, articles or
appliances furnished or used in the Performance.

(b) The Contractor shall not be responsible for indemnifying or holding the State harmless from any

liability arising due to the negligence of the State or any other person or entity acting under the direct
control or supervision of the State.

(c) The Contractor shall reimburse the State for any and all damages to the real or personal property of

the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the
Contractor reasonable notice of any such Claims.

(d)The Contractor’s duties under this section shall remain fully in effect and binding in accordance with
the terms and conditions of the Contract, without being lessened or compromised in any way, even
where the Contractor is alleged or is found to have merely contributed in part to the Acts giving rise to
the Claims and/or where the State is alleged or is found to have contributed to the Acts giving rise to
the Claims.

(e)The Contractor shall carry and maintain at all times during the term of the Contract, and during the
time that any provisions survive the term of the Contract, sufficient general liability insurance to
satisfy its obligations under this Contract. The Contractor shall cause the State to be named as an
additional insured on the policy and shall provide (1) a certificate of insurance, (2) the declaration
page and (3) the additional insured endorsement to the policy to DAS all in an electronic format
acceptable to DAS prior to the Effective Date of the Contract evidencing that the State is an additional
insured. The Contractor shall not begin Performance until the delivery of these 3 documents to DAS.
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Contractor shall provide an annual electronic update of the 3 documents to DAS on or before each
anniversary of the Effective Date during the Contract Term. State shall be entitled to recover under
the insurance policy even if a body of competent jurisdiction determines that State is contributorily
negligent.

(f) This section shall survive the Termination of the Contract and shall not be limited by reason of any
insurance coverage.

Audit and Inspection of Plants, Places of Business and Records.

(a) Audit and Inspection of Plants, Places of Business and Records. The State and its agents, including,
but not limited to, the Connecticut Auditors of Public Accounts, Attorney General and State’s
Attorney and their respective agents, may, at reasonable hours, inspect and examine all of the parts
of the Contractor’s and Contractor Parties’ plants and places of business which, in any way, are
related to, or involved in, the performance of this Contract.

(b) The Contractor shall maintain, and shall require each of the Contractor Parties to maintain, accurate
and complete Records. The Contractor shall make all of its and the Contractor Parties’ Records
available at all reasonable hours for audit and inspection by the State and its agents.

(c) The State shall make all requests for any audit or inspection in writing and shall provide the
Contractor with at least twenty-four (24) hours’ notice prior to the requested audit and inspection
date. If the State suspects fraud or other abuse, or in the event of an emergency, the State is not
obligated to provide any prior notice.

(d) The Contractor will pay for all costs and expenses of any audit or inspection which reveals
information that, in the sole determination of the State, is sufficient to constitute a breach by the
Contractor under this Contract. The Contractor will remit full payment to the State for such audit or
inspection no later than 30 days after receiving an invoice from the State. If the State does not
receive payment within such time, the State may setoff the amount from any moneys which the
State would otherwise be obligated to pay the Contractor in accordance with this Contract's Setoff
provision.

(e) The Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties’ Records until three (3) years after the latter of (i) final payment under this Contract, or (ii)
the expiration or earlier termination of this Contract, as the same may be modified for any reason.
The State may request an audit or inspection at any time during this period. If any Claim or audit is
started before the expiration of this period, the Contractor shall retain or cause to be retained all
Records until all Claims or audit findings have been resolved.

(f) The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

(g) The Contractor shall incorporate this entire Section verbatim into any contract or other agreement
that it enters into with any Contractor Party.

10) Protection of Confidential Information.

(a) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess or
control, wherever and however stored or maintained, in a commercially reasonable manner in
accordance with current industry standards.
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(b) Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -

(c)

(d)

(e)

security program for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential
Information, and information of a similar character, as set forth in all applicable federal and state law
and written policy of DAS or State concerning the confidentiality of Confidential Information. Such
data-security program shall include, but not be limited to, the following:

(1)A security policy for employees related to the storage, access and transportation of data
containing Confidential Information;

(2)Reasonable restrictions on access to records containing Confidential Information, including access
to any locked storage where such records are kept;

(3)A process for reviewing policies and security measures at least annually;

(4)Creating secure access controls to Confidential Information, including but not limited to
passwords; and

(5)Encrypting of Confidential Information that is stored on laptops, portable devices or being
transmitted electronically.

The Contractor and Contractor Parties shall notify DAS, Client Agency and the Connecticut Office of
the Attorney General as soon as practical, but no later than twenty-four (24) hours, after they
become aware of or suspect that any Confidential Information which Contractor or Contractor
Parties have come to possess or control has been subject to a Confidential Information Breach. If a
Confidential Information Breach has occurred, the Contractor shall, within three (3) business days
after the notification, present a credit monitoring and protection plan to the Commissioner of
Administrative Services, the Client Agency and the Connecticut Office of the Attorney General, for
review and approval. Such credit monitoring or protection plan shall be made available by the
Contractor at its own cost and expense to all individuals affected by the Confidential Information
Breach. Such credit monitoring or protection plan shall include, but is not limited to
reimbursement for the cost of placing and lifting one (1) security freeze per credit file pursuant to
Connecticut General Statutes § 36a-701a. Such credit monitoring or protection plans shall be
approved by the State in accordance with this Section and shall cover a length of time
commensurate with the circumstances of the Confidential Information Breach. The Contractors’
costs and expenses for the credit monitoring and protection plan shall not be recoverable from DAS,
the Client Agency or any State of Connecticut entity or any affected individuals.

The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each
Contractor Party to safeguard Confidential Information in the same manner as provided for in this
Section.

Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations
pursuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor as
a Business Associate of Covered Entity.

11) Rights to and Integrity of Public Records

In accordance with Conn. Gen. Stat. § 4d-34, (a) neither the Contractor nor Contractor Parties shall have any
Title in or to (1) any public records which the Contractor or Contractor Parties possess, modify or create
pursuant to a contract, subcontract or amendment to a contract or subcontract, or (2) any modifications by
such contractor, subcontractor, employee or agent to such public records; (b) neither the Contractor nor
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Contractor Parties shall impair the integrity of any public records which they possess or create; and (c) public
records which the Contractor or Contractor Parties possess, modify or create pursuant to this Contract or
other contract, subcontract or amendment to a contract or subcontract shall at all times and for all purposes
remain the property of the State. For purposes of this section, “public records” shall have the meaning set
forth in Conn. Gen. Stat. § 4-33, as it may be modified from time to time.

12) Public Records and FOIA

In accordance with Conn. Gen. Stat. § 4d-35, any public record which a state agency provides to the
Contractor or Contractor Parties shall remain a public record for the purposes of Conn. Gen. Stat. § 1-210(a).
With regard to any public records, the State, the Contractor and Contractor Parties shall have a joint and
several obligation to comply with the obligations of the state agency under the Freedom of Information Act
(FOIA), as defined in Conn. Gen. Stat. §1-200, provided that the determination of whether or not to disclose
a particular record or type of record shall be made by such state agency.

13) Disclosure of Public Records

In accordance with Conn. Gen. Stat. § 4d-36, neither the Contractor nor Contractor Parties shall disclose to
the public any public records (a) which they possess, modify or create pursuant to this Contract or any
contract, subcontract or amendment to a contract or subcontract and (b) which a state agency (1) is
prohibited from disclosing pursuant to state or federal law in all cases, (2) may disclose pursuant to state or
federal law only to certain entities or individuals or under certain conditions or (3) may withhold from
disclosure pursuant to state or federal law. This provision shall not be construed to prohibit the Contractor
from disclosing such public records to any Contractor Parties to carry out the purposes of its subcontract. For
purposes of this section, “public records” shall have the meaning set forth in Conn. Gen. Stat. § 1-200, as it
may be modified from time to time.

14) Profiting from Public Records

In accordance with Conn. Gen. Stat. § 4d-37, neither the Contractor nor Contractor Parties shall sell, market
or otherwise profit from the disclosure or use of any public records which are in their possession pursuant to
this Contract or any contract, subcontract or amendment to a contract or subcontract, except as authorized
in this Contract. For purposes of this section, “public records” shall have the meaning set forth in Conn. Gen.
Stat. § 1-200, as it may be modified from time to time.

15) Contractor’s Obligation to Notify Das Commissioner Concerning Public Records

In accordance with Conn. Gen. Stat. § 4d-38, if the Contractor or Contractor Parties learn of any violation of
the provisions of Conn. Gen. Stat. §§ 4d-36 or 4d-37 they shall, no later than seven calendar days after
learning of such violation, notify the Chief Information Officer of such violation.

16) General Assembly access To Records
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In accordance with Conn. Gen. Stat. § 4d-40, the Joint Committee on Legislative Management and each
nonpartisan office of the General Assembly shall continue to have access to DAS records that is not less than
the access that said committee and such offices have on July 1, 1997.

***THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK™***

11



Contract #

Participating Addendum/External Contract Rider
New. 12/05/17

IN WITNESS WHEREOF, the parties have executed this Rider as of the date of execution by both parties below.

State of Connecticut Contractor:
Department of Administrative Services
Procurement Division

By: By:

(Original signature on document in Procurement files) (Original signature on document in Procurement files)

Name: Marcie Wilson Name:
Contracting staff name signing

Title: Contract Specialist Title:
Contracting staff title

Date:08/07/2018 Date:
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Hawaii Ts and Cs
PARTICIPATING ADDENDUM

(hereinafter “Addendum”)
For
NASPO VALUEPOINT Add description of goods & servcies
MASTER AGREEMENT NO. Add contract no.
(hereinafter “Master Agreement”)
Between
Insert Contractor Name
(hereinafter “Contractor”)
and
State of Hawaii
(hereinafter “Participating State”)

State of Hawaii, State Procurement Office (SPO) Price List Contact No. add PL No.

This Addendum will add the State of Hawaii as a Participating State to purchase from the
NASPO ValuePoint Master Agreement Number insert contract number with insert contractor

name.

1.

Scope:

This addendum covers NASPO ValuePoint describe services lead by insert lead State
for use by state agencies and other entities located in the Participating State authorized
by the state’s statutes to utilize state contracts.

Participation:

All jurisdictions located within the State of Hawaii, which have obtained prior written
approval by its Chief Procurement Officer, will be allowed to purchase from the Master
Agreement. Private nonprofit health or human services organizations with current
purchase of service contracts governed by Hawaii Revised Statutes (HRS) chapter 103F
are eligible to participate in the SPO price/vendor list contracts upon mutual agreement
between the Contractor and the non-profit. (Each such participating jurisdiction and
participating nonprofit is hereinafter referred to as a “Participating Entity”). Issues of
interpretation and eligibility for participation are solely within the authority of the
Administrator, State Procurement Office.

Changes: Replace with specific changes or statements that no changes are required

A. Usage Reports. Contractor shall submit a quarterly gross sales report (including zero
dollar sales) in EXCEL to the contact person listed in the Participating Addendum,
Paragraph 6 (or as amended) in accordance with the following schedule (or as
requested):

Quarter Ending Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31
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The report shall identify each transaction and include the following information:

Department/Agency Name

Date of Purchase

Product/Service Description
Quantity

Unit of Measure

Item No. Part Number (if applicable)
MSRP List Price

NASPO ValuePoint Contract Price

The quarterly report shall also include any adjustment from prior periods (i.e. exchanges
and/or return).

B.

The validity of this Addendum, any of its terms or provisions, as well as the right and
duties of the parties in this Addendum, shall be governed by the laws of the State of
Hawaii. A copy of the Attorney General’'s General Conditions, which is made a part
of this  Addendum, can be  found at  http://spo.hawaii.gov/wp-
content/uploads/2014/02/103D-General-Conditions.pdf. Any action at law or in
equity to enforce or interpret the provisions of this Addendum shall be brought in a
court of competent jurisdiction in Honolulu, Hawaii.

Inspection of Facilities. Pursuant to HRS 8§ 103D-316, the Participating State, at
reasonable times, may inspect the part of the plant or place of business of the
Contractor or any subcontractor that is related to the performance of a Master
Agreement and this Addendum.

Campaign Contributions. The Contractor is notified of the applicability of HRS § 11-
355, which prohibits campaign contributions from Contractor during the term of the
Addendum if the contractor is paid with funds appropriated by the Hawaii State
Legislature.

Purchases by State of Hawaii government entities under this Master Agreement is
not mandatory. This Addendum is secondary and non-exclusive.

The State of Hawaii's purchasing card (pCard) is required to be used by the State’s
executive departments/agencies (excluding the Department of Education, the
Hawaii Health System Corporation, the Office of Hawaiian Affairs, and the
University of Hawaii) for all orders totaling less than $2,500. For purchases of
$2,500 or more, agencies may use the pCard, subject to its credit limit or issue a
purchase order.

Contractor(s) shall forward original invoice(s), directly to the ordering agency.
General excise tax shall not be applied to the delivery charge.

Pursuant to HRS § 103-10, Participating State and any agency of the Participating
State or any county, shall have thirty (30) calendar days after receipt of invoice or
satisfactory delivery of goods to make payment. Any interest for delinquent
payment shall be as allowed by HRS § 103-10.
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G. Pursuant to HRS 8103D-310(c), if Contractor is doing business in the Participating
State, Contractor is required to comply with all laws governing entities doing
business in the Participating State, including the following HRS chapters.

. Chapter 237, General Excise Tax Law;

. Chapter 383, Hawaii Employment Security Law;
. Chapter 386, Workers’ Compensation;

. Chapter 392, Temporary Disability Insurance;

. Chapter 393, Prepaid Health Care Act; and

b whNEkE

A Certificate of Good Standing is required for entities doing business in the State.

The Hawaii Compliance Express (HCE) is utilized for verification of compliance.
The SPO will conduct periodic checks to confirm Contractor's compliance on HCE
throughout the term of the Addendum.

Alternatively, Contractors not utilizing HCE to demonstrate compliance shall provide
paper certificates to the SPO as instructed below. All certificates must be valid on
the date it is received by the SPO. All applications for applicable clearances are the
responsibility of the Contractor.

HRS Chapter 237 tax clearance requirement. Pursuant to Section 103D-328, HRS,
Contractor shall be required to submit a tax clearance certificate issued by the
Hawaii State Department of Taxation (DOTAX) and the Internal Revenue Service
(IRS). The certificate shall have an original green certified copy stamp and shall be
valid for six (6) months from the most recent approval stamp date on the certificate.

The Tax Clearance Application, Form A-6, and its completion and filing instructions,
are available on the DOTAX website: http://tax.hawaii.gov/forms/.

HRS Chapters 383 (Unemployment Insurance), 386 (Workers’ Compensation), 392
(Temporary Disability Insurance), and 393 (Prepaid Health Care) requirements.
Pursuant to Section 103D-310(c) Contractor shall be required to submit a certificate
of compliance issued by the Hawaii State Department of Labor and Industrial
Relations (DLIR). The certificate is valid for six (6) months from the date of issue. A
photocopy of the certificate is acceptable to the SPO.

The DLIR Form LIR#27 Application for Certificate of Compliance with Section 3-
122-112, HAR, and its filing instructions are available on the DLIR website:
http://labor.hawaii.gov/forms/.

Compliance with Section 103D-310(c), HRS, for an entity doing business in the
State. Contractor shall be required to submit a Certificate of Good Standing (COGS)
issued by the State of Hawaii Department of Commerce and Consumer Affairs
(DCCA) — Business Registration Division (BREG). The Certificate is valid for six (6)
months from date of issue. A photocopy of the certificate is acceptable to the SPO.

To obtain the Certificate, the Offeror must be registered with the BREG. A sole
proprietorship is not required to register with the BREG and is therefore not required
to submit the certificate.

For more information regarding online business registration and the COGS is
available at http://cca.hawaii.gov/breg/.
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H. Effective Date and Contract Period. This Addendum is effective upon the date of
execution by the Participating State and shall continue for the term set forth in the
Master Agreement.

Licensing

Offerors(Bidders) and Contractors must be properly licensed and capable of performing
the Work as described in the RFP(IFB), at the time of submission of the Proposal(Bid), in
accordance with the Professional and Vocational licensing laws of the state. Contractors
under Participating Addendums must maintain any and all required licenses through the
duration of the contract and Participating Addendum.

Lease Agreements:
Leasing is not authorized by this Addendum
Primary Contact:

The primary contact individuals for this Addendum are as follows (or their named
Successors:

Participating State

Name: Name of purchasing specialist

Address: State Procurement Office
1151 Punchbowl Street, Room 416
Honolulu, HI 96813

Telephone: phone number

Fax: (808) 586-0570

E-Mail: specialist e-mail address

Contractor
Name:
Address:
Telephone:
Fax:
E-Mail:

Subcontractors:
Subcontractors are (or are not) allowed under this Addendum.
Freight Charges (unless otherwise stated in the master contract):

Prices proposed will be the delivered price to any state agency or political subdivision.
All deliveries will be F.O.B. destination with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage will remain with
Contractor until final inspection and acceptance when responsibility will pass to the
Buyer except as to latent defects, fraud, and Contractor's warranty obligations. Any
portion of a full order originally shipped without transportation charges (that failed to ship
with the original order, thereby becoming back-ordered) will also be shipped without
transportation charges.
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10.

11.

Purchase Order and Payment Instructions:

All purchase orders issued by Participating Entities under this Addendum shall include
the Participating State contract number: SPO Price List Contract No. 16-07 and the
NASPO ValuePoint Master Agreement Number 06913.

e Purchase Orders and Payments shall be made to add contractor name or
authorized subcontractors, if any.

Participating Entity as Individual Customer:

Each Participating Entity shall be treated as an individual customer. Except to the extent
modified by this Addendum, each Participating Entity will be responsible to follow the
terms and conditions of the Master Agreement; and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement.
Each Participating Entity will be responsible for its own charges, fees, and liabilities.
Each Patrticipating Entity will have the same rights to any indemnity or to recover any
costs allowed in the Master Agreement for their purchases. The Contractor will apply
the charges to each Participating Entity individually.

Entire Contract:

This Addendum, the Master Agreement, and the Attorney General’s General Conditions,
set forth the entire agreement, and all the conditions, understandings, promises,
warranties and representations among the parties with respect to this Addendum and
the Master Agreement, and supersedes any prior communications, representations or
agreements whether, oral or written, with respect to the subject matter hereof.

Terms and conditions inconsistent with, contrary or in addition to the terms and
conditions of this Addendum, the Master Agreement, and the Attorney General’s
General Conditions that are included in any purchase order or other document shall be
void. The terms and conditions of this Addendum, the Master Agreement, and the
Attorney General's General Conditions, shall govern in the case of any such inconsistent,
contrary, or additional terms.
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IN VIEW OF THE ABOVE, the parties execute this Addendum by their signatures, on the dates
below.

Participating State: STATE OF HAWAII Contractor:
Signature: Signature:
Name: SARAH ALLEN Name:
Title: Administrator, SPO Title:
Date: Date:

APPROVED AS TO FORM:

Deputy Attorney General

Page 6 of 6




STATE OF ILLINOIS Hlinois Ts and Cs
NASPO ValuePoint Wireless Data Voice and Accessories
Specific Terms and Conditions

Participating Addendum executed by the State of lllinois will be designated as available to governmental units in
Illinois. “Governmental unit” means State of lllinois, any State agency as defined in Section 1-15.100 of the
lllinois Procurement Code (30 ILCS 500/), officers of the State of Illinois, any public authority which has the
power to tax, or any other public entity created by statute. 30ILCS 525/.

In no event will the total term of any Participating Addendum, including the initial term and any extensions or
amendments, exceed ten (10) years.

This contract and all related public records maintained by, provided to, or required to be provided to the State
are subject to the lllinois Freedom of Information Act notwithstanding any provision to the contrary that may be
found in this contract. 5 ILCS 140.

Any Participating Addendum executed by the State of Illinois is contingent upon and subject to the availability of
funds. The State of lllinois, at its sole option, may terminate or suspend any Participating Addendum, in whole
or in part, without penalty or further payment being required, if (1) the lllinois General Assembly or the Federal
funding source fails to make an appropriation sufficient to pay such obligation, or if funds needed are
insufficient for any reason (30 ILCS 500/20-60), (2) the Governor of Illinois decreases the Agency’s funding by
reserving some or all of the Agency’s appropriation(s) pursuant to power delegated to the Governor by the
Illinois General Assembly, that a reduction is necessary or advisable based upon actual or projected budgetary
considerations. Vendor will be notified in writing of the failure of appropriation or of a reduction or decrease.

Any claim against any State of lllinois, any State of Illinois agency as defined in Section 1-15.100 of the Illinois
Procurement Code (30 ILCS 500/), or officers of the State of Illinois arising out of any Participating Addendum
must be filed exclusively with the lllinois Court of Claims. 705 ILCS 505/1. Payments, including late payment
charges, will be paid in accordance with the State Prompt Payment Act and rules when applicable. 30 ILCS 540;
74 1ll. Adm. Code 900. This shall be Vendor’s sole remedy for late payments by the State of lllinois. Payment
terms contained in Vendor’s invoices shall have no force or effect. The State of lllinois shall not enter into
binding arbitration to resolve any dispute arising out of any Participating Addendum. The State of lllinois does
not waive sovereign immunity.

Illinois may further evaluate the lead state’s awarded contracts to make best value determinations.

Registration in the lllinois Procurement Gateway is required before a Participating Addendum with the State of
Illinois may be executed. For information on registration, please visit www.ipg.vendorreg.com.

Registration in BidBuy is required before a contract with the State of lllinois can be executed. For information
on registration, please see the BidBuy Vendor Registration Manual.

State of Illinois Chief Procurement Office General Services
Unified Procurement Program (UPP) 1
NASPO ValuePoint Wireless Data Voice and Accessories Terms and Conditions

V.18.3



NASPO Maryland Ts and Cs

ValuePoint

State of Maryland and NASPO ValuePoint
INTENT TO PARTICPATE
Cooperative Contract(s) for

Wireless Data, Voice, and Accessories

PURPOSE
The purpose of this Intent to Participate is to provide interested NASPO states with the opportunity to
participate in multi-state cooperative contract(s) for the Wireless Data, VVoice and Accessories.

It is the intent of the State of Maryland (State) to participate in this joint procurement for Data
Communications Products & Services through NASPO in order to obtain the most optimal cost savings
and/or reductions in administrative expense for the overall benefit of the State and any of its public
bodies, meaning any legislative, executive or judicial body, agency, office, department, authority, post,
commission, committee, institution, board or other political subdivision created by law to exercise some
sovereign power or to perform some governmental duty (Public Body).

Additionally, and consistent with the Code of Maryland, Annotated (Code), the State’s intent is also to
help ensure that all qualified State vendors have access to public business and that no Offeror be
arbitrarily or capriciously excluded, and that competition be sought for Maryland businesses to the
maximum feasible degree.

To ensure maximum transparency and public access for all State procurement activities and business
opportunities, and consistent with Code, the State and any authorized state agency or other Maryland
Public Body, hereinafter defined as Authorized Users, shall be required to submit any order directly with
a contractor through the State’s central electronic procurement website, eMaryland Marketplace (eMM)
or any then-current State eProcurement program, and the details for this will be delineated in the
ordering instructions at such time that the State may deem it in its best interest to execute a future
Participating Addendum (PA).

SCOPE OF THE CONTRACT(S)
The State of Utah is authorized by agreement of the Participating States to act as the Procurement
Officer in developing multi-state cooperative contract(s) for Wireless Data, VVoice and Accessories.

The resulting contracts will be permissive contracts.

Administrative Fee

A NASPO ValuePoint percentage administrative fee, yet to be determined, will be associated with these

contracts. It is anticipated that the percentage administrative fee will be similarly aligned with other fees
that have been associated with NASPO ValuePoint contracts. It is additionally anticipated that the State
of Maryland will be able to add a nominal administrative fee at such time that the state executes its own

Participating Addendum.




TERM OF THE CONTRACT
The initial term of the contract will be established for five (5) years from the date of award with the
ability to extend up to five (5) additional years.

SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION
The solicitation and contract development shall be accomplished in compliance with the NASPO
ValuePoint Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative
purchasing program, incorporated herein by reference.

Solicitation Publication Period
Bidders/Offerors will be given at least 40 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of
Utah by a sourcing team comprised of members from several states.

Award(s)

The solicitation will permit multiple awards.

Additional Requested Information
State Specific Terms and Conditions: Maryland specific terms and conditions are attached with this
Intent to Participate for release with this RFP.

Annual Estimated Volume: If your State has an existing contract for this commaodity or service, please
indicate your annual volume of spend (including any potential political subdivision usage if available).

Annual State Spend $5 Million
Annual Political Subdivision Spend No data available
Total Spend $5 Million

State of Maryland

Robert Gleason
Director Name

(410)260-3910 robert.gleason@maryland.gov

Director Phone Director Email

Director has approved ITP to be submitted? Yes No [
(Click appropriate box)

State Specific T&Cs to be included in RFP? Yes No [

(Click appropriate box)



State Net Neutrality Requirements to be included in RFP? Yes 1 No
(Click appropriate box)

Sachin Bhatt
State Point of Contact Name and Title

410.697.9680 sachin.bhatt3@marylang.gov
Phone Email

Please email completed “Intent to Participate” document by July 31, 2018 to:
Shannon Berry

Cooperative Development Coordinator

NASPO ValuePoint

sberry@naspovaluepoint.org

Attached:
State of Maryland Required Contractual Terms and Conditions



The Code of Maryland Regulations identify the Mandatory Terms and Conditions in 21.07.01.
Please see the following pages for such terms and conditions.




Title 21
STATE PROCUREMENT REGULATIONS

Subtitle 07 CONTRACT TERMS AND CONDITIONS

Chapter 01 Mandatory Contract Provisions — All Contracts (except as provided under COMAR 21.05,07,
21.07.02, and 21.07.03)
Authority:
Glection Law Article, §§14-101—14-108;

State Finance and Procurement Article, §§12-101, 13-211, 13-217—13-219, 13-221—13-223, 13-317, 16-202, 17-401,17-402, and 19-114; and
State Government Article, §§15-502 and 15-503; Annotated Code of Maryland

.01 Parties to the Contract.
Mandatory provision for all contracts,

.02 Scope of Contract,
Mandatory provision for all contracts. This provision shall reflect the unilateral right of the State to order in writing changes in
the work within the scope of the contract,

.03 Compensation and Methed of Payment.

Mandatory_provision for all contracts, The _contractors taxpayer identification number consisting of the Social Security

number for individuals and sole propmetors and the federal employer identification number for all other types of organizations
shall be indicated in this clause.

.04 Contract Modifications.
Mandatory provision for all contracts.

.05 Non-Hiring of Officials and Employees.

Mandatory provision for all contracts: "No official or employee of the State of Maryland, as defi ned under State Government
Article, §15-102, Annotated Code of Maryland, whose duties as such official or employes include matters relating to or affecting
the subject matter of this contract, shall during the pendancy -and term of this contract and while serving as an official or employee
of the State become or be an employee of the contractor or any entity that is a subcontractor on this contract."

6 Disputes.
Mandatory provision for all contracts. One of the following clauses is preferred:

A. Alternate Disputes Clause (short form). "This contract shall be subject to the provisions of State Finance and Procurement
Article, Title 15, Subtitle 2, Annotated Code of Maryland, and COMAR 21.10 {Administrative and Civil Remedies). Pending
resolution of a claim, the Contracter shall proceed diligently with the performance of the contract in accordance with the
procurement officer’s decision."

B, Alternate Disputes Clause {long form).

"(1} This contract is subject to the provisions of State Finance and Procurement Article, Title 15, Subtitle 2, Annotated
Code of Maryland and COMAR 21.10 {Administrative and Civil Remedies).

{2) Except as otherwise may be provided by law, all disputes arising under or as a result of a breach of this contract that are
not disposed of by mutual agrecment shall be resolved in accordance with this clause.

(3) As used herein, "claim" means a written demand or assertion by one of the parties seeking, as a legal right, the payment
of money, adjustment or interpretation of contract terms, or other relief, arising under or relating to this contract. A voucher,
invaice, or request for payment that is not in dispute when submitted is not a claim under this clavse. However, if the submission
subsequently is not acted upon in a reasonabie time, or is disputed as to liability or amount, it may be converted to a claim for the
purpose of this clause.

{4) A claim shall be made in writing and submitted to the procurement officer for decisian in consultation with the Office of
the Attorney General.

(5) When a claim cannot be resolved by mutual agreement, the contractor shall submit a written request for final decision to
the procurement officer. The written request shall set forth all the facts surrounding the contraversy,

21.07.01 Page 1
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STATE PROCUREMENT REGULATIONS
21.07.01.07

(6) The contractor, at the discretion of the procurement officer, may be afforded an opportunity to be heard and to offer
evidence in support of his claim.

(7) The procurement officer shall render a written decision on all claims within 180 days of receipt of the contractor's
written claim, unless the procurement officer determines that a longer petiod is necessary to resolve the claim. If a decision is not
issued within 180 days, the procurement officer shall notify the contractor of the time within which a decision shall be rendered
and the reasons for such time extension. The decision shall be furnished to the contractor, by certified mail, return receipt
requested, or by any other method that provides evidence of receipt. The procurement officer's decision shall be deemed the final
action of the State,

(8) The procurement officer's decision shali be final and conclusive unless the contractor mails or otherwise files a written
appeal with the Maryland State Board of Contract Appeals within 30 days of receipt of the decision.

{9) Pending resolution of a claim, the contractor shall proceed diligently with the performance of the contract in accordance
with the procurement officer's decision."

A7 Maryland Law Prevails.
Mandatory provision for all contracts unless otherwise authorized by the Board of Public Works.

.08 Nondiscrimination in Employment. - . - .. . .
Mandatory provision for all contracts. The following clause is preferred:

“The Contractor agrees:(2) not to discriminate in any manner against an employee or applicant for employment because of
race, color, religion, creed, age, sex, sexual orientation, gender identification, marital status, national origin, ancestry genetic
information or any otherwise unlawful use of characteristics, or disability of a qualified individual with a disability unrelated in
nature and extent so as to reasonably preclude the performance of the employment, or the individual’s refusal to submit tc a
genetic test or make available the results of a genetic test; (b) to include a provision similar to that contained in subsection(a),
above, in any underlying subcontract except a subcontract for standard commercial supplies or raw materials; and (c) fo post and
to cause subcontractors to post in conspicuous places available to employees and applicants for employment, notices setting forth
the substance of this clause.”

.09 Contingent Fee Prohibition.
Mandatory provision for all contracts:

"The contractor, architect, or engineer (as applicable) warrants that it has not employed or retained any person, partnership,
corporation, or other entity, other than a bona fide employee or agent working for the contractor, architect, or engineer, to solicit
or seoure this agreement, and that it has rot paid or agreed to pay any person, partnership, corporation, or other entity, other than a
bona fide employee or agent, any fee or any other consideration contingent on the making of this agreement.”

10 Multi-Year Contracts Contingent Upon Appropriations.
Mandatory provision for zli contracts and contract modifications to be effective in more than one fiscal year:

"[f the General Assembly fails to appropriate funds or if funds are not otherwise made available for continued performance for
any fiscal period of this Contract succeeding the first fiscal period, this Contract shall be cancelled automatically as of the
beginning of the fiscal year for which funds were not appropriated or otherwise made available; provided, however, that this will
not affect either the State's rights or the Contractor's rights under any termination clause in this Contract. The effect of termination
of the Contract hereunder will be to discharge both the Contractor and the State from future performance of the Contract, but not
from their rights and obligations existing at the time of termination. The Contractor shall be reimbursed for the reasonable value
of any non-recurring costs incurred but not amortized in the price of the Contract, The State shall notify the Contractor as soon as
it has knowledge that funds may not be available for the continuation of this Contract for each succeeding fiscal period beyond
the first.”

.11 Fermination for Default.
Mandatory provision for all coniracts, One of the following clauses is preferred:
A. Alternate Clause — Termination for Default (short form).

"If the Contractor fails to fulfill its obligation under this contract properly and on time, or otherwise violates any provision of
the contract, the State may terminale the contract by writfen netice to the Contractor. The notice shall specify the acts or

21.067.01 Page 2
Effective as of fanuary 2, 2017




CONTRACT TERMS AND CONDITIONS
21.07.01.11

omissions relied upon as cause for termination. All finished or unfinished work provided by the Contractor shall, at the State’s
option, become the State’s property. The State shall pay the Contractor fair and equitable compensation for satisfactory
performance prior to receipt of notice of termination, less the amount of damages caused by Ceontractor's breach. If the damages
are more than the compensation payable to the Contractor, the Contractor will remain liable after termination and the State can
affirmatively collect damages. Termination hereunder, including the determination of the rights and obligations of the parties,
shall be governed by the provisions of COMAR 21.07.01.11B."

