						
STATE OF WASHINGTON
DEPARTMENT OF ENTERPRISE SERVICES

INVITATION FOR BID – NO. 05316
VEHICLE LIFTS AND GARAGE ASSOCIATED EQUIPMENT


INTRODUCTION
This Invitation for Bid (IFB) is a competitive procurement issued by the Washington Department of Enterprise Services (Enterprise Services) pursuant to RCW chapter 39.26.  Enterprise Services intends to use the IFB to establish and award a Master Contract for Vehicle Lifts and Garage Associated Equipment along with a NASPO ValuePoint Master Agreement.  

This IFB is divided into four (4) sections:
Section 1 provides a summary table of relevant deadlines for responding to the IFB and identifies contact information for the IFB Procurement Coordinator.
Section 2 provides important information about the procurement.
Section 3 identifies how to prepare and submit a bid for this IFB, including detailed instructions regarding what to submit and how to submit your bid.
Section 4 identifies how Enterprise Services will evaluate the bids.

In addition, this IFB includes the following Exhibits:
Exhibit A – Bidder Information:  This exhibit identifies the information that bidders must provide to Enterprise Services to constitute a responsive bid.
Exhibit B – Good/Service Specifications:  This exhibit outlines the required specifications for the good and/or service that is the subject of this IFB.
Exhibit C – Bid Price:  This exhibit provides the pricing information that bidders will complete as part of their bid and the price evaluation tool that Enterprise Services will use to evaluate bids.
Exhibit D – Master Contract:  This exhibit is the NASPO Master Agreement & WA State Master Contract that the successful bidder(s) will execute with Enterprise Services.
Exhibit E – Complaint, Debrief, & Protest Requirements:  This exhibit details the applicable requirements to file a complaint, request a debrief conference, or file a protest regarding this IFB.
Exhibit F – Doing Business with the State of Washington:  This exhibit provides information regarding contracting with the State of Washington.

NASPO VALUEPOINT INTENT TO PARTICIPATE RESPONSES. Multiple states have provided their Intent to Participate in this procurement by notifying NASPO ValuePoint of their interest through a formal Intent to Participate process. Those states, and their Intent to Participate responses, are included at the end of the embedded document, 05316c.docx in Exhibit D – Master Contract.  
MASTER CONTRACTS.  Enterprise Services has statewide responsibility to develop ‘master contracts’ for goods and services.  A Master Contract is a contract for specific goods and/or services that is solicited and established by Enterprise Services on behalf of and for general use by specified ’purchasers’ (see below).  Typically, purchasers use our Master Contracts through a purchase order or similar document.
MASTER CONTRACT USERS – PURCHASERS.  The resulting Master Contract from this IFB will be available for use by the following entities (”Purchasers”):
WASHINGTON STATE AGENCIES.  All Washington state agencies, departments, offices, divisions, boards, and commission; and any the following institutions of higher education in Washington:  state universities, regional universities, state college, community colleges, and technical colleges.
MCUA PARTIES.  The Master Contract also may be utilized by any of the following types of entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise Services:
Political subdivisions (e.g., counties, cities, school districts, public utility districts);
Federal governmental agencies or entities;
Public-benefit nonprofit corporations (i.e., § 501(c) (3) nonprofit corporations that receive federal, state, or local funding); and
Federally-recognized Indian Tribes located in the State of Washington.
ORCPP.  The Master Contract also will be available for use by the Oregon Cooperative Purchasing Program (ORCPP) based on the contractor’s acceptance.
While use of the Master Contract is optional for political subdivisions and public benefit nonprofit corporations authorized by the MCUA and ORCPP, these entities’ use of the Master Contract can increase Master Contract use significantly.
All purchasers are subject to the same contract terms, conditions, and pricing as state agencies.  

[bookmark: Section_1]SECTION 1 – DEADLINES, QUESTIONS, AND WHERE TO SUBMIT YOUR BID

This section identifies important deadlines for this IFB and where to direct questions regarding the IFB.

Important dates:  The following table identifies important dates for this IFB:
	Item
	Date

	IFB Posting Date:
	November 18 , 2016

	Pre-Bid Conference:
	November 28, 2016 at 10:00 AM- 12:00 PM  
Attend in Person                   Attend via Phone
1500 Jefferson Street SE     1-877-668-4493
Room  2331                           Code: 929 275 624
Olympia, WA 98501

	Question & Answer Period:
	November 18, 2016 – October 31, 2016

	Deadline for submitting Bids:
	December 28, 2016-2 P.M. PST

	Anticipated Announcement of Apparent Successful Bidder(s):
	December 30, 2016/January 3, 2017 Pending approval by the NASPO ValuePoint Management Board

	Anticipated Award of Master Contract(s):
	January 6, 2016



The IFB (and award of the Master Contract) is subject to complaints, debriefs, and protests as explained in Exhibit E – Complaint, Debrief & Protest Requirements, which may impact the dates set forth above.

Enterprise Services reserves the right to amend and modify this IFB.  Only bidders who have properly registered and downloaded the original IFB directly via WEBS will receive notifications of amendments to this IFB, which bidders must download, and other correspondence pertinent to this procurement. To be awarded a Master Contract, bidders must be registered in WEBS.  Visit https://fortress.wa.gov/ga/webs to register.

Questions:  Questions or concerns regarding this IFB must be directed to the following Procurement Coordinator for the IFB:
	IFB Procurement Coordinator

	Name:
	Philip Saunders

	Telephone:
	360-407-7962

	Email:
	Philip.Saunders@des.wa.gov


Questions raised at the pre-bid conference and during the Q&A period will be answered and responses posted to WEBS.

[bookmark: Section_2]SECTION 2 – INFORMATION ABOUT THE PROCUREMENT

This section describes the purpose of the IFB and provides information about this procurement, including the potential scope of the opportunity.
PURPOSE OF THE PROCUREMENT – AWARD A MASTER CONTRACT.  The purpose of this IFB is to receive competitive bids and award a NASPO ValuePoint master agreement and WA State master contract for Vehicle Lifts and Garage Associated Equipment. Enterprise Services intends to award to multiple contractor(s) in the following two (2) Categories: (1) Lifts and (2) Garage Associated Equipment.
MASTER CONTRACT.  The form of the Master Contract that will be awarded as a result of this IFB is attached as Exhibit D – Master Contract.
CONTRACT TERM.  As set forth in the attached Master Contract for this IFB, the contract term is twenty-four (24) months with the option to extend the contracts for an additional 36 months.  Bidders are to specify prices for the contract term.  The Master Contract is subject to earlier termination.
ESTIMATED SALES.  Annual total purchases could approximate $6,000,000 from (user agency/all users under NASPO ValuePoint).  Purchase potential from other purchasers is unknown.  Although Enterprise Services does not represent or guarantee any minimum purchase from the Master Contract, prior purchases under a similar contract are set forth in the following chart:
 