B. Alternate Clause — Termination for Default {long form).

"(1) The State may, subject to the provisions of paragraph (3) of this regulation, by written notice of default to the
Contractor, terminate the whole or any part of this contract in any one of the following circumstances:(a) If the Contractor fails to
perform within the time specified herein or any extension thereof} or (b) If the Contractor fails to perform any of the other
provisions of this contract, or so fails to make progress ag to endanger performance of this contract in accordance with its terms,
and in either of these two circumstances does not cure such failure within a period of 10 days (or such longer pericd as the
procurement officer may authorize in writing) after receipt of notice from the procurement officer specifying such failure.

"{2) In the event the State teriinates this contract in whole or in part as provided in paragraph(1) of this clause, the State

Ay PIOCUIE SUDSUTOIE PerioTHANce UpCh eI and (1l whalever [aniier the procurement OffICeT 1nay (eem appropriate, and the

Contractor shall bé'liablé to the State Tor any éxcess costs Tor substitute performance; provided, that the Contracior shall continue™

the performance of this contract to the extent not terminated under the provisions of this clause.

*(3) Except with respect to defaults of subcontractors, the Contractor shall not be liable for any excess costs if the failure to
perform the contract arises out of causes beyond the cortrol and without the fault or negligence of the Coniractor., Such causes
may include, but are not restricted to, acts of God or of the public enemy, acts of the State in cither its sovereign or coniractual
capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe weather; but in every
case the failure to perform shall be beyond the control and without the fault or negligence of the Contractor, If the failure to
perform is caused by the default of a subcontractor, and if the default arises out of causes beyond the control of both the
Contractor and subcontractor, and without the fault or negligence of either of them, the Contractor shall not be liable for any
excess cosis for failure to perform unless substitute performance for the subcontractor was obtainable from another source in
sufficient time to permit the Contractor to meet the performance schedule.

"(4) 1f, after notice of termination of this contract under the provisions of this clause, it is determined for any reason that the
Contractor was not in default under the provisions of this clause, or that the default was excusable under the provisions of this
clause, the rights and obligations of the parties shall, if the contract contains a clause providing for termination for convenience of
the State, be the same as if the notice of termination had been {ssued pursuant to such clause, If, after notice of termination of this
contract under the provisions of this clause, it is determined for any reason that the Coniractor was not in default under the
provisions of this clause, and If this contract does not contain a clause providing for termination for convenience of the State, the
contract shall be equitably adjusted to compensate for such termination and the contract modified accordingly; failure to agree to
any such adjustment shall be a dispute concerning a guestion of fact within the meaning of the clause of this contract entitled
"Disputes.”

"(5) If this contract is terminated as provided in paragraph(l) of this clause, the State, in addition to any other rights
provided in this clause, may require the Contractor to transfer title and deliver to the State, in the manner, at the times, and to the
extent, if any, directed by the procurement officer,(a) the Tabricated or unfabricated parts, work in progress, completed work,
supplies, and other material produced as a part of, or acquired in connection with the performance of, the work terminated by the
Notice of Termination, and {b) the completed or partially completed plans, drawings, information, and other property which, if the
contract had been completed, would have been required to be furnished to the State; and the Coniractor shall, upon direction of
the procurement officer, protect and preserve property in the possession of the Contracior in which the State has an interest.
Payment for completed supplies delivered to and accepted by the State shall be at the contract price, Payment for manufacturing
materials delivered to and accepted by the State and for the protection and preservation of property shall be in an amount agreed
upon by the Contractor and procurement officer; failure to agree to such amount shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled "Disputes.” The State may withhold from amounts otherwise due the
Contractor hereunder such sumn as the procurement officer determines to be necessary to protect the State against loss because of
outstanding liens or claims of former lien holders.
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STATE PROCUREMENT REGULATIONS
21.07.01.12

"(6) The rights and remedies of the State provided in this clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract,

"(7) As used in paragraph (3) of this clause, the terms, "subcontractor” and "subcontractors” mean subcontractor(s) at any
tier."

.12 Termination for Convenience.
A. Except as provided in §B of this regulation, mandatory provision for all contracts. One of the following ciauses is preferred:

(1)} Alternate Clanse — Termination for Convenience (short form),

"The performance of work under this contract may be terminated by the State in accordance with this clause in whole, or
from time to time in part, whenever the State shall determine that such termination is in the best interest of the State, The State
will pay all reasonable costs associated with this contract that the Contractor has incurred up to the date of termination and all
reasonable costs associated with termination of the Contract, However, the Contractor shall not be reimbursed for any anticipatory
profits that have not been earned up to the date of termination. Termination hereunder, including the determination of the rights
and obligations of the parties, shall be governed by the provisions of COMAR 21.07.01.12A(2)."

(2) Alternate Clause -— Terminaiion for Convenience {Jong form).

-"(1y ‘The performance of work under this contract-may -be terminated by-the State in accordance with this clause-in-whole, or
from time to time in part, whenever the State shall determine that such termination is in the best interest of thé State. Any such
termination shall be effected by delivery to the Contractor of a Notice of Termination specifying the extent to which performance
of worlk is terminated and the time when such termination becomes effective.

"(2) After receipt of a Notice of Termination, and except as otherwise directed by the procurement officer, the Contractor
shall:

(a) stop work as specified in the Notice of Termination;

{b) place no further orders or subcontracts for materials, services or facilities, except as may be necessary for completion
of the portion of the work under the contract as is not terminated;

(c) terminate all orders and subcontracts to the cxtent that they relate to the performance of work terminated by the
Notice of Termination;

(d) assign to the State, in the manner, at times, and 1o the extent directed by the procurement officer, all of the right, title,
and interest of the Coniractor under the orders and subcontracts so terminated, in which case the State shall have the right, in its
discretion, to settle or pay any or all claims arising out of the termination of such orders and subcontracts;

() settle all outstanding labilities and all claims arising out of such termination of orders and subconiracts, with the
approval or ratification of the procurement officer, to the extent he may require, which approval or ratification shall be final for all
the purposes of this clause;

(f) transfer title and deliver to the State, in the manncr, at the times, and to the extent, if any, directed by the procurement
officer,(i} the fabricated ot unfabricated parts, work in process, completed work, supplies, and other material produced as a part
of, or acquired in connection with the performance of, the work terminated by the Notice of Termination, and (ii) the completed
or partially completed plans, drawings, information, and other property which, if the contract had been completed, would have
been required to be furnished to the State;

(g) use its best efforts to sell, in the manner, at the times, to the extent, and at the price or prices directed or authorized by
the procurement officer, any property of the types referred 1o in (f) above; provided, however, that the Contractor(i) may not be
required to extend credit to any purchaser, and (ii} may acquire any such property under the conditions prescribed by and at a
price or prices approved by the procurement officer; and provided further that the proceeds of any such transfer or disposition
shall be applied in reduction of any payments to be made by the State to the Contractor under this contract or shall otherwise be
credited to the price or cost of the work covered by this contract or paid in such other maaner as the procurcment officer may
direct;

{h) complete performance of such part of the work as shall not have been terminated by the Notice of Termination; and
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(i} take any action that may ba necessary, or as the procurement officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the Contractor and in which the State has or may acquire an
interest.

The Contractor shall submit to the procurement officer a list, certified as to quantity and quality, of any cr all items of
termination inventory not previously disposed of, exclusive of items the disposition of which has been directed or authorized by
the procurement officer, and may request the State to remove them or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the State shall accept title to these items and remove them or enter into a storage agreement covering
the same; provided, that the list submitted shall be subject to verification by the procurement officer upan removal of the items, or
if the items are stored, within forty-five (45} days from the date of submission of the list, and any necessary adjustment to correct
the list as submitted shall be made before final settlement,

"(3) After receipt of a Notice of Termination, the Contractor shall submit to the procurement officer his termination claim,
in the form and with certification prescribed by the procurement officer. This claim shall be submitted promptly but in no event
later than one(1) year from the effective date of termination, unless one or more extensions in writing are granted by the
procurement officer, upon request of the Contractor made in writing within the one-year period or authorized extension therecf.
However_if the procurement officer determines that the fants_justify such action, he may receive and act upan any such

- termination elaim at any- time after the one-year period -or any extension thereof, Upen failure. of the Contractor.to submit his
termination ¢laim within the time allowed, the procurement officer may determine the claim at any time after the cne-year period
or any extension thereof. Upon failure of the Contractor to submit his termination claim within the time allowed, the procurement
officer may determine, on the basis of information available to him, the amount, if any, due to the Contractor by reason of the
termination and shall thereupon pay to the Contractor the amount so determined.

"(4) Subject to the provisions of paragraph (3), the Coniractor and the procurement officer may agree upon the whole or any
part of the amount or amounts to be paid to the Centractor by reason of the total or partial termination of work pursuant to this
clause, which amount or amcunts may include a reasonable allowance for profit on work done; provided, that such agreed amount
of amounts, exclusive of settlement costs, shall not exceed the total contract price as reduced by the amount of paymenis
otherwise made and as further reduced by the contract price of work not terminated. The contract shall be amended accordingly,
and the Contractor shall be paid the agreed amount. Nothing in paragraph {5} of this clavse, prescribing the amount to be paid to
the Contractor in the event of failure of the Contractor and the procurement officer to agree upon the whole amount to be paid to
the Contractor by reason of the termination of work pursuant to this clause, shall be deemed to limit, restrict, or otherwise
determine or affect the amount or amounts that may be agreed upon to be paid to the Contractor pursuant to this paragraph.

"(5) Inthe event of the failure of the Contractor and the procurement officer to agree as provided in paragraph (4) upon the
whole amount to be paid to the Contractor by reason of the termination of work pursuant to this clause, the procurement officer
shall pay to the Contractor the amounts determined by the procurement officer as follows, but without duplication of any amounts
agreed upon in accordance with paragraph (4): '

(a) for completed supplies or services accepted by the State (or sold or acquired as provided in paragraph (2){g) zbove]
and for which payment has not theretofore been made, a sum equivalent to the apgregate price for the supplies or services
computed in accordance with the price or prices specified in the contract, appropriately adjusted for any saving of freight or other
charges;

{b) the total of:

(iY the costs incurred in the performance of the work terminated, including initial costs and preparetory expense
allocable thereto, but exclusive of any costs atiributable to supplies or services paid or to be paid for under paragraph (3)(a)
hereof;

{ii) the cost of seitling and paying claims arising out of the termination of work under subcontracts or orders, as
provided in paragraph (2)(e) above, which are properly chargeable to the terminated portion of the contract (exclusive of amounts
paid or payable on account of supplies or materials delivered or services furnished by subcontractors or vendors before the
effective date of the Notice of Termination, which amounts shall be included in the costs payable under(i) above); and

(iii) a sum, as profit on(i) above, determined by the procurement officer to be fair and reasonable; provided, however,
that if it appears that the contractor would have sustained & loss on the entire contract had it been completed, no profit shall be
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included or allowed under this subdivision (iii) and an appropriate adjustment shall be made reducing the amount of the
settlement to reflect the indicated rate of loss; and

{c) the reasonable cost of settlement accounting, legal, clerical, and other expenses reasonably necessary for the
preparation of settlement claims and supporting data with respect to the terminated portion of the contract and for the termination
and settlement of subcontracts thereunder, together with reasonable storage, transportation, and cther costs incurred in connection
with the protection or disposition of property allocable to this contract.

The total sum to be paid to the Contractor under{a) and (b) of this paragraph shall not exceed the total contract price as reduced
by the amount of payments otherwise made and as further reduced by the contract price of work not terminated, Except for
normal spoilage, and except to the extent that the State shall have otherwise expressly assumed the risk of loss, there shall be
excluded from the amounts payable to the Contractor as provided in (5)(a) and (b)(i) above, the fair value, as determined by the
procurement officer, of property that is destroyed, lost, stolen, or damaged so as to become undeliverable to the State or to a buyer
pursuant to paragraph (2)}(g).

"(6) Costs claimed, agreed to, or determined pursvant to (3}, (4), (5) and (11) hereof shall be in accordance with COMAR
21.09 {Coniract Cost Principles and Procedures) as in effect on the date of this contract.

"7 TheConiractor_shall _have_the right of app.eal,_und&r_thﬁ_ﬁlﬂus.e_Df_thls_ﬁﬂﬂILﬂﬂ_ﬂnlﬂlﬁd_tllS' i "Disputes,” from any

determination made.hy the procurement.officer.under paragraph (3), (5}, or.(9). hereof, except that if the Contractor_has failed to _ ..

submit his claim within the time provided in paragraph (3) or (9) hereof, and has failed to request extension of the time, he shall
have no right of appeal. In any case where the procurement officer has made a determination of the amount due under paragraph
(3}, (5), or (9) hereof, the State shall pay to the Contractor the following: (a) if there is no right of appeal hereunder or if no timely
appeal has been taken, the amount so determined by the procurement officer, or (b) if an appeal has been taken, the amount finally
determined on such appeal.

"(8) In arriving at the amount due the Contractor under this clause there shall be deducted(a) all unliquidated advance or
other payments on account theretofore made to the Contractor, applicable to the terminated portion of this contract, (b) any claim
which the State may have against the Contractor in connection with this contract, and (c) the agreed price for, or the proceeds of
sale of, any materials, supplies, or other things acquired by the Contractor or sold, pursuant to the provisions of this clause, and
not otherwise recovered by or credited to the State.

"(9) If the termination hereunder be partial, the Contractor may file with the procurement officer a claim for an equitable
adjustment of the price or prices specified in the contract relating to the continued portion of the contract (the portion not
terminated by the Notice of Termination), and such equitable adjustment as may be agreed upon shall be made in such price or
prices. Any claim by the Contractor for an equitable adjustment under this clause shall be asserted within ninety (90) days from
the effective date of the termination notice, unless an extension is granted in writing by the procurement officer.

"(10) The State may from time to time, under such terms and conditions as it may prescribe, make partial payments and
payments on accoutt against costs incurred by the Contracter in connection with the terminated portion of this contract whenever
in the opinion of the procurement officer the apgregate of such payments shall be within the amount to which the Coniractor shall
be entitled hereunder, If the total of such payments is in excess of the amount finally agreed or determined to be due under this
clause, such excess shall be payable by the Contractor to the State upon demand, together with interest computed at the prime rate
established by the State Treasurer for the period from the date such excess payment is received by the Contractor to the date on
which such excess is repaid to the State; provided, however, that no Interest shall be charged with respect to any such excess
payment attributable to a reduction in the Contractor's claim by reason of retention or other disposition of termination inventory
until ten days after the date of such retention or disposition, or a later date as determined by the procurement officer by reason of
the circumstances.

"{11} Unless otherwise provided for in this contract, or by applicable statute, the Contractor shall—from the effsctive date
of termination unti! the expiration of three vears after final settiement under this contract-—preserve and make available to the
State at al] reasonable times at the office of the Contractor but without direct charge to the State, all his books, records, documents
and other evidence bearing on the costs and expenses of the Contractor under this contract and relatmg io the work terminated
hereunder, or; to the extent approved by the procurement officer, reproductions thereof"
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B. Leases of Real Property.

(1) Inclusion of a termination for convenience clause in a real property lease is discretionary with the Board of Public
Works, upon recommendation of the Secretary of General Services.

(2) In recommending the exclusion of a termination for convenience clause in a real property lease, the Secretary shall
consider such factors as:

(a) The practicality of including the termination for convenience clause in a lease of real property located in another state
or overseas when the demand for property of a particular type or in some particular geographic location is extremely intense, or
when the contents of a lease are established by a foreign government and are effectively non-negotiable, or both;

(b) The perception of some landlords that the termination for convenience clause permits the State to unilateraily convert
a fixed term lease to a day-to-day lease; or

(c) The prospects that some lending institutions may reject loan requests from landlords owning propetty that the State
might wish to lease but that must be first upgraded at the ownet's expense to meet State User Agency Requirements.

Mandatory-provision for.zll centracts, It shall be in substantially.the same form as follows:
"Delays and Extensions of Time"

"The Contractor agrees to prosecute the work continuously and diligently and no charges or claims for damages shall be made
by it for any delays or hindrances from any cause whatscever during the progress of any portion of the work specified in this
Contract.

"Time extensions will be granted only for excusable delays that arise from unforeseeable causes beyond the control and

without the fault or negligence of the Contractor, including but not restricted to, acts of God, acts of the public enemy, acts of the
State in either its sovereign or contractual capacity, acts of another Contractor in the performance of a contract with the State,
fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, or delays of subcontractors or suppliers arising from

unforeseeable causes beyond the control and without the fault or negligence of either the Contractor or the subcontractors or-

suppliers.”

14 Ligquidated Damages.
Mandatory provision for all contracts with certified MBE participation goals and any other contracts deemed appropriate by the
procurement officer in consultation with the Office of the Attorney General.

.15 Variations in Estimated Quantities,
Mandatory provision for all contracts that contain estimated quartity items.

.16 Suspension of Werk.
Mandatory provision for all contracts. It shall be in substentially the same form as follows:

"The procurement officer unilaterally may order the Contractor in writing to suspend, delay, or interrupt all or any part of the
work for such period of time as he may determine to be appropriate for the convenience of the State.”

17 Pre-existing Regulations.

Mandatory provision for all contracts. It shall be in substantially the same form as follows:

"I accordance with the provisions of §11-206 of the State Finance and Procurement Article, Annotated Code of Maryland, the
regulations set forth in Title 21 of the Code of Maryland Regulations (COMAR Title 21) in effect on the date of execution of this
Contract are applicable to this Contract.”

.18 Payment of State Obligations.
Mandatory provision for all conttacts. The following clause is preferred:

“Unless a payment is unauthorized, deferred, delayed; or set-off under COMAR 21.02.07, Payments to the Contractor purstant
to this Contract shall be made no later than 30 days after the State’s receipt of a proper invoice from the Contractor.
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The Contractor may be eligible to receive late payment interest at the rate of 9% per annum ift

(1) The Contractor submits an invoice for the late payment interest within thirty days after the datc of the State’s payment
of the amount on which the interest accrued; and

(2) A contract claim has not been filed under State Finance and Procurement Article, Title 15, Subtitle 2, Annotated Code
of Maryland. '

The State is not liable for interest:
(1) Accrning more than one year after the 31st day after the agency receives the proper invoice; or

(2) On any amount representing unpaid interest. Charges for late payment of invoices are authorized only as prescribed by
Title 15, Subtitle 1, of the State Finance and Procurement Asticle, Annotated Code of Maryland, or by the Public Service
Commission of Maryland with respect to regulated public utilities, as applicable.”

.19 Financial Disclosure.
Mandatory provision for all contracts:

"The Contractor shalf comply with the provisions of §13-221 of the State Finance and Procurement Article of the Annotated

Code of Maryland, which requires that every business that Gniers into contracts, feases, Of oiher agreements witll (he Stae of

" Maryland or its agencies during a calendar year undér which the biisiness i§ to receive'in the aggregate’$100,000 or more, shiall,”

within 30 days of the time when the aggregate value of these contracts, leases or other agreements reaches $100,000, file with the
Secretary of State of Maryland certain specified information to include diselosure of beneficial ownership of the business.”

.20 Political Contribution Disclosure.
Mandatory provision for all contracts:

“The Contractor shall comply with Election Law Article, Title 14, Annotated Code of Maryland, which requires that every
person that enters into a procurement coniract with the State, a county, or a municipal corporation, or other political subdivision
of the State, during a calendar year in which the person receives a contract with a governmental entity in the amount of $200,000
or more, shall file with the State Board of Elections statements disclosing:(a) any contributions made during the reporting period
to a candidate for elective office in any primery or general election; and (b) the name of each candidate to whom one or more
contribution in a cumulative amount of $500 or more were made during the reporting period. The statement shall be filed with the
State Board of Elections:(a) before execution of a contract by the State, a county, a municipal corporation, or other political
subdivision of the State, and shall cover the 24 months prior to when a contract was awarded; and (b) if the contribution is made
after the execution of a contract, then twice a year, throughout the contract term, on or before:(i) May 31, to cover the six (6)
month period ending April 30; and (i) November 30, to cover the six (6) month period ending October 31. Additional
information is available on the State Board of Election website: hitp://www.elections.state.md.us/campaign_finance/index.html.”

.21 Retention of Records.
Mandatory provision for all contracts. The following clause is preferred:

"The Contractor shall retain and maintain all records and documents relating to this Coniract for three years after final payment
by the State hereunder or any applicable statute of limitations, whichever is longer, and shall make them available for inspection
and audit by authorized representatives of the State, including the procurement officer or designee, at all reasonable times."

.22 Compliance with Laws.
Mandatory prevision for all contracts. The following clause is preferred:
"The Contractor hereby represents and warrants that:

"A. It is qualified to do business in the State of Maryland and that it will take such action as, from time to time hereafter, may
be necessary to remain so qualified;

"B. It is not in arrears with respect to the payment of any monies due and owing the State of Maryland, or any depariment or
unit thereof, including but not limited to the payment of taxes and employee benefits, and that it shall not become so in arrears
during the terim of this Contract;

"C. It shall comply with all federal, State, and local laws, regulations, and ordinances applicable to its activities and
obligations under this Contract; and
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"D, It shall obtain, at its expense, all licenses, permits, insurance, and governmental approvals, if any, necessary to the
performance of its obligations under this Contract."

23 Cost and Price Certification.

Mandatory provision for all contracts and contract modifications (excluding real property leases and architectural services or
engineering services contracts (see Regulation .24)) if the contract or modification exceeds $100,000 or a smaller amount
determined by the procurement officer under State Finance and Procurement Article, §13-220. The language shall be in
substantially the same form as follows:

"Cost and Price Certification"

"A. The Contractor by submitting cost or price information certifies that, to the best of its knowledge, the information
submitted is accurate, complete, and current as of a mutually determined specified date prior to the conclusion of any price
discussions or negotiations for:

"(1} A negotiated contract, if the total contract price is expected to exceed $100,000, or a smaller amount set by the :
procurement officer; or i
T2y A change order or contract modification, expeced to exceed $ 100,000 oo stmatler-amount set by the procurenment— |
Ofﬁcerl e S . .o . . - . - - - ——— i e - . S - = - . ‘I

"B. The price under this Contract and any change order or modification hereunder, including profit or fee, shall be adjusted to
exclude any significant price increases oceurring because the Contractor furnished cost or price information which, as of the date
agreed upon between the parties, was inaccurate, incemplete, ot not current.”

.24 Truth-In-Negotiation Certification.
Mandatory provision for architectural services or engineering services contracts exceeding $100,000. It shall be in substantially
the same form as follows:

"Truth-In-Negotiation Certification”

"The Contractor by submitting cost or price information, including wage rates or other factual unit costs, certifies to the best of
its knowledge, information and belief, that;

"A. The wage rates and other factual unit costs supporting the firm's compensation, as set forth in the proposal, are accurate,
complete and current as of the contract date;

"B. If any of the items of compensation were increased due to the furnishing of inaccurate, incomplete or noncurrent wage _
rates or other units of costs, the State is entitled to an adjustment in all appropriate items of compensation, including profit or fee, i
to exclude any significant sum by which the price was increased because of the defective data. The State's right to adjustment
includes the right to a price adjustment for defects in costs or pricing data submitted by a prospective or actual subcentractor; and '

"C. 1f additions are made to the original price of the contract, such additions may be adjusted to exclude any significant sums
where it is determined the price has been increased due to inaccurate, incomplete or noncurrent wage rates and other factual !
costs.”

25 Contract Affidavit.
Mandatory contract addendum, The contract addendum shall be in substantially the same form as follows and submitted upon
initial award and each renewal thercafter:

A, AUTHORITY
I HEREBY AFFIRM THAT:
I, (print name) possess the legal authority to make this Affidavit.

B, CERTIFICATION OF REGISTRATION O©OR QUALIFICATION WITH THE STATE DEPARTMENT OF
-ASSESSMENTS AND TAXATION

I FURTHER AFFIRM THAT:
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The business named above is a {check applicable items):
(1) Corporation— ___ domestic or ___ foreign;
(2) Limited Liability Company — ___ domestic or ___ foreign;
(3) Partnership— _ domestic or ___ foreign;
(4) Statutory Trust —  domesticor ___ foreign;

(5) ___ Sole Proprietorship
and is registered or qualified as required under Maryland Law.

I further affirm that the above business is in good standing both in Marylend and (IF APPLICABLE) in the jurisdiction where
it is presently organized, and has filed all of its annual reports, together with filing fees, with the Maryland State Department of
Assessments and Taxation. The name and address of its resident agent (IF APPLICABLE) filed with the State Department of
Assessments and T'axation is:

MName and Departiment 1D
Nuinber: Address:

- - and that if it does business under a trade name,-it-has-filed a certificate-with the State Department of Assessments and Taxation- ..

that correctly identifies that true name and address of the principal or owner as:
Narme and Department [D Number:
Address:
C. FINANCIAL DISCLOSURE AFFIRMATION
I FURTHER AFFIRM THAT:

1 am aware of, and the above business will comply with, the provisions of State Finance and Procurement Article, §13-221,
Annotated Code of Maryland, which require that every business that enters into contracts, leases, or other agreements with the
State of Maryland or its agencies during a calendar year under which the business is to receive in the aggregate $100,000 or more
shall, within 30 days of the time when the aggregate value of the contracts, leases, or other agreements reaches $100,000, file with
the Secretary of State of Maryland certain specified information to include disclasure of beneficial ownership of the busingss.

D. POLITICAL CONTRIBUTION DISCLOSURE AFFIRMATION
1 FURTHER AFFIRM THAT:

1 am aware of, and the abeve business will comply with, Election Law Article, Title 14, Annotated Code of Maryland, which
requires that every person that enters into a procurement contract with the State, a county, a municipal corporation, or other
political subdivision of the State, during a calendar year in which the person receives a contract with a governmental entity in the
amount of $200,000 or more shall file with the State Board of Elections statements disclosing:{a) any contributions made during
the reporting period to a candidate for elective office in any primary or general election; and (b) the name of each candidate to
whom one or more contributions in a cumulative amount of $500 or more were made during the reporting period. The statement
shall be filed with the State Board of Elections:(a) before execution of a contract by the State, a county, a municipal corporation,
or other political subdivision of the State, and shall cover the 24 months prior to when a contract was awarded; and (b) if the
contribution is made after the execution of a contract, then twice a year, throughout the contract term, on:(i) May 31, to cover the
six (6) month period ending April 30; and {il) November 30, to cover the six (6) month period ending October 31.

E. DRUG AND ALCOHOL FREE WORKPLACE

{Applicable to all contracts unless the contract is for a law enforcement agency and the agency head or the agency head’s
designee has determined that application of COMAR 21.11.08 and this certification would be inappropriate in connection with the
law enforcement agency’s undercover operations,)

{ CERTIFY THAT:
(1) Terms defined in COMAR 21.11.08 shall have the same meanings when used in this certification.
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{2) By submission of its bid or offer, the business, if other than an individual, certifies and agrees that, with respect to its
employees to be employed under a contract resulting from this solicitation, the business shall:

(a) Maintain a workplace free of drug and alcohol abuse during the term of the contract;

{b) Publish a statement notifying its employees that the unlawful manufacture, distribution, dispensing, possession, or use
of drugs, and the abuse of drugs or alcohol is prohibited in the business’ workplace and specifying the actions that will be taken
against employees for violation of these prohibitions;

{c) Prohibit its employees from working under the influence of drugs or alcohol;

{d) Not hire or assign to work on the contract anyone whe the business knows, or in the exercise of due diligence should
know, currently abuses drugs or aleohc! and is not actively engaged in a bona fide drug or aleohol abuse assistance or
rehabilitation program;

() Promptly inform the appropriate law enforcement agency of every drug-related crime that occurs in its workplace if
the business has observed the violaticn or otherwise has reliable information that a violation has occurred,

(fy Establish drug and zlechol abuse awareness programs to inform its employees about:

_(i) The dangers of drug and alcohol abuse in the workplace; _ e
(i) The business’s policy of maintaining a drug and alcchol free workplace,

(iii) Aoy available drug and alcohol counseling, rehabilitation, and employee assistance programs; and

(iv) The penalties that may be imposed upon employees who abuse drugs and alcohol in the workplace;

(g) Provide all employees engaged in the performance of the contract with a copy of the statement requlred by §E(2){b),
of this regulation,

(h) Notify its employees in the statement required by §E(2)(b), of this regulation, that as a condition of continued
employment on the contract, the employee shall:

(i) Abide by the terms of the statement; and

(ily Notify the employer of any criminal drug or alcohol abuse cenviction for an offense occurring in the workplace not
later than 5 days alter a conviction;

(i} Notify the procurement officer within 10 days after receiving notice under §E(2)(h)(ii), of this regulation, or otherwise
receiving actual notice of a cenviction;

(j) Within 30 days after receiving notice under §E(2)(h)(ii), of this regulation, or otherwise receiving actual notice of a
conviction, impose either of the following sanctions or remedial measures on any employee who is convicted of a drug or alechol
abuse offense-occurring in the workplace;

(i) Take appropriate personnel action against an employee, up to and including termination; or

(ii) Require an employee to satisfactorily participate in a bona fide drug or alcohol abuse assistance or rehabilitation
program;

and

{k} Make a good faith effort to maintain a drug and alcohol free workplace through implementation of §E(2)(a)—(), of
this regulation.

{(3) If the business is an individual, the individual shall certify and agree as set forth in §E(4), of this regulation, that the
individual shall not engage in the unlawful manufacture, distribution, dispensing, possession, or use of drugs or the abuse of drugs
or alcohol in the performance of the contract.

(4) Tacknowledge and agree that:
(a) The award of the contract is conditicnal upon compliance with COMAR 21.11.08 and this certification;

{b) The violation of the provisions of COMAR 21.11.08 or this certification shall be cause to suspend payments under, or
terminate the contract for default under COMAR 21.07.01.11 or 21.07.03.15, as applicable; and
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() The violation of the provisions of COMAR 21.11.08 or this certification in connection with the contract may, in the
exercise of the discretion of the Board of Public Works, result in suspension and debarment of the business under COMAR
21.08.03.

F. CERTAIN AFFIRMATIONS VALID

[ FURTHER AFFIRM THAT:
To the best of my knowledge, information, and belief, each of the affirmations, certifications, or acknowledgements contained
in that certain Bid/Proposal Affidavit dated , 20 and executed by me for the purpose of obtaining the contract to

which this Exhibit is attached remains true and correct in all respects as if made as of the date of this Contract Affidavit and as if
fully set forth herein,

I DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE CONTENTS OF
THIS AFFIDAVIT ARE TRUE AND CORRECT TO THE BEST OF MY KNOWLEDGE, INFORMATION, AND BELIEF.

Date:
By: (printed name of Authorized Representative and affiant)

{signature-of-Autherized Representative-and-affiant)

.26 Commercial Nondiscrimination Clause,

A. The following provision is mandatory for all State contracts and subcontracts: "As a condition of entering into this
Agreement, Contractor represents and warrants that it will comply with the State's Commercial Nondiscrimination Policy, as
described under Title 19 of the State Finance and Procurement Article of the Annotated Code of Maryland. As part of such
compliance, Contractor may not diseriminate on the basis of race, celor, religion, ancestry, national origin, sex, age, mariial
status, sexual orientation, sexual identity, genetic information or an individual’s refusal to submit to a genetic test or make
available the results of a genetic test or on the basis of disability, or other unlawful forms of discrimination in the solicitation,
selection, hiring, or commercial treatment of subcontractors, vendors, suppliers, or comimercial custemers, nor shall Contractor
retaliate against any person for reporting instances of such discrimination. Contractor shall provide equal opportunity for
subcontractors, vendots, and suppliers to participate in .all of its public sector and private sector subconfracting and supply
opportunities, provided that this clause does not prohibit or limit lawful efforts to remedy the effects of marketplace
discrimination that have occurred or are cccurring in the marketplace. Contractor understands that a material violation of this
clause shall be considered a material breach of this- Agreement and may result in termination of this Agreement, disqualification
of Contractor from participating in State contracts, or other sanctions. This clause is not enforceable by or for the beneiit of, and
creates no obligation to, any third party.

B. The following provision Is mandatory for all State contracts: "As a condition of entering into this Agreement, upon the
request of the Commission on Civil Rights, and only after the filing of a complaint against Contractor under Title 19 of the State
Finance and Procurement Article of the Annotated Code of Maryland, as amended from time to time, Contractor agrees o provide
within 60 days after the request a complete list of the names of all subcontractors, vendars, and suppliers that Contractor has used
in the past 4 years on any of its contracts that were undertaken within the State of Maryland, including the total doilar amount
paid by Contractor on each subconiract or supply contract. Contractor further agrees to cooperate in any investigation conducted
by the State pursuant to the State's Commercial Nondiserimination Policy as set forth under Title 19 of the State Finance and
Procurement Article of the Annotated Code of Maryland, and to provide any documents relevant to any investigation that are
requested by the State. Contractor understands that violation of this clause is a material breach of this Agreement and may result
in contract termination, disqualification by the State from participating in State contracts, and other sanctions.”

21.07.01 Page 12
Effective as of January 2, 2017




CONTRACT TERMS AND CONDITIONS
21.07.01.26

Administrative History

Eftective date: July 1, 1981 (8:13 Md. R.11-5)
Regulation .09A amended effective May 6, 1985 (12:9 Md, R. 816}

Chapter revised effective January 9, 1989 {15:27 Md. R. 3138)

Regulation .03 amended effective August 2, 1993 {20:15 Md. R, 1221)

Regulation .05 amended effective October 2, 2000 (27:19 Md. R. 1730); July 9, 2001 (28:13 Md, R, 1216)

Regulation .08 ainended effective December 25, 2000 (27:25 Md. R, 2284); January 2,2017 (43:26 Md. R. 1449)

Regulation .1 1A amended effective November 22, 1993 (20:23 Md. R. 1086)

Regulation .1 2A amended effective November 22, 1693 (20:23 Md, R, 1086)

Regulation .14 amended effective May 13, 2013 (40:9 Md. R, 789)

Regutation .t 8 amended effective January 2, 2017 (43:26 Md. R. 1449)

Regulation .20 amended effective January 26, 1998 (25:2 Md. R. 79}, December 25, 2000 (2725 Md. R. 2284); Janvary 2, 2017 (43:26 Md. R, 1449)

Regulation 25 amended effective October 1, 1990 (17:19 Md, R. 2322); August 2, 1993 (20:15 Md, R. 1221); August 8, 2011 (38:16 Md, R. 946); May 13,
2013 (40:9 Md. R. 789)

Regulation 25D amended effective January 2, 2017 (43:26 Md. R. 1449}

Regulation .26 adopted as an emergency provision effective August 8, 1997 (24:18 Md. R. 1294}; emergency status rescinded effective October 16, 1957 (24:23
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- ~Regulation .26 adopted effective March 12, 2007 (34:5 Md. R.562) ... .. on oo oo - o
Regulation .26A amended effective January 2, 2017 (43:26 Md, R. 14459)
Regulation .26B amended effective March 5, 2012 (35:4 Md. R. 338)
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Montana Ts and Cs
NET NEUTRAILITY

Internet Neutrality Requirements. Contractor shall comply with the State of Montana Executive Order No.

3-2018 providing for Internet neutrality principles.

Definitions. As used in this agreement, the following definitions apply:

1.

"Broadband Internet Access Service" means a mass-market retail service by wire or radio that
provides the capability to transmit data to and receive data from all or substantially all Internet
endpoints, including any capabilities that are incidental to and enable the operation of the
communications service, but excluding dial-up Internet access service. This term also
encompasses any service that the State finds to be providing a functional equivalent of the service
described in the previous sentence, or that is used to evade the protections set forth in this section.

"Reasonable Network Management" means a network management practice that has a primarily
technical network management justification, but does not include other business practices. A
network management practice is reasonable if it is primarily used for and tailored to achieving a
legitimate network management purpose, taking into account the particular network architecture
and technology of the broadband Internet access service.

In the event of a dispute as to the definition of any other term in this section, a term that is defined in
the State Financial Services Division's Internet Neutrality Principles in State Procurement Policy shall
have the definition set forth in the Policy.

Public Disclosure. Contractor shall publicly disclose to all of its customers in the State of Montana

(including but not limited to the State itself) accurate information regarding the network and transport
management practices (including cellular data and wireless broadband transport), performance, and
commercial terms of its broadband Internet access services sufficient for: a) consumers to make informed
choices regarding use of such services and for content, application, service; and b) device providers to
develop, market, and maintain Internet offerings. Compliance with the Federal Communications
Commission's transparency rule, as amended by 83 Fed. Reg. 7852, 7922 (Feb. 22, 2018), satisfies
Contractor's public disclosure requirements under this paragraph.

Provision of Services. Contractor shall not, with respect to any customer in the State of Montana

(including but not limited to the State itself):

1.

2.

How

Block lawful content, applications, services, or non-harmful devices, subject to reasonable network
management that is disclosed to the customer;
Throttle, impair or degrade lawful Internet traffic on the basis of Internet content, application,
service, or use of a non-harmful device, subject to reasonable network management that is
disclosed to the customer;
Engage in paid prioritization; or
Unreasonably interfere with or unreasonably disadvantage:
a. End users' ability to select, access, and use broadband Internet access service or the lawful
Internet content, applications, services, or devices of their choice; or
b. Edge providers' ability to make lawful content, applications, services, or devices available to
end users.

Compliance. Contractor agrees to provide the State, upon request, at any time during the term of this
contract, records, documentation, or any other information as required to demonstrate Contractor’s compliance
with the requirements of this section.



State Terms and Conditions

ACCESS AND RETENTION OF RECORDS: Contractor agrees to provide the department, Legislative Auditor,
or their authorized agents, access to any records necessary to determine contract compliance. (Section 18-1-
118, MCA). Contractor agrees to create and retain records supporting the services rendered or supplies
delivered for a period of eight years after either the completion date of the contract or the conclusion of any
claim, litigation, or exception relating to the contract taken by the State of Montana or third party.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Contractor shall not assign, transfer or subcontract
any portion of the contract without the express written consent of the department. (Section 18-4-141, MCA.)

COMPLIANCE WITH LAWS: Contractor shall, in performance of work under this Contract, fully comply with all
applicable federal, state, or local laws, rules, regulations, and executive orders including but not limited to, the
Montana Human Rights Act, the Equal Pay Act of 1963, the Civil Rights Act of 1964, the Age Discrimination
Act of 1975, the Americans with Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973.
Contractor is the employer for the purpose of providing healthcare benefits and paying any applicable
penalties, fees and taxes under the Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].
Any subletting or subcontracting by Contractor subjects subcontractors to the same provisions. In accordance
with 49-3-207, MCA, and Executive Order No. 04-2016 Contractor agrees that the hiring of persons to perform
this Contract will be made on the basis of merit and qualifications and there will be no discrimination based on
race, color, sex, pregnancy, childbirth or medical conditions related to pregnancy or childbirth, political or
religious affiliation or ideas, culture, creed, social origin or condition, genetic information, sexual orientation,
gender identity or expression, national origin, ancestry, age, disability, military service or veteran status, or
marital status by the persons performing this Contract.

COMPLIANCE WITH STATE OF MONTANA IT POLICIES AND STANDARDS: The Contractor is expected to
be familiar with the State of Montana IT environment. All services and products provided as a result of this PA
shall comply with all applicable State of Montana IT policies and standards in effect at the time a PA is issued.

The links below provide information on State of Montana IT strategic plans, current environment, policies, and
standards.

State of Montana Information Technology Strategic Plan
http://sitsd.mt.gov/Governance/IT-Plans

State of Montana Information Technology Environment
http://sitsd.mt.gov/Services-Support/Enterprise-Architecture

State of Montana IT Policies
http://sitsd.mt.gov/Governance/IT-Policies

CONTRACT OVERSIGHT:

CIO Oversight. The Chief Information Officer (CIO) for the State of Montana, or designee, may
perform contract oversight activities. Such activities may include the identification, analysis, resolution,
and prevention of deficiencies that may occur within the performance of contract obligations. The CIO
may require the issuance of a right to assurance or may issue a stop work order.

Right to Assurance. If State, in good faith, has reason to believe that Contractor does not intend
to, is unable to, or has refused to perform or continue performing all material obligations under this
Contract, State may demand in writing that Contractor give a written assurance of intent to perform.
Contractor’s failure to provide written assurance within the number of days specified in the demand (in
no event less than five business days may, at State's option, be the basis for terminating this Contract
and pursuing the rights and remedies available under this Contract or law.

Stop Work Order. State may, at any time, by written order to Contractor require Contractor to stop
any or all parts of the work required by this Contract for the period of days indicated by State after the



order is delivered to Contractor. The order must be specifically identified as a stop work order issued
under this clause. Upon receipt of the order, Contractor shall immediately comply with its terms and
take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order
during the period of work stoppage. If a stop work order issued under this clause is canceled or the
period of the order or any extension expires, Contractor shall resume work. The State Project Manager
shall make the necessary adjustment in the delivery schedule or contract price, or both, and this
Contract shall be amended in writing accordingly.

DEPARTMENT OF ADMINISTRATION POWERS AND DUTIES: The Department of Administration is
responsible for carrying out the planning and program responsibilities for information technology (IT) for state
government. (Section 2-17-512, MCA) The Chief Information Officer is the person appointed to carry out the
duties and responsibilities of the Department of Administration relating to information technology.

The Department of Administration shall:
o Review the use of information technology resources for all state agencies;

o Review and approve state agency specifications and procurement methods for the acquisition of
information technology resources; and

* Review, approve, and sign all state agency IT contracts and shall review and approve other formal
agreements for information technology resources provided by the private sector and other government
entities.

DISABILITY ACCOMMODATIONS: The State does not discriminate on the basis of disability in admission to,
access to, or operations of its programs, services, or activities. Individuals who need aids, alternative
document formats, or services for effective communications or other disability related accommodations in the
programs and services offered are invited to make their needs and preferences known to this office. Interested
parties should provide as much advance notice as possible.

FORCE MAJEURE: Neither party is responsible for failure to fulfill its obligations due to causes beyond its
reasonable control, including without limitation, acts or omissions of government or military authority, acts of
God, materials shortages, transportation delays, fires, floods, labor disturbances, riots, wars, terrorist acts, or
any other causes, directly or indirectly beyond the reasonable control of the nonperforming party, so long as
such party uses its best efforts to remedy such failure or delays. A party affected by a force majeure condition
shall provide written notice to the other party within a reasonable time of the onset of the condition. In no event,
however, shall the notice be provided later than 5 working days after the onset. If the notice is not provided
within the 5-day period, then a party may not claim a force majeure event. A force majeure condition suspends
a party’s obligations under this contract, unless the parties mutually agree that the obligation need not be
performed because of the condition.

HOLD HARMLESS/INDEMNIFICATION: Contractor agrees to protect, defend, and save the State, its elected
and appointed officials, agents, and employees, while acting within the scope of their duties as such, harmless
from and against all claims, demands, causes of action of any kind or character, including the cost of defense
thereof, arising in favor of Contractor's employees or third parties on account of bodily or personal injuries,
death, or damage to property arising out of services performed or omissions of services or in any way resulting
from the acts or omissions of Contractor and/or its agents, employees, representatives, assigns,
subcontractors, except the sole negligence of the State, under this agreement.

INTELLECTUAL PROPERTY: All patents and other legal rights in or to inventions created in whole or in part
under the contract must be available to the State for royalty-free and nonexclusive licensing. Both parties shall
have a royalty-free, nonexclusive, and irrevocable right to reproduce, publish or otherwise use and authorize
others to use, copyrightable property created under the contract.

PATENT AND COPYRIGHT PROTECTION: If a third party makes a claim against the State that the products
furnished under this purchase order infringe upon or violate any patent or copyright, the State shall promptly
notify Contractor. Contractor shall defend such claim in the State's name or its own name, as appropriate, but
at Contractor's expense. Contractor shall indemnify the State against all costs, damages, attorney fees, and
all other costs and expenses of litigation that accrue as a result of such claim. If the State reasonably



concludes that its interests are not being properly protected, or if principles of governmental or public law are
involved, it may enter any action.

PAYMENT TERM: All payment terms will be computed from the date of delivery of supplies or services OR
receipt of a properly executed invoice, whichever is later. Unless otherwise noted in the solicitation document,
the State is allowed 30 days to pay such invoices. All contractors will be required to provide banking
information at the time of contract execution in order to facilitate State electronic funds transfer payments.

REDUCTION OF FUNDING: State must by law terminate this Contract if funds are not appropriated or
otherwise made available to support State's continuation of performance of this Contract in a subsequent fiscal
period. (18-4-313(4), MCA) If state or federal government funds are not appropriated or otherwise made
available through the state budgeting process to support continued performance of this Contract (whether at an
initial contract payment level or any contract increases to that initial level) in subsequent fiscal periods, State
shall terminate this Contract as required by law. State shall provide Contractor the date State's termination
shall take effect. State shall not be liable to Contractor for any payment that would have been payable had the
Contract not been terminated under this provision. As stated above, State shall be liable to Contractor only for
the payment, or prorated portion of that payment, owed to Contractor up to the date State's termination takes
effect. This is Contractor's sole remedy. State shall not be liable to Contractor for any other payments or
damages arising from termination under this section, including but not limited to general, special, or
consequential damages such as lost profits or revenues.

VENUE: This solicitation is governed by the laws of Montana. The parties agree that any litigation concerning
this bid, request for proposal, limited solicitation, or subsequent contract, must be brought in the First Judicial

District in and for the County of Lewis and Clark, State of Montana, and each party shall pay its own costs and
attorney fees. (Section 18-1-401, MCA.)

TAX EXEMPTION: State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as otherwise
provided in the federal Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].

STATE OF MONTANA ADMINISTRATIVE FEE: The State of Montana assesses an Administrative Fee of one
and one-half percent (1.50%) for all net sales (sales less credits and returns) made under this PA. The prices
paid to Contractor must include the 1.5% Administrative Fee. The Contractor shall remit this Administrative Fee
concurrent with the Required Usage Reporting described below. The Administrative Fee must be submitted by
ACH along with email notification to the State of Montana Contracts Officer. This Administrative Fee is effective
upon execution of this Participating Addendum.

REQUIRED REPORTING: Contractor shall submit quarterly reports to the Contracts Officer (CO) assigned by
the State to manage this contract. Contractor shall provide CO with an electronic usage report (Excel), which
must list the following information at the minimum: purchasing entity; description of items purchased; date of
purchase; contract price; and the extended price for each transaction. These reports are due no more than 30
days after the end of the quarter.

First Quarter: July 1 through September 30
Second Quarter: October 1 through December 31
Third Quarter: January 1 through March 31

Fourth Quarter: April 1 through June 30



Federal Terms and Conditions

(Non-Construction)

1. NONDISCRIMINATION
The Contractor agrees that no person shall be denied benefits of, or otherwise be subjected to discrimination in
connection with the Contractor’s performance under this contract, on the ground of race, religion, color, national origin, sex
or handicap. Accordingly, and to the extent applicable, the Contractor agrees to comply with the following:
a. On the basis of race, color or national origin, in Title VI of the Civil Rights Act of 1964 (42 U.S.C. Section 2000d
et seq.) as implemented by DoD regulations at 32 CFR part 195.
b. On the basis of race, color, religion, sex, or national origin, in Executive Order 11246 {3 CFR, 1964-
1965 Comp. pg. 339}, as implemented by Department of Labor regulations at 41 CFR part 60.
c. On the basis of sex or blindness, in Title IX of the Education Amendments of 1972 (20 U.S.C. 1681, et
seq.), as implemented by DoD regulations at 32 CFR part 196.
d. On the basis of age, in The Age Discrimination Act of 1975 (42 U.S.C. Section 6101 et seq.), as
implemented by Department of Health and Human Services regulations at 45 CFR part 90.
e. On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), as
implemented by Department of Justice regulations at 28 CFR part 41 and DoD regulations at 32 CFR part 56.
2. LOBBYING
a. The Contractor agrees that it will not expend any funds appropriated by Congress to pay any person for
influencing or attempting to influence an officer or employee of any agency, or a Member of Congress in connection with
any of the following covered Federal actions: the awarding of any Federal contract; the making of any Federal grant; the
making of any Federal loan; the entering into of any cooperative agreement; and, the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
b. The Final Rule, New Restrictions on Lobbying, issued by the Office of Management and Budget and
the Department of Defense (32 CFR Part 28) to implement the provisions of Section 319 of Public Law 101-
121 (31 U.S.C. Section 1352) is incorporated by reference and the State agrees to comply with all the
provisions thereof, including any amendments to the Interim Final Rule that may hereafter be issued.

3. DRUG-FREE WORK PLACE

The Contractor agrees to comply with the requirements regarding drug-free workplace requirements in Subpart
B of 32 CFR part 26, which implements sec. 5151-5160 of the Drug-Free Workplace Act of 1988 (Public Law 100-690,
Title V, Subtitle D; 41 U.S.C. 701, et seq.).

4. ENVIRONMENTAL PROTECTION
a. The Contractor agrees that its performance under this contract shall comply with:

(1) The requirements of Section 114 of the Clean Air Act (42 U.S.C. Section 7414);

(2) Section 308 of the Federal Water Pollution Control Act (33 U.S.C. Section 1318), that relates generally to
inspection, monitoring, entry reports, and information, and with all regulations and guidelines issued thereunder;

(3) The Resources Conservation and Recovery Act (RCRA);

(4) The Comprehensive Environmental Response, Compensation and Liabilities Act (CERCLA);

(5) The National Environmental Policy Act (NEPA);

(6) The Solid Waste Disposal Act (SWDA);

(7) The applicable provisions of the Clean Air Act (42 U.S.C. 7401, et seq.) and Clean Water Act (33 U.S.C. 1251,
et seq.), as implemented by Executive Order 11738 and Environmental Protection Agency (EPA) rules at 40 CFR Part 31;

(8) To identify any impact this contract may have on the quality of the human environment and provide help
as needed to comply with the National Environmental Policy Act (NEPA, at 42 U.S.C. 4321, et seq.) and any applicable
federal, state or local environmental regulation.

b. Inaccordance with the EPA rules, the parties further agree that the Contractor shall also identify to the state
any impact this contract may have on:
(1) The quality of the human environment, and provide help the agency may need to comply with the National
Environmental Policy Act (NEPA, at 42 U.S.C 4321, et seq.) and to prepare Environment Impact Statements or other
required environmental documentation. In such cases, the recipient agrees to take no action that will have an adverse



environmental impact (e.g., physical disturbance of a site such as breaking of ground) until the agency provides written
notification of compliance with the environmental impact analysis process.

(2) Flood-prone areas, and provide help the agency may need to comply with the National Flood Insurance Act
of 1968 and Flood Disaster Protection Act of 1973 (42 U.S.C. 4001, et seq.), which require flood insurance, when
available, for federally assisted construction or acquisition in flood-prone areas.

(3) Coastal zones, and provide help the agency may need to comply with the Coastal Zone Management Act of
1972 (16 U.S.C. 1451, et seq.), concerning protection of U.S. coastal resources.

(4) Coastal barriers, and provide help the agency may need to comply with the Coastal Barriers Resource Act
(16 U.S.C. 3501 et seq.), concerning preservation of barrier resources.

(5) Any existing or proposed component of the National Wild and Scenic Rivers System, and provide help the
agency may need to comply with the Wild and Scenic Rivers Act of 1968 (16 U.S.C. 1271 et seq.).

Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking water source,
and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3).

(6) Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking work
source, and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3)

5. USE OF UNITED STATES FLAG VESSELS

a. The Contactor agrees that travel under this contract shall use U.S.-flag air carriers ( air carriers holding
certificates under 49 U.S.C. 41102) for international air transportation of people and property to the extent that such
service is available, in accordance with the International Air Transportation Fair Competitive Practices Act of 1974 (49
U.S.C. 40118) and the inter-operative guidelines issued by the Comptroller General of the United States in the March 31,
1981, amendment to Comptroller General Decision B138942.

b. The Contactor agrees that it will comply with the Cargo Preference Act of 1954 (46 U.S.C. 1241), as
implemented by Department of Transportation regulation at 46 CFR 381.7, and 46 CFR 381.7(b).

6. DEBARMENT AND SUSPENSION

a. The Contractor shall not make any award or permit any award (sub-contract or contract) at any tier to any party
which is debarred or suspended or is otherwise excluded from or ineligible for participation in Federal assistance programs
under Executive Order 12549, "Debarment and Suspension.

b. The Contractor agrees to comply with the requirements regarding debarment and suspension in Subpart C of
the OMB guidance in 2 CFR part 180, as implemented by the DoD in 2 CFR part 1125. The Contractor shall comply with 2
CFR Part 1125 by checking the Excluded Parties List System (EPLS) at www.sam.gov to verify Contractor eligibility to
receive contracts and subcontracts resulting from this Agreement. The Contractor shall not solicit offers from, nor
award contracts to Contractors listed in EPLS. This verification shall be documented in the Contractor’s contract files,
and shall be subject to audit by federal/State audit agencies

The Contractor agrees to communicate the requirement to comply with Subpart C to persons at the
next lower tier with whom the Contractor enters into transactions that are “covered transactions” under
Subpart B of 2 CFR part 180 and the DoD implementation in 2 CFR part 1125.

7. BUY AMERICAN ACT

The Contractor agrees that it will not expend any funds appropriated by Congress without complying with The Buy
American Act (41 U.S.C. 10a et seq). The Buy American Act gives preference to domestic end products and domestic
construction material. In addition, the Memorandum of Understanding between the United States of America and the
European Economic Community on Government Procurement, and the North American Free Trade Agreement (NAFTA),
provide that EEC and NAFTA end products and construction materials are exempted from application of the Buy American
Act.

8. UNIFORM RELOCATION ASSISTANCE AND REAL PROPERTY POLICES

The Contractor agrees that it will comply with CFR 49 part 24, which implements the provisions of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C. § 4601 et seq.) and provides for fair and
equitable treatment of persons displaced by federally assisted programs or persons whose property is acquired as a result of
such programs.




9. COPELAND "ANTI-KICKBACK" ACT

The Contractor agrees that it will comply with the Copeland "Anti-Kickback" Act (18 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR Part 3). As applied to this contract, the Copeland "Anti-Kickback" Act makes it
unlawful to induce, by force, intimidation, threat or procuring dismissal from employment, or otherwise, any person
employed in the construction or repair of public buildings or public works, financed in whole or in part by the United States,
to give up any part of the compensation to which that person is entitled under a contract of employment.

10. CONTRACT WORK HOURS AND SAFETY STANDARDS

The Contractor agrees that it will comply with Sections 103 and 107 of the Contract Work Hours and Safety
Standards Act.(40 U.S.C. 327-330) as supplemented by Department of Labor regulations (29 CFR Part 5). As applied to this
agreement, the Contract Work Hours and Safety Standards Act specifies that no laborer or mechanic doing any part of the
work contemplated by this agreement shall be required or permitted to work more than 40 hours in any workweek unless
paid for all additional hours at not less than 1 1/2 times the basic rate of pay.

11. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Any discovery or invention that arises during the course of the contract shall be reported to the non-Federal
entity. Contractor must comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

12. CLEAN AIR ACT (42 U.S.C. 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL ACT (33
U.S.C. 1251-1387), AS AMENDED

Any Contract or subcontract in excess of $150,000 must comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as
amended (33 U.S.C. 1251-1387). Violations must be reported to the State who in turn will report to the Federal awarding
agency and the Regional Office of the Environmental Protection Agency (EPA).

13. BYRD ANTI-LOBBYING AMENDMENT (31 U.S.C. 1352)

Contractors that bid for an award exceeding $100,000 must file the required certification. Each tier certifies to
the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-
Federal award.

14. PROCUREMENT OF RECOVERED MATERIALS

Contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines
of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring
solid waste management services in a manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.




State of New Jersey Standard Terms and Conditions

New Jersey Ts and Cs
(Rev: 7/18/18)

1. STANDARD TERMS AND CONDITIONS APPLICABLE TO THE CONTRACT

Unless the bidder/offeror is specifically instructed otherwise in the Request for Proposals (RFP),
the following terms and conditions shall apply to all contracts or purchase agreements made with
the State of New Jersey. These terms are in addition to the terms and conditions set forth in the
RFP and should be read in conjunction with same unless the RFP specifically indicates otherwise.
In the event that the bidder/offeror would like to present terms and conditions that are in conflict
with either these terms and conditions or those set forth in the RFP, the bidder/offeror must
present those conflicts during the Question and Answer period for the State to consider. Any
conflicting terms and conditions that the State is willing to accept will be reflected in an addendum
to the RFP. The State's terms and conditions shall prevail over any conflicts set forth in a
bidder/offeror's Proposal that were not submitted through the question and answer process and
approved by the State. Nothing in these terms and conditions shall prohibit the Director of the
Division of Purchase and Property (Director) from amending a contract when the Director
determines it is in the best interests of the State.

1.1 CONTRACT TERMS CROSSWALK

NJSTART Term Equivalent Existing New Jersey Term
Bid/Bid Solicitation RFP/Solicitation
Bid Amendment Addendum
Change Order Contract Amendment
Master Blanket Purchase Order (Blanket P.O.) | Contract
Offer and Acceptance Page Signatory Page
Quote Proposal
Vendor Bidder/Contractor

2. STATE LAW REQUIRING MANDATORY COMPLIANCE BY ALL CONTRACTORS
The statutes, laws or codes cited herein are available for review at the New Jersey State Library,
185 West State Street, Trenton, New Jersey 08625.

21 BUSINESS REGISTRATION

Pursuant to N.J.S.A. 52:32-44, the State is prohibited from entering into a contract with an entity
unless the bidder and each subcontractor named in the proposal have a valid Business Registration
Certificate on file with the Division of Revenue and Enterprise Services. A subcontractor named in
a bid or other proposal shall provide a copy of its business registration to the bidder who shall
provide it to the State.

The contractor shall maintain and submit to the State a list of subcontractors and their addresses
that may be updated from time to time with the prior written consent of the Director during the course
of contract performance. The contractor shall submit to the State a complete and accurate list of
all subcontractors used and their addresses before final payment is made under the contract.

Pursuant to N.J.S.A. 54:49-4.1, a business organization that fails to provide a copy of a business
registration, or that provides false business registration information, shall be liable for a penalty of
$25 for each day of violation, not to exceed $50,000 for each business registration copy not properly
provided under a contract with a contracting agency.

The contractor and any subcontractor providing goods or performing services under the contract,
and each of their affiliates, shall, during the term of the contract, collect and remit to the Director of
the Division of Taxation in the Department of the Treasury, the Use Tax due pursuant to the “Sales
and Use Tax Act, P.L. 1966, c. 30 (N.J.S.A. 54:32B-1 et seq.) on all sales of tangible personal
property delivered into the State. Any questions in this regard can be directed to the Division of
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Revenue at (609) 292-1730. Form NJ-REG  can be filed online at
http://www.state.nj.us/treasury/revenue/busregcert.shtml.

2.2 ANTI-DISCRIMINATION

All parties to any contract with the State agree not to discriminate in employment and agree to abide
by all anti-discrimination laws including those contained within N.J.S.A. 10:2-1 through N.J.S.A.
10:2-4, N.J.S.A. 10:5-1 et seq. and N.J.S.A. 10:5-31 through 10:5-38, and all rules and regulations
issued thereunder are hereby incorporated by reference. The agreement to abide by the provisions
of N.J.S.A. 10:5-31 through 10:5-38 include those provisions indicated for Goods, Professional
Service and General Service Contracts (Exhibit A, attached) and Constructions Contracts (Exhibit
B and Executive Order 151, August 28, 2009, attached) as appropriate.

The contractor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time.

2.3 PREVAILING WAGE ACT

The New Jersey Prevailing Wage Act, N.J.S.A. 34: 11-56.25 et seq. is hereby made part of every
contract entered into on behalf of the State of New Jersey through the Division of Purchase and
Property, except those contracts which are not within the contemplation of the Act. The bidder's
signature on [this proposal] is his/her guarantee that neither he/she nor any subcontractors he/she
might employ to perform the work covered by [this proposal] has been suspended or debarred by
the Commissioner, Department of Labor and Workforce Development for violation of the provisions
of the Prevailing Wage Act and/or the Public Works Contractor Registration Acts; the bidder’s
signature on the proposal is also his/her guarantee that he/she and any subcontractors he/she
might employ to perform the work covered by [this proposal] shall comply with the provisions of the
Prevailing Wage and Public Works Contractor Registration Acts, where required.

24 AMERICANS WITH DISABILITIES ACT
The contractor must comply with all provisions of the Americans with Disabilities Act (ADA), P.L
101-336, in accordance with 42 U.S.C. 12101, et seq.

2.5 MACBRIDE PRINCIPLES

The bidder must certify pursuant to N.J.S.A. 52:34-12.2 that it either has no ongoing business
activities in Northern Ireland and does not maintain a physical presence therein or that it will take
lawful steps in good faith to conduct any business operations it has in Northern Ireland in
accordance with the MacBride principles of nondiscrimination in employment as set forth in N.J.S.A.
52:18A-89.5 and in conformance with the United Kingdom’s Fair Employment (Northern Ireland)
Act of 1989, and permit independent monitoring of their compliance with those principles.

2.6 PAY TO PLAY PROHIBITIONS
Pursuant to N.J.S.A. 19:44A-20.13 et seq. (P.L. 2005, c. 51), and specifically, N.J.S.A. 19:44A-
20.21, it shall be a breach of the terms of the contract for the business entity to:

A. Make or solicit a contribution in violation of the statute;
B. Knowingly conceal or misrepresent a contribution given or received;

C. Make or solicit contributions through intermediaries for the purpose of concealing or
misrepresenting the source of the contribution;

D. Make or solicit any contribution on the condition or with the agreement that it will be
contributed to a campaign committee or any candidate of holder of the public office of
Governor or Lieutenant Governor, or to any State or county party committee;



E. Engage or employ a lobbyist or consultant with the intent or understanding that such lobbyist
or consultant would make or solicit any contribution, which if made or solicited by the
business entity itself, would subject that entity to the restrictions of the Legislation;

F. Fund contributions made by third parties, including consultants, attorneys, family members,
and employees;

G. Engage in any exchange of contributions to circumvent the intent of the Legislation; or

H. Directly or indirectly through or by any other person or means, do any act which would
subject that entity to the restrictions of the Legislation.

2.7 POLITICAL CONTRIBUTION DISCLOSURE

The contractor is advised of its responsibility to file an annual disclosure statement on political
contributions with the New Jersey Election Law Enforcement Commission (ELEC), pursuant to
N.J.S.A. 19:44A-20.27 (P.L. 2005, c. 271, 83 as amended) if in a calendar year the contractor
receives one (1) or more contracts valued at $50,000.00 or more. It is the contractor’s responsibility
to determine if filing is necessary. Failure to file can result in the imposition of penalties by ELEC.
Additional information about this requirement is available from ELEC by calling 1(888)313-3532 or
on the internet at http://www.elec.state.nj.us/.

2.8 STANDARDS PROHIBITING CONFLICTS OF INTEREST
The following prohibitions on contractor activities shall apply to all contracts or purchase
agreements made with the State of New Jersey, pursuant to Executive Order No. 189 (1988).

No vendor shall pay, offer to pay, or agree to pay, either directly or indirectly, any fee, commission,
compensation, gift, gratuity, or other thing of value of any kind to any State officer or employee or
special State officer or employee, as defined by N.J.S.A. 52:13D-13b. and e., in the Department of
the Treasury or any other agency with which such vendor transacts or offers or proposes to transact
business, or to any member of the immediate family, as defined by N.J.S.A. 52:13D-13i., of any
such officer or employee, or partnership, firm or corporation with which they are employed or
associated, or in which such officer or employee has an interest within the meaning of N.J.S.A. 52:
13D-13g;

The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any
State officer or employee or special State officer or employee from any State vendor shall be
reported in writing forthwith by the vendor to the New Jersey Office of the Attorney General and the
Executive Commission on Ethical Standards;

No vendor may, directly or indirectly, undertake any private business, commercial or entrepreneurial
relationship with, whether or not pursuant to employment, contract or other agreement, express or
implied, or sell any interest in such vendor to, any State officer or employee or special State officer
or employee having any duties or responsibilities in connection with the purchase, acquisition or
sale of any property or services by or to any State agency or any instrumentality thereof, or with
any person, firm or entity with which he/she is employed or associated or in which he/she has an
interest within the meaning of N.J.S.A. 52:13D-13g. Any relationships subject to this provision shall
be reported in writing forthwith to the Executive Commission on Ethical Standards, which may grant
a waiver of this restriction upon application of the State officer or employee or special State officer
or employee upon a finding that the present or proposed relationship does not present the potential,
actuality or appearance of a conflict of interest;

No vendor shall influence, or attempt to influence or cause to be influenced, any State officer or
employee or special State officer or employee in his/her official capacity in any manner which might
tend to impair the objectivity or independence of judgment of said officer or employee;
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No vendor shall cause or influence, or attempt to cause or influence, any State officer or employee
or special State officer or employee to use, or attempt to use, his/her official position to secure
unwarranted privileges or advantages for the vendor or any other person; and

The provisions cited above in paragraphs 2.8a through 2.8e shall not be construed to prohibit a
State officer or employee or Special State officer or employee from receiving gifts from or
contracting with vendors under the same terms and conditions as are offered or made available to
members of the general public subject to any guidelines the Executive Commission on Ethical
Standards may promulgate under paragraph 3c of Executive Order No. 189.