[bookmark: Section_3]SECTION 3 – HOW TO PREPARE AND SUBMIT A BID FOR THIS IFB

This section identifies how to prepare and submit your bid to Enterprise Services for this IFB.  In addition, bidders will need to review and follow the requirements included in Exhibit A – Bidder Information, which identifies the information that bidders must provide to Enterprise Services to constitute a responsive bid.  By responding to this IFB and submitting a bid, bidders acknowledge having read and understood the entire IFB and accept all information contained within this IFB.
PRE-BID CONFERENCE.  Enterprise Services will host an IFB pre-bid conference at the time and location indicated in Section 1 of this IFB.  Attendance is not mandatory.  Bidders, however, are encouraged to attend and participate.  The purpose of the pre-bid conference is to clarify the IFB as needed and raise any issues or concerns that bidders may have.  If interpretations, specifications, or other changes to the IFB are required as a result of the conference, the Procurement Coordinator will post an amendment to this IFB to WEBS.  Assistance for disabled, blind, or hearing-impaired persons who wish to attend the pre-bid conference is available with prior arrangement by contacting the Procurement Coordinator.
BID FORMAT.  Bids must be complete, legible, signed (in ink for hardcopy submittals and as specified for electronic submittals), and follow the instructions stated in Exhibit A – Bidder Information.
Hard copy bids:  If submitting a bid in hardcopy, bidders are encouraged not to submit bids in three-ring binders, spiral bindings, or other non-recyclable presentation folders
BIDDER COMMUNICATIONS REGARDING THIS IFB.  During the IFB process, all bidder communications regarding this IFB must be directed to the Procurement Coordinator for this IFB.  See Section 1 of this IFB.  Bidders should rely only on this IFB and written amendments to the IFB issued by the Procurement Coordinator.  In no event will oral communications regarding the IFB be binding.
Bidders are encouraged to make any inquiry regarding the IFB as early in the process as possible to allow Enterprise Services to consider and, if warranted, respond to the inquiry.  If a bidder does not notify Enterprise Services of an issue, exception, addition, or omission, Enterprise Services may consider the matter waived by the bidder for protest purposes.
If bidder inquiries result in changes to the IFB, written amendments will be issued and posted on WEBS.
Unauthorized contact regarding this IFB with other state employees involved with the IFB may result in bidder disqualification.
PRICING.  Bid prices must include all cost components needed for the delivery of the goods and/or services as described in this IFB.  See Exhibit C – Bid Price.  A bidder’s failure to identify all costs in a manner consistent with the instructions in this IFB is sufficient grounds for disqualification.
Inclusive Pricing:  Bidders must identify and include all cost elements in their pricing.  In the event that bidder is awarded a Master Contract, the total price for the goods and/or services shall be bidder’s price as submitted.  Except as provided in the Master Contract, there shall be no additional costs of any kind.
Credit Cards (P-Cards):  In the event that bidder is awarded a Master Contract, the total price for the goods and/or services shall be the same regardless of whether purchasers make payment by cash, credit card, or electronic payment.  Bidder shall bear, in full, any processing or surcharge fees associated with the use of credit cards or electronic payment.
Vendor Management Fee:  The resulting Master Contract from this IFB will include a Vendor Management Fee as specified in the Master Contract attached as Exhibit D – Master Contract.
NASPO ValuePoint Management Fee:  The resulting Master Contract from this IFB will include a NASPO ValuePoint Management Fee: as specified in the Master Contract attached as Exhibit D – Master Contract.
BIDDER RESPONSIVENESS.  Bidders must submit complete bids.  See Exhibit A – Bidder Information.  A bidder’s failure to do so may result in a bid being deemed non-responsive and disqualified.  Enterprise Services reserves the right to determine a bidders’ compliance with the requirements specified in this IFB and to waive informalities in a bid.  Informality is an immaterial variation from the exact requirements of the competitive IFB, having no effect or merely a minor or negligible effect on quality, quantity, or delivery of the supplies or performance of the services being procured, and the correction or waiver of which would not affect the relative standing of, or be otherwise prejudicial, to bidders.
BID SUBMITTAL CHECKLIST – REQUIRED BID SUBMITTALS.  This section identifies the bid submittals that must be provided to Enterprise Services to constitute a responsive bid.  The submittals may be delivered in hard copy as set forth below.  Bids that do not include the submittals identified below may be rejected as nonresponsive.  In addition, a bidder’s failure to complete any submittal as instructed may result in the bid being rejected.  Bidders must identify each page of the submittals and any supplemental materials with the bidder’s name.
EXHIBIT A1 – BIDDER’S CERTIFICATION
This document is the Bidder’s Certification.
Complete the certification (insert name of bidder, date, and sign), attach to the bid along with any exceptions, and submit to Enterprise Services. 
EXHIBIT A2 – BIDDER PROFILE
This document is required information for contract administration purposes.
Complete as instructed and submit with the bid to Enterprise Services.
EXHIBIT B - SPECIFICATIONS
Bidder will need to confirm that they meet or exceed the detailed specifications addressed in Exhibit B – Specifications.
COPY OF AUTOMOTIVE LIFT INSTITUTE (ALI) CERTIFICATION (ALONG WITH ALI WEBSITE HTTP://WWW.AUTOLIFT.ORG/ SNAPSHOT OF CERTIFIED EQUIPMENT) 
COPY OF FEDERAL TRANSIT AUTHORITY AND BUY AMERICA ATTESTATION
COPY OF MOST RECENT PROSPECTUS
COPY OF COURSE LITERATURE FOR CERTIFYING TECHNICIANS
MARKETING PLAN
Bidder will provide (as a separate attachment) a marketing plan to describe how to roll out this contract. 
SERVICE CAPABILITY
Bidder will provide (as a separate attachment) a description of their overall service capabilities in the performance of this contract.  Examples: ISO 9002 certification, Technical Assistance via phone, etc. 
EXHIBIT C - PRICE WORKSHEET
Bidder will need to complete the price worksheet templates as instructed in Exhibit C – Bid Price.
SUBMITTING BIDS.  Your bid – either hard copy or electronic – must be delivered to the following:
	Deliver Bids to:

	Hard copy:
	Mail your bid to the following:
Washington Department of Enterprise Services
Contracts, Procurement, & Risk Management
P.O. Box 41411
Olympia, WA  98501-1411
	Deliver your bid to the following:
Washington Department of Enterprise Services
Contracts, Procurement, & Risk Management
1500 Jefferson Street SE
Olympia, WA  98501


Utilizing the United States Postal Services creates an additional 1 to 2 days of mail processing.  Enterprise Services does not accept responsibility for late bids.

[bookmark: Section_4]SECTION 4 – BID EVALUATION

This section identifies how Enterprise Service will evaluate IFB bids.
OVERVIEW.  Enterprise Services will evaluate bids for this IFB as described below.
Bidder responsiveness, specification, price factors and responsibility, will be evaluated based on the process described herein.
Bidders whose bids are determined to be non-responsive will be rejected and will be notified of the reasons for this rejection.
Enterprise Services reserves the right to:  (1) Waive any informality; (2) Reject any or all bids, or portions thereof; (3) Accept any portion of the items bid unless the bidder stipulates all or nothing in their bid; (4) Cancel an IFB and re-solicit bids; and/or (5) Negotiate with the lowest responsive and responsible bidder to determine if that bid can be improved.
Enterprise Services will use the following process and evaluation criteria for an award of a Master Contract:
Step 1:  Responsiveness.  
Step 2:  Specification Evaluation.
Step 3:  Pricing Evaluation/Scoring Criteria.  
Step 4:  Responsibility Analysis.  
RESPONSIVENESS (STEP 1).  Enterprise Services will review bids – on a pass/fail basis – to determine whether the bid is ‘responsive’ to this IFB.  This means that Enterprise Services will review each bid to determine whether the bid is complete – i.e., does the bid include each of the required bid submittals, are the submittals complete, signed, legible.  Enterprise Services reserves the right – in its sole discretion – to determine whether a bid is responsive.
SPECIFICATIONS EVALUATION (STEP 2).  Enterprise Services will evaluate each bid to ensure that each bidder’s product or service meets the specifications. Enterprise Services reserves the right to request additional information or perform tests and measurements before selecting the Apparent Successful Bidder (“ASB”).  A bidder’s failure to provide requested information to Enterprise Services within ten (10) business days may result in disqualification.
BID PRICING EVALUATION (STEP 3).  Enterprise Services will evaluate bid prices – to identify three (3) manufacturers – by reviewing and comparing the submitted percentage off MSRP discount for all lifts (one overall discount) as described in Exhibit C.  Bidders within seven percent (7%) of the second highest percentage off MSRP bidder that meet FTA/Buy America (Exhibit B) also will be considered for award.

	Example Top 3 Manufacturers 

	Company 1-50% off MSRP-Award                                                        

	Company 2-40% off MSRP-Award                                                        

	Company 3-39% off MSRP-Award

	

	Example Manufacturer within 7 %  

	Company 6- 33% off MSRP (Meets FTA/Buy America)-Considered for Award

	

	Example Manufacturer 

	Company 8-12% off MSRP-Non-successful bidder   


RESPONSIBILITY ANALYSIS (STEP 4).  For responsive bids, Enterprise Services will make reasonable inquiry to determine the responsibility of any bidder.  Determination of responsibility will be made on a pass/fail basis.
Financial Information: Enterprise Services may request financial statements, credit ratings, references, record of past performance, clarification of bidder’s offer, on-site inspection of bidder's or subcontractor's facilities, or other information as necessary.  Failure to respond to these requests may result in a bid being rejected as non-responsive.
References:  Enterprise Services reserves the right to use references to confirm satisfactory customer service, performance, satisfaction with service/product, knowledge of products/service/industry and timeliness.  Any negative or unsatisfactory reference can be reason for rejecting a bidder as non-responsible.
ANNOUNCEMENT OF APPARENT SUCCESSFUL BIDDERS.  Enterprise Services will determine the Apparent Successful Bidders (“ASB”).  The ASBs will be the responsive and responsible bidders that meet the IFB requirements and have the lowest price evaluation total as calculated using the tool set forth in Exhibit C – Bid Price.
Designation as an ASB does not imply that Enterprise Services will issue an award for a Master Contract to your firm.  Rather, this designation allows Enterprise Services to perform further analysis and ask for additional documentation.  The bidder must not construe this as an award, impending award, attempt to negotiate, etc.  If a bidder acts or fails to act as a result of this notification, it does so at its own risk and expense.
Upon announcement of the ASB, bidders may request a debrief conference as specified in Exhibit E – Complaint, Debrief & Protest Requirements.
AWARD OF MASTER CONTRACT.  Subject to protests, if any, Enterprise Services and the ASB will enter into a Master Contract for good and/or service as set forth in Exhibit D – Master Contract.
An award, in part or full, is made and a contract formed by signature of Enterprise Services and awarded bidder(s) on the Master Contract.  Enterprise Services reserves the right to award on an all-or-nothing consolidated basis.
Enterprise Services reserves the right to award a contract for manufacture’s entire lift catalog as a whole or by category or item depending on whichever method results in the lowest overall cost to Purchasers.  Separate awards will be considered only if the price offered is great enough to offset additional costs inherent to multiple contracts.  Bidders are not required to bid on all categories included in the bid.  
[bookmark: _GoBack]Enterprise Services reserves the right to award to Bidders based solely on meeting all IFB requirements and both FTA and Buy America compliance.
Following the award of the Master Contract, all bidders will receive a Notice of Award, usually through an email to the bidder’s email address provided in the bidder’s bid.
BID INFORMATION AVAILABILITY.  Enterprise Services will post bid evaluations to the Enterprise Services’ website.
ADDITIONAL AWARDS.  Enterprise Services reserves the right, during the resulting Master Contract term, to make additional Master Contract awards to responsive, responsible bidders who are not awarded a Master Contract.  Such awards would be on the same or substantially similar terms and conditions and would be designed to address a Contractor vacancy (e.g., a contractor is terminated or goes out of business), respond to Purchaser needs, or be in the best interest of the State of Washington.
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EXHIBIT A2 – BIDDER’S PROFILE
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Specifications:  By submitting a bid, Bidders are agreeing that they comply with all specifications provided in this Exhibit.




Required Submittal:  Bidders must complete the attached FTA and Buy America Attestation and return as part of their bid submittal.  File should be titled Company Name_FTA
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Pricing Offer: Bidder shall provide a comprehensive selection of products and pricing through established catalog/price list is for all established categories.  Pricing for these items shall be based on a single fixed discount percent (%) from list price.  There is no limit to the number of commodities or equipment offered under each category.  Percentage discount must remain firm for the full term of the contract.

Bidder shall propose pricing for lifts that is equal to or better than best pricing offered to other State or Federal Government entities for the same product and service.

Bid pricing shall not include installation.

Shipping shall be added to Purchaser’s invoice as a pass through fee only.  Contractor shall provide actual shipping invoice to Purchaser, if requested.

Should Bidders want to offer Automotive Lift Institute (ALI) certified lifts that are not specifically called for on a lift bid category, add additional item(s) on the 2nd tab of the Price Work Sheet under “other recommended options’ at the end of the price sheet for that category.  All additional items must meet contract specifications, terms, and conditions.  For each additional item, fully identify power, modifications, payload, option restrictions and added delivery time.

NOTE: Pricing provided on the Price Worksheet is to be rounded to the nearest whole cent. 




Instructions

DO NOT ALTER THE PRICE SHEET IN ANY WAY.  If discrepancies are found in the price sheet, alert the Procurement Coordinator (listed in Section 1) immediately.
Bidder shall provide all information requested in columns provided. Failure to provide such information may cause the bid to be deemed non-responsive and may be rejected.
Column C: Provide Manufacturer name 
Column D: Provide Model Number 
Column E: Provide Manufacturer’s Suggested Retail Price (MSRP)
Column F: Provide Percentage Discount Off MSRP (one standard percentage on all lifts
Pricing for all items shall be based on a single fixed discount percent (%) form list price.
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See attached Washington State Master Contract and NASPO ValuePoint Terms and Conditions for IFB No. 05316 – Vehicle Lifts and Garage Associated Equipment.
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		IFB No.:

		05316 Vehicle Lifts and Garage Associated Equipment



		Bidder:

		









Bidder makes this certification as a required element of submitting this bid, affirming the truthfulness of the facts declared here and acknowledging that the continuing compliance with these statements and all requirements of the IFB are conditions precedent to the award or continuation of the resulting Master Contract.