2.9 NOTICE TO ALL CONTRACTORS SET-OFF FOR STATE TAX NOTICE

Pursuant to N.J.S.A. 54:49-19, effective January 1, 1996, and notwithstanding any provision of the
law to the contrary, whenever any taxpayer, partnership or S corporation under contract to provide
goods or services or construction projects to the State of New Jersey or its agencies or
instrumentalities, including the legislative and judicial branches of State government, is entitled to
payment for those goods or services at the same time a taxpayer, partner or shareholder of that
entity is indebted for any State tax, the Director of the Division of Taxation shall seek to set off that
taxpayer’s or shareholder’s share of the payment due the taxpayer, partnership, or S corporation.
The amount set off shall not allow for the deduction of any expenses or other deductions which
might be attributable to the taxpayer, partner or shareholder subject to set-off under this act.

The Director of the Division of Taxation shall give notice to the set-off to the taxpayer and provide
an opportunity for a hearing within 30 days of such notice under the procedures for protests
established under R.S. 54:49-18. No requests for conference, protest, or subsequent appeal to the
Tax Court from any protest under this section shall stay the collection of the indebtedness. Interest
that may be payable by the State, pursuant to P.L. 1987, ¢.184 (c.52:32-32 et seq.), to the taxpayer
shall be stayed.

210  COMPLIANCE - LAWS
The contractor must comply with all local, State and Federal laws, rules and regulations applicable
to this contract and to the goods delivered and/or services performed hereunder.

211 COMPLIANCE - STATE LAWS

It is agreed and understood that any contracts and/or orders placed as a result of [this proposal]
shall be governed and construed and the rights and obligations of the parties hereto shall be
determined in accordance with the laws of the State of New Jersey.

212  WARRANTY OF NO SOLICITATION ON COMMISSION OR CONTINGENT FEE BASIS

The contractor warrants that no person or selling agency has been employed or retained to solicit
or secure the contract upon an agreement or understanding for a commission, percentage,
brokerage or contingent fee, except bona fide employees or bona fide established commercial or
selling agencies maintained by the contractor for the purpose of securing business. If a breach or
violation of this section occurs, the State shall have the right to terminate the contract without liability
or in its discretion to deduct from the contract price or consideration the full amount of such
commission, percentage, brokerage or contingent fee.

3. STATE LAW REQUIRING MANDATORY COMPLIANCE BY CONTRACTORS UNDER CIRCUMSTANCES
SET FORTH IN LAW OR BASED ON THE TYPE OF CONTRACT

3.1 COMPLIANCE - CODES

The contractor must comply with NJUCC and the latest NEC70, B.O.C.A. Basic Building code,
OSHA and all applicable codes for this requirement. The contractor shall be responsible for securing
and paying all necessary permits, where applicable.

3.2 PUBLIC WORKS CONTRACTOR REGISTRATION ACT
The New Jersey Public Works Contractor Registration Act requires all contractors, subcontractors
and lower tier subcontractor(s) who engage in any contract for public work as defined in N.J.S.A.
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34:11-56.26 be first registered with the New Jersey Department of Labor and Workforce
Development pursuant to N.J.S.A. 34:11-56.51. Any questions regarding the registration process
should be directed to the Division of Wage and Hour Compliance at (609) 292-9464.

3.3 PUBLIC WORKS CONTRACT - ADDITIONAL AFFIRMATIVE ACTION REQUIREMENTS
N.J.S.A. 10:2-1 requires that during the performance of this contract, the contractor must agree as
follows:

A. In the hiring of persons for the performance of work under this contract or any subcontract
hereunder, or for the procurement, manufacture, assembling or furnishing of any such
materials, equipment, supplies or services to be acquired under this contract, no contractor,
nor any person acting on behalf of such contractor or subcontractor, shall, by reason of race,
creed, color, national origin, ancestry, marital status, gender identity or expression,
affectional or sexual orientation or sex, discriminate against any person who is qualified and
available to perform the work to which the employment relates;

B. No contractor, subcontractor, nor any person on his/her behalf shall, in any manner,
discriminate against or intimidate any employee engaged in the performance of work under
this contract or any subcontract hereunder, or engaged in the procurement, manufacture,
assembling or furnishing of any such materials, equipment, supplies or services to be
acquired under such contract, on account of race, creed, color, national origin, ancestry,
marital status, gender identity or expression, affectional or sexual orientation or sex;

C. There may be deducted from the amount payable to the contractor by the contracting public
agency, under this contract, a penalty of $50.00 for each person for each calendar day
during which such person is discriminated against or intimidated in violation of the provisions
of the contract; and

D. This contract may be canceled or terminated by the contracting public agency, and all
money due or to become due hereunder may be forfeited, for any violation of this section of
the contract occurring after notice to the contractor from the contracting public agency of
any prior violation of this section of the contract.

N.J.S.A. 10:5-33 and N.J.A.C. 17:27-3.5 require that during the performance of this contract, the
contractor must agree as follows:

A. The contractor or subcontractor, where applicable, will not discriminate against any employee
or applicant for employment because of age, race, creed, color, national origin, ancestry, marital
status, affectional or sexual orientation, gender identity or expression, disability, nationality or
sex. Except with respect to affectional or sexual orientation and gender identity or expression,
the contractor will take affirmative action to ensure that such applicants are recruited and
employed, and that employees are treated during employment, without regard to their age, race,
creed, color, national origin, ancestry, marital status, affectional or sexual orientation, gender
identity or expression, disability, nationality or sex. Such action shall include, but not be limited
to the following: employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the contracting
officer setting forth the provisions of this nondiscrimination clause;

B. The contractor or subcontractor, where applicable will, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality or sex;



C. The contractor or subcontractor where applicable, will send to each labor union or
representative of workers with which it has a collective bargaining agreement or other contract
or understanding, a notice, to be provided by the agency contracting officer, advising the labor
union or workers' representative of the contractor's commitments under this act and shall post
copies of the notice in conspicuous places available to employees and applicants for
employment, N.J.A.C. 17:27-3.7 requires all contractors and subcontractors, if any, to further
agree as follows:

1. The contractor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2;

2. The contractor or subcontractor agrees to inform in writing its appropriate recruitment
agencies including, but not limited to, employment agencies, placement bureaus, colleges,
universities, and labor unions, that it does not discriminate on the basis of age, race, creed,
color, national origin, ancestry, marital status, affectional or sexual orientation, gender
identity or expression, disability, nationality or sex, and that it will discontinue the use of any
recruitment agency which engages in direct or indirect discriminatory practices;

3. The contractor or subcontractor agrees to revise any of its testing procedures, if necessary,
to assure that all personnel testing conforms with the principles of job-related testing, as
established by the statutes and court decisions of the State of New Jersey and as
established by applicable Federal law and applicable Federal court decisions; and

4. In conforming with the targeted employment goals, the contractor or subcontractor agrees
to review all procedures relating to transfer, upgrading, downgrading and layoff to ensure
that all such actions are taken without regard to age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality or sex, consistent with the statutes and court decisions of the State of
New Jersey, and applicable Federal law and applicable Federal court decisions.

3.4 BUILDING SERVICE

Pursuantto N.J.S.A. 34:11-56.58 et seq., in any contract for building services, as defined in N.J.S.A.
34:11-56.59, the employees of the contractor or subcontractors shall be paid prevailing wage for
building services rates, as defined in N.J.S.A. 34:11.56.59. The prevailing wage shall be adjusted
annually during the term of the contract.

3.5 THE WORKER AND COMMUNITY RIGHT TO KNOW ACT

The provisions of N.J.S.A. 34:5A-1 et seq. which require the labeling of all containers of hazardous
substances are applicable to this contract. Therefore, all goods offered for purchase to the State
must be labeled by the contractor in compliance with the provisions of the statute.

3.6 SERVICE PERFORMANCE WITHIN U.S.

Under N.J.S.A. 52:34-13.2, all contracts primarily for services awarded by the Director shall be
performed within the United States, except when the Director certifies in writing a finding that a
required service cannot be provided by a contractor or subcontractor within the United States and
the certification is approved by the State Treasurer.

A shift to performance of services outside the United States during the term of the contract shall be
deemed a breach of contract. If, during the term of the contract, the contractor or subcontractor,
proceeds to shift the performance of any of the services outside the United States, the contractor
shall be deemed to be in breach of its contract, which contract shall be subject to termination for
cause pursuant to Section 5.7(b) (1) of the Standard Terms and Conditions, unless previously
approved by the Director and the Treasurer.




3.7 BUY AMERICAN

Pursuant to N.J.S.A. 52:32-1, if manufactured items or farm products will be provided under this
contract to be used in a public work, they shall be manufactured or produced in the United States
and the contractor shall be required to so certify.

3.8 DIANE B. ALLEN EQUAL PAY ACT

Pursuant to N.J.S.A. 34:11-56.14, a contractor performing “qualifying services” or “public work” to
the State or any agency or instrumentality of the State shall provide the Commissioner of Labor and
Workforce Development a report regarding the compensation and hours worked by employees
categorized by gender, race, ethnicity, and job category. For more information and report templates
see https://nj.gov/labor/equalpay/equalpay.html.

4. INDEMNIFICATION AND INSURANCE

41 INDEMNIFICATION
The contractor’s liability to the State and its employees in third party suits shall be as follows:

A. Indemnification for Third Party Claims - The contractor shall assume all risk of and
responsibility for, and agrees to indemnify, defend, and save harmless the State of New
Jersey and its employees from and against any and all claims, demands, suits, actions,
recoveries, judgments and costs and expenses in connection therewith which shall arise
from or result directly or indirectly from the work and/or materials supplied under this
contract, including liability of any nature or kind for or on account of the use of any
copyrighted or uncopyrighted composition, secret process, patented or unpatented
invention, article or appliance furnished or used in the performance of this contract;

B. The contractor’s indemnification and liability under subsection (a) is not limited by, but is in
addition to the insurance obligations contained in Section 4.2 of these Terms and
Conditions; and

C. In the event of a patent and copyright claim or suit, the contractor, at its option, may: (1)
procure for the State of New Jersey the legal right to continue the use of the product; (2)
replace or modify the product to provide a non-infringing product that is the functional
equivalent; or (3) refund the purchase price less a reasonable allowance for use that is
agreed to by both parties.

4.2 INSURANCE

The contractor shall secure and maintain in force for the term of the contract insurance as provided
herein. All required insurance shall be provided by insurance companies with an A-VIII or better
rating by A.M. Best & Company. All policies must be endorsed to provide 30 days’ written notice of
cancellation or material change to the State of New Jersey at the address shown below. If the
contractor’s insurer cannot provide 30 days written notice, then it will become the obligation of the
contractor to provide the same. The contractor shall provide the State with current certificates of
insurance for all coverages and renewals thereof. Renewal certificates shall be provided within 30
days of the expiration of the insurance. The contractor shall not begin to provide services or goods
to the State until evidence of the required insurance is provided. The certificates of insurance shall
indicate the contract number or purchase order number and title of the contract in the Description
of Operations box and shall list the State of New Jersey, Department of the Treasury, Division of
Purchase & Property, Contract Compliance & Audit Unit, P.O. Box 236, Trenton, New Jersey 08625
in the Certificate Holder box. The certificates and any notice of cancelation shall be emailed to the
State at:

ccau.certificate@treas.nj.gov

The insurance to be provided by the contractor shall be as follows:
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A. Occurrence Form Commercial General Liability Insurance or its equivalent: The minimum
limit of liability shall be $1,000,000 per occurrence as a combined single limit for bodily injury
and property damage. The above required Commercial General Liability Insurance policy or
its equivalent shall name the State, its officers, and employees as “Additional Insureds” and
include the blanket additional insured endorsement or its equivalent. The coverage to be
provided under these policies shall be at least as broad as that provided by the standard
basic Commercial General Liability Insurance occurrence coverage forms or its equivalent
currently in use in the State of New Jersey, which shall not be circumscribed by any
endorsement limiting the breadth of coverage;

B. Automobile Liability Insurance which shall be written to cover any automobile used by the
insured. Limits of liability for bodily injury and property damage shall not be less than
$1,000,000 per occurrence as a combined single limit. The State must be named as an
“Additional Insured” and a blanket additional insured endorsement or its equivalent must be
provided when the services being procured involve vehicle use on the State’s behalf or on
State controlled property;

C. Worker's Compensation Insurance applicable to the laws of the State of New Jersey and
Employers Liability Insurance with limits not less than:

1. $1,000,000 BODILY INJURY, EACH OCCURRENCE;
2. $1,000,000 DISEASE EACH EMPLOYEE; and
3. $1,000,000 DISEASE AGGREGATE LIMIT.

A. This $1,000,000 amount may have been raised by the RFP when deemed necessary
by the Director; and

B. In the case of a contract entered into pursuant to N.J.S.A. 52:32-17 et seq., (small
business set asides) the minimum amount of insurance coverage in subsections a.,
b., and c. above may have been lowered in the RFP for certain commodities when
deemed in the best interests of the State by the Director.

5. TERMS GOVERNING ALL CONTRACTS

51 CONTRACTOR IS INDEPENDENT CONTRACTOR
The contractor's status shall be that of any independent contractor and not as an employee of the
State.

52 CONTRACT AMOUNT

The estimated amount of the contract(s), when stated on the RFP form, shall not be construed as
either the maximum or minimum amount which the State shall be obliged to order as the result of
the RFP or any contract entered into as a result of the RFP.

5.3 CONTRACT TERM AND EXTENSION OPTION

If, in the opinion of the Director, it is in the best interest of the State to extend a contract, the
contractor shall be so notified of the Director’s Intent at least 30 days prior to the expiration date of
the existing contract. The contractor shall have 15 calendar days to respond to the Director's
request to extend the term and period of performance of the contract. If the contractor agrees to the
extension, all terms and conditions including pricing of the original contract shall apply unless more
favorable terms for the State have been negotiated.

54 STATE'S OPTION TO REDUCE SCOPE OF WORK

The State has the option, in its sole discretion, to reduce the scope of work for any deliverable, task
or subtask called for under this contract. In such an event, the Director shall provide to the contractor
advance written notice of the change in scope of work and what the Director believes should be the




corresponding adjusted contract price. Within five (5) business days of receipt of such written notice,
if either is applicable:

A. If the contractor does not agree with the Director's proposed adjusted contract price, the
contractor shall submit to the Director any additional information that the contractor believes
impacts the adjusted contract price with a request that the Director reconsider the proposed
adjusted contract price. The parties shall negotiate the adjusted contract price. If the parties
are unable to agree on an adjusted contract price, the Director shall make a prompt decision
taking all such information into account, and shall notify the contractor of the final adjusted
contract price; and

B. If the contractor has undertaken any work effort toward a deliverable, task or subtask that is
being changed or eliminated such that it would not be compensated under the adjusted
contract, the contractor shall be compensated for such work effort according to the
applicable portions of its price schedule and the contractor shall submit to the Director an
itemization of the work effort already completed by deliverable, task or subtask within the
scope of work, and any additional information the Director may request. The Director shall
make a prompt decision taking all such information into account, and shall notify the
contractor of the compensation to be paid for such work effort.

5.5 CHANGE IN LAW

Whenever a change in applicable law or regulation affects the scope of work, the Director shall
provide written notice to the contractor of the change and the Director’s determination as to the
corresponding adjusted change in the scope of work and corresponding adjusted contract price.
Within five (5) business days of receipt of such written notice, if either is applicable:

A. If the contractor does not agree with the adjusted contract price, the contractor shall submit
to the Director any additional information that the contractor believes impacts the adjusted
contract price with a request that the Director reconsider the adjusted contract price. The
Director shall make a prompt decision taking all such information into account, and shall
notify the contractor of the final adjusted contract price; and

B. If the contractor has undertaken any work effort toward a deliverable, task or subtask that is
being changed or eliminated such that it would not be compensated under the adjusted
contract, the contractor shall be compensated for such work effort according to the
applicable portions of its price schedule and the contractor shall submit to the Director an
itemization of the work effort already completed by deliverable, task or subtask within the
scope of work, and any additional information the Director may request. The Director shall
make a prompt decision taking all such information into account, and shall notify the
contractor of the compensation to be paid for such work effort.

5.6 SUSPENSION OF WORK

The State may, for valid reason, issue a stop order directing the contractor to suspend work under
the contract for a specific time. The contractor shall be paid for goods ordered, goods delivered, or
services requested and performed until the effective date of the stop order. The contractor shall
resume work upon the date specified in the stop order, or upon such other date as the State
Contract Manager may thereafter direct in writing. The period of suspension shall be deemed added
to the contractor's approved schedule of performance. The Director shall make an equitable
adjustment, if any is required, to the contract price. The contractor shall provide whatever
information that Director may require related to the equitable adjustment.

5.7  TERMINATION OF CONTRACT
A. For Convenience:
Notwithstanding any provision or language in this contract to the contrary, the Director may
terminate this contract at any time, in whole or in part, for the convenience of the State, upon
no less than 30 days written notice to the contractor;
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B. For Cause:

1. Where a contractor fails to perform or comply with a contract or a portion thereof, and/or
fails to comply with the complaints procedure in N.J.A.C. 17:12-4.2 et seq., the Director
may terminate the contract, in whole or in part, upon ten (10) days’ notice to the
contractor with an opportunity to respond; and

2. Where in the reasonable opinion of the Director, a contractor continues to perform a
contract poorly as demonstrated by e.g., formal complaints, late delivery, poor
performance of service, short-shipping, so that the Director is required to use the
complaints procedure in N.J.A.C. 17:12-4.2 et seq., and there has been a failure on the
part of the contractor to make progress towards ameliorating the issue(s) or problem(s)
set forth in the complaint, the Director may terminate the contract, in whole or in part,
upon ten (10) days’ notice to the contractor with an opportunity to respond.

C. In cases of emergency the Director may shorten the time periods of notification and may
dispense with an opportunity to respond; and

D. Inthe event of termination under this section, the contractor shall be compensated for work
performed in accordance with the contract, up to the date of termination. Such compensation
may be subject to adjustments.

5.8 SUBCONTRACTING OR ASSIGNMENT

A. Subcontracting: The contractor may not subcontract other than as identified in the
contractor’'s proposal without the prior written consent of the Director. Such consent, if
granted in part, shall not relieve the contractor of any of his/her responsibilities under the
contract, nor shall it create privity of contract between the State and any subcontractor. If
the contractor uses a subcontractor to fulfill any of its obligations, the contractor shall be
responsible for the subcontractor’s: (a) performance; (b) compliance with all of the terms
and conditions of the contract; and (c) compliance with the requirements of all applicable
laws; and

B. Assignment: The contractor may not assign its responsibilities under the contract, in whole
or in part, without the prior written consent of the Director.

59 NO CONTRACTUAL RELATIONSHIP BETWEEN SUBCONTRACTORS AND STATE

Nothing contained in any of the contract documents, including the RFP and vendor’s bid or proposal
shall be construed as creating any contractual relationship between any subcontractor and the
State.

510 MERGERS, ACQUISITIONS

If, during the term of this contract, the contractor shall merge with or be acquired by another firm,
the contractor shall give notice to the Director as soon as practicable and in no event longer than
30 days after said merger or acquisition. The contractor shall provide such documents as may be
requested by the Director, which may include but need not be limited to the following: corporate
resolutions prepared by the awarded contractor and new entity ratifying acceptance of the original
contract, terms, conditions and prices; updated information including ownership disclosure and
Federal Employer Identification Number. The documents must be submitted within 30 days of the
request. Failure to do so may result in termination of the contract for cause.

If, at any time during the term of the contract, the contractor's partnership, limited liability company,
limited liability partnership, professional corporation, or corporation shall dissolve, the Director must
be so notified. All responsible parties of the dissolved business entity must submit to the Director in
writing, the names of the parties proposed to perform the contract, and the names of the parties to
whom payment should be made. No payment shall be made until all parties to the dissolved
business entity submit the required documents to the Director.
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5.11

PERFORMANCE GUARANTEE OF CONTRACTOR

The contractor hereby certifies that:

a.

The equipment offered is standard new equipment, and is the manufacturer's latest model
in production, with parts regularly used for the type of equipment offered; that such parts are
all in production and not likely to be discontinued; and that no attachment or part has been
substituted or applied contrary to manufacturer's recommendations and standard practice;

All equipment supplied to the State and operated by electrical current is UL listed where
applicable;

All new machines are to be guaranteed as fully operational for the period stated in the
contract from time of written acceptance by the State. The contractor shall render prompt
service without charge, regardless of geographic location;

Sufficient quantities of parts necessary for proper service to equipment shall be maintained
at distribution points and service headquarters;

Trained mechanics are regularly employed to make necessary repairs to equipment in the
territory from which the service request might emanate within a 48-hour period or within the
time accepted as industry practice;

During the warranty period the contractor shall replace immediately any material which is
rejected for failure to meet the requirements of the contract; and

All services rendered to the State shall be performed in strict and full accordance with the
specifications stated in the contract. The contract shall not be considered complete until final
approval by the State's using agency is rendered.

5.12 DELIVERY REQUIREMENTS

A.

Deliveries shall be made at such time and in such quantities as ordered in strict accordance
with conditions contained in the contract;

The contractor shall be responsible for the delivery of material in first class condition to the
State's using agency or the purchaser under this contract and in accordance with good
commercial practice;

Items delivered must be strictly in accordance with the contract; and

In the event delivery of goods or services is not made within the number of days stipulated
or under the schedule defined in the contract, the using agency shall be authorized to obtain
the material or service from any available source, the difference in price, if any, to be paid
by the contractor.

5.13 APPLICABLE LAW AND JURISDICTION

This contract and any and all litigation arising therefrom or related thereto shall be governed by the
applicable laws, regulations and rules of evidence of the State of New Jersey without reference to
conflict of laws principles and shall be filed in the appropriate Division of the New Jersey Superior

Court.

5.14 CONTRACT AMENDMENT

Except as provided herein, the contract may only be amended by written agreement of the State
and the contractor.
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5.15 MAINTENANCE OF RECORDS

The contractor shall maintain records for products and/or services delivered against the contract for
a period of five (5) years from the date of final payment unless a longer period is required by law.
Such records shall be made available to the State, including the Comptroller, for audit and review.

5.16 ASSIGNMENT OF ANTITRUST CLAIM(S)

The contractor recognizes that in actual economic practice, overcharges resulting from antitrust
violations are in fact usually borne by the ultimate purchaser. Therefore, and as consideration for
executing this contract, the contractor, acting herein by and through its duly authorized agent,
hereby conveys, sells, assigns, and transfers to the State of New Jersey, for itself and on behalf of
its political subdivisions and public agencies, all right, title and interest to all claims and causes of
action it may now or hereafter acquire under the antitrust laws of the United States or the State of
New Jersey, relating to the particular goods and services purchased or acquired by the State of
New Jersey or any of its political subdivisions or public agencies pursuant to this contract.

In connection with this assignment, the following are the express obligations of the contractor:

A. It shall take no action that will in any way diminish the value of the rights conveyed or
assigned hereunder;

B. It shall advise the Attorney General of New Jersey:

1. In advance of its intention to commence any action on its own behalf regarding any such
claim or cause(s) of action; and

2. Immediately upon becoming aware of the fact that an action has been commenced on its
behalf by some other person(s) of the pendency of such action.

C. It shall notify the defendants in any antitrust suit of the within assignment at the earliest
practicable opportunity after the contractor has initiated an action on its own behalf or
becomes aware that such an action has been filed on its behalf by another person. A copy
of such notice shall be sent to the Attorney General of New Jersey; and

D. Itis understood and agreed that in the event any payment under any such claim or cause
of action is made to the contractor, it shall promptly pay over to the State of New Jersey the
allotted share thereof, if any, assigned to the State hereunder.

6. TERMS RELATING TO PRICE AND PAYMENT

6.1 PRICE FLUCTUATION DURING CONTRACT

Unless otherwise agreed to in writing by the State, all prices quoted shall be firm through issuance
of contract or purchase order and shall not be subject to increase during the period of the contract.
In the event of a manufacturer's or contractor's price decrease during the contract period, the State
shall receive the full benefit of such price reduction on any undelivered purchase order and on any
subsequent order placed during the contract period. The Director must be notified, in writing, of any
price reduction within five (5) days of the effective date.

Failure to report price reductions may result in cancellation of contract for cause, pursuant to
provision 5.7(b)1.

6.2 TAXCHARGES

The State of New Jersey is exempt from State sales or use taxes and Federal excise taxes.
Therefore, price quotations must not include such taxes. The State's Federal Excise Tax Exemption
number is 22-75-0050K.

6.3 PAYMENT TO VENDORS
a. The using agency(ies) is (are) authorized to order and the contractor is authorized to ship
only those items covered by the contract resulting from the RFP. If a review of orders placed
by the using agency(ies) reveals that goods and/or services other than that covered by the
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contract have been ordered and delivered, such delivery shall be a violation of the terms of
the contract and may be considered by the Director as a basis to terminate the contract
and/or not award the contractor a subsequent contract. The Director may take such steps
as are necessary to have the items returned by the agency, regardless of the time between
the date of delivery and discovery of the violation. In such event, the contractor shall
reimburse the State the full purchase price;

b. The contractor must submit invoices to the using agency with supporting documentation
evidencing that work or goods for which payment is sought has been satisfactorily
completed or delivered. For commaodity contracts, the invoice, together with the original Bill
of Lading, express receipt and other related papers must be sent to the State Contract
Manager or using agency on the date of each delivery. For contracts featuring services,
invoices must reference the tasks or subtasks detailed in the Scope of Work section of the
RFP and must be in strict accordance with the firm, fixed prices submitted for each task or
subtask on the RFP pricing sheets. When applicable, invoices should reference the
appropriate RFP price sheet line number from the contractor’s bid proposal. All invoices
must be approved by the State Contract Manager or using agency before payment will be
authorized,;

c. In all time and materials contracts, the State Contract Manager or designee shall monitor
and approve the hours of work and the work accomplished by contractor and shall document
both the work and the approval. Payment shall not be made without such documentation. A
form of timekeeping record that should be adapted as appropriate for the Scope of Work
being performed can be found at
www.nj.gov/treasury/purchase/forms/Vendor _Timesheet.xls; and

d. The contractor shall provide, on a monthly and cumulative basis, a breakdown in
accordance with the budget submitted, of all monies paid to any small business, minority or
woman-owned subcontractor(s). This breakdown shall be sent to the Chief of Operations,
Division of Revenue, P.O. Box 628, Trenton, NJ 08646.

6.4 OPTIONAL PAYMENT METHOD: P-CARD

The State offers contractors the opportunity to be paid through the MasterCard procurement card
(p-card). A contractor’s acceptance and a State agency’s use of the p-card are optional. P-card
transactions do not require the submission of a contractor invoice; purchasing transactions using
the p-card will usually result in payment to a contractor in three (3) days. A contractor should take
note that there will be a transaction-processing fee for each p-card transaction. To participate, a
contractor must be capable of accepting the MasterCard. Additional information can be obtained
from banks or merchant service companies.

6.5 NEW JERSEY PROMPT PAYMENT ACT

The New Jersey Prompt Payment Act, N.J.S.A. 52:32-32 et seq., requires state agencies to pay for
goods and services within 60 days of the agency's receipt of a properly executed State Payment
Voucher or within 60 days of receipt and acceptance of goods and services, whichever is later.
Properly executed performance security, when required, must be received by the State prior to
processing any payments for goods and services accepted by state agencies. Interest will be paid
on delinquent accounts at a rate established by the State Treasurer. Interest shall not be paid until
it exceeds $5.00 per properly executed invoice.

Cash discounts and other payment terms included as part of the original agreement are not affected
by the Prompt Payment Act.

6.6 AVAILABILITY OF FUNDS

The State’s obligation to make payment under this contract is contingent upon the availability of
appropriated funds and receipt of revenues from which payment for contract purposes can be made.
No legal liability on the part of the State for payment of any money shall arise unless and until funds
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are appropriated each fiscal year to the using agency by the State Legislature and made available
through receipt of revenue.

1. TERMS RELATING TO ALL CONTRACTS FUNDED, IN WHOLE OR IN PART, BY FEDERAL FUNDS
The provisions set forth in this Section 7 of the Standard Terms and Conditions apply to all contracts
funded, in whole or in part, by Federal funds as required by 2 CFR 200.317.

7.1 PROCUREMENT OF RECOVERED MATERIALS
To the extent that the scope of work or specifications in the contract requires the contractor to
provide any of the following items, this Section 7.1 of the Standard Terms and Conditions modifies
the terms of the scope of work or specification.

Pursuant to 2 CFR 200.322, the contractor must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act, 42 U.S.C. § 6962. The
requirements of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR Part 247 that contain the highest percentage of
recovered materials practicable, consistent with maintaining a satisfactory level of competition,
where the purchase price of the item exceeds $ 10,000 or the value of the quantity acquired during
the preceding fiscal year exceeded $ 10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an affirmative procurement
program for procurement of recovered materials identified in the EPA guidelines.

A. Designated items are those set forth in 40 CFR 247 subpart B, as may be amended from
time to time, including:

Paper and paper products listed in 40 C.F.R. 247.10;

Certain vehicular products as listed in 40 CFR 247.11;

Certain construction products listed in 40 C.F.R. 247.12;

Certain transportation products listed in 40 C.F.R. 247.13;

Certain park and recreation products, 40 C.F.R. 247.14;

Certain landscaping products listed in 40 C.F.R. 247.15;

Certain non-paper office products listed in 40 C.F.R. 247.16; and

Other miscellaneous products listed in 40 C.F.R. 247.17.

NGO~ WNE

B. As defined in 40 CFR 247.3, “recovered material” means:

1. waste materials and byproducts which have been recovered or diverted from
solid waste, but such term does not include those materials and byproducts
generated from, and commonly reused within, an original manufacturing
process; and

2. for purposes of purchasing paper and paper products, means waste material and
byproducts that have been recovered or diverted from solid waste, but such term
does not include those materials and byproducts generated from, and commonly
reused within, an original manufacturing process. In the case of paper and paper
products, the term recovered materials includes:

a. Postconsumer materials such as --

i Paper, paperboard, and fibrous wastes from retail stores, office
buildings, homes, and so forth, after they have passed through their
end-usage as a consumer item, including: used corrugated boxes; old
newspapers; old magazines; mixed waste paper; tabulating cards;
and used cordage; and

ii. Allpaper, paperboard, and fibrous wastes that enter and are collected
from municipal solid waste, and

b. Manufacturing, forest residues, and other wastes such as --

i. Dry paper and paperboard waste generated after completion of the
papermaking process (that is, those manufacturing operations up to
and including the cutting and trimming of the paper machine reel in
smaller rolls of rough sheets) including: envelope cuttings, bindery
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trimmings, and other paper and paperboard waste, resulting from
printing, cutting, forming, and other converting operations; bag, box,
and carton manufacturing wastes; and butt rolls, mill wrappers, and
rejected unused stock; and

ii.  Finished paper and paperboard from obsolete inventories of paper
and paperboard manufacturers, merchants, wholesalers, dealers,
printers, converters, or others;

iii.  Fibrous byproducts of harvesting, manufacturing, extractive, or wood-
cutting processes, flax, straw, linters, bagasse, slash, and other forest
residues;

iv.  Wastes generated by the conversion of goods made from fibrous
material (that is, waste rope from cordage manufacture, textile mill
waste, and cuttings); and

v.  Fibers recovered from waste water which otherwise would enter the
waste stream.

C. For contracts in an amount greater than $ 100,000, at the beginning of each contract
year, contractor shall provide the State estimates of the total percentage of recovered
material utilized in the performance of its contract for each of the categories listed is
subsection (A). For all contracts subject to this Section 7.1 of the Standard Terms and
Conditions, at the conclusion of each contract year, contractor shall certify to the State
the minimum recovered material content actually utilized in the prior contract year.

7.2 EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of
"federally assisted construction contract" in 41 CFR Part 60-1.3 must include the equal opportunity
clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, "Equal
Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as
amended by Executive Order 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and implementing regulations at 41 CFR part 60, "Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor."

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided setting
forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee
or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another employee
or applicant. This provision shall not apply to instances in which an employee who has
access to the compensation information of other employees or applicants as a part of such
employee's essential job functions discloses the compensation of such other employees or
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applicants to individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the employer, or is
consistent with the contractor's legal duty to furnish information.

The contractor will send to each labor union or representative of workers with which he/she
has a collective bargaining agreement or other contract or understanding, a notice to be
provided advising the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

The contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

The contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his/her books, records, and accounts by the
administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

In the event of the contractor's noncompliance with the nondiscrimination clauses of this
contract or with any of the said rules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts or federally assisted construction contracts in accordance
with procedures authorized in Executive Order 11246 of September 24, 1965, and such
other sanctions may be imposed and remedies invoked as provided in Executive Order
11246 of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or
as otherwise provided by law.