1. Bidder has read, understands, and agrees to abide by the IFB.

2. Bidder’s bid prices have been arrived at independently, without engaging in collusion, bid rigging, or any other illegal activity, and without for the purpose of restricting competition any consultation, communication, or agreement with any other bidder or competitor relating to (a) those prices, (b) the intention to submit a bid, or (c) the methods or factors used to calculate the prices offered.  Bidder has not been and will not knowingly disclose its bid prices, directly or indirectly, to any other bidder or competitor before award of a Master Contract, unless otherwise required by law.  No attempt has been made or will be made by the bidder to induce any other person to submit or not to submit a bid for the purpose of restricting competition.  Bidder, however, freely may join with other persons or organizations for the purpose of presenting a bid.

3. Bidder’s attached bid is a firm offer for a period of ninety (90) days following the bid due date specified in the IFB, and it may be accepted by Enterprise Services without further negotiation at any time within such ninety (90) day period.  In the event of a protest, bidder’s bid will remain valid for ninety (90) days or until the protest and any related court action is resolved, whichever is later.

4. In preparing this bid, bidder has not been assisted by any current or former employee of the State of Washington whose duties relate (or did relate) to this IFB, or prospective master contract, and who was assisting in other than his or her official, public capacity.  Neither does such a person nor any member of his or her immediate family have any financial interest in the outcome of this bid.

5. Bidder understands that the State of Washington will not reimburse bidder for any costs incurred in the preparation of this bid.  All bids become the property of the State of Washington, and bidder claims no proprietary right to the ideas, writings, items, or samples unless so stated in the bid.  

6. Bidder understands that its submittal of a bid and execution of this Bidder’s Certification certifies bidder’s willingness to comply with the Master Contract if awarded such.  By submitting this bid, bidder hereby offers to furnish materials, supplies, services and/or equipment in compliance with all terms, conditions, and specifications contained in the Master Contract. 



Dated this ___ day of ______________, 2016.

		____________________________
Print Name of Company

By:	_____________________________
	Signature

Name:	_____________________________
	Print Name

Title:	_____________________________
	Print Title
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		Invitation for Bid IFB 05316, Vehicle Lifts and Garage Associated Equipment

		Exhibit C - Price Sheets 

		Contract pricing shall be by percentage discount off the manufacturer's most current price list that is used for the purpose of establishing a selling price for equipment.  The percentage discount shall remain firm (not subject to change) during the life of the contract.

		Bidders are to provide the following:

		Name and effective date of Manufacturer's Catalog Price List:

		Website or Link to Manufacturer's online Catalog/Price List:

		 Exhibit C-Price Sheets

		 INDUSTRIAL LIFTS

		Item		Description		Manufacturer		Model		MSRP		% Discount off MSRP		Final Price after Discount 

		1		Two-Post Surface Mounted

				10,000 lb. Capacity						$0.00		0%		$0.00

				12,000 lb. Capacity						$0.00		0%		$0.00

				18,000 lb. Capacity						$0.00		0%		$0.00

				20,000 lb. Capacity						$0.00		0%		$0.00

				30,000 lb. Capacity						$0.00		0%		$0.00



		2		Multi-Post Runway

				12,000 lb. Capacity						$0.00		0%		$0.00

				18,000 lb. Capacity						$0.00		0%		$0.00

				50,000 lb. Capacity						$0.00		0%		$0.00

				70,000 lb. Capacity						$0.00		0%		$0.00

				Frame to variance to meet requirement

		3		Low/Mid Rise Frame Engaging

				6,000 lb. Capacity						$0.00		0%		$0.00

				7,000 lb. Capacity						$0.00		0%		$0.00

				10,000 lb. Capacity						$0.00		0%		$0.00



		4		Drive On Parallelogram

				12,000 lb. Capacity 20' Long						$0.00		0%		$0.00

				30,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				50,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				75,000 lb. Capacity 30' Long						$0.00		0%		$0.00



		5		Scissors

				12,000 lb. Capacity 20' Long						$0.00		0%		$0.00

				30,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				50,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				70,000 to 75,000 lb. Capacity 30' Long						$0.00		0%		$0.00



		6		Moveable Wheel Engaging (per pair) 12"-15" Forks

				36,000 lb. Capacity (for pair)						$0.00		0%		$0.00

				44,000 to 48,000 lb. Capacity (for pair)						$0.00		0%		$0.00



		7		In Ground (front to rear entry)

				8,000 lb. Capacity						$0.00		0%		$0.00

				12,000 lb. Capacity						$0.00		0%		$0.00

				30,000 lb. Capacity						$0.00		0%		$0.00

				60,000 lb. Capacity						$0.00		0%		$0.00

				90,000 lb. Capacity						$0.00		0%		$0.00



		7.1		In Ground (side to side entry)

				10,000 lb. Capacity						$0.00		0%		$0.00

				15,000 lb. Capacity						$0.00		0%		$0.00

				15,000 lb. Capacity						$0.00		0%		$0.00

				18,000 lb. Capacity						$0.00		0%		$0.00

		Exhibit C - Price Sheets 

		 AUTOMOTIVE LIFTS

		Item		Description		Manufacturer		Model		MSRP		% Discount off MSRP		Final Price after Discount  

		1		Two-Post Surface Mounted

				10,000 lb. Capacity						$0.00		0%		$0.00

				12,000 lb. Capacity						$0.00		0%		$0.00

				15,000 lb. Capacity						$0.00		0%		$0.00

				18,000 lb. Capacity						$0.00		0%		$0.00



		2		Multi-Post Runway

				7,000 lb. Capacity						$0.00		0%		$0.00

				9,000 lb. Capacity						$0.00		0%		$0.00

				14,000 lb. Capacity						$0.00		0%		$0.00

				30,000 lb. Capacity

				50,000 lb. Capacity						$0.00		0%		$0.00



		3		Low/Mid Rise Frame Engaging

				7,000 lb. Capacity						$0.00		0%		$0.00

				6,000 to 10,000 lb. Capacity						$0.00		0%		$0.00



		4		Drive On Parallelogram

				12,000 lb. Capacity 20' Long						$0.00		0%		$0.00

				30,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				50,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				70,000 to 75,000 lb. Capacity 30' Long						$0.00		0%		$0.00



		5		Scissors

				10,000 lb. Capacity 20' Long						$0.00		0%		$0.00

				14,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				25,000 lb. Capacity 26' Long						$0.00		0%		$0.00

				50,000 lb. Capacity 30' Long

				70,000 to 75,000 lb. Capacity 30' Long						$0.00		0%		$0.00



		6		Moveable Wheel Engaging (per pair) 12"-15" Forks

				36,000 lb. Capacity (for pair)						$0.00		0%		$0.00

				48,000 lb. Capacity (for pair)						$0.00		0%		$0.00



		7		In Ground (front to rear entry)

				8,000 lb. Capacity						$0.00		0%		$0.00

				12,000 lb. Capacity						$0.00		0%		$0.00

				30,000 lb. Capacity						$0.00		0%		$0.00

				60,000 lb. Capacity						$0.00		0%		$0.00

				90,000 lb. Capacity						$0.00		0%		$0.00



		7.1		In Ground (side to side entry)

				10,000 lb. Capacity						$0.00		0%		$0.00

				15,000 lb. Capacity						$0.00		0%		$0.00

				Light Duty Lathe w/ 1" Arbor (min. 150 lb. capable)						$0.00		0%		$0.00

				Heavy Duty Lathe with 1-7/8" Arbor (min. 250 lb. capable)						$0.00		0%		$0.00



		Exhibit C - Price Sheets 

		GARAGE ASSOCIATED EQUIPMENT

		Item		Description		Manufacturer		Model		MSRP		% Discount off MSRP Light Duty Equipm.		Final Price (Light Duty Equipm.) after Discount  		MSRP		% Discount off MSRP Heavy Duty Equipm.		Final Price (Heavy Duty Equipm.) after Discount  

		1		Tire Changers

				10"-26" Wheel						$0.00		0%		$0.00		$0.00		0%		$0.00

				10"-30" Wheel						$0.00		0%		$0.00		$0.00		0%		$0.00



		2		Wheel Balancers

				up to 175 lbs. (passenger vehicle wheel assembly)						$0.00		0%		$0.00		$0.00		0%		$0.00

				175 to 500 lbs. (heavy duty truck/bus wheel assembly)						$0.00		0%		$0.00		$0.00		0%		$0.00



		3		Free Standing Brake Lathes

				Light Duty Lathe w/ 1" Arbor (min. 150 lb. capable)						$0.00		0%		$0.00		$0.00		0%		$0.00

				Heavy Duty Lathe with 1-7/8" Arbor (min. 250 lb. capable)						$0.00		0%		$0.00		$0.00		0%		$0.00
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MASTER CONTRACT

NO. 05316

VEHICLE LIFTS AND GARAGE ASSOCIATED EQUIPMENT





This Master Contract (“Master Contract”) is made and entered into by and between the State of Washington acting by and through the Department of Enterprise Services, a Washington State governmental agency (“Enterprise Services”), NASPO ValuePoint and ____________________, a ________________ (“Contractor”) and is dated as of _______________ __, 20__.

R E C I T A L S

Pursuant to Legislative direction codified in RCW chapter 39.26, Enterprise Services, on behalf of the State of Washington, is authorized to develop, solicit, and establish master contracts for goods and/or services for general use by Washington state agencies and certain other entities (eligible purchasers).

On behalf of the State of Washington, Enterprise Services, as part of a competitive governmental procurement, issued Invitation For Bid No. 05316 dated __________, 2016 regarding Vehicle Lifts and Garage Associated Equipment.

Enterprise Services evaluated all responses to the Invitation For Bid and identified Contractor as an/the apparent successful bidder.

Enterprise Services has determined that entering into this Master Contract will meet the identified needs and be in the best interest of the State of Washington.

The purpose of this Master Contract is to enable eligible purchasers to purchase the goods and/or services as set forth herein.

A G R E E M E N T

NOW THEREFORE, in consideration of the mutual promises, covenants, and conditions set forth herein, the parties hereto hereby agree as follows:

TERM.  The term of this Master Contract is 2 Years (24 months), commencing December 31, 2016 and ending December 31, 2018 with the option to extend the contracts for an additional 36 months.  The Master Contract is subject to earlier termination.



NASPO VALUEPOINT PARTICIPATING ENTITIES.  States, should they so choose, may award Participating Addendums in order to access contract pricing under this Master Contract.  Each state would be responsible for completing and signing a separate Participating Addendum with any of the Contractors awarded under this Master Contract.

ELIGIBLE PURCHASERS.  This Master Contract may be utilized by any of the following types of entities in the State of Washington (“Purchaser”):

WASHINGTON STATE AGENCIES.  This Master Contract may be utilized by:

Washington state agencies, departments, offices, divisions, boards, and commission; and

Any the following institutions of higher education:  state universities, regional universities, state college, community colleges, and technical colleges.

MCUA PARTIES.  This Master Contract also may be utilized by any of the following types of entities that have executed a Master Contract Usage Agreement with Enterprise Services:

Political subdivisions (e.g., counties, cities, school districts, public utility districts);

Federal governmental agencies or entities;

Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations that receive federal, state, or local funding); and

Federally-recognized Indian Tribes located in the State of Washington.

SCOPE – INCLUDED GOODS/SERVICES AND PRICE.

CONTRACT SCOPE.  Pursuant to this Master Contract, Contractor is authorized to sell only those goods and/or services set forth in Exhibit A – Included Goods/Services for the prices set forth in Exhibit B – Prices and Contractor entire catalog.  Contractor shall not represent to any Purchaser under this Master Contract that Contractor has contractual authority to sell any goods and/or services beyond those set forth in Exhibit A – Included Goods/Services.

STATE’S ABILITY TO MODIFY SCOPE OF MASTER CONTRACT.  Subject to mutual agreement between the parties, Enterprise Services reserves the right to modify the goods and/or services included in this Master Contract; Provided, however, that any such modification shall be effective only upon thirty (30) days advance written notice; and Provided further, that any such modification must be within the scope of this Master Contract.

PRICE CEILING.  Although Contractor may offer lower prices to Purchasers, during the term of this Master Contract, Contractor guarantees to provide the Goods/Services at no greater than the prices set forth in Exhibit B – Prices for Goods/Services (subject to economic adjustment as set forth herein).

MASTER CONTRACT INFORMATION.  Enterprise Services shall maintain and provide information regarding this Master Contract, including scope and pricing, to eligible Purchasers.

CONTRACTOR REPRESENTATIONS AND WARRANTIES.  Contractor makes each of the following representations and warranties as of the effective date of this Master Contract and at the time any order is placed pursuant to this Master Contract.  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.

QUALIFIED TO DO BUSINESS.  Contractor represents and warrants that it is in good standing and qualified to do business in the State of Washington, that it possesses and shall keep current all required licenses and/or approvals, and that it is current, in full compliance, and has paid all applicable taxes owed to the State of Washington.

SUSPENSION & DEBARMENT.  Contractor represents and warrants that neither it nor its principals or affiliates presently are debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in any governmental contract by any governmental department or agency within the United States.

QUALITY OF GOODS OR SERVICES.  Contractor represents and warrants that any goods and/or services sold pursuant to this Master Contract shall be merchantable, shall conform to this Master Contract and Purchaser’s Purchase Order, shall be fit and safe for the intended purposes, shall be free from defects in materials and workmanship, and shall be produced and delivered in full compliance with applicable law.  Contractor further represents and warrants it has clear title to the goods and that the same shall be delivered free of liens and encumbrances and that the same do not infringe any third party patent.  Upon breach of warranty, Contractor will repair or replace (at no charge to Purchaser) any goods and/or services whose nonconformance is discovered and made known to the Contractor.  If, in Purchaser’s judgment, repair or replacement is inadequate, or fails of its essential purpose, Contractor will refund the full amount of any payments that have been made.  The rights and remedies of the parties under this warranty are in addition to any other rights and remedies of the parties provided by law or equity, including, without limitation, actual damages, and, as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs.

PROCUREMENT ETHICS & PROHIBITION ON GIFTS.  Contractor represents and warrants that it complies fully with all applicable procurement ethics restrictions including, but not limited to, restrictions against Contractor providing gifts or anything of economic value, directly or indirectly, to Purchasers’ employees.