The contractor will include the portion of the sentence immediately preceding paragraph (1)
and the provisions of paragraphs (1) through (8) in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant
to section 204 of Executive Order 11246 of September 24, 1965, so that such provisions
will be binding upon each subcontractor or vendor. The contractor will take such action with
respect to any subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened
with, litigation with a subcontractor or vendor as a result of such direction by the
administering agency, the contractor may request the United States to enter into such
litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause
with respect to its own employment practices when it participates in federally assisted
construction work: Provided, That if the applicant so participating is a State or local
government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on
or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering
agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant
orders of the Secretary of Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require for the supervision of such
compliance, and that it will otherwise assist the administering agency in the discharge
of the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry
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out such sanctions and penalties for violation of the equal opportunity clause as may be
imposed upon contractors and subcontractors by the administering agency or the
Secretary of Labor pursuant to Part Il, Subpart D of the Executive Order. In addition, the
applicant agrees that if it fails or refuses to comply with these undertakings, the
administering agency may take any or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (contract, loan, insurance, guarantee); refrain from
extending any further assistance to the applicant under the program with respect to
which the failure or refund occurred until satisfactory assurance of future compliance
has been received from such applicant; and refer the case to the Department of Justice
for appropriate legal proceedings.

7.3 DAVIS-BACON ACT, 40 U.S.C. 3141-3148, AS AMENDED

When required by Federal program legislation, all prime construction contracts in excess of $ 2,000
awarded by non-Federal entities must include a provision for compliance with the Davis-Bacon Act
(40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29
CFR Part 5, "Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction™). In accordance with the statute, contractors must be required to pay wages
to laborers and mechanics at a rate not less than the prevailing wages specified in a wage
determination made by the Secretary of Labor. In addition, contractors must be required to pay
wages not less than once a week. The non-Federal entity must place a copy of the current prevailing
wage determination issued by the Department of Labor in each solicitation. The decision to award
a contract or subcontract must be conditioned upon the acceptance of the wage determination. The
non-Federal entity must report all suspected or reported violations to the Federal awarding agency.
The contracts must also include a provision for compliance with the Copeland "Anti-Kickback" Act
(40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3,
"Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part by
Loans or Grants from the United States"). The Act provides that each contractor or subrecipient
must be prohibited from inducing, by any means, any person employed in the construction,
completion, or repair of public work, to give up any part of the compensation to which he or she is
otherwise entitled. The non-Federal entity must report all suspected or reported violations to the
Federal awarding agency.

74  CONTRACT WORK HOURS AND SAFETY STANDARDS ACT, 40 U.S.C. 3701-3708

Where applicable, all contracts awarded by the non-Federal entity in excess of $ 100,000 that
involve the employment of mechanics or laborers must include a provision for compliance with 40
U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).
Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the
standard work week is permissible provided that the worker is compensated at a rate of not less
than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases
of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

7.5 RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

If the Federal award meets the definition of "funding agreement” under 37 CFR § 401.2 (a) and the
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit
organization regarding the substitution of parties, assignment or performance of experimental,
developmental, or research work under that "funding agreement," the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements," and any implementing regulations issued by the awarding agency.
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7.6 CLEAN AIR ACT, 42 U.S.C. 7401-7671Q, AND THE FEDERAL WATER POLLUTION CONTROL ACT, 33
U.S.C. 1251-1387, AS AMENDED

Contracts and subgrants of amounts in excess of $ 150,000 must contain a provision that requires

the non-Federal award to agree to comply with all applicable standards, orders or regulations issued

pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act

as amended (33 U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency

and the Regional Office of the Environmental Protection Agency (EPA).

7.7 DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689)

A contract award (see 2 CFR 180.220) must not be made to parties listed on the government wide
exclusions in the System for Award Management (SAM), in accordance with the OMB guidelines at
2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3
CFR part 1989 Comp., p. 235), "Debarment and Suspension." SAM Exclusions contains the names
of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

7.8 BYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. 1352

Contractors that apply or bid for an award exceeding $ 100,000 must file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, officer or employee of Congress, or an employee of a member
of Congress in connection with obtaining any Federal contract, grant or any other award covered
by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to
tier up to the non-Federal award.
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EXHIBIT A

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.S.A. 10:5-31 et seq. (P.L. 1975, c. 127)
N.J.A.C. 17:27 et seq.

GOODS, GENERAL SERVICE AND PROFESSIONAL SERVICES CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or
applicant for employment because of age, race, creed, color, national origin, ancestry, marital
status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identity or expression, the
contractor will ensure that equal employment opportunity is afforded to such applicants in
recruitment and employment, and that employees are treated during employment, without regard
to their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual
orientation, gender identity or expression, disability, nationality or sex. Such equal employment
opportunity shall include, but not be limited to the following: employment, upgrading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor agrees to post
in conspicuous places, available to employees and applicants for employment, notices to be
provided by the Public Agency Compliance Officer setting forth provisions of this nondiscrimination
clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality
Or Sex.

The contractor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the labor
union of the contractor's commitments under this chapter and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time and the Americans with Disabilities Act.

The contractor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.

The contractor or subcontractor agrees to inform in writing its appropriate recruitment agencies
including, but not limited to, employment agencies, placement bureaus, colleges, universities, and
labor unions, that it does not discriminate on the basis of age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression, disability,
nationality or sex, and that it will discontinue the use of any recruitment agency which engages in
direct or indirect discriminatory practices.

The contractor or subcontractor agrees to revise any of its testing procedures, if necessary, to
assure that all personnel testing conforms with the principles of job related testing, as established
by the statutes and court decisions of the State of New Jersey and as established by applicable
Federal law and applicable Federal court decisions.
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In conforming with the targeted employment goals, the contractor or subcontractor agrees to review
all procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such actions
are taken without regard to age, race, creed, color, national origin, ancestry, marital status,
affectional or sexual orientation, gender identity or expression, disability, nationality or sex,
consistent with the statutes and court decisions of the State of New Jersey, and applicable Federal
law and applicable Federal court decisions.

The contractor shall submit to the public agency, after notification of award but prior to execution of
a goods and services contract, one of the following three documents:

Letter of Federal Affirmative Action Plan Approval;
Certificate of Employee Information Report; or
Employee Information Report Form AA302 (electronically provided by the Division and distributed

to the public agency through the Division’s website at
http://www.state.nj.us/treasury/contract _compliance).

The contractor and its subcontractors shall furnish such reports or other documents to the Division
of Purchase an Property, CCAU, EEO Monitoring Program as may be requested by the office from
time to time in order to carry out the purposes of these regulations, and public agencies shall furnish
such information as may be requested by the Division of Purchase an Property, CCAU, EEO
Monitoring Program for conducting a compliance investigation pursuantto N.J.A.C. 17:27-1 et seq.

20


http://www.state.nj.us/treasury/contract_compliance

EXHIBIT B

MANDATORY EQUAL EMPLOYMENT OPPORTUNITY LANGUAGE
N.J.S.A. 10:5-31 et seq. (P.L. 1975, c. 127)
N.J.S.A. 10:5-39 et. seq. (P.L. 1983, c. 197)
N.J.A.C. 17:27-1.1 et seq.

CONSTRUCTION CONTRACTS
During the performance of this contract, the contractor agrees as follows:

The contractor or subcontractor, where applicable, will not discriminate against any employee or
applicant for employment because of age, race, creed, color, national origin, ancestry, marital
status, affectional or sexual orientation, gender identity or expression, disability, nationality or sex.
Except with respect to affectional or sexual orientation and gender identity or expression, the
contractor will ensure that equal employment opportunity is afforded to such applicants in
recruitment and employment, and that employees are treated during employment, without regard
to their age, race, creed, color, national origin, ancestry, marital status, affectional or sexual
orientation, gender identity or expression, disability, nationality or sex. Such equal employment
opportunity shall include, but not be limited to the following: employment, up grading, demotion, or
transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be provided
by the Public Agency Compliance Officer setting forth provisions of this nondiscrimination clause.

The contractor or subcontractor, where applicable will, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to age, race, creed, color, national origin, ancestry,
marital status, affectional or sexual orientation, gender identity or expression, disability, nationality
Or Sex.

N.J.S.A. 10:5-39 et seq. requires contractors, subcontractors, and permitted assignees performing
construction, alteration, or repair of any building or public work in excess of $250,000 to guarantee
equal employment opportunity to veterans.

The contractor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the labor
union or workers' representative of the contractor's commitments under this act and shall post
copies of the notice in conspicuous places available to employees and applicants for employment.

The contractor or subcontractor, where applicable, agrees to comply with any regulations
promulgated by the Treasurer, pursuantto N.J.S.A. 10:5-31 et seq., as amended and supplemented
from time to time and the Americans with Disabilities Act.

When hiring or scheduling workers in each construction trade, the contractor or subcontractor
agrees to make good faith efforts to employ minority and women workers in each construction
trade consistent with the targeted employment goal prescribed by N.J.A.C. 17:27-7.2; provided,
however, that the Dept. of LWD, Construction EEO Monitoring Program may, in its discretion,
exempt a contractor or subcontractor from compliance with the good faith procedures prescribed
by the following provisions, A, B and C, as long as the Dept. of LWD, Construction EEO Monitoring
Program is satisfied that the contractor or subcontractor is employing workers provided by a union
which provides evidence, in accordance with standards prescribed by the Dept. of LWD,
Construction EEO Monitoring Program, that its percentage of active "card carrying” members who
are minority and women workers is equal to or greater than the targeted employment goal
established in accordance with N.J.A.C. 17:27-7.2. The contractor or subcontractor agrees that a
good faith effort shall include compliance with the following procedures:
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(A) If the contractor or subcontractor has a referral agreement or arrangement with a union for a
construction trade, the contractor or subcontractor shall, within three business days of the
contract award, seek assurances from the union that it will cooperate with the contractor or
subcontractor as it fulfills its affirmative action obligations under this contract and in accordance
with the rules promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et. seq., as
supplemented and amended from time to time and the Americans with Disabilities Act. If the
contractor or subcontractor is unable to obtain said assurances from the construction trade
union at least five business days prior to the commencement of construction work, the contractor
or subcontractor agrees to afford equal employment opportunities minority and women workers
directly, consistent with this chapter. If the contractor's or subcontractor's prior experience with
a construction trade union, regardless of whether the union has provided said assurances,
indicates a significant possibility that the trade union will not refer sufficient minority and women
workers consistent with affording equal employment opportunities as specified in this chapter,
the contractor or subcontractor agrees to be prepared to provide such opportunities to minority
and women workers directly, consistent with this chapter, by complying with the hiring or
scheduling procedures prescribed under (B) below; and the contractor or subcontractor further
agrees to take said action immediately if it determines that the union is not referring minority
and women workers consistent with the equal employment opportunity goals set forth in this
chapter.

(B) If good faith efforts to meet targeted employment goals have not or cannot be met for each
construction trade by adhering to the procedures of (A) above, or if the contractor does not have
a referral agreement or arrangement with a union for a construction trade, the contractor or
subcontractor agrees to take the following actions:

(1) To notify the public agency compliance officer, the Dept. of LWD, Construction EEO
Monitoring Program, and minority and women referral organizations listed by the Division
pursuant to N.J.A.C. 17:27-5.3, of its workforce needs, and request referral of minority and
women workers;

(2) To notify any minority and women workers who have been listed with it as awaiting
available vacancies;

(3) Prior to commencement of work, to request that the local construction trade union refer
minority and women workers to fill job openings, provided the contractor or subcontractor has
a referral agreement or arrangement with a union for the construction trade;

(4) To leave standing requests for additional referral to minority and women workers with the
local construction trade union, provided the contractor or subcontractor has a referral
agreement or arrangement with a union for the construction trade, the State Training and
Employment Service and other approved referral sources in the area;

(5) If it is necessary to lay off some of the workers in a given trade on the construction site,
layoffs shall be conducted in compliance with the equal employment opportunity and non-
discrimination standards set forth in this regulation, as well as with applicable Federal and
State court decisions;

(6) To adhere to the following procedure when minority and women workers apply or are
referred to the contractor or subcontractor:

(i) The contactor or subcontractor shall interview the referred minority or women worker.

(i) If said individuals have never previously received any document or certification
signifying a level of qualification lower than that required in order to perform the work
of the construction trade, the contractor or subcontractor shall in good faith
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determine the qualifications of such individuals. The contractor or subcontractor shall
hire or schedule those individuals who satisfy appropriate qualification standards in
conformity with the equal employment opportunity and non-discrimination principles
set forth in this chapter. However, a contractor or subcontractor shall determine that
the individual at least possesses the requisite skills, and experience recognized by
a union, apprentice program or a referral agency, provided the referral agency is
acceptable to the Dept. of LWD, Construction EEO Monitoring Program. If
necessary, the contractor or subcontractor shall hire or schedule minority and
women workers who qualify as trainees pursuant to these rules. All of the
requirements, however, are limited by the provisions of (C) below.

(iii) The name of any interested women or minority individual shall be maintained on a
waiting list, and shall be considered for employment as described in (i) above,
whenever vacancies occur. At the request of the Dept. of LWD, Construction EEO
Monitoring Program, the contractor or subcontractor shall provide evidence of its
good faith efforts to employ women and minorities from the list to fill vacancies.

(iv) If, for any reason, said contractor or subcontractor determines that a minority
individual or a woman is not qualified or if the individual qualifies as an advanced
trainee or apprentice, the contractor or subcontractor shall inform the individual in
writing of the reasons for the determination, maintain a copy of the determination in
its files, and send a copy to the public agency compliance officer and to the Dept. of
LWD, Construction EEO Monitoring Program.

(7) To keep a complete and accurate record of all requests made for the referral of workers in any
trade covered by the contract, on forms made available by the Dept. of LWD, Construction EEO
Monitoring Program and submitted promptly to the Dept. of LWD, Construction EEO Monitoring
Program upon request.

(C) The contractor or subcontractor agrees that nothing contained in (B) above shall preclude the
contractor or subcontractor from complying with the union hiring hall or apprenticeship policies
in any applicable collective bargaining agreement or union hiring hall arrangement, and, where
required by custom or agreement, it shall send journeymen and trainees to the union for referral,
or to the apprenticeship program for admission, pursuant to such agreement or arrangement.
However, where the practices of a union or apprenticeship program will result in the exclusion
of minorities and women or the failure to refer minorities and women consistent with the targeted
county employment goal, the contractor or subcontractor shall consider for employment persons
referred pursuant to (B) above without regard to such agreement or arrangement; provided
further, however, that the contractor or subcontractor shall not be required to employ women
and minority advanced trainees and trainees in numbers which result in the employment of
advanced trainees and trainees as a percentage of the total workforce for the construction trade,
which percentage significantly exceeds the apprentice to journey worker ratio specified in the
applicable collective bargaining agreement, or in the absence of a collective bargaining
agreement, exceeds the ratio established by practice in the area for said construction trade.
Also, the contractor or subcontractor agrees that, in implementing the procedures of (B) above,
it shall, where applicable, employ minority and women workers residing within the geographical
jurisdiction of the union.

After notification of award, but prior to signing a construction contract, the contractor shall submit
to the public agency compliance officer and the Dept. of LWD, Construction EEO Monitoring
Program an initial project workforce report (Form AA-201) electronically provided to the public
agency by the Dept. of LWD, Construction EEO Monitoring Program, through its website, for
distribution to and completion by the contractor, in accordance with N.J.A.C. 17:27-7.
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The contractor also agrees to submit a copy of the Monthly Project Workforce Report once a
month thereafter for the duration of this contract to the Dept. of LWD, Construction EEO
Monitoring Program and to the public agency compliance officer.

The contractor agrees to cooperate with the public agency in the payment of budgeted funds,
as is necessary, for on the job and/or off the job programs for outreach and training of minorities
and women.

(D) The contractor and its subcontractors shall furnish such reports or other documents to the Dept.
of LWD, Construction EEO Monitoring Program as may be requested by the Dept. of LWD,
Construction EEO Monitoring Program from time to time in order to carry out the purposes of
these regulations, and public agencies shall furnish such information as may be requested by
the Dept. of LWD, Construction EEO Monitoring Program for conducting a compliance
investigation pursuant to N.J.A.C. 17:27-1.1 et seq.
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EXECUTIVE ORDER NO. 151 REQUIREMENTS

It is the policy of the Division of Purchase and Property that its contracts should create a
workforce that reflects the diversity of the State of New Jersey. Therefore, contractors
engaged by the Division of Purchase and Property to perform under a construction contract
shall put forth a good faith effort to engage in recruitment and employment practices that
further the goal of fostering equal opportunities to minorities and women.

The contractor must demonstrate to the Division of Purchase and Property’s satisfaction
that a good faith effort was made to ensure that minorities and women have been afforded
equal opportunity to gain employment under the Division of Purchase and Property’s
contract with the contractor. Payment may be withheld from a contractor’s contract for failure
to comply with these provisions.

Evidence of a “good faith effort” includes, but is not limited to:

1.

4.

5.

The Contractor shall recruit prospective employees through the State Job bank
website, managed by the Department of Labor and Workforce Development, available
online at http://NJ.gov/http://NJ.gov/JobCentralNJ;

The Contractor shall keep specific records of its efforts, including records of all
individuals interviewed and hired, including the specific numbers of minorities and
women;

The Contractor shall actively solicit and shall provide the Division of Purchase and
Property with proof of solicitations for employment, including but not limited to
advertisements in general circulation media, professional service publications and
electronic media; and

The Contractor shall provide evidence of efforts described at 2 above to the Division of
Purchase and Property no less frequently than once every 12 months.

The Contractor shall comply with the requirements set forth at N.J.A.C. 17:27.

This language is in addition to and does not replace good faith efforts requirements for construction

contracts required by N.J.A.C. 17:27-3.6, 3.7 and 3.8, also known as Exhibit B.
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New Mexico Ts and Cs
State of New Mexico Intent to Participate T’s and C’s:

Page |1

1. Scope:
This Participating Addendum (PA) covers the Wireless Data, Voice and Accessories contracts led

by the State of Utah for use by state agencies and other entities located in the Participating State
authorized by that state’s statues to utilize state contracts with prior approval of the state’s chief
procurement official.
The Contractor has been awarded the following Categories:
(Awarded Categories may be listed here.)
2. Participation:
Use of specific NASPO ValuePoint cooperative contracts by agencies, political subdivisions and other
entities (including cooperatives) authorized by an individual state’s statues to use state contracts are
subject to prior approval of the respective State Chief Procurement Official. Issues of interpretation
and eligibility for participation are solely within the authority of the State’s Chief Procurement
Official.

3. Term: This Participating Addendum shall begin upon signature approval by the State and continue
through Term of the Master Price Agreement, or upon termination by the State, whichever occurs
first.

Lead State amendments to extend the Master Price Agreement term date are not automatically
incorporated into this Participating Addendum. Extensions to the term of the Participating Addendum
will be through a written amendment.

4. Restrictions/Allowances:
A Participating State may set further restrictions or allowances of products and/or services in their
Participating Addendum. The Participating State will determine with the Contractor/VVendor how to
approve these modifications to the State’s Product and Service Schedule.
(Restrictions and/or Allowance may be listed here.)

5. Taxes:
NOTE: NO PROPERTY TAX WILL BE PAID TO THE CONTRACTOR BY THE STATE. The
payment of taxes for any money received under this Agreement shall be the Contractor's sole
responsibility and should be reported under the Contractor's Federal and State tax identification
number(s).

Contractor and any and all subcontractors shall pay all Federal, state and local taxes applicable to its
operation and any persons employed by the Contractor. Contractor shall require all subcontractors to
hold the Procuring Agency harmless from any responsibility for taxes, damages and interest, if
applicable, contributions required under Federal and/or state and local laws and regulations and any
other costs, including transaction privilege taxes, unemployment compensation insurance, Social
Security and Worker’s Compensation.

6. Non-Collusions:
In signing this Agreement, the Contractor certifies the Contractor has not, either directly or indirectly,
entered into action in restraint of free competitive bidding in connection with this offer submitted to
the State Purchasing Agent or agency or entity.

7. Applicable Law:
The laws of the State of New Mexico shall govern this Agreement, without giving effect to its choice
of law provisions. Venue shall be proper only in a New Mexico court of competent jurisdiction in
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accordance with NMSA 1978, § 38-3-1 (G). By execution of this Agreement, Contractor
acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico over any and all
lawsuits arising under or out of any term of this Agreement.

8. Employee Pay Equity Reporting
Contractor agrees if it has ten (10) or more New Mexico employees OR eight (8) or more employees
in the same job classification, at any time during the term of this contract, to complete and submit the
PE10-249 form on the annual anniversary of the initial report submittal for contracts up to one (1)
year in duration. If contractor has (250) or more employees, contractor must complete and submit the
PE250 form on the annual anniversary of the initial report submittal for contracts up to one (1) year in
duration. For contracts that extend beyond one (1) calendar year, or are extended beyond one (1)
calendar year, contractor also agrees to complete and submit the PE10-249 or PE250 form, whichever
is applicable, within thirty (30) days of the annual contract anniversary date of the initial submittal
date or, if more than 180 days has elapsed since submittal of the last report, at the completion of the
contract, whichever comes first. Should contractor not meet the size requirement for reporting at
contract award but subsequently grows such that they meet or exceed the size requirement for
reporting, contractor agrees to provide the required report within ninety (90 days) of meeting or
exceeding the size requirement. That submittal date shall serve as the basis for submittals required
thereafter. Contractor also agrees to levy this requirement on any subcontractor(s) performing more
than 10% of the dollar value of this contract if said subcontractor(s) meets, or grows to meet, the
stated employee size thresholds during the term of the contract. Contractor further agrees that, should
one or more subcontractor not meet the size requirement for reporting at contract award but
subsequently grows such that they meet or exceed the size requirement for reporting, contractor will
submit the required report, for each such subcontractor, within ninety (90 days) of that subcontractor
meeting or exceeding the size requirement. Subsequent report submittals, on behalf of each such
subcontractor, shall be due on the annual anniversary of the initial report submittal. Contractor shall
submit the required form(s) to the State Purchasing Division of the General Services Department, and
other departments as may be determined, on behalf of the applicable subcontractor(s) in accordance
with the schedule contained in this paragraph. Contractor acknowledges that this subcontractor
requirement applies even though contractor itself may not meet the size requirement for reporting and
be required to report itself.

Notwithstanding the foregoing, if this Contract was procured pursuant to a solicitation, and if
Contractor has already submitted the required report accompanying their response to such
solicitation, the report does not need to be re-submitted with this Agreement.

9. New Mexico Employee Health Coverage:
A. If Contractor has, or grows to, six (6) or more employees who work, or who are expected to
work, an average of at least 20 hours per week over a six (6) month period during the term of this
Agreement, Contractor certifies, by signing this agreement, to have in place, and agree to maintain for
the term of the Agreement, health insurance for those employees and offer that health insurance to
those employees if the expected annual value in the aggregate of any and all contracts between
Contractor and the State exceed $250,000 dollars.

B. Contractor agrees to maintain a record of the number of employees who have (a) accepted
health insurance; (b) declined health insurance due to other health insurance coverage already in
place; or (c) declined health insurance for other reasons. These records are subject to review and audit
by a representative of the state.

C. Contractor agrees to advise all employees of the availability of State publicly financed health
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care coverage programs by providing each employee with, as a minimum, the following web site link
to additional information: http://insurenewmexico.state.nm.us/.

10. Indemnification
a. The Contractor shall defend, indemnify and hold harmless the State and Participating Entities,
along with their officers, agents, and employees as well as any person or entity for which they
may be liable, from and against claims, damages or causes of action including reasonable
attorneys’ fees and related costs for any death, injury, or damage to property arising from act(s),
error(s), or omission(s) of the Contractor, its employees or subcontractors or volunteers, at any
tier, relating to the performance under the Participating Addendum.

b. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and hold
harmless the State of New Mexico along with their officers, agents, and employees as well as
any person or entity for which they may be liable ("Indemnified Party"), from and against
claims, damages or causes of action including reasonable attorneys’ fees and related costs
arising out of the claim that the Product or its use, infringes Intellectual Property rights
("Intellectual Property Claim™).

(1) The Contractor’s obligations under this section shall not extend to any combination of the
Product with any other product, system or method, unless the Product, system or method is:

(@) provided by the Contractor or the Contractor’s subsidiaries or affiliates;

(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably
available product, system or method capable of performing the same function; or

(d) It would be reasonably expected to use the Product in combination with such
product, system or method.

(2) The Indemnified Party shall notify the Contractor within a reasonable time after receiving
notice of an Intellectual Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from its obligations unless the
Contractor can demonstrate that it was prejudiced in defending the Intellectual Property
Claim resulting in increased expenses or loss to the Contractor. If the Contractor promptly
and reasonably investigates and defends any Intellectual Property Claim, it shall have
control over the defense and settlement of it. However, the Indemnified Party must consent
in writing for any money damages or obligations for which it may be responsible. The
Indemnified Party shall furnish, at the Contractor’s reasonable request and expense,
information and assistance necessary for such defense. If the Contractor fails to vigorously
pursue the defense or settlement of the Intellectual Property Claim, the Indemnified Party
may assume the defense or settlement of it and the Contractor shall be liable for all costs and
expenses, including reasonable attorneys’ fees and related costs, incurred by the Indemnified
Party in the pursuit of the Intellectual Property Claim. Unless otherwise agreed in writing,
this section is not subject to any limitations of liability in this Participating Addendum or in
any other document executed in conjunction with this Participating Addendum.

11. Insurance
a. Contractor shall, during the term of this Participating Addendum, maintain in full force and
effect, the insurance described in this section. Contractor shall acquire such insurance from an
insurance carrier or carriers licensed to conduct business in each Participating Entity’s state and
having a rating of A-, Class VII or better, in the most recently published edition of Best’s
Reports. Failure to buy and maintain the required insurance may result in this Participating
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Addendum’s termination or, at a Participating Entity’s option, result in termination of its
Participating Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as
indicated below, with no deductible for each of the following categories:

(1) Commercial General Liability covering premises operations, independent contractors,
products and completed operations, blanket contractual liability, personal industry
(including death), advertising liability, and property damage, with a limit of not less than $1
million per occurrence/$2 million general aggregate;

(2) Property Coverage at an amount commensurate with the value of the Participating
Entity’s property in the care, custody or control of the Contractor.

(3) Contractor must comply with any applicable State Workers Compensation or Employers
Liability Insurance requirements.

c. Contractor shall pay premiums on all insurance policies. Such policies shall also reference this
Participating Addendum and shall have a condition that they not be revoked by the insurer until
thirty (30) calendar days after notice of intended revocation thereof shall have been given to
Purchasing Entity and Participating Entity by the Contractor.

d. Prior to commencement of performance, Contractor shall provide to the Lead State a written
endorsement to the Contractor’s general liability insurance policy or other documentary evidence
acceptable to the Lead State that (1) names the Participating States identified in the Request for
Proposal as additional insureds, (2) provides that no material alteration, cancellation, non-
renewal, or expiration of the coverage contained in such policy shall have effect unless the
named Participating State has been given at least thirty (30) days prior written notice, and (3)
provides that the Contractor’s liability insurance policy shall be primary, with any liability
insurance of any Participating State as secondary and noncontributory. Unless otherwise agreed
in any Participating Addendum, the Participating Entity’s rights and Contractor’s obligations are
the same as those specified in the first sentence of this subsection. Before performance of any
Purchase Order issued after execution of a Participating Addendum authorizing it, the Contractor
shall provide to a Purchasing Entity or Participating Entity who requests it the same information
described in this subsection.

e. Contractor shall furnish to the Lead State, Participating Entity, and, on request, the Purchasing
Entity copies of certificates of all required insurance within thirty (30) calendar days of the
execution of this Master Agreement, the execution of a Participating Addendum, or the Purchase
Order’s effective date and prior to performing any work. The insurance certificate shall provide
the following information: the name and address of the insured; name, address, telephone
number and signature of the authorized agent; name of the insurance company (authorized to
operate in all states); a description of coverage in detailed standard terminology (including policy
period, policy number, limits of liability, exclusions and endorsements); and an acknowledgment
of the requirement for notice of cancellation. Copies of renewal certificates of all required
insurance shall be furnished within thirty (30) days after any renewal date. These certificates of
insurance must expressly indicate compliance with each and every insurance requirement
specified in this section. Failure to provide evidence of coverage may, at sole option of the State,
result in this Participating Addendum’s termination.

f. Coverage and limits shall not limit Contractor’s liability and obligations under this Participating
Addendum, or any Purchase Order.
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Distributers, Sub-Contractors or Authorized Dealers:

The Contractor may utilize distributors, sub-contractors or authorized dealer; however, the contractual
agreement resulting from this Participating Addendum shall specify the primary Contractor is solely
responsible for fulfillment of all requirements in the contractual agreement with the State.

Additionally, the Contractor must receive approval in writing, from New Mexico’s State Purchasing
Agent before any distributor is used during the term of this agreement.

Distributors are classified as follows, and their role shall be specified in Contractor’s request for
approval.

a. Contractor authorized resellers

(1) Contract authorized resellers shall provide quotes, accept purchase order, and accept
payment from entities ordering under this Participating Addendum.

(2) Authorizes resellers are responsible for sending a copy of all purchase orders and invoices
to the Contractor for compliance with quarterly usage reporting and administrative
requirements.

(3) All purchase documents to authorized resellers shall reference the participating addendum
number and PRIMARY CONTRACTOR as the contractor.

b. Contractor authorized subcontractors

(1) Contractor authorized subcontractors are authorized to provide quotes, sales assistance,
configuration guidance and ordering support for services available under this
Participating Addendum.

(2) Contractor authorized subcontractors ARE NOT authorized to accept orders, purchase
orders or payments from entities ordering under this Participating Addendum.

Orders:

Any Order placed by a Procuring Agency for a Product and/or Service available from this
Participating Addendum shall be deemed to be a sale under (and governed by the prices and other
terms and conditions) of the Participating Addendum unless the parties to the Order agree in writing
that another contract or agreement applies to such Order.

The terms and conditions of this Participating Addendum prevail over any additional or conflicting
terms on the Purchase Order, or other correspondence from either the Procuring Agency or the
Contractor (e.g. SLAs) and any additional or conflicting terms may be rejected by either the Procuring
Agency or the Contractor.

New Mexico Administration Reporting and Fees

All contracts and Purchase Orders arising out of this agreement shall be deemed to include an
Administrative Fee assessment at the rate of percent (1.00 %) for the gross total sales and other
revenues (including commissions and fees charged). This assessment shall apply to all New Mexico
state agencies and local public bodies. “Gross total sales” means any invoiced amount less any
applicable state and local taxes.
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For reporting purposes: list payments received for the issued invoice during the applicable quarter by
state agency, local public body and invoice number. The Quarters are as follows.

Quarter: Period End: Report Due:
First September 30 October 31
Second December 31 January 31
Third March 31 April 30
Fourth June 30 July 31

Even if contractor experiences zero sales during the quarter, a report is still required. This will also apply
if the contract starts partial within a Quarter. Reports and Administrative Fee shall be due no later than
thirty (30) days following the end of the quarter. Only submit one payment and one report for each
guarter, do not combine payments or reports.

Payment shall be made by check payable to the “State Purchasing Division. ”
This contract number ##-##H-##-##H#H# must be included on all payments and Quarterly Sales Reports.

Remit Checks to:

State Purchasing Division

1100 St. Francis Drive, Room 2016
PO Box 6850

Santa Fe, NM 87505

Attn: Compliance Officer

Sample Reports can be found at:
http://www.generalservices.state.nm.us/statepurchasing/resourcesandinformation.aspx#Vendors

Email completed reports to: GSD.QuarterlyUsageR@state.nm.us

For questions regarding the Administrative Fees and Quarterly Sales Reports contact the Compliance
Administrative Staff at (505) 827-0474 or 505-827-0087.

15. Release:
Final payment of the amounts due under this Agreement shall operate as a release of the Procuring
Agency, its officers and employees, and the State of New Mexico from all liabilities, claims and
obligations whatsoever arising from or under this Agreement.

16. Records Administration and Audit: Participating State’s right as specified in the Master Agreement
shall survive for a period of six (6) years following termination of this Participating Addendum or
final payment for any order placed by a Procuring Agency against this Participating Addendum,
which is later, to assure compliance with the terms hereof or to evaluate performance hereunder.
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i Oregon Ts and Cs
NASPO ValuePoint NASPO

PARTICIPATING ADDENDUM

(“ADDENDUM ValuePoint

WIRELESS DATA, VOICE and
ACCESSORIES

Led by the State of Utah

Master Agreement #: , Oregon Participating Addendum #

Contractor: (Contractor)

Participating State: STATE OF OREGON, acting by and through the Department
of Administrative Services, Procurement Services (“DAS
PS”)

The following Goods or services are included in this Addendum:
e All Goods and accessories listed in the Master Agreement, as set forth on the Contractor page of
the NASPO ValuePoint website.