WASHINGTON’S ELECTRONIC BUSINESS SOLUTION (WEBS).  Contractor represents and warrants 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 Master Contract, Contractor shall maintain an accurate profile in WEBS.

STATEWIDE PAYEE DESK.  Contractor represents and warrants that it is registered with the Statewide Payee Desk, which registration is a condition to payment.

MASTER CONTRACT PROMOTION; ADVERTISING AND ENDORSEMENT.  Contractor represents and warrants that it shall use commercially reasonable efforts both to promote and market the use of this Master Contract with eligible Purchasers and to ensure that those entities that utilize this Master Contract are eligible Purchasers.  Contractor understands and acknowledges that neither Enterprise Services nor Purchasers are endorsing Contractor’s goods and/or services or suggesting that such goods and/or services are the best or only solution to their needs.  Accordingly, Contractor represents and warrants that it shall make no reference to Enterprise Services, any Purchaser, or the State of Washington in any promotional material without the prior written consent of Enterprise Services.

MASTER CONTRACT TRANSITION.  Contractor represents and warrants that, in the event this Master Contract or a similar contract, is transitioned to another contractor (e.g., Master Contract expiration or termination), Contractor shall use commercially reasonable efforts to assist Enterprise Services for a period of sixty (60) days to effectuate a smooth transition to another contractor to minimize disruption of service and/or costs to the State of Washington.

USING THE MASTER CONTRACT – PURCHASES.  

ORDERING REQUIREMENTS.  Eligible Purchasers shall order goods and/or services from this Master Contract, consistent with the terms hereof and by using any ordering mechanism agreeable both to Contractor and Purchaser but, at a minimum, including the use of a purchase order.  When practicable, Contractor and Purchaser also shall use telephone orders, email orders, web-based orders, and similar procurement methods (collectively “Purchaser Order”).  All order documents must reference the Master Contract number. Contractors shall use secure website to complete contract purchases.  The features and functions of the secure website created for use by customers under this contract shall include but shall not be limited to the following:

Access by standard web browsers 

Unique customer identifying log-in capabilities 

Product information such as unit of measure, item status, price description and photos

Item status inquiry functionality that provides stock availability

Order tracking

Help functionality

Reflect current catalog/price list and contract pricing

Restricted to only those items that may be purchased under this contract by being identified as core items or are within the general product categories established by this contract

Shall not include any items that are specifically excluded from this contract

DELIVERY REQUIREMENTS.  Contractor must ensure that delivery of goods and/or services will be made as required by this Master Contract, the Purchase Order used by Purchasers, or as otherwise mutually agreed in writing between the Purchaser and Contractor.  The following apply to all deliveries:

Contractor shall make all deliveries to the applicable delivery location specified in the Purchase Order.  Such delivers shall occur during Purchaser’s normal work hours and within the time period mutually agreed in writing between Purchaser and Contractor at the time of order placement.

Contractor shall ship all goods and/or services purchased pursuant to this Master Contract, freight charges prepaid by Contractor, FOB Purchaser’s specified destination with all transportation and handling charges included.  Contractor shall bear all risk of loss, damage, or destruction of the goods and/or services ordered hereunder that occurs prior to delivery, except loss or damage attributable to Purchaser’s fault or negligence.

All packing lists, packages, instruction manuals, correspondence, shipping notices, shipping containers, and other written materials associated with this Master Contract shall be identified by the Master Contract number set forth on the cover of this Master Contract and the applicable Purchaser’s Purchase Order number.  Packing lists shall be enclosed with each shipment and clearly identify all contents and any backorders.







RECEIPT AND INSPECTION OF GOODS AND/OR SERVICES.  Goods and/or services purchased under this Master Contract are subject to Purchaser’s reasonable inspection, testing, and approval at Purchaser’s destination.  Purchaser reserves the right to reject and refuse acceptance of goods and/or services that are not in accordance with this Master Contract and Purchaser’s Purchase Order.  Purchaser may charge Contractor for the cost of inspecting rejected goods.  If there are any apparent defects in the goods and/or services at the time of delivery, Purchaser promptly will notify Contractor.  At Purchaser’s option, and without limiting any other rights, Purchaser may require Contractor to repair or replace, at Contractor’s expense, any or all of the damaged goods and/or services or, at Purchaser’s option, Purchaser may note any damage to the goods and/or services on the receiving report, decline acceptance, and deduct the cost of rejected goods and/or services from final payment.  Payment for any goods under such Purchase Order shall not be deemed acceptance of the goods.

ON SITE REQUIREMENTS.  While on Purchaser’s premises, Contractor, its agents, employees, or subcontractors shall comply, in all respects, with Purchaser’s physical, fire, access, or other security requirements.

INVOICING & PAYMENT.  

CONTRACTOR INVOICE.  Contractor shall submit to Purchaser’s designated invoicing contact properly itemized invoices.  Such invoices shall itemize the following:

Master Contract No. 05316 or other state’s PA reference number

Contractor name, address, telephone number, and email address for billing issues (i.e., Contractor Customer Service Representative)

Contractor’s Federal Tax Identification Number

Date(s) of delivery

Invoice amount; and

Payment terms, including any available prompt payment discounts.

Contractor’s invoices for payment shall reflect accurate Master Contract prices.  Invoices will not be processed for payment until receipt of a complete invoice as specified herein.

PAYMENT.  Payment is the sole responsibility of, and will be made by, the Purchaser.  Payment is due within thirty (30) days of invoice.  If Purchaser fails to make timely payment(s), Contractor may invoice Purchaser in the amount of one percent (1%) per month on the amount overdue or a minimum of $1.  Payment will not be considered late if a check or warrant is mailed within the time specified.

OVERPAYMENTS.  Contractor promptly shall refund to Purchaser the full amount of any erroneous payment or overpayment.  Such refunds shall occur within thirty (30) days of written notice to Contractor; Provided, however, that Purchaser shall have the right to elect to have either direct payments or written credit memos issued.  If Contractor fails to make timely payment(s) or issuance of such credit memos, Purchaser may impose a one percent (1%) per month on the amount overdue thirty (30) days after notice to the Contractor.

NO ADVANCE PAYMENT.  No advance payments shall be made for any products or services furnished by Contractor pursuant to this Master Contract.

NO ADDITIONAL CHARGES.  Unless otherwise specified herein, Contractor shall not include or impose any additional charges including, but not limited to, charges for shipping, handling, or payment processing.

TAXES/FEES.  Contractor promptly shall pay all applicable taxes on its operations and activities pertaining to this Master Contract.  Failure to do so shall constitute breach of this Master Contract.  Unless otherwise agreed, Purchaser shall pay applicable sales tax imposed by the State of Washington on purchased goods and/or services.  Contractor, however, shall not make any charge for federal excise taxes and Purchaser agrees to furnish Contractor with an exemption certificate where appropriate.

CONTRACT MANAGEMENT.  

CONTRACT ADMINISTRATION & NOTICES.  Except for legal notices, the parties hereby designate the following contract administrators as the respective single points of contact for purposes of this Master Contract.  Enterprise Services’ contract administrator shall provide Master Contract oversight.  Contractor’s contract administrator shall be Contractor’s principal contact for business activities under this Master Contract.  The parties may change contractor administrators by written notice as set forth below.

Any notices required or desired shall be in writing and sent by U.S. mail, postage prepaid, or sent via email, and shall be sent to the respective addressee at the respective address or email address set forth below or to such other address or email address as the parties may specify in writing:

		Enterprise Services

		Contractor



		Attn:  _________________________
Washington Dept. of Enterprise Services
PO Box 41411
Olympia, WA  98504-1411

Tel:  (360) xxx-xxxx

Email:  _______________

		Attn:  _________________________
______________________________
______________________________
______________________________

Tel:  (xxx) xxx-xxxx

Email:  _______________





Notices shall be deemed effective upon the earlier of receipt, if mailed, or, if emailed, upon transmission to the designated email address of said addressee.

CONTRACTOR CUSTOMER SERVICE REPRESENTATIVE.  Contractor shall designate a customer service representative (and inform Enterprise Services of the same) who shall be responsible for addressing Purchaser issues pertaining to this Master Contract.

LEGAL NOTICES.  Any legal notices required or desired shall be in writing and delivered by U.S. certified mail, return receipt requested, postage prepaid, or sent via email, and shall be sent to the respective addressee at the respective address or email address set forth below or to such other address or email address as the parties may specify in writing:

		Enterprise Services

		Contractor



		Attn:  Legal Services Manager
Washington Dept. of Enterprise Services
PO Box 41411
Olympia, WA  98504-1411

Email:  greg.tolbert@des.wa.gov

		Attn:  _________________________
______________________________
______________________________
______________________________

Email:  _______________





Notices shall be deemed effective upon the earlier of receipt when delivered, or, if mailed, upon return receipt, or, if emailed, upon transmission to the designated email address of said addressee.

CONTRACTOR SALES REPORTING; VENDOR MANAGEMENT FEE; & CONTRACTOR REPORTS.

MASTER CONTRACT SALES REPORTING.  Contractor shall report total Master Contract sales quarterly to Enterprise Services, as set forth below.

Master Contract Sales Reporting System.  Contractor shall report quarterly Master Contract sales in Enterprise Services’ Master Contract Sales Reporting System.  Enterprise Services will provide Contractor with a login password and a vendor number.  The password and vendor number will be provided to the Sales Reporting Representative(s) listed on Contractor’s Bidder Profile.

Data.  Each sales report must identify every authorized Purchaser by name as it is known to Enterprise Services and its total combined sales amount invoiced during the reporting period (i.e., sales of an entire agency or political subdivision, not its individual subsections).  The “Miscellaneous” option may be used only with prior approval by Enterprise Services.  Upon request, Contractor shall provide contact information for all authorized purchasers specified herein during the term of the Master Contract.  If there are no Master Contract sales during the reporting period, Contractor must report zero sales. 

Due dates for Master Contract Sales Reporting.  Quarterly Master Contract Sales Reports must be submitted electronically by the following deadlines for all sales invoiced during the applicable calendar quarter:

		FOR CALENDAR QUARTER ENDING

		MASTER CONTRACT
SALES REPORT DUE



		March 31:

		April 30



		June 30:

		July 31



		September 30:

		October 31



		December 31:

		January 31





VENDOR MANAGEMENT FEE.  Contractor shall pay to Enterprise Services a vendor management fee (“VMF”) of 0.74 percent on the purchase price for all Master Contract sales (the purchase price is the total invoice price less applicable sales tax).

The sum owed by Contractor to Enterprise Services as a result of the VMF is calculated as follows:

Amount owed to Enterprise Services = Total Master Contract sales invoiced (not including sales tax) x .0074.

The VMF must be rolled into Contractor’s current pricing.  The VMF must not be shown as a separate line item on any invoice unless specifically requested and approved by Enterprise Services.

Enterprise Services will invoice Contractor quarterly based on Master Contract sales reported by Contractor.  Contractors are not to remit payment until they receive an invoice from Enterprise Services.  Contractor’s VMF payment to Enterprise Services must reference this Master Contract number, work request number (if applicable), the year and quarter for which the VMF is being remitted, and the Contractor’s name as set forth in this Master Contract, if not already included on the face of the check.

Failure to accurately report total net sales, to submit a timely usage report, or remit timely payment of the VMF, may be cause for Master Contract termination or the exercise of other remedies provided by law.  Without limiting any other available remedies, the Parties agree that Contractor’s failure to remit to Enterprise Services timely payment of the VMF shall obligate Contractor to pay to Enterprise Services, to offset the administrative and transaction costs incurred by the State to identify, process, and collect such sums. the sum of $200.00 or twenty-five percent (25%) of the outstanding amount, whichever is greater, or the maximum allowed by law, if less.

Enterprise Services reserves the right, upon thirty (30) days advance written notice, to increase, reduce, or eliminate the VMF for subsequent purchases, and reserves the right to renegotiate Master Contract pricing with Contractor when any subsequent adjustment of the VMF might justify a change in pricing.

ANNUAL MASTER CONTRACT SALES REPORT.  Contractor shall provide to Enterprise Services a detailed annual Master Contract sales report.  Such report shall include, at a minimum: Product description, part number or other Product identifier, per unit quantities sold, and Master Contract price.  This report must be provided in an electronic format that can be read by MS Excel.

SMALL BUSINESS INCLUSION.  Upon Request by Enterprise Services, Contractor shall provide, within thirty (30) days, an Affidavit of Amounts Paid.  Such Affidavit of Amounts Paid either shall state, if applicable, that Contractor still maintains its MWBE certification or state that its subcontractor(s) still maintain(s) its/their MWBE certification(s) and specify the amounts paid to each certified MWBE subcontractor under this Master Contract.  Contractor shall maintain records supporting the Affidavit of Amounts Paid in accordance with this Master Contract’s records retention requirements.

RECORDS RETENTION & AUDITS.

RECORDS RETENTION.  Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Contract and orders placed by Purchasers under it to the extent and in such detail as shall adequately reflect performance and administration of payments and fees.  Contractor shall retain such records for a period of six (6) years following expiration or termination of this Master Contract or final payment for any order placed by a Purchaser against this Master Contract, whichever is later; Provided, however, that if any litigation, claim, or audit is commenced prior to the expiration of this period, such period shall extend until all such litigation, claims, or audits have been resolved.

AUDIT.  Enterprise Services reserves the right to audit, or have a designated third party audit, applicable records to ensure that Contractor has properly invoiced Purchasers and that Contractor has paid all applicable contract management fees.  Accordingly, Contractor shall permit Enterprise Services, any Purchaser, and any other duly authorized agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe Contractor’s books, documents, papers and records directly pertinent to this Master Contract or orders placed by a Purchaser under it for the purpose of making audits, examinations, excerpts, and transcriptions.  This right shall survive for a period of six (6) years following expiration or termination of this Master Contract or final payment for any order placed by a Purchaser against this Master Contract, whichever is later; Provided, however, that if any litigation, claim, or audit is commenced prior to the expiration of this period, such period shall extend until all such litigation, claims, or audits have been resolved.