The following Goods or services are not included in this Addendum:

e Products supplied under any other State of Oregon agreement designated as mandatory use for
state agencies under DAS procurement authority.
e |Installation services.

Master Agreement Terms and Conditions:
1. Scope: This Addendum covers the acquisition of Wireless Data, Voice, and Accessories and is for
use by state agencies and other entities located in the State of Oregon, as authorized by that State’s
statutes to utilize State contracts with the prior approval of the State’s Chief Procurement Official.

This Addendum consists of the following documents, which are incorporated herein as part of this
Addendum:

a) Exhibit No. 1 - State Specific Terms and Conditions

b) Exhibit No. 2 - Insurance

¢) Exhibit No. 3 - Contractor Tax Certification

d) Exhibit No. 4 - Form of Purchase Order

e) Exhibit No. 5 - Report form for Vendor Collected Administrative Fee (VCAF)/Volume Sales Report

(VSR)

This Addendum contains additional terms and conditions specifically applicable to individual Contracts
between Contractor and Authorized Purchasers. In the event of a conflict between the terms and
conditions of this Addendum, the Master Agreement and Purchase Orders, the following
descending order of precedence applies:

a) This Addendum, less its exhibits;
b) Exhibit No. 1 of this Addendum (State Specific Terms and Conditions);
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c) Exhibit No. 2 of this Addendum (Insurance)

d) the Master Agreement and its exhibits in the order set forth therein

e) Exhibit No. 3 of this Addendum (Contractor Tax Certification);

f) Exhibit No. 5 (Vendor Collected Administrative Fee (VCAF)/Volume Sales Report (VSR); and
g) Exhibit No. 4 of this Addendum (Purchase Order form)

2. Participation: The State of Oregon is a member of NASPO ValuePoint. The State, by and through the
Department of Administrative Services, Enterprise Goods and Services, Procurement Services (“DAS
PS”), on behalf of the State of Oregon and its agencies and the Oregon Cooperative Procurement
Program (“ORCPP”) members (collectively “Authorized Purchasers” as defined in Exhibit No. 1), has
elected to participate in the Master Agreement, subject to the terms and conditions of this Participating
Addendum (“Addendum” or “Participating Addendum?”). This Addendum is effective when all necessary
approvals have been obtained and signed by the parties (“Effective Date”).

This NASPO ValuePoint Master Agreement may be used by Authorized Purchasers within the State of
Oregon (“Participating State” or “Oregon”).

Issues of interpretation and eligibility for participation are solely within the authority of the State Chief
Procurement Official.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as follows (or
their named successors):
Contractor

Name:
Address:

Telephone:

Fax:

Email:

Oregon, Contract Administrator

Name:
Address:

Telephone:

Fax:

Email:

4. Participating Entity Modifications Or Additions To The Master Agreement:

These 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] See Exhibit No. 1, Changes to Master Agreement State-Specific Constitutional, Statutory and Other

Requirements, attached hereto for additional provisions along with the following changes are modifying or
supplementing the Master Agreement terms and conditions:
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5. Authorized Purchaser - Contractor Selection:

This Addendum is not exclusive, Authorized Purchasers may acquire the products and services from other
Oregon Participating Addendum awarded contractors. DAS PS awarded Participating
Addenda under the solicitation, Authorized Purchasers who are State Agencies must follow the selection
process below in order to award a Contract to one of the contractors.

Authorized Purchasers who are not State Agencies may select the Contractor of the Authorized
Purchaser’s choice in compliance with applicable statute and rules.

Contractors chosen in accordance with applicable statute and rule and selection processes set forth herein
are final, per Authorized Purchaser’s decision.

Contractor Selection Process for State Agencies:

6.

7.

8.

5.1 Contractor Selection Process, Large Purchases (over $10,000).
1) Highest Ranked Proposer in Solicitation #CJ18012: Purchasing Entity may issue
purchase orders or contracts for Products or Services to the Awardee who received the
highest total points in Solicitation # CJ18012.

OR

2) Brand Name Justification: Purchasing Entity may issue purchase orders or contracts
for Products or Services to an Awardee based upon a brand name justification in
compliance with applicable statute.

OR

3) Cost Comparison: Purchasing Entity may conduct a Product or Service specific
comparison based upon price, using any Oregon preferences available.

Authorized Purchaser must document its procurement files describing the process,
considerations, findings, and decisions used for determining the Contractor selected.

5.2 Contractor Selection Process, Small Purchases ($10,000 or under). For purchases with
a value of $10,000 or under, Authorized Purchasers who are State Agencies may select the
Contractor of the Authorized Purchaser’s choice in compliance with applicable statute and
rule.

Lease Agreements: “Reserved”.

Subcontractors: All contactors, dealers, and resellers authorized in the State of Oregon, as shown on
the dedicated Contractor (cooperative contract) website
http://www.naspovaluepoint.org/#/home/contracts, are approved to provide sales and service support
to participants in the NASPO ValuePoint Master Agreement. The contractor’s dealer participation will
be in accordance with the terms and conditions set forth in the aforementioned Master Agreement.

Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or service
available from this Master Agreement shall be deemed to be a sale under (and governed by the prices
and other terms and conditions) of the Master Agreement unless the parties to the order agree in writing
that another contract or agreement applies to such order.
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9.

10.

11.

Tax Compliance: As set forth on Exhibit No. 3, Contractor has complied with the tax laws of this State
and the applicable tax laws of any political subdivision of this State. Contractor shall, throughout the
duration of this Addendum and any extensions, comply with all tax laws of this State and all applicable
tax laws of any political subdivision of this State. For the purposes of this Section, “tax laws” includes:
(i) All tax laws of this State, including but not limited to ORS 305.620 and ORS chapters 316, 317,
and 318; Any tax provisions imposed by a political subdivision of this State that applied to Contractor,
to Contractor’'s property, operations, receipts, or income, or to Contractor's performance of or
compensation for any work performed by Contractor; (iii) Any tax provisions imposed by a political
subdivision of this State that applied to Contractor, or to goods, services, or property, whether tangible
or intangible, provided by Contractor; and (iv) Any rules, regulations, charter provisions, or ordinances
that implemented or enforced any of the foregoing tax laws or provisions.

Any violation of this Section 8 constitutes a material breach of this Addendum and any
contract issued under this Addendum. Further, any violation of Contractor's warranty set forth
in Exhibit No. 3 also shall constitute a material breach of this Addendum and any Contract
issued under this Addendum. Any violation shall entitle DAS PS or Authorized Purchaser, as
applicable, to terminate this Addendum or the applicable Contract, to pursue and recover any
and all damages that arise from the breach and the termination of this Addendum or the
applicable Contract, and to pursue any or all of the remedies available under this Addendum,
a Contract, at law, or in equity, including but not limited to:

e Termination of this Addendum or the applicable Contract, in whole or in part;

e Exercise of the right of setoff, and withholding of amounts otherwise due and owing
to Contractor, in an amount equal to Authorized Purchaser's setoff right, without
penalty; and

e [nitiation of an action or proceeding for damages, specific performance, declaratory
or injunctive relief. DAS PS or Authorized Purchaser may recover any and all
damages suffered as the result of Contractor's breach of this Addendum or the
applicable Contract, including but not limited to direct, indirect, incidental and
consequential damages, costs of cure, and costs incurred in securing replacement
Goods, Products or Services.

These remedies are cumulative to the extent the remedies are not inconsistent, and DAS PS
or Authorized Purchaser may pursue any remedy or remedies singly, collectively,
successively, or in any order whatsoever.

Participating Addendum Integration; This Addendum and the Master Agreement and their
exhibits and attachments, set forth the entire agreement between Contractor and Participating
State with respect to the subject matter. There are no understandings, agreements, or
representations, oral or written, not specified herein. Any attempt to modify or add or
incorporate terms and conditions inconsistent with, and contrary to, the terms and conditions
of this Addendum and the Master Agreement through a Contract or other document is null and
void and hereby rejected. The terms and conditions of this Addendum and the Master
Agreement shall prevail and govern in case of any attempted modifications or inconsistent
terms.

Non-Discrimination in Employment;: Contractor certifies that Contractor has a written policy and
practice that meets the requirements, described in ORS 279A.112, of preventing sexual harassment,
sexual assault, and discrimination against employees who are members of a protected class. Contractor
agrees, as a material term of the Participating Addendum, to maintain the policy and practice in force
during the entire term of the Addendum.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by both

parties below.

Participating State/Entity: Contractor:
Signature: Signature:
Name: Shirley A. Smith Name:
Title: State Procurement Analyst Title:

Date: Date:
Approved Pursuant to ORS 291.047

By:

Assistant Attorney General

Date

[Additional signatures may be added if required by the Participating Entity]

For questions on executing a participating addendum, please contact:

NASPQO ValuePoint

Cooperative Development Coordinator:

Telephone:

Email:

[Please email fully executed PDF copy of this document to

PA@naspovaluepoint.org

to support documentation of participation and posting in
appropriate data bases.]
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Exhibit No. 1

STATE OF OREGON

Changes to Master Agreement
State-Specific Constitutional, Statutory and Other Requirements

1. Definitions. The following terms have the meanings set forth below. Capitalized terms not defined in
this Participating Addendum have the meaning ascribed to them in the Master Agreement and its exhibits.

“Authorized Purchaser” means an agency of the State of Oregon or any ORCPP member that submits
a Purchase Order or other ordering instrument to Contractor.

“Contract” or “Purchase Order” means the document or ordering instrument submitted to Contractor
by an Authorized Purchaser that incorporates this Addendum by reference and specifies the quantity and
type of goods or services that Contractor will provide to Authorized Purchaser under the terms of the
Master Agreement and this Addendum.

“DAS PS” means the State of Oregon acting by and through the Department of Administrative
Services, State Procurement Office.

“Master Agreement” means Master Agreement # between Contractor and the State of

, on behalf of the member states of the NASPO ValuePoint Cooperative Purchasing Program
(“NASPO ValuePoint”) and its attachments, which together with this Addendum sets forth terms,
conditions and requirements for purchase by Authorized Purchasers of the Goods and Services.

“ORCPP” means the Oregon Cooperative Purchasing Program. ORCPP members include political
subdivisions and other organizations within the State of Oregon. ORCPP members are authorized to
purchase the goods and services available under price agreements or other contracts entered into by the
State.

“Participating State” or “State” means the State of Oregon.

2. Contracts or Purchase Orders.

2.1 Contracts or Purchase Orders. Authorized Purchasers who are state agencies shall use a
State-approved form referencing the Master Agreement Number, substantially in the form attached
hereto as Exhibit No. 5. Other Authorized Purchasers may use their own forms for Purchase Orders,
as agreed upon with Contractor. To the extent that the terms of any form differ from the terms of this
Addendum, the terms of this Addendum supersede such contrary terms.

Each Purchase Order must contain, on the front page, the following language:
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THIS PURCHASE ORDER IS SUBJECT TO MASTER AGREEMENT #XXXX, AND
PARTICIPATING ADDENDUM #XXXX. THE TERMS AND CONDITIONS CONTAINED
IN THE PARTICIPATING ADDENDUM APPLY TO THIS PURCHASE AND TAKE
PRECEDENCE OVER ALL OTHER CONFLICTING TERMS AND CONDITIONS,
EXPRESS OR IMPLIED. THERE ARE NO UNDERSTANDINGS, AGREEMENTS OR
REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN.

2.2 Effect of Contract or Purchase Orders. Participating State is only liable for purchases made by
State of Oregon agencies, boards, commissions, departments or subdivisions that issue Contracts or
Purchase Orders. Other Authorized Purchasers are responsible for any purchases under Contracts or
Purchase Orders they issue. Participating State expressly disclaims any liability for purchases made
by non-State agency Authorized Purchasers or any other entity.

2.3 Verification of Authorized Purchasers. Contractor shall verify that it provides goods and
services under this Addendum only to Authorized Purchasers and their end users. Contractor may
verify that a particular entity is an ORCPP member on-line at
http://www.oregon.gov/das/Procurement/Pages/Orcppmember.aspx

or by using the Oregon Procurement Information Network (ORPIN) at
http://orpin.oregon.gov/open.dll/welcome

2.4 Limitation of Liability: Contractor acknowledges and agrees that the State shall bear no liability
on Contracts or Purchase Orders entered into for purchases by non-State Agencies, which liability the
State expressly disclaims. With regard to non-State Agencies, Contractor agrees to look solely to the
respective contracting party for any rights and remedies Contractor may have at law or in equity arising
out of the sale and purchase of Contractor's Goods or Services and the resulting contractual
relationship, if any, with each such contracting party.

2.5 Exclusivity. This Addendum is not exclusive, Authorized Purchasers may acquire the Goods from
other providers. If this is a multiple award of Master Agreements under RFP # , the State of
Oregon may enter into a Participating Addendum with one or more or all of the Awardees, or, the State
of Oregon may elect not to enter into a Participating Addendum with each of the Awardees. In the event
the State of Oregon elects not to enter into a Participating Addendum with each of the Awardees, the
State of Oregon may enter into Participating Addendum with the three highest ranked Proposers who
provide Goods or Services on a national level or the three highest ranked Proposers who provide
Products or Services on a regional/local level.

Goods and Services.

3.1 Goods. All Goods delivered under this Addendum will be new and unused, unless otherwise
agreed in the Contract or Purchase Order. Contractor shall warrant the Goods as set forth in the
Master Agreement and deliver copies of all warranties to Authorized Purchaser. Title to all Goods
delivered is subject to the provisions of ORS chapter 72.

From time to time, Contractor may offer to provide Additional Goods or Services. If Contractor wishes
to provide Additional Products and prior to providing any Additional Goods or Services to any
Authorized Purchaser or end user pursuant to the terms and conditions of this Addendum, Contractor
shall submit to the State the applicable Attachments, Sales Information and/or Product Briefs, any
additional terms and conditions, and all other relevant information for Additional Products. All
Additional Goods or Services are subject to review and approval of the State. The State will review
the information. If acceptable, the State, in its sole discretion, may approve the Additional Goods or
Services and terms and conditions. Upon approval, the State will post a list of the approved
Additional Goods and Services available under the Addendum, on the Oregon Procurement
Information Network (OPRIN). The State also will post to ORPIN the applicable Goods and Services
information, including: Attachments, Sales Information and/or Product Briefs, and any approved terms
and conditions, for all approved Additional Goods or Services. The State will update the list, as
necessary.
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3.2 Services. Except as set forth in a Contract or Purchase Order, Contractor, at its cost, shall
provide, install, maintain, repair, operate and control the communications equipment necessary to
provide the Services. Contractor shall provide Services to Authorized Purchasers and their end users
in accordance with its service coverage maps as described in Master Agreement. If Contractor did
not include a service coverage map, Contractor is required to provide Service to Authorized
Purchasers to the entire State, subject to federal, state and local limitations.

Contractor’s Services shall be available in accordance with the service level guarantees set out in the
Master Agreement and as set forth in Exhibit No. 2 attached hereto. Contractor shall respond to and
shall maintain a trouble ticket reporting system as agreed upon by DAS PS and Authorized
Purchaser. Contractor shall also accept trouble ticket reports by telephone via an 800 telephone
number which shall be available on a 24 hour by 365 day basis and may also be required to accept
trouble tickets by other means including fax and e-mail upon request by Authorized Purchaser.
Contractor shall follow the service standards outlined below:

‘ Measure Performance
Availability of Online | 100% measured on a
System 7x24x365 basis
Resolution 90% of all trouble tickets

resolved to a course of
action or escalated within
two (2) hours. Contractor
shall provide estimated
restore time and information
updates on trouble ticket
status when requested by
Authorized Purchaser.

3.3 Account Representative. At DAS PS’ request, on a regular basis Contractor’s account
representative or team shall be prepared to meet to conduct a broad review of all the sales, Goods
and Services, and ongoing operations, performance and billing accuracy.

Payment Provisions.

4.1 Authorized Purchaser shall pay Contractor the rates and charges set forth in Master Agreement
for the Goods or Services.

4.2 Invoices. Authorized Purchaser shall pay Contractor not more than once each month all
undisputed amounts due upon Contractor’s submission of detailed invoices that set forth the Goods
and Services accepted by Authorized Purchaser. Such invoices will describe the Goods or Services
delivered and accepted by Authorized Purchaser for which Contractor seeks compensation.
Contractor shall request payment only for Goods or Services accepted by Authorized Purchaser.
Contractor shall submit invoices electronically to Authorized Purchaser’s Authorized Representative or
as otherwise designated by Authorized Purchaser. Authorized Purchaser has the right to review all
invoices for compliance with the requirements of this Addendum, and in the event of a discrepancy
may dispute the invoice as set forth below. Invoices will include the following information:
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Fields Required

Contractor Name, Bill Number, Invoice Number, Account Number, Sub-
Account Number (if applicable), Bill Date, Amount of Last Bill, Payments
Applied, Adjustments Applied, Balance Due, Total Charges, Total Per Sub-
Account (if applicable)

For each line item: State Authorized Purchaser name, Service Description
(including Type or Plan, User, Location, Monthly Recurring Charge, Use
Charges, Minutes) or Equipment Description (including Type, Quantity,
User, Accessories, Equipment Charges) and applicable Taxes/Surcharges

4.3 Upon review of an invoice, if Authorized Purchaser discovers a discrepancy, Authorized
Purchaser may dispute that portion of the invoice. Authorized Purchaser will not pay disputed claims
until the dispute is resolved. Authorized Purchaser will pay undisputed portions of disputed or
incorrect invoices where the undisputed portion can be easily identified by Authorized Purchaser.
Payment of an amount less than the total amount due on all unpaid invoices shall be credited as
directed by Authorized Purchaser. In no event shall Contractor apply any payment or portion thereof
to any particular amount or item that is subject to any claim of error or dispute between the parties.
Contractor shall have 3 months from the date of any disputed billing item to give notice and initiate a
dispute against Authorized Purchaser. Once Contractor has given notice of Contractor’s intention to
initiate a dispute against Authorized Purchaser, the dispute shall be resolved within 6 months.
Authorized Purchasers shall have 2 years from the date of any disputed billing item to give notice and
initiate a dispute against Contractor. Once Authorized Purchaser has given notice of Authorized
Purchaser’s intention to initiate a dispute with Contractor, the dispute shall be resolved within 6
months.

4.4 All payments to Contractor are subject to ORS 293.462.

4.5 Taxes, Fees and Surcharges. Contractor may pass on to Authorized Purchaser the taxes, fees
or surcharges related to the Services as set forth in Exhibit No. 3, provided:

¢ Contractor is permitted by law to pass on the tax, fee or surcharge on to all customers and
from which Authorized Purchaser is not otherwise exempt; or

e The tax, fee, or surcharge is passed on to all customers in an equitable manner; and
¢ No mark up or other additional charge is added to the surcharge.

Contractor shall be responsible for all federal or state taxes applicable to compensation or payments
paid to Contractor under the Addendum and, unless Contractor is subject to backup withholding,
Authorized Purchaser will not withhold from such compensation or payments any amount(s) to cover
Contractor's federal or state tax obligations. Contractor is not eligible for any social security,
unemployment insurance, or workers’ compensation benefits from compensation or payments paid to
Contractor under a Contract or Purchase Order, except as a self-employed individual.

5. Funds available and authorized/non-appropriation. Authorized Purchaser’s or Participating State’s
payment obligations under this Addendum or any Contract or Purchase Order are conditioned upon
Authorized Purchaser receiving funding, appropriations, limitations, allotments, or other expenditure
authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable administrative
discretion, to meet its payment obligations under any Contract or Purchaser Order issued under this
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Addendum. Nothing in this Addendum or Contract or Purchaser Order is to be construed as permitting
any violation of Article XI, section 7 of the Oregon Constitution or any other law regulating liabilities or
monetary obligations of the State of Oregon. Authorized Purchaser represents that it has sufficient
appropriations and limitation for the current biennium to make payments under any Contract or Purchaser
Order issued under this Addendum.

6. Volume Sales Reports (VSRs) and Vendor Collected Administrative Fee (VCAF).

6.1 Volume Sales Reports (VSRs).
6.1.1 Contractor shall submit a Volume Sales Report (VSR), in the form attached hereto as
Exhibit No. 6, no later than thirty (30) calendar days from the end of each calendar quarter, which
contains complete and accurate details of all receipts (sales and refunds) for the reported period,
including:

* The information as identified in the DAS PS document titled Volume Sales Report
Template - Data Requirement, Format and Layout (Exhibit 5); and
* Such other information as DAS PS may reasonably request.

Contractor shall send a VSR to DAS PS each quarter, whether or not there are sales. When no
sales have been recorded for the quarter a report must be submitted stating “No Sales for the
Quarter.”

6.1.2 Data Medium and Delivery Medium: Contractor shall provide VSRs in MS Excel (.xIs)
format. VSRs must be submitted by e-mail. Delivered print outs of VSRs are not acceptable. Hard
copies of VSRs on CDs are only acceptable if the size of the file precludes transmission by email.
Approval from the Contract Administrator must be obtained for deviations from these
requirements.

6.1.3 Receipt/Acceptance: The first VSR submitted by the Contractor must be submitted to the
DAS PS Contract Administrator for review and approval. Approved first VSRs and subsequent
VSRs must be submitted to vcaf.reporting@state.or.us. A separate section follows describing the
administrative charge if it is applicable. The Contract Administrator's receipt or acceptance of any
of the VSRs furnished pursuant to this Price Agreement shall not preclude DAS PS from
challenging the validity thereof at any time.

6.2 Vendor Collected Administrative Fee (VCAF).

6.2.1 Vendor Collected Administrative Fee (VCAF) percentage: The VCAF is a charge equal to
One Percent (1.0 %) of Contractor's Gross total sales, less any credits, made to Authorized
Purchasers during the calendar quarter. For the purposes of this Price Agreement, quarters end
March 31, June 30, September 30, and December 31. DAS PS will invoice the Contractor for the
VCAF on a State generated invoice from the information submitted on the VSR. Contractor is
responsible for timely reporting and payment, regardless of entity that actually reports or makes
VCAF payment to DAS PS.

6.2.2 VCAF Amount / Payment Due Date: During the term of this Participating Addendum and for
the sales during the last calendar quarter of the term of this Participating Addendum, the
Contractor shall remit VCAF payment to DAS PS within forty-five (45) calendar days after the end
of each calendar quarter.

6.2.3 Contractor may not reflect the VCAF fee as a separate line item charge to Authorized
Purchasers. Contractor’s prices will reflect all Contractor’s charges to Authorized Purchasers,
including the VCAF. DAS PS will invoice Contractor for the VCAF on a State generated invoice
from the information submitted on the VSR. Contractor is responsible for timely reporting and
payment, regardless of the entity that actually reports or makes VCAF payment to DAS PS.

Page 10 of 23



6.2.3.1 Payment Format: The fee shall be in the form of a check remitted to:

State of Oregon

Department of Administrative Services

Attn: Shared Financial Services/PS

155 Cottage Street NE

Salem, Oregon 97301
or to such other address as designated by the Contract Administrator. Any other form of
payment must be specifically approved by the Contract Administrator.

6.2.3.2 Interest: Any payments Contractor makes or causes to be made to DAS PS after the
due date as indicated on the invoice shall accrue interest at a rate of 18% per annum or the
maximum rate permitted by law, whichever is less, until such overdue amount shall have been
paid in full. DAS PS' right to interest on late payments shall not preclude DAS PS from
exercising any of its other rights or remedies pursuant to this Participating Addendum or
otherwise with regards to Contractor's failure to make timely remittances.

6.3 Audit. DAS PS shall have the right during regular business hours, at Contractor’s premises, and
upon reasonable notice, by itself or by a person authorized by it, to audit Contractor’s records and
other pertinent data, to determine and verify the figures reported in any VSRs furnished by Contractor.
In the event that any such audit reveals underpayment of administrative fees, Contractor shall
immediately pay the amount of deficiency, together with interest thereon at the rate provided in
Section 6.2.3.2. At DAS PS’S request, Contractor shall pay the reasonable cost of an audit, but only if
such audit reveals that an underpayment may exist as determined by DAS PS.

7. Warranties. Authorized Purchasers are entitled to the warranties, rights, remedies, and benefits
under the Master Agreement and this Addendum for any purchases made by such Authorized Purchasers
pursuant to Contracts or Purchase Orders. Without limiting the generality of the warranty provisions of
the Master Agreement, Contractor represents and warrants to Authorized Purchaser that:

Contractor has the power and authority to enter into and perform this Addendum and that this
Addendum, when executed and delivered, will be a valid and binding obligation of Contractor
enforceable in accordance with its terms;

Contractor will, at all times during the term of this Addendum, be qualified to do business in the
State of Oregon, professionally competent and duly licenses to perform the Services under this
Addendum;

Goods or Service will be new, unused, current production models, where applicable, and will be
free from defects in materials, design and manufacture for manufacturer’s standard warranty
period, and through the expiration of the warranty period, all Goods or Services delivered by
Contractor to Authorized Purchaser will materially conform to the acceptance criteria set forth in
the Master Agreement, and any documentation provided by Contractor;

All Services to be provided under this Addendum will be performed in accordance with the highest
applicable professional or industry standards, and that only workmanship of the first quality shall
be employed in the performance of this Addendum and Contractor’s performance under this
Addendum creates no potential or actual conflict of interest, as defined by ORS 244, for either
Contractor or any Contractor personnel that will perform the Services under this Addendum;

In the provision of the Services, Contractor will not engage in paid prioritization; block lawful
content/applications/services or the use of nonharmful devices; impair or degrade internet traffic
for the purpose of discriminating against or favoring certain content, applications or services or
devices; or unreasonably interfere or disadvantage an end user’s ability to select, access and use
broadband internet services or devices;

Contractor shall transfer to Authorized Purchaser all manufacturer warranties covering Goods or
Products, if any at time of delivery at no charge;

All Goods or Services, if any, are free and clear of any liens or encumbrances, and that Contractor
has full legal title to such Goods or Services, and that no other person has any right, title or

Page 11 of 23



interest in the Goods or Services which is superior to or infringe upon the rights granted to
Authorized Purchaser hereunder;

o Except as otherwise permitted or provided in this Addendum, Contactor shall transfer all Goods or
Services to Authorized Purchaser free and clear of any and all restrictions on or conditions of
transfer, modification, licensing, sublicensing, direct or indirect distribution, or assignment, and
free and clear of any and all liens, claims, mortgages, security interests, liabilities, and
encumbrances of any kind,;

e When used as authorized by this Addendum, no Good or Service delivered by Contractor to
Authorized Purchaser infringes, nor will Authorized Purchaser’s use, duplication, or transfer of
such Goods or Services infringe, any copyright, patent, trade secret, or other proprietary right of
any third party;

e Contractor has no undisclosed liquidated and delinquent debt owed to the State of Oregon or any
department or agency of the State or Oregon; and

o Except as otherwise set forth in this Addendum, any subcontractors performing work for
Contractor under this Addendum have assigned all of their rights in the Goods or Services to
Contractor or Authorized Purchaser and no third party has any right, title or interest in any Goods
or Services supplied to Authorized Purchaser.

The warranties set forth in this section are in addition to, and not in lieu of, any other warranties provided
in the Master Agreement. All warranties provided in this Addendum are cumulative and will be interpreted
expansively so as to afford Authorized Purchaser the broadest warranty protection available.

8. Indemnities.

8.1 General Indemnity. Contractor will defend, save, hold harmless and indemnify
Authorized Purchaser and the State of Oregon and their agencies, subdivisions, officers,
employees and agents from and against all claims, suits, actions, losses, damages, liabilities,
costs and expenses of any nature whatsoever resulting from, arising out of or relating to the
activities of Contractor or its officers, employees, subcontractors or agents under the
Addendum.

8.2 Infringement Indemnity. Contractor will defend, save, hold harmless and indemnify
Authorized Purchaser and the State of Oregon and their agencies, subdivisions, officers,
employees and agents from and against any and all claims, suits, actions, losses, damages,
liabilities, costs and expenses resulting from, arising out of, or relating to a claim that any
aspect of the Goods or Services furnished under a Contract or Purchase Order infringes a
patent, utility model, industrial design, copyright, mask work, trademark, trade dress, or any
other legally cognizable intellectual property right of any third party (“Infringement Claim”).

8.3 Participation. Authorized Purchaser may retain its own counsel and participate in the
defense of any Infringement Claim. If the Authorized Purchaser reasonably concludes that its
interests are not being properly protected, it may enter any action. Contractor may not settle
any Infringement Claim on the State of Oregon’s behalf without the prior written consent of the
Oregon Attorney General. Further, if principles of governmental or public law are involved, the
State of Oregon may patrticipate in the defense of any Infringement Claim. Any patrticipation of
the State of Oregon pursuant to this subsection will not relieve Contractor of its obligation to
defend, save, hold harmless and indemnify the State of Oregon under this section, provided
that the State of Oregon may not settle any Infringement Claim or action without Contractor’s
prior written consent, which will not be unreasonably withheld.

8.4 Remedies for Infringement Claims. If any Goods or Services furnished by Contractor
are, in Contractor’s opinion, likely to become the subject of an Infringement Claim, or if an
Authorized Purchaser is prevented from exercising its rights under this Addendum based on
any Infringement Claim or court order arising from any Infringement Claim, then Contractor
may, at its option and expense, procure for the Authorized Purchaser the right to continue
using the allegedly infringing Goods or Services, or replace or modify the Goods or Services
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so that they become non-infringing; provided that the replacement or modified Good or Service
meets the specifications set forth in the applicable Contract or Purchase Order to the
satisfaction of Authorized Purchaser. If the foregoing remedies are not available, then
Authorized Purchaser will return the allegedly infringing Goods or terminate the allegedly
infringing Services, and Contractor will refund Authorized Purchaser’s payments, in full, for the
allegedly infringing Goods or Services.

8.5 LIMITATION OF LIABILITY. EXCEPT FOR LIABILITY ARISING OUT OF OR RELATED TO

SECTIONS 8.1 AND 8.2, CONFIDENTIALITY OR CLAIMS FOR PERSONAL INJURY, INCLUDING
DEATH, OR DAMAGE TO REAL PROPERTY OR TANGIBLE PERSONAL PROPERTY ARISING
FROM THE NEGLIGENCE, RECKLESS CONDUCT OR INTENTIONAL ACTS OF CONTRACTOR,
ITS OFFICERS, EMPLOYEES OR AGENTS, CONTRACTOR'S LIABILITY FOR DAMAGES TO THE
STATE FOR ANY CAUSE WHATSOEVER WILL BE LIMITED TO ONE AND A HALF TIMES THE
MAXIMUM-NOT-TO-EXCEED AMOUNT OF THE CONTRACT OR PURCHASE ORDER.

NEITHER PARTY IS LIABLE TO THE OTHER PARTY FOR ANY CONSEQUENTIAL OR
INCIDENTAL DAMAGES.

9. Term and Termination of Participating Addendum.

10.

9.1 Term. This Addendum remains in effect until the earlier of (a) the expiration or termination of the
Master Agreement, or (b) termination of this Addendum in accordance with its terms.

9.2 Termination. In addition to the termination rights set forth in the Master Agreement, DAS PS
may terminate this Addendum, in whole or in part, upon notice to Contractor, or at such later date as
DAS PS may establish in such notice, for no reason or for any reason, or immediately upon notice
and the occurrence of any of the following events:

o Participating State fails to receive funding, or appropriations, limitations or other expenditure
authority at levels sufficient to pay for the Goods or Services to be acquired under the
Addendum; or

e Federal, state or local laws, regulations or guidelines are modified or interpreted in such a way
that either the purchase of Goods or delivery of the Services under this Addendum is
prohibited or Participating State is prohibited from paying for such Goods or Services from the
planned funding source.

Upon receipt of written notice of termination, Contractor shall stop performance under all Contracts or
Purchase Orders as directed by State.

9.3 Termination under any provision of this Addendum does not extinguish or prejudice State's or an
Authorized Purchaser's right to enforce this Addendum or a Contract or Purchase Order with respect
to Contractor's breach of any warranty or any defect in or default of Contractor's performance that has
not been cured, including any right of the State or an Authorized Purchaser to indemnification by
Contractor. If this Addendum or a Contract or Purchase Order is so terminated, the State or an
Authorized Purchaser will pay Contractor in accordance with the terms of this Addendum for Goods
delivered or Services performed and duly accepted by Authorized Purchaser.

Termination of Individual Purchase Orders.

10.1 Authorized Purchaser may, at its sole discretion, terminate individual Contracts or Purchase
Orders, in whole or in part, upon 30 days written notice to Contractor.

10.2 Authorized Purchaser may terminate individual Contracts or Purchase Orders, in whole or in
part, immediately upon notice to Contractor, or at such later date as Authorized Purchaser may
establish in such notice, upon the occurrence of any of the following events:
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e Authorized Purchaser fails to receive funding, or appropriations, limitations or other
expenditure authority at levels sufficient to pay for the Goods Or Service to be acquired under
the Contract or Purchase Order;

o Federal, state or local laws, regulations or guidelines are modified or interpreted in such a way
that either the purchase of Goods or Services under the Contract or Purchase Order is
prohibited or Authorized Purchaser is prohibited from paying for such Goods or Services from
the planned funding source; or

e Contractor commits any material breach of this Addendum or a Contract or a Purchase Order

10.3 Upon receipt of written notice of termination, Contractor will stop performance under the
Contract or Purchase Order as directed by Authorized Purchaser.

10.4 Termination of a Contract or Purchase Order does not extinguish or prejudice Authorized
Purchaser's right to enforce the Contract or Purchase Order with respect to Contractor's breach of any
warranty or any defect in or default of Contractor's performance that has not been cured, including
any right of Authorized Purchaser to indemnification by Contractor. In addition, termination of a
Contract or Purchase Order does not extinguish or prejudice Authorized Purchaser’s right to enforce
the warranty, indemnification, governing law, venue and consent to jurisdiction provisions of this
Addendum. If a Contract or Purchase Order is so terminated, Authorized Purchaser will pay
Contractor in accordance with the terms of this Addendum for Goods delivered or Services performed
and accepted by Authorized Purchaser.

11. Compliance with Applicable Law. Contractor will comply with all federal, state and local laws, rules,
regulations, executive orders and ordinances applicable to the Goods and Services under this
Addendum, and an Authorized Purchaser’s performance under a Contract or Purchase Order is
conditioned on Contractor's compliance with the provisions of ORS 279B.220, 279B.235, 279B.230. and
279B.270. In addition, Contractor warrants the Goods and Services provided under this Addendum will
comply with all federal Occupational Safety and Health Administration (OSHA) requirements and with all
Oregon safety and health requirements, including those of the State Workers’ Compensation Division.
Contractor also agrees to comply with (a) Title VI of the Civil Rights Act of 1964, (b) Section v of the
Rehabilitation Act of 1973, (c) the Americans with Disabilities Act of 1990 and ORS 659.425, (d) all
regulations and administrative rules established pursuant to the foregoing laws and (e) all other
applicable requirements of federal and state civil rights and rehabilitation statutes, rules and regulations.

12. Application of Public Records Law. Contractor acknowledges that any disclosures Contractor
makes to Authorized Purchaser under this Addendum are subject to application of the Oregon Public
Records Law, including but not limited to ORS 192.311 — 192.478, the provisions for the Custody and
Maintenance of Public Records, ORS 192.005 — 192.710, and of ORS 646.461 - 646.475. The non-
disclosure of documents or of any portion of a document submitted by Contractor to Authorized
Purchaser may depend upon official or judicial determinations made pursuant to the foregoing laws.
Contractor will be notified prior to Authorized Purchaser’s release of documents to entities other than
participating agencies or other State agencies. Contractor shall be exclusively responsible for defending
Contractor’s position concerning the confidentiality of the requested documents, at its own expense.

13. Recycled Products. Contractor will use, to the maximum extent economically feasible in the
performance of this Contract, recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products
(as defined in ORS 279A.010(1)(hh), and other recycled plastic resin products and recycled products (as
“recycled product” is defined in ORS 279A.010(1)(ii).

14. Notices. Except as otherwise expressly provided in this Addendum, any communications between
the parties hereto or notices to be given hereunder must be given in writing by email, personal delivery,
facsimile, or mailing the same, postage prepaid, to Contractor or DAS PS or Authorized Purchaser at the
email address, postal address or telephone number set forth in this Addendum or the Contract or
Purchase Order, or to such other addresses or numbers as either party may indicate pursuant to this
Section 14. Any communication or notice so addressed and mailed is effective five business days after
mailing. Any communication or notice delivered by facsimile is effective on the day the transmitting
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machine generates a receipt of the successful transmission, if transmission was during normal business
hours, or on the next business day, if transmission was outside normal business hours of the recipient. To
be effective against DAS PS or Authorized Purchaser, any notice transmitted by facsimile must be
confirmed by telephone notice to DAS PS’ or Authorized Purchaser’s Contract Administrator. Any
communication or notice given by personal delivery is effective when actually delivered. Any notice given
by email is effective when the sender receives confirmation of delivery, either by return email, or by
demonstrating through other technological means that the email has been delivered to the intended email
address.

15. Dispute Resolution. Except as provided below and otherwise in the Master Agreement, in the event
that there is any disagreement, dispute, breach or claim of breach, non-performance, or repudiation
arising from, related to or in connection with the Addendum or any of the terms or conditions hereof, or
any transaction hereunder including but not limited to any party’s failure or alleged failure to comply with
any of the provisions of the Addendum (hereinafter collectively the “Dispute”), other than one related to
the release of Confidential Information, DAS PS and Contractor shall first conduct the following procedure
in an attempt to resolve the Dispute:

¢ DAS PS and Contractor shall make every effort to settle any dispute through their respective
managers, within five (5) calendar days of one party notifying the other party of a dispute.

¢ If the dispute is not resolved between the managers, then either party may initiate formal dispute
resolution discussions by advising the other party in writing. The contact point for these
discussions shall be DAS PS’s and Contractor's Authorized Representatives. DAS PS and
Contractor shall attempt to resolve the dispute within 5 calendar days of the notice from the other
party that they are initiating this second level of dispute resolution discussions. If DAS PS and
Contractor mutually agree in writing that there has been substantial progress toward resolution of
the dispute, this second level may be extended for an additional 5 business day period which shall
commence at the conclusion of the first 5 day period.

Nothing in this Section 15: (a) shall in any way limit a party’s rights to seek injunctive relief of any kind, at
any time, with respect to any matter; or (b) in any way limit a party’s right to suspend or terminate the
Addendum or pursue other remedies available under the Master Agreement and Addendum, by law or
otherwise; or (c) remove the requirement to provide notices or filings to meet deadlines otherwise
required by law; or (d) constitute a waiver of the sovereign immunity of the State of Oregon.

Authorized Purchasers and Contractor also shall attempt to resolve all Disputes related to Contracts or
Purchase Orders under the above described Dispute Resolution process.

16. Governing Law. This Addendum and resulting Contracts are governed by and construed in
accordance with the laws of the State of Oregon, without regard to principles of conflicts of laws.

17. Jurisdiction and Venue. Any claim, action, suit or proceeding (collectively, “Claim”) between
Participating State or any other agency, board, commission, department or subdivision of the State of
Oregon, and Contractor, that arises from or relates to this Addendum or a Contract or Purchase Order
under this Addendum, will be brought and conducted solely and exclusively in the Circuit Court of Marion
County for the State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it
will be brought and conducted solely and exclusively in the United States District Court of the District of
Oregon. CONTRACTOR, BY EXECUTION OF THIS ADDENDUM OR ACCEPTANCE OF A CONTRACT
OR PURCHASE ORDER HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID
COURTS. This section is not a waiver by the State of Oregon of any form of immunity, including but not
limited to sovereign immunity and immunity based on the Eleventh Amendment to the Constitution of the
United States nor consent to the jurisdiction of any court.

Any Claims between Contractor and an Authorized Purchaser other than the State of Oregon or one of its
agencies, boards, commissions, department or subdivisions that arise from or are related to individual
Contracts or Purchase Orders or this Addendum will be brought and conducted solely and exclusively
within the Circuit Court of the county in the State of Oregon in which such Authorized Purchaser resides
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or has its principal office, or at Authorized Purchaser’s option, within such other county as Authorized
Purchaser will be entitled to proceed under the venue laws of Oregon to bring or defend Claims. If any
such Claim must be brought in a federal forum, then it will be brought and conducted solely and
exclusively within the United States District Court for the District of Oregon. This section is not a waiver by
Authorized Purchaser of any form of immunity, including but not limited to sovereign immunity and
immunity based on the Eleventh Amendment to the Constitution of the United States nor consent to the
jurisdiction of any court.

18. Foreign Contractor. If Contractor is not domiciled in or registered to do business in the State of
Oregon as of the effective date of this Addendum, Contractor will promptly provide to the Oregon
Department of Revenue all information required by that department relative to the Addendum. A
Authorized Purchaser may withhold final payment under a Contract or Purchase Order until Contractor
has provided the Oregon Department of Revenue with the required information.

19. Independent Contractor. Contractor shall act at all times as an independent contractor and not as
an agent or employee of Authorized Purchaser. Contractor has no right or authority to incur or create any
obligation for or legally bind the State or Authorized Purchaser in any way. Contractor is not an "officer",
"employee", or "agent" of Authorized Purchaser (or any other agency, office, or department of the State of
Oregon), as those terms are used in ORS 30.265, and shall not make representations to third parties to
the contrary. Neither party shall make any statements, representations, or commitments of any kind or to
take any action binding on the other except as provided for herein or authorized in writing by the party to
be bound.

20. Access to Records. Contractor will maintain all fiscal records relating to Contracts or Purchase
Orders in accordance with generally accepted accounting principles and will maintain any other records
relating to Purchase Orders in such a manner as to clearly document Contractor's performance
thereunder. The Authorized Purchaser, the State and its agencies, and their duly authorized
representatives will have access to such fiscal records and to all other books, documents, papers, plans
and writings of Contractor which relate to this Addendum to perform examination and audits and make
excerpts and transcripts. Contractor will retain and keep accessible all such fiscal records, books,
documents, papers, plans, and writings for a minimum of six (6) years, or such longer period as may be
required by applicable law following final payment and termination of this Addendum, or until the
conclusion of any audit, controversy or litigation arising out of or related to this Addendum, whichever
date is later.

21. Severability. If any term or provision of this Addendum is declared by a court of competent
jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions will
not be affected, and the rights and obligations of the parties will be construed and enforced as if the
Addendum did not contain the particular term or provision held to be invalid.

22. Survival. Any terms of this Addendum, which by their nature are intended to survive termination or
expiration including but not limited to warranty, indemnification, access to records, governing law, venue,
consent to jurisdiction, termination and remedies provisions survive the termination or expiration of this
Addendum.

23. Insurance. Within ten (10) days of the Addendum Effective Date, Contractor must provide insurance
as set forth on Exhibit No. 4 and Contractor shall maintain insurance coverage as required by DAS PS.
No Contracts or Purchase Orders may be placed or accepted until proof is provided that these
requirements have been met.

24. Amendments. The parties may need to amend this Addendum to modify selected terms, conditions,
and price(s). This Addendum maybe modified by written document only.

25. Reporting. This Addendum will be reported to the Oregon Department of Revenue. The
Department of Revenue may take any and all actions permitted by law relative to the collection of taxes
due to the State of Oregon or a political subdivision, including (i) garnishing the Contractor’s
compensation under this Addendum or (ii) exercising a right of setoff against Contractor’'s compensation
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under this Addendum for any amounts that may be due and unpaid to the State of Oregon or its political
subdivisions for which the Department of Revenue collects debts.

26. Merger Clause; Waiver. This Addendum, including the Master Agreement and the exhibits attached
to this Addendum, constitutes the entire agreement between the parties on the subject matter hereof, and
supersedes all prior agreements, oral or written. There are no understandings, agreements, or
representations, oral or written, between these parties that are not specified in this Addendum. No
waiver, consent, modification or change of terms of this Addendum binds either party unless in writing
and signed by both parties and all necessary State approvals have been obtained. Such waiver, consent,
modification or change, if made is effective only in the specific instance and for the specific purpose
given. The failure of State to enforce any provision of this Addendum does not constitute a waiver by the
State of that or any other provision.

27. Certifications. The individual signing on behalf of Contractor hereby:

o Certifies and swears under penalty of perjury to the best of the individual’'s knowledge that: (a)
Contractor is not subject to backup withholding because (i) Contractor is exempt from backup
withholding, (ii) Contractor has not been notified by the IRS that Contractor is subject to backup
withholding as a result of a failure to report all interest or dividends, or (iii) the IRS has notified
Contractor that Contractor is no longer subject to backup withholding; (b) s/he is authorized to act on
behalf of Contractor, s/he has authority and knowledge regarding Contractor’'s payment of taxes, and
to the best of her/his knowledge, that Contractor is not in violation of any Oregon tax laws and that for
a period of no fewer than six (6) calendar years preceding the Effective Date of this Addendum,
Contractor faithfully has complied with: (i) all tax laws of this state, including but not limited to ORS
305.620 and ORS chapters 316, 317, and 318; (ii) any tax provisions imposed by a political
subdivision of this state that applied to Contractor, to Contractor’s property, operations, receipts, or
income, or to Contractor’s performance of or compensation for any work performed by Contractor; (iii)
any tax provisions imposed by a political subdivision of this state that applied to Contractor, or to
goods, services, or property, whether tangible or intangible, provided by Contractor; and (iv) any
rules, regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing
tax laws or provisions; (c) Contractor is an independent contractor as defined in ORS 670.600; and (d)
the supplied Contractor tax identification numbers are true and accurate;

e Certifies that, to the best of the undersigned’s knowledge, Contractor has not discriminated against
and will not discriminate against any disadvantaged business enterprise, minority-owned business,
woman-owned business, business that service-disabled veteran owns or emerging small business
certified under ORS 200.055 in obtaining any required subcontracts;

e Certifies that Contractor and Contractor's employees and agents are not included on the list titled
“Specially Designated Nationals and Blocked Persons” maintained by the Office of Foreign Assets
Control of the United States Department of the Treasury and currently found at
http://www.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf, and

e Nondiscrimination in Employment. Contractor certifies, in accordance with ORS 279A.112, that it
has in place a policy and practice of preventing sexual harassment, sexual assault, and discrimination
against employees who are members of a protected class , as defined by ORS 279A.112 (2)(1)(b).
As a material condition of this Addendum, Contractor must maintain, throughout the duration of this
Addendum, a policy and practice that comply with House Bill 3060, including giving employees written
notice of the Contractor’s policy and practice.
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Exhibit No. 2 - PERFORMANCE METRICS
AND SERVICE LEVEL GUARANTEES

TO BE NEGOTIATED WITH CONTRACTOR
UPON AWARD OF PARTICIPATING ADDENDUM
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Exhibit No. 3—- OREGON TAXES, FEES AND SURCHARGES

TO BE PROVIDED BY CONTRACTOR
UPON AWARD OF PARTICIPATING ADDENDUM
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Exhibit No. 4 - INSURANCE

Contractor shall obtain at Contractor’s expense the insurance specified in this Exhibit No. 2 prior to performing
under this Addendum, and shall maintain it in full force and at its own expense throughout the duration of this
Addendum, and as required by any extended reporting period or tail coverage requirements, and all warranty
periods that apply. Contractor shall obtain the following insurance from insurance companies or entities that are
authorized to transact the business of insurance and issue coverage in the State of Oregon and that are
acceptable to DAS PS. Coverage must be primary and non-contributory with any other insurance and self-
insurance. Contractor shall pay for all deductibles, self-insured retention and self-insurance, if any.

1. INSURANCE REQUIRED

1.1 Workers’ Compensation & Employers’ Liability. All employers, including Contractor, that employ subject
workers, as defined in ORS 656.027, shall comply with ORS 656.017 and provide workers' compensation
insurance coverage for those workers, unless they meet the requirement for an exemption under ORS
656.126(2). Contractor shall require and ensure that each of its subcontractors complies with these
requirements. If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall also obtain
employers' liability insurance coverage with limits not less than $500,000 each accident. If Contractor is an
employer subject to any other state’s workers’ compensation law, Contractor shall provide workers’
compensation insurance coverage for its employees as required by applicable workers’ compensation laws
including employers’ liability insurance coverage with limits not less than $500,000 and require and ensure that
each of its out-of-state subcontractors complies with these requirements.

Professional Liability.

Contractor shall provide Technology Errors & Omissions insurance in an amount of not less than

$__ 5,000,000 per claim covering Contractor’s liability arising from acts, errors or omissions in
rendering or failing to render computer or information technology services, including the failure of technology
products to perform the intended function or serve the intended purpose as set forth in this Contract. This insurance
must include coverage for violation of intellectual property rights including trademark and software copyright, privacy
liability, the failure of computer or network security to prevent a computer or network attack, misrepresentations,
and unauthorized access or use of computer system or networks. This insurance must also include coverage for
unauthorized disclosure, access or use of Agency Data (which may include, but is not limited to, Personally
Identifiable Information (“P1I”), Payment Card Data and Protected Health Information (“PHI")) in any format.
Coverage must extend to Business Associates (if applicable) and independent contractors providing Services on
behalf of or at the direction of Contractor.

1.3 Commercial General Liability. Contractor shall provide Commercial General Liability Insurance covering
bodily injury, and property damage in a form and with coverage that are satisfactory to the State. This insurance
must include personal and advertising injury liability, products and completed operations, contractual liability
coverage, in each case arising out of Contractor’s negligence, and have no limitation of coverage to designated
premises, project, or operation. Coverage must be written on an occurrence basis in an amount of not less than
$_5,000,000 per occurrence and $ 10,000,000 aggregate.

1.4 Automobile Liability Insurance. Contractor shall provide Automobile Liability Insurance covering
Contractor’s business use including for all owned, non-owned, or hired vehicles with a combined single limit of
not less than $_5,000,000 for bodily injury and property damage. This coverage may be
written in combination with the Commercial General Liability Insurance (with separate limits for Commercial
General Liability and Automobile Liability). Use of personal automobile liability insurance coverage may be
acceptable if evidence that the policy includes a business use endorsement is provided.

2. ADDITIONAL INSURED

The Professional Liability insurance, Commercial General Liability, and Automobile Liability insurance required
under this Addendum must include an additional insured endorsement specifying the State of Oregon, its officers,
employees and agents as Additional Insureds, including additional insured status with respect to liability arising
out of ongoing operations and completed operations but only with respect to Contractor's activities to be
performed under this Addendum. The Additional Insured endorsement with respect to liability arising out of
Contractor’s ongoing operations must be on ISO Form CG 20 10 07 04 or equivalent and the Additional Insured
endorsement with respect to completed operations must be on ISO form CG 20 37 04 13 or equivalent.
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3. TAIL COVERAGE.

If any of the required insurance is on a claims-made basis and does not include an extended reporting period of
at least 24 months, Contractor shall maintain either tail coverage or continuous claims made liability coverage,
provided the effective date of the continuous claims made coverage is on or before the Effective Date of this
Addendum, for a minimum of 24 months following the later of (i) Contractor’s completion and Authorized
Purchaser’'s acceptance of all Services required under this Addendum, or, (ii) the expiration of all Warranty
Periods provided under this Addendum.

4, CERTIFICATE(S) AND PROOF OF INSURANCE.

Contractor shall provide to DAS PS Certificate(s) of Insurance for all required insurance before delivering any
goods or performing any Services required under this Addendum. The Certificate(s) must list the State of Oregon,
its officers, employees and agents as a Certificate holder and as an endorsed Additional Insured. If
excess/umbrella insurance is used to meet the minimum insurance requirement, the Certificate of Insurance must
include a list of all policies that fall under the excess/umbrella insurance. DAS PS may request copies of insurance
policies and endorsements relating to the insurance requirements in this Addendum.

5. NOTICE OF CHANGE OR CANCELLATION.

Contractor or its insurer must endeavor to provide at least 30 (thirty) Calendar Days’ written notice to Agency
before cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal of the
required insurance coverage(s).

6. INSURANCE REQUIREMENT REVIEW.

Contractor agrees to periodic review of insurance requirements by DAS PS under this Addendum and to meet
updated requirements as mutually agreed upon by Contractor and DAS PS.
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Exhibit No. 5
SAMPLE PURCHASE ORDER

PURCHASE PAGE #
STATE OF OREGON | e
Authorized Purchaser’s Authorized Representative Purchase Order Date Requisition No.

Contractor Name and Address . .
Authorized Purchaser’s Invoicing Address

Contractor FEIN Price Agreement number Authorized Purchaser’s Authorized Representative

MA #XXXX, PA#XXXX Email Address

Deliver to Address
Authorized Purchaser’s Authorized Representative

Phone and Fax Number

Delivery Schedule or Delivery Date

Item Description Quantity UM Unit Price Net Price

Sub Total

Freight

Total

This Purchase Order is subject to Master Agreement #XXXX, and Participating Addendum #XXXX. The terms and
conditions contained in the Participating Addendum apply to this purchase and take precedence over all other
conflicting terms and conditions, express or implied. There are no understandings, agreements or representations,
oral or written, not specified herein.

Authorized Purchaser’s Authorized Representative to Make Purchase Date
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Exhibit No. 6

VOLUME SALES REPORT (VSR)

AND VENDOR COLLECTED ADMINISTRATIVE FEE (VCAF)

Fields

Price Agreement Number

Vendor Name

Reporting Period

Period X

VCAF Rate or Structure

Form of e-Payment (Debit /Credit)

Type of Report (Original, Corrective) |Criginal

Vendor/Contact E-mail

Vendor/Contact Phone

General instructions: VCAF
Rate/Structure is
determined by your
contract.

FO# Customer Name

Authorized Purchaser

Type of Commoadity

Quantity of
tems Sold

Unit Cost

Total Value of Line
ltem

EnterVCAF
Amount

Invioice
MNumber

Date of
Sale
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Utah Ts and Cs
ATTACHMENT A: STATE OF UTAH STANDARD TERMS AND CONDITIONS FOR GOODS AND SERVICES

DEFINITIONS: The following terms shall have the meanings set forth below:

a) “Confidential Information” means information that is deemed as confidential under applicable state and federal laws,
including personal information. The Eligible User reserves the right to identify, during and after this Contract, additional
reasonable types of categories of information that must be kept confidential under federal and state laws.

b) “Contract” means the Contract Signature Page(s), including all referenced attachments and documents incorporated by
reference. The term “Contract” shall include any purchase orders that result from this Contract.

c) “Contract Signature Page(s)” means the State of Utah cover page(s) that the Division and Contractor signed.

d) “Contractor” means the individual or entity delivering the Procurement Item identified in this Contract. The term
“Contractor” shall include Contractor’s agents, officers, employees, and partners.

e) “Custom Deliverable” means the Work Product that Contractor is required to deliver to DTS under this Contract.

f) “Division” means the Division of Purchasing and General Services.

g) “Eligible User(s)” means those authorized to use State Cooperative Contracts and includes the State of Utah's
government departments, institutions, agencies, political subdivisions (e.g., colleges, school districts, counties, cities,
etc.), and, as applicable, nonprofit organizations, agencies of the federal government, or any other entity authorized by
the laws of the State of Utah to participate in State Cooperative Contracts.

h) “End User Agreement” means any agreement that Eligible Users are required to sign in order to participate in this
Contract, including an end user agreement, customer agreement, memorandum of understanding, statement of work,
lease agreement, service level agreement, or any other named separate agreement.

i) "Procurement Iltem" means a supply, a service, Custom Deliverable, construction, or technology that Contractor is
required to deliver to the Eligible User under this Contract.

j) “Response” means the Contractor’s bid, proposals, quote, or any other document used by the Contractor to respond to
the Solicitation.

k) “Solicitation” means an invitation for bids, request for proposals, notice of a sole source procurement, request for
statement of qualifications, request for information, or any document used to obtain bids, proposals, pricing, qualifications,
or information for the purpose of entering into this Contract.

I) “State of Utah” means the State of Utah, in its entirety, including its institutions, agencies, departments, divisions,
authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized
volunteers.

m) “Subcontractors” means a person under contract with a contractor or another subcontractor to provide services or labor
for design or construction, including a trade contractor or specialty contractor.

n) “Work Product” means every invention, modification, discovery, design, development, customization, configuration,
improvement, process, software program, work of authorship, documentation, formula, datum, technique, know how,
secret, or intellectual property right whatsoever or any interest therein (whether patentable or not patentable or
registerable under copyright or similar statutes or subject to analogous protection) that is specifically made, conceived,
discovered, or reduced to practice by Contractor or Contractor’s Subcontractors (either alone or with others) pursuant to
this Contract. Work Product shall be considered a work made for hire under federal, state, and local laws; and all interest
and title shall be transferred to and owned by DTS. Notwithstanding anything in the immediately preceding sentence to
the contrary, Work Product does not include any DTS intellectual property, Contractor’s intellectual property (that it owned
or licensed prior to this Contract) or Third Party intellectual property.

GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah.
Any action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah.
Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement Items delivered and/or
performed under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and
regulations, including applicable licensure and certification requirements. If this Contract is funded by federal funds, either in
whole or in part, then any federal regulation related to the federal funding, including CFR Appendix Il to Part 200, will
supersede this Attachment A.

RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor’'s performance and the payments made by Eligible Users to Contractor under this Contract. These
records shall be retained by Contractor for at least six (6) years after final payment, or until all audits initiated within the six
(6) years have been completed, whichever is later. Contractor agrees to allow, at no additional cost, State of Utah auditors,
federal auditors, Eligible Users or any firm identified by the Division, access to all such records. Contractor must refund to the
Division any overcharges brought to Contractor’s attention by the Division or the Division’s auditor and Contractor is not
permitted to offset identified overcharges by alleged undercharges to Eligible Users.

PERMITS: If necessary Contractor shall procure and pay for all permits, licenses, and approvals necessary for the execution
of this Contract.

CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: The Status Verification
System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources
that are included within a Request for Proposal, and when Contractor employs any personnel in Utah.

a. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibility status of Contractor’s new employees that are employed in the
State of Utah in accordance with applicable immigration laws.

b. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury,
that each Subcontractor has registered and is participating in the Status Verification System to verify the work eligibility
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11.

12.

13.

14.

15.

16.

17.

status of Subcontractor's new employees that are employed in the State of Utah in accordance with applicable
immigration laws.

c. Contractor’s failure to comply with this section will be considered a material breach of this Contract.

CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the
Division or the State of Utah, unless disclosure has been made to the Division.

INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an
independent capacity and not as officers or employees or agents of the Division or the State of Utah.

CONTRACTOR RESPONSIBILITY: Contractor is solely responsible for fulfilling the contract, with responsibility for all
Procurement Items delivered and/or performed as stated in this Contract. Contractor shall be the sole point of contact
regarding all contractual matters. Contractor must incorporate Contractor’s responsibilities under this Contract into every
subcontract with its Subcontractors that will provide the Procurement Item(s) to the Eligible Users under this Contract.
Moreover, Contractor is responsible for its Subcontractors compliance under this Contract.

INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors,
and shall fully indemnify, defend, and save harmless the Division, the Eligible Users and the State of Utah from all claims,
losses, suits, actions, damages, and costs of every name and description arising out of Contractor’s performance of this
Contract caused by any intentional act or negligence of Contractor, its agents, employees, officers, partners, or
Subcontractors, without limitation; provided, however, that the Contractor shall not indemnify for that portion of any claim,
loss, or damage arising hereunder due to the sole fault of an Eligible User. The parties agree that if there are any limitations
of the Contractor’s liability, including a limitation of liability clause for anyone for whom the Contractor is responsible, such
limitations of liability will not apply to injuries to persons, including death, or to damages to property.

EMPLOYMENT PRACTICES: Contractor agrees to abide by any other laws, regulations, or orders that prohibit the
discrimination of any kind by any of Contractor's employees.

AMENDMENTS: This Contract may only be amended by the mutual written agreement by the Division and Contractor, which
amendment will be attached to this Contract. Automatic renewals will not apply to this Contract, even if identified elsewhere
in this Contract.

DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment,
or declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor
must notify the Division within thirty (30) days if debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in any contract by any governmental entity during this Contract.

TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date,
upon written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct
and cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies
below. This Contract may also be terminated without cause (for convenience), in advance of the specified expiration date, by
the Division, upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor
may terminate this Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Procurement Items ordered prior to date of termination. In no event shall the Eligible
Users be liable to the Contractor for compensation for any Procurement Item neither requested nor accepted by an Eligible
User. In no event shall the Division’s exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the Eligible Users for any damages or claims arising under this Contract.

NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice
delivered to the Contractor, a purchase order that results from this Contract may be terminated in whole or in part at the sole
discretion of an Eligible User, if an Eligible User reasonably determines that: (i) a change in Federal or State legislation or
applicable laws materially affects the ability of either party to perform under the terms of this Contract; or (ii) that a change in
available funds affects an Eligible User’s ability to pay under this Contract. A change of available funds as used in this
paragraph includes, but is not limited to a change in Federal or State funding, whether as a result of a legislative act or by
order of the President or the Governor.

If a written notice is delivered under this section, an Eligible User will reimburse Contractor for the Procurement Item(s)
properly ordered and/or properly performed until the effective date of said notice. An Eligible User will not be liable for any
performance, commitments, penalties, or liquidated damages that accrue after the effective date of said written notice.

SALES TAX EXEMPTION: The Procurement Item(s) under this Contract will be paid for from an Eligible User’s funds and
used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor with its
sales tax exemption number. It is Contractor’s responsibility to request an Eligible User’s sales tax exemption number. It also
is Contractor’s sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of this Contract.

WARRANTY OF PROCUREMENT ITEM(S): Contractor warrants, represents and conveys full ownership and clear title, free
of all liens and encumbrances, to the Procurement Item(s) delivered to an Eligible User under this Contract. Contractor
warrants for a period of one (1) year that: (i) the Procurement ltem(s) perform according to all specific claims that Contractor
made in its Response; (ii) the Procurement ltem(s) are suitable for the ordinary purposes for which such Procurement ltem(s)
are used; (iii) the Procurement Item(s) are suitable for any special purposes identified in the Contractor’'s Response; (iv) the
Procurement Item(s) are designed and manufactured in a commercially reasonable manner; (v) the Procurement ltem(s) are
manufactured and in all other respects create no harm to persons or property; and (vi) the Procurement Item(s) are free of
defects. Unless otherwise specified, all Procurement Item(s) provided shall be new and unused of the latest model or design.

Remedies available to an Eligible User under this section include, but are not limited to, the following: Contractor will repair
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19.

20.

21.

22.

23.

24,

or replace Procurement Item(s) at no charge to the Eligible User within ten (10) days of any written notification informing
Contractor of the Procurement Items not performing as required under this Contract. If the repaired and/or replaced
Procurement ltem(s) prove to be inadequate, or fail its essential purpose, Contractor will refund the full amount of any
payments that have been made. Nothing in this warranty will be construed to limit any rights or remedies an Eligible User may
otherwise have under this Contract.

CONTRACTOR’S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:

a. Workers’ compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers’ compensation insurance shall cover full liability under the workers’
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said
jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do business in the State of
Utah. The limits of the CGL insurance policy will be no less than one million dollars ($1,000,000.00) per person per
occurrence and three million dollars ($3,000,000.00) aggregate.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized to do business in the
State of Utah. The CAL insurance policy must cover bodily injury and property damage liability and be applicable
to all vehicles used in your performance of Services under this Agreement whether owned, non-owned, leased, or
hired. The minimum liability limit must be $1 million per occurrence, combined single limit. The CAL insurance
policy is required if Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limits where warranted. Failure to provide proof of
insurance as required will be deemed a material breach of this Contract. Contractor’s failure to maintain this insurance
requirement for the term of this Contract will be grounds for immediate termination of this Contract.

RESERVED.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and
invoices will be public documents and may be available for public and private distribution in accordance with the State of
Utah’s Government Records Access and Management Act (GRAMA). Contractor gives the Division, the Eligible Users, and
the State of Utah express permission to make copies of this Contract, related sales orders, related pricing documents, and
invoices in accordance with GRAMA. Except for sections identified in writing by Contractor and expressly approved by the
Division, Contractor also agrees that the Contractor’'s Response will be a public document, and copies may be given to the
public as permitted under GRAMA. The Division, the Eligible Users, and the State of Utah are not obligated to inform
Contractor of any GRAMA requests for disclosure of this Contract, related purchase orders, related pricing documents, or
invoices.

DELIVERY: All deliveries under this Contract will be F.O.B. destination with all transportation and handling charges paid for
by Contractor. Responsibility and liability for loss or damage will remain with Contractor until final inspection and acceptance
when responsibility will pass to an Eligible User, except as to latent defects or fraud. Contractor shall strictly adhere to the
delivery and completion schedules specified in this Contract.

ACCEPTANCE AND REJECTION: An Eligible User shall have thirty (30) days after delivery of the Procurement Item(s) to
perform an inspection of the Procurement Item(s) to determine whether the Procurement Item(s) conform to the standards
specified in the Solicitation and this Contract prior to acceptance of the Procurement ltem(s) by the Eligible User.

If Contractor delivers nonconforming Procurement Item(s), an Eligible User may, at its option and at Contractor’s expense: (i)
return the Procurement Item(s) for a full refund; (ii) require Contractor to promptly correct or replace the nonconforming
Procurement Item(s); or (iii) obtain replacement Procurement Item(s) from another source, subject to Contractor being
responsible for any cover costs. Contractor shall not redeliver corrected or rejected Procurement Item(s) without: first,
disclosing the former rejection or requirement for correction; and second, obtaining written consent of the Eligible User to
redeliver the corrected Procurement Item(s). Repair, replacement, and other correction and redelivery shall be subject to the
terms of this Contract.

INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the Procurement Item(s) to the
Eligible User. The contract number shall be listed on all invoices, freight tickets, and correspondence relating to this Contract.
The prices paid by the Eligible User will be those prices listed in this Contract, unless Contractor offers a discount at the time
of the invoice. It is Contractor’s obligation to provide correct and accurate invoicing. The Eligible User has the right to adjust
or return any invoice reflecting incorrect pricing.

PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All payments to Contractor
will be remitted by mail, electronic funds transfer, or the State of Utah’s Purchasing Card (major credit card). If payment has
not been made after sixty (60) days from the date a correct invoice is received by an Eligible User, then interest may be added
by Contractor as prescribed in the Utah Prompt Payment Act. The acceptance by Contractor of final payment, without a
written protest filed with the Eligible User within ten (10) business days of receipt of final payment, shall release the Eligible
User from all claims and all liability to the Contractor. An Eligible User's payment for the Procurement Item(s) and/or Services
shall not be deemed an acceptance of the Procurement Item(s) and is without prejudice to any and all claims that the Eligible
User may have against Contractor. Contractor shall not charge Eligible Users electronic payment fees of any kind.
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26.
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30.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the
Eligible Users, and the State of Utah harmless from and against any and all damages, expenses (including reasonable
attorneys' fees), claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User,
or the State of Utah for infringement of a third party’s copyright, trademark, trade secret, or other proprietary right. The parties
agree that if there are any limitations of Contractor’s liability, such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligible User, and Contractor each recognizes that each
has no right, title, or interest, proprietary or otherwise, in the intellectual property owned or licensed by the other, unless
otherwise agreed upon by the parties in writing. All Procurement Item(s), documents, records, programs, data, articles,
memoranda, and other materials not developed or licensed by Contractor prior to the execution of this Contract, but
specifically manufactured under this Contract shall be considered work made for hire, and Contractor shall transfer any
ownership claim to the Eligible User.

OWNERSHIP IN CUSTOM DELIVERABLES: In the event that Contractor provides Custom Deliverables to DTS, pursuant
to this Contract, Contractor grants the ownership in Custom Deliverables, which have been developed and delivered by
Contractor exclusively for DTS and are specifically within the framework of fulfilling Contractor’s contractual obligations under
this contract. Custom Deliverables shall be deemed work made for hire, such that all intellectual property rights, title and
interest in the Custom Deliverables shall pass to DTS, to the extent that the Custom Deliverables are not recognized as work
made for hire, Contractor hereby assigns to DTS any and all copyrights in and to the Custom Deliverables, subject to the
following:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets, and any
other form of protection afforded by law to inventions, models, designs, technical information, and applications (“Intellectual
Property Rights”) that it owned or controlled prior to the effective date of this contract or that it develops or acquires from
activities independent of the services performed under this contract (“Background IP”), and

3. Contractor will retain all right, title, and interest in and to all Intellectual Property Rights in or related to the services,
or tangible components thereof, including but not limited to (a) all know-how, intellectual property, methodologies, processes,
technologies, algorithms, software, or development tools used in performing the Services (collectively, the “Utilities”), and (b)
such ideas, concepts, know-how, processes and reusable reports, designs, charts, plans, specifications, documentation,
forms, templates, or output which are supplied or otherwise used by or on behalf of Contractor in the course of performing
the Services or creating the Custom Deliverables, other than portions that specifically incorporate proprietary or Confidential
Information or Custom Deliverables of DTS (collectively, the “Residual IP”), even if embedded in the Custom Deliverables.

4, Custom Deliverables, not including Contractor’s Intellectual Property Rights, Background IP, and Residual IP, may
not be marketed or distributed without written approval by DTS.

Contractor agrees to grant to DTS a perpetual, irrevocable, royalty-free license to use Contractor’s Background IP, Utilities,
and Residual IP, as defined above, solely for DTS and the State of Utah to use the Custom Deliverables. DTS reserves a
royalty-free, nonexclusive, and irrevocable license to reproduce, publish, or otherwise use and to authorize others to use, for
DTS’'s and the State of Utah's internal purposes, such Custom Deliverables. For the Goods delivered that consist of
Contractor’s scripts and code and are not considered Custom Deliverables or Work Product, for any reason whatsoever,
Contractor grants DTS a non-exclusive, non-transferable, irrevocable, perpetual right to use, copy, and create derivative
works from such, without the right to sublicense, for DTS'’s and the State of Utah’s internal business operation under this
Contract. DTS and the State of Utah may not participate in the transfer or sale of, create derivative works from, or in any way
exploit Contractor’s Intellectual Property Rights, in whole or in part.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under
this Contract, in whole or in part, without the prior written approval of the Division.

REMEDIES: Any of the following events will constitute cause for an Eligible User to declare Contractor in default of this
Contract: (i) Contractor's non-performance of its contractual requirements and obligations under this Contract; or (ii)
Contractor’s material breach of any term or condition of this Contract. An Eligible User may issue a written notice of default
providing a ten (10) day period in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or
eliminate Contractor's liability for damages. If the default remains after Contractor has been provided the opportunity to cure,
an Eligible User may do one or more of the following: (i) exercise any remedy provided by law or equity; (ii) terminate this
Contract; (iii) impose liquidated damages, if liquidated damages are listed in this Contract; (iv) debar/suspend Contractor from
receiving future contracts from the Division; or (v) demand a full refund of any payment that the Eligible User has made to
Contractor under this Contract for Procurement Item(s) that do not conform to this Contract.

FORCE MAJEURE: Neither an Eligible User nor Contractor will be held responsible for delay or default caused by fire, riot,
act of God, and/or war which is beyond that party's reasonable control. An Eligible User may terminate a purchase order
resulting from this Contract after determining such delay will prevent Contractor’s successful performance of this Contract.

31. CONFIDENTIALITY: If Confidential Information is disclosed to Contractor, Contractor shall: (i) advise its agents, officers,

employees, partners, and Subcontractors of the obligations set forth in this Contract; (ii) keep all Confidential Information
strictly confidential; and (iii) not disclose any Confidential Information received by it to any third parties. Contractor will promptly
notify an Eligible User of any potential or actual misuse or misappropriation of Confidential Information.

Contractor shall be responsible for any breach of this duty of confidentiality, including any required remedies and/or
notifications under applicable law. Contractor shall indemnify, hold harmless, and defend the Eligible User, including anyone
for whom the Eligible User is liable, from claims related to a breach of this duty of confidentiality, including any notification
requirements, by Contractor or anyone for whom the Contractor is liable.
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Upon termination or expiration of this Contract, Contractor will return all copies of Confidential Information to the Eligible User
or certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and
survive the termination or expiration of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders
provided Contractor is willing to offer additional discounts for large volume orders. No amendment to this Contract is
necessary for Contractor to offer discount pricing to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each
Eligible User. Contractor agrees to supply each Eligible User with Procurement Items based upon the same terms, conditions,
and prices of this Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement Items from this Contract will be treated as
individual customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract. Contractor
agrees that each Eligible User will be responsible for their own charges, fees, and liabilities. Contractor shall apply the charges
to each Eligible User individually. The Division is not responsible for any unpaid invoice.

REPORTS AND FEES:

a. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the Division in the form of a Check or
EFT payment. The fee will be payable to the “State of Utah Division of Purchasing” and will be sent to State of Utah, Division
of Purchasing, 3150 State Office Building, Capitol Hill, PO Box 141061, Salt Lake City, UT 84114. The quarterly
administrative fee will be the amount listed in the Solicitation and will apply to all purchases (net of any returns, credits, or
adjustments) made under this Contract.

b. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the quantities and dollar volume of purchases by each agency and political
subdivision. The quarterly report will be provided in secure electronic format and/or submitted electronically to the Utah reports
email address: salesreports@utah.gov.

c¢. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due

March 31 April 30

June 30 July 31

September 30 October 31
December 31 January 31

d. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total
guarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30) days
from receipt of invoice.

e. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Contract.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before
participating in this Contract, then a copy of the End User Agreement must be attached to this Contract as an attachment.
The term of the End User Agreement shall not exceed the term of this Contract, and the End User Agreement will
automatically terminate upon the completion of termination of this Contract. An End User Agreement must reference this
Contract, and may not be amended or changed unless approved in writing by the Division. Eligible Users will not be
responsible or obligated for any early termination fees if the End User Agreement terminates as a result of completion or
termination of this Contract.

PUBLICITY: Contractor shall submit to the Division for written approval all advertising and publicity matters relating to this
Contract. It is within the Division’s sole discretion whether to provide approval, which approval must be in writing.

WORK ON STATE OF UTAH OR ELIGIBLE USER PREMISES: Contractor shall ensure that personnel working on the
premises of an Eligible User shall: (i) abide by all of the rules, regulations, and policies of the premises; (ii) remain in authorized
areas; (iii) follow all instructions; and (iv) be subject to a background check, prior to entering the premises. The Eligible User
may remove any individual for a violation hereunder.

CONTRACT INFORMATION: During the duration of this Contract the State of Utah Division of Purchasing is required to
make available contact information of Contractor to the State of Utah Department of Workforce Services. The State of Utah
Department of Workforce Services may contact Contractor during the duration of this Contract to inquire about Contractor’s
job vacancies within the State of Utah.

WAIVER: A waiver of any right, power, or privilege shall not be construed as a waiver of any subsequent right, power, or
privilege.

SUSPENSION OF WORK: Should circumstances arise which would cause an Eligible User to suspend Contractor’s
responsibilities under this Contract, but not terminate this Contract, this will be done by formal written notice pursuant to the
terms of this Contract. Contractor’s responsibilities may be reinstated upon advance formal written notice from the Eligible
User.
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PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any supplies,
services, construction, or insurance to the State of Utah is violating the law if the person gives or offers to give any
compensation, gratuity, contribution, loan, reward, or any promise thereof to any person acting as a procurement officer on
behalf of the State of Utah, or to any person in any official capacity who participates in the procurement of such supplies,
services, construction, or insurance, whether it is given for their own use or for the use or benefit of any other person or
organization.

CHANGES IN SCOPE: Any changes in the scope of the services to be performed under this Contract shall be in the form of
a written amendment to this Contract, mutually agreed to and signed by both parties, specifying any such changes, fee
adjustments, any adjustment in time of performance, or any other significant factors arising from the changes in the scope of
services.

ATTORNEY’S FEES: In the event of any judicial action to enforce rights under this Contract, the prevailing party shall be
entitled its costs and expenses, including reasonable attorney’s fees incurred in connection with such action.

TRAVEL COSTS: If travel expenses are permitted by the Solicitation All travel costs associated with the delivery of Services
under this Contract will be paid according to the rules and per diem rates found in the Utah Administrative Code R25-7.
Invoices containing travel costs outside of these rates will be returned to the vendor for correction.

PERFORMANCE EVALUATION: The Division may conduct a performance evaluation of Contractor, including Contractor’s
Subcontractors. Results of any evaluation may be made available to Contractor upon request.

STANDARD OF CARE: The services performed by Contractor and its Subcontractors shall be performed in accordance with
the standard of care exercised by licensed members of their respective professions having substantial experience providing
similar services which similarities include the type, magnitude, and complexity of the services that are the subject of this
Contract. Contractor shall be liable to the Eligible User for claims, liabilities, additional burdens, penalties, damages, or third
party claims (e.g., another Contractor’'s claim against the State of Utah), to the extent caused by wrongful acts, errors, or
omissions that do not meet this standard of care.

REVIEWS: The Division reserves the right to perform plan checks, plan reviews, other reviews, and/or comment upon the
services of Contractor. Such reviews do not waive the requirement of Contractor to meet all of the terms and conditions of
this Contract.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of
any dispute. The Division or an Eligible User, after consultation with Contractor, may appoint an expert or panel of experts to
assist in the resolution of a dispute. If the Division or an Eligible User appoints such an expert or panel, the Division or the
Eligible User and Contractor agree to cooperate in good faith in providing information and documents to the expert or panel
in an effort to resolve the dispute.

ORDER OF PRECEDENCE: In the event of any conflict in the terms and conditions in this Contract, the order of precedence
shall be: (i) this Attachment A; (ii) Contract Signature Page(s); (iii) the State of Utah'’s additional terms and conditions, if any;
(iv) any other attachment listed on the Contract Signature Page(s); and (v) Contractor’s terms and conditions that are attached
to this Contract, if any. Any provision attempting to limit the liability of Contractor or limit the rights of an Eligible User, the
Division, or the State of Utah must be in writing and attached to this Contract or it is rendered null and void.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not extinguish or prejudice Eligible Users’ right to
enforce this Contract with respect to any default of this Contract or defect in the Procurement Item(s) that has not been cured,
or of any of the following clauses, including: Governing Law and Venue, Laws and Regulations, Records Administration,
Remedies, Dispute Resolution, Indemnity, Newly Manufactured, Indemnification Relating to Intellectual Property, Warranty of
Procurement Item(s), Insurance.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the
validity or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force and effect.

ERRORS AND OMISSIONS: Contractor shall not take advantage of any errors and/or omissions in this Contract. The
Contractor must promptly notify the Division of any errors and/or omissions that are discovered.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and supersedes any and all
other prior and contemporaneous agreements and understandings between the parties, whether oral or written.

(Revised April 16, 2018)
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with whom
the State of Vermont is executing this Agreement and consistent with the form of the Agreement. “Agreement” shall mean
the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded grant,
represents the entire agreement between the parties on the subject matter. All prior agreements, representations, statements,
negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the laws of
the State of Vermont. Any action or proceeding brought by either the State or the Party in connection with this Agreement
shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division, Washington Unit. The Party
irrevocably submits to the jurisdiction of this court for any action or proceeding regarding this Agreement. The Party agrees
that it must first exhaust any applicable administrative remedies with respect to any cause of action that it may have against
the State with regard to its performance under this Agreement. Party agrees that the State shall not be required to submit to
binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s sovereign
status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s immunities, defenses,
rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or other
benefits or services available to State employees, nor will the State withhold any state or Federal taxes except as required
under applicable tax laws, which shall be determined in advance of execution of the Agreement. The Party understands that
all tax returns required by the Internal Revenue Code and the State of Vermont, including but not limited to income,
withholding, sales and use, and rooms and meals, must be filed by the Party, and information as to Agreement income will
be provided by the State of Vermont to the Internal Revenue Service and the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party claims or
suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in connection with the
performance of this Agreement. The State shall notify the Party in the event of any such claim or suit, and the Party shall
immediately retain counsel and otherwise provide a complete defense against the entire claim or suit. The State retains the
right to participate at its own expense in the defense of any claim. The State shall have the right to approve all proposed
settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit in
Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a showing that
such costs were entirely unrelated to the defense of any claim arising from an act or omission of the Party in connection
with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become legally
obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party in connection
with the performance of this Agreement.

Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document furnished
by the Party in connection with its performance under this Agreement obligate the State to (1) defend or indemnify the Party
or any third party, or (2) otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs
or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show that
the following minimum coverages are in effect. It is the responsibility of the Party to maintain current certificates of
insurance on file with the State through the term of this Agreement. No warranty is made that the coverages and limits listed
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herein are adequate to cover and protect the interests of the Party for the Party’s operations. These are solely minimums that
have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation insurance in
accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's workers’ compensation
coverage while operating in Vermont provided that the insurance carrier is licensed to write insurance in Vermont and an
amendatory endorsement is added to the policy adding VVermont for coverage purposes. Otherwise, the party shall secure a
Vermont workers’ compensation policy, if necessary to comply with Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party shall
carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations

Products and Completed Operations

Personal Injury Liability

Contractual Liability

The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including hired and
non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than $500,000 combined
single limit. If performance of this Agreement involves construction, or the transport of persons or hazardous materials,
limits of coverage shall not be less than $1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this Agreement shall
include the State of Vermont and its agencies, departments, officers and employees as Additional Insureds. If performance
of this Agreement involves construction, or the transport of persons or hazardous materials, then the required Automotive
Liability coverage shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. Coverage shall be primary and non-contributory with any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits or non-
renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in reliance
upon the accuracy of all representations made by the Party in accordance with this Agreement, including but not limited to
bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32 V.S.A.
8 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil penalties, treble
damages and the costs of the investigation and prosecution of such violation, including attorney’s fees, except as the same
may be reduced by a court of competent jurisdiction. The Party’s liability to the State under the False Claims Act shall not
be limited notwithstanding any agreement of the State to otherwise limit Party’s liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents for
disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health or safety,
including but not limited to allegations concerning the False Claims Act. Further, the Party shall not require such employees
or agents to forego monetary awards as a result of such disclosures, nor should they be required to report misconduct to the
Party or its agents prior to reporting to any governmental entity and/or the public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with performance
under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the continental United
States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this agreement.
“Records” means any written or recorded information, regardless of physical form or characteristics, which is produced or



Attachment C - Page 3 of 5

acquired by the Party in the performance of this agreement. Records produced or acquired in a machine readable electronic
format shall be maintained in that format. The records described shall be made available at reasonable times during the
period of the Agreement and for three years thereafter or for any period required by law for inspection by any authorized
representatives of the State or Federal Government. If any litigation, claim, or audit is started before the expiration of the
three-year period, the records shall be retained until all litigation, claims or audit findings involving the records have been
resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the requirement of 21
V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent applicable. Party shall also ensure,
to the full extent required by the Americans with Disabilities Act of 1990, as amended, that qualified individuals with
disabilities receive equitable access to the services, programs, and activities provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under this
Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in accordance with
the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws, including
income tax withholding for employees performing services within the State, payment of use tax on property used
within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the Party is in
good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay any and all
taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State of
Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal has been
taken and finally determined and the Party has no further legal recourse to contest the amounts due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be furnished upon
request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states that, as
of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance with that
plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if the Party
is a resident of Vermont, Party makes this statement with regard to support owed to any and all children residing in any
other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any portion
thereof to any other Party without the prior written approval of the State. Party shall be responsible and liable to the State
for all acts or omissions of subcontractors and any other person performing work under this Agreement pursuant to an
agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State a list of
all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those subcontractors’ workers
compensation insurance providers, and additional required or requested information, as applicable, in accordance with
Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for the State
of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims Act”); Section 11
(“Whistleblower Protections™); Section 12 (“Location of State Data”); Section 14 (“Fair Employment Practices and
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Americans with Disabilities Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support”); Section 20 (“No Gifts
or Gratuities”); Section 22 (“Certification Regarding Debarment”); Section 30 (“State Facilities”); and Section 32.A
(“Certification Regarding Use of State Funds”).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including property,
currency, travel and/or education programs) to any officer or employee of the State during the term of this Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement are
printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date that this
Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in Federal programs, or programs
supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party is not
presently debarred, suspended, nor named on the State’s debarment list at: http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by the State
from the Party in connection with this Agreement are subject to the State of Vermont Access to Public Records Act, 1
V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance of
any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally caused by
acts or events beyond its reasonable control rendering performance illegal or impossible (excluding strikes or lock-outs)
(“Force Majeure”). Where Force Majeure is asserted, the nonperforming party must prove that it made all reasonable efforts
to remove, eliminate or minimize such cause of delay or damages, diligently pursued performance of its obligations under
this Agreement, substantially fulfilled all non-excused obligations, and timely notified the other party of the likelihood or
actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases, research
reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to third parties except
with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June 30), and
if appropriations are insufficient to support this Agreement, the State may cancel at the end of the fiscal year, or
otherwise upon the expiration of existing appropriation authority. In the case that this Agreement is a Grant that is
funded in whole or in part by Federal funds, and in the event Federal funds become unavailable or reduced, the
State may suspend or cancel this Grant immediately, and the State shall have no obligation to pay Subrecipient from
State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its obligations
under this Agreement, and such breach is not cured within thirty (30) days after delivery of the non-breaching
party’s notice or such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without respect
to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required by the State.
All State property, tangible and intangible, shall be returned to the State upon demand at no additional cost to the
State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue to
perform its obligations under this Agreement during the resolution of the dispute until this Agreement is terminated in
accordance with its terms.
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29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under this
Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right, power or remedy.
All waivers must be in writing.

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this Agreement
for purposes of the Party’s performance under this Agreement, the Party shall only use the space in accordance with all
policies and procedures governing access to and use of State facilities which shall be made available upon request. State
facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a grant that
is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report annually
within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required
for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit report to the
granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends $500,000
or more in Federal assistance during its fiscal year and must be conducted in accordance with OMB Circular A-
133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if the subrecipient expends
$750,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with 2 CFR
Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual Report is required to be submitted within 45
days, whether or not a Single Audit is required.

B. Internal Controls: In accordance with 2 CFR Part 1l, 8200.303, the Party must establish and maintain effective
internal control over the Federal award to provide reasonable assurance that the Party is managing the Federal award
in compliance with Federal statutes, regulations, and the terms and conditions of the award. These internal controls
should be in compliance with guidance in “Standards for Internal Control in the Federal Government” issued by the
Comptroller General of the United States and the “Internal Control Integrated Framework”, issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part 11, §200.113, Party must disclose, in a timely manner, in
writing to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially
affecting the Federal award. Failure to make required disclosures may result in the imposition of sanctions which
may include disallowance of costs incurred, withholding of payments, termination of the Agreement,
suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded grant
in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or restrain the exercise
of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby represents:
(i) that it has signed and provided to the State the form prescribed by the Secretary of Administration for purposes
of certifying that it is in good standing (as provided in Section 13(a)(2) of Act 154) with the Agency of Natural
Resources and the Agency of Agriculture, Food and Markets, or otherwise explaining the circumstances
surrounding the inability to so certify, and (ii) that it will comply with the requirements stated therein.

(End of Standard Provisions)
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Washington Ts and Cs

Washington State Department of

Enterprise Services

Washington-Specific Terms and Conditions

NASPO ValuePoint Solicitation CJ18012 — Wireless Data, Voice, and Accessories

The state of Washington intends to participate in the Master Agreement resulting from NASPO ValuePoint
Solicitation CJ18012 Wireless Data, Voice, and Accessories. Washington’s complete terms and conditions will be
detailed in any Participating Addendum to a Master Agreement resulting from Solicitation CJ18012.

Washington-Specific Terms and Conditions

1.

Washington’s Electronic Business Solution (WEBS). Contractor shall represent and warrant that it is
registered in Washington’s Electronic Business Solution (WEBS), Washington’s contract registration
system and that, all of its information therein is current and accurate and that throughout the term of this
Participating Addendum, Contractor shall maintain an accurate profile in WEBS.

Statewide Payee Desk. Contractor shall represent and warrant that it is registered with the Statewide
Payee Desk, which registration is a condition to payment.

Contract Sales Reporting and Vendor Management Fee. Contractor shall report total contract sales
quarterly to Enterprise Services. Contractor shall pay to Enterprise Services a vendor management fee
(“VMF”) of 1.50 percent on the purchase price for all sales (the purchase price is the total invoice price
less applicable sales tax).

Contractor Representations and Warranties.  Contractor shall make each of the following
representations and warranties as of the effective date of this Participating Addendum and at the time
any order is placed pursuant to the Participating Addendum. If, at the time of any such order, Contractor
cannot make such representations and warranties, Contractor shall not process any orders and shall,
within three (3) business days notify Enterprise Services, in writing, of such breach.

A. WAGE VIOLATIONS. Contractor shall represent and warrant that, during the term of this Participating
Addendum and the three (3) year period immediately preceding the award of the Participating
Addendum, it is not determined, by a final and binding citation and notice of assessment issued
by the Washington Department of Labor and Industries or through a civil judgment entered by a
court of limited or general jurisdiction, to be in willful violation of any provision of Washington
state wage laws set forth in RCW chapters 49.46, 49.48, or 49.52.

B. PAy EQUALITY. Contractor shall represent and warrant that, as required by Washington state law
(Laws of 2017, Chap. 1, § 147), during the term of the Participating Addendum for the time period
of July 1,2017 through June 30, 2019, it agrees to equality among its workers by ensuring similarly
employed individuals are compensated as equals. For purposes of this provision, employees are
similarly employed if the individuals work for the same employer, the performance of the job
requires comparable skill, effort, and responsibility, and the jobs are performed under similar
working conditions. Job titles alone are not determinative of whether employees are similarly
employed. Contractor may allow differentials in compensation for its workers based in good faith
on any of the following: a seniority system; a merit system; a system that measures earnings by
guantity or quality of production; a bona fide job-related factor or factors; or a bona fide regional
difference in compensation levels. A bona fide job-related factor or factors may include, but not
be limited to, education, training, or experience, that is: consistent with business necessity; not
based on or derived from a gender-based differential; and accounts for the entire differential. A
bona fide regional difference in compensation level must be consistent with business necessity;
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not based on or derived from a gender-based differential; and account for the entire differential.
Notwithstanding any provision to the contrary, upon breach of warranty and Contractor’s failure
to provide satisfactory evidence of compliance within thirty (30) days, Enterprise Services may
suspend or terminate this Participating Addendum and any Purchaser hereunder similarly may
suspend or terminate its use of the Participating Addendum and/or any agreement entered into
pursuant to this Participating Addendum.

5. Compliance with Law; Taxes, Licenses, & Registration. Contractor shall comply with all applicable law.
Contractor shall register to conduct business in the State of Washington and promptly acquire and
maintain all necessary licenses and registrations and pay all applicable taxes and fees. In addition, for all
sales to purchasers in the State of Washington, Contractor shall calculate, collect, and remit, as
appropriate, the applicable state and local sales tax on all invoices.

6. Diverse Business Inclusion. Enterprise Services is committed to providing the maximum practicable
opportunity for small and diverse businesses to participate in state contracting opportunities. Diverse
businesses are defined in WEBS as follows: small business, microbusiness, minibusiness, Washington State
Office of Minority and Women’s Business Enterprises (OMWBE) certified minority owned (MBE) or
women owned business (WBE), or Washington Department of Veterans Affairs (DVA) certificated veteran-
owned business.

7. Public Information. This Participating Addendum and all related documents are subject to public
disclosure as required by Washington’s Public Records Act, RCW chapter 42.56.

8. OCIO Policy & Security Compliance. Contractor shall comply with Washington Office of the Chief
Information Officer (OCIO) statewide information technology policies 141.10 — Securing Information
Technology Assets Standards and 188 - Accessibility, as applicable, for Purchasing Entity and for
Contractor’s Product(s) procured by Purchasing Entity. Such policies are located on the OCIO website at:
https://ocio.wa.gov//policies. Prior to final execution of a Washington State Agency’s Order with a
Contractor, the Contractor’s Product(s), as implemented by the Washington State Agency, may be subject
to a security design review performed by Washington Consolidated Technology Services to ensure
compliance with OCIO Policy 141.10 - Securing Information Technology Assets Standards.

9. Net Neutrality and Protecting an Open Internet. Contractor shall comply with each and all of the
requirements regarding protecting an open internet as set forth in Laws of Washington 2018, Chapter 5
(Substitute House Bill 2282); regardless of whether such law is preempted or deemed unenforceable.
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	1. DEFINITIONS: The following terms shall have the meanings set forth below:
	a) “Confidential Information” means information that is deemed as confidential under applicable state and federal laws, including personal information. The Eligible User reserves the right to identify, during and after this Contract, additional reason...
	b) “Contract” means the Contract Signature Page(s), including all referenced attachments and documents incorporated by reference. The term “Contract” shall include any purchase orders that result from this Contract.
	c) “Contract Signature Page(s)” means the State of Utah cover page(s) that the Division and Contractor signed.
	d) “Contractor” means the individual or entity delivering the Procurement Item identified in this Contract. The term “Contractor” shall include Contractor’s agents, officers, employees, and partners.
	e) “Custom Deliverable” means the Work Product that Contractor is required to deliver to DTS under this Contract.
	f) “Division” means the Division of Purchasing and General Services.
	i) "Procurement Item" means a supply, a service, Custom Deliverable, construction, or technology that Contractor is required to deliver to the Eligible User under this Contract.
	j)  “Response” means the Contractor’s bid, proposals, quote, or any other document used by the Contractor to respond to the Solicitation.
	k) “Solicitation” means an invitation for bids, request for proposals, notice of a sole source procurement, request for statement of qualifications, request for information, or any document used to obtain bids, proposals, pricing, qualifications, or i...
	l)  “State of Utah” means the State of Utah, in its entirety, including its institutions, agencies, departments, divisions, authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized volunteers.
	m) “Subcontractors” means a person under contract with a contractor or another subcontractor to provide services or labor for design or construction, including a trade contractor or specialty contractor.
	n) “Work Product” means every invention, modification, discovery, design, development, customization, configuration, improvement, process, software program, work of authorship, documentation, formula, datum, technique, know how, secret, or intellectua...
	2. GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah.  Any action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah. Venu...
	3. LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement Items delivered and/or performed under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and regulation...
	4. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly account for Contractor’s performance and the payments made by Eligible Users to Contractor under this Contract. These records shall ...
	5. PERMITS: If necessary Contractor shall procure and pay for all permits, licenses, and approvals necessary for the execution of this Contract.
	6. CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: The Status Verification System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources that are included with...
	7. CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the Division or the State of Utah, unless disclosure has been made to the Division.
	8. INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an independent capacity and not as officers or employees or agents of the Division or the State of Utah.
	9. CONTRACTOR RESPONSIBILITY: Contractor is solely responsible for fulfilling the contract, with responsibility for all Procurement Items delivered and/or performed as stated in this Contract.  Contractor shall be the sole point of contact regarding a...
	10. INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors, and shall fully indemnify, defend, and save harmless the Division, the Eligible Users and the State of Utah from all clai...
	11. EMPLOYMENT PRACTICES: Contractor agrees to abide by any other laws, regulations, or orders that prohibit the discrimination of any kind by any of Contractor’s employees.
	12. AMENDMENTS: This Contract may only be amended by the mutual written agreement by the Division and Contractor, which amendment will be attached to this Contract. Automatic renewals will not apply to this Contract, even if identified elsewhere in th...
	13. DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment, or declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor m...
	14. TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date, upon written notice given by the other party. The party in violation will be given ten (10) days after written notification to c...
	On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth herein for approved and conforming Procurement Items ordered prior to date of termination. In no event shall the Eligible Us...
	16.  SALES TAX EXEMPTION: The Procurement Item(s) under this Contract will be paid for from an Eligible User’s funds and used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor with its sal...
	17. WARRANTY OF PROCUREMENT ITEM(S): Contractor warrants, represents and conveys full ownership and clear title, free of all liens and encumbrances, to the Procurement Item(s) delivered to an Eligible User under this Contract. Contractor warrants for ...
	Remedies available to an Eligible User under this section include, but are not limited to, the following: Contractor will repair or replace Procurement Item(s) at no charge to the Eligible User within ten (10) days of any written notification informin...
	18.   CONTRACTOR’S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:
	20. PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and invoices will be public documents and may be available for public and private distribution in accordance with the State of Utah’s Gov...
	21. DELIVERY: All deliveries under this Contract will be F.O.B. destination with all transportation and handling charges paid for by Contractor. Responsibility and liability for loss or damage will remain with Contractor until final inspection and acc...
	22. ACCEPTANCE AND REJECTION: An Eligible User shall have thirty (30) days after delivery of the Procurement Item(s) to perform an inspection of the Procurement Item(s) to determine whether the Procurement Item(s) conform to the standards specified in...
	32. LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders provided Contractor is willing to offer additional discounts for large volume orders.  No amendment to this Contract is necessary ...
	33.  ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each Eligible User. Contractor agrees to supply each Eligible User with Procurement Items based upon the same terms, conditions, and pri...
	34. INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement Items from this Contract will be treated as individual customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract.  Contractor agrees th...
	35.   REPORTS AND FEES:
	a. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the Division in the form of a Check or EFT payment.  The fee will be payable to the “State of Utah Division of Purchasing” and will be sent to State of Utah, Divisi...
	b. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the associated fee period. The report will show the quantities and dollar volume of purchases by each agency and political sub...
	c. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:
	Period End  Reports Due
	March 31  April 30
	June 30  July 31
	September 30  October 31
	December 31  January 31
	d. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30)...
	e. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly utilization reports are not received by the report due date, then Contractor will be in material breach of this Contrac...
	53. SEVERABILITY:  The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the validity or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force a...
	54. ERRORS AND OMISSIONS: Contractor shall not take advantage of any errors and/or omissions in this Contract.  The Contractor must promptly notify the Division of any errors and/or omissions that are discovered.
	55. ENTIRE AGREEMENT:  This Contract constitutes the entire agreement between the parties and supersedes any and all other prior and contemporaneous agreements and understandings between the parties, whether oral or written.
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