OVERPAYMENT OF PURCHASES OR UNDERPAYMENT OF FEES.  Without limiting any other remedy available to any Purchaser, Contractor shall (a) reimburse Purchasers for any overpayments inconsistent with the terms of this Master Contract or orders, at a rate of 125% of such overpayments, found as a result of the examination of the Contractor’s records; and (b) reimburse Enterprise Services for any underpayment of fees, at a rate of 125% of such fees found as a result of the examination of the Contractor’s records (e.g., if Contractor underpays the Vendor Management Fee by $500, Contractor would be required to pay to Enterprise Services $500 x 1.25 = $625).

INSURANCE.  

REQUIRED INSURANCE.  During the Term of this Master Contract, Contractor, at its expense, shall maintain in full force and effect the insurance coverages set forth in Exhibit C – Insurance Requirements.

WORKERS COMPENSATION.  Contractor shall comply with applicable workers compensation statutes and regulations (e.g., RCW Title 51, Industrial Insurance).  If Contractor fails to provide industrial insurance coverage or fails to pay premiums or penalties on behalf of its employees as may be required by law, Enterprise Services may terminate this Master Contract.  This provision does not waive any of the Washington State Department of Labor and Industries (L&I) rights to collect from Contractor.  In addition, Contractor waives its immunity under RCW Title 51 to the extent it is required to indemnify, defend, and hold harmless the State of Washington and its agencies, officials, agents, or employees.

CLAIMS.  

ASSUMPTION OF RISKS; CLAIMS BETWEEN THE PARTIES.  Contractor assumes sole responsibility and all risks of personal injury or property damage to itself and its employees, agents, and Contractors in connection with Contractor’s operations under this Master Contract.  Enterprise Services has made no representations regarding any factor affecting Contractor’s risks.  Contractor shall pay for all damage to any Purchaser’s property resulting directly or indirectly from its acts or omissions under this Master Contract, even if not attributable to negligence by Contractor or its agents.

THIRD-PARTY CLAIMS; INDEMNITY.  To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless Enterprise Services and any Purchaser and their employees and agents from and against all claims, demands, judgments, assessments, damages, penalties, fines, costs, liabilities or losses including, without limitation, sums paid in settlement of claims, attorneys’ fees, consultant fees, and expert fees (collectively “claims”) arising from any act or omission of Contractor or its successors, agents, and subcontractors under this Master Contract, except claims caused solely by Enterprise Services or any Purchasers’ negligence.  Contractor shall take all steps needed to keep Purchaser’s property free of liens arising from Contractor’s activities, and promptly obtain or bond the release of any such liens that may be filed.

DISPUTE RESOLUTION.  The parties shall cooperate to resolve any dispute pertaining to this Master Contract efficiently, as timely as practicable, and at the lowest possible level with authority to resolve such dispute.  If, however, a dispute persists and cannot be resolved, it may be escalated within each organization.  In such situation, upon notice by either party, each party, within five (5) business days shall reduce its description of the dispute to writing and deliver it to the other party.  The receiving party then shall have three (3) business days to review and respond in writing.  In the event that the parties cannot then agree on a resolution of the dispute, the parties shall schedule a conference between the respective senior manager of each organization to attempt to resolve the dispute.  In the event the parties cannot agree, either party may resort to court to resolve the dispute.

SUSPENSION & TERMINATION; REMEDIES.  

SUSPENSION & TERMINATION FOR DEFAULT.  Enterprise Services may suspend Contractor’s operations under this Master Contract immediately by written cure notice of any default.  Suspension shall continue until the default is remedied to Enterprise Services’ reasonable satisfaction; Provided, however, that, if after thirty (30) days from such a suspension notice, Contractor remains in default, Enterprise Services may terminate Contractor’s rights under this Master Contract.  All of Contractor’s obligations to Enterprise Services and Purchasers survive termination of Contractor’s rights under this Master Contract, until such obligations have been fulfilled.

DEFAULT.  Each of the following events shall constitute default of this Master Contract by Contractor:

Contractor fails to perform or comply with any of the terms or conditions of this Master Contract including, but not limited to, Contractor’s obligation to pay contract management fees when due;

Contractor breaches any representation or warranty provided herein; or

Contractor enters into proceedings relating to bankruptcy, whether voluntary or involuntary.

REMEDIES FOR DEFAULT.  

Enterprise Services’ rights to suspend and terminate Contractor’s rights under this Master Contract are in addition to all other available remedies.

In the event of termination for default, Enterprise Services may exercise any remedy provided by law including, without limitation, the right to procure for all Purchasers replacement goods and/or services.  In such event, Contractor shall be liable to Enterprise Services for damages as authorized by law including, but not limited to, any price difference between the Master Contract price and the replacement or cover price as well as any administrative and/or transaction costs directly related to such replacement procurement – e.g., the cost of the competitive procurement.

LIMITATION ON DAMAGES.  Notwithstanding any provision to the contrary, the parties agree that in no event shall any party or Purchaser be liable to the other for exemplary or punitive damages.

GOVERNMENTAL TERMINATION.  

Termination for Withdrawal of Authority.  Enterprise Services may suspend or terminate this Master Contract if, during the term hereof, Enterprise Services’ procurement authority is withdrawn, reduced, or limited such that Enterprise Services, in its judgment, would lack authority to enter into this Master Contract; Provided, however, that such suspension or termination for withdrawal of authority shall only be effective upon twenty (20) days prior written notice; and Provided further, that such suspension or termination for withdrawal of authority shall not relieve any Purchaser from payment for goods and/or services already ordered as of the effective date of such notice.  Except as stated in this provision, in the event of such suspension or termination for withdrawal of authority, neither Enterprise Services nor any Purchaser shall have any obligation or liability to Contractor.

Termination for Convenience.  Enterprise Services, for convenience, may terminate this Master Contract; Provided, however, that such termination for convenience must, in Enterprise Services’ judgment, be in the best interest of the State of Washington; and Provided further, that such termination for convenience shall only be effective upon sixty (60) days prior written notice; and Provided further, that such termination for convenience shall not relieve any Purchaser from payment for goods and/or services already ordered as of the effective date of such notice.  Except as stated in this provision, in the event of such termination for convenience, neither Enterprise Services nor any Purchaser shall have any obligation or liability to Contractor.

TERMINATION PROCEDURE.  Regardless of basis, in the event of suspension or termination (in full or in part), the parties shall cooperate to ensure an orderly and efficient suspension or termination.  Accordingly, Contractor shall deliver to Purchasers all goods and/or services that are complete (or with approval from Enterprise Services, substantially complete) and Purchasers shall inspect, accept, and pay for the same in accordance with this Master Contract and the applicable Purchase Order.  Unless directed by Enterprise Services to the contrary, Contractor shall not process any orders after notice of suspension or termination inconsistent therewith.

GENERAL PROVISIONS.  

[bookmark: _Toc294013848][bookmark: _Toc294014482][bookmark: _Toc356487077][bookmark: _Toc282423059][bookmark: _Toc282430822][bookmark: _Toc183009643][bookmark: _Toc183095271][bookmark: _Toc192482537][bookmark: _Toc292878595]TIME IS OF THE ESSENCE.  Time is of the essence for each and every provision of this Master Contract.

[bookmark: _Toc356487079]COMPLIANCE WITH LAW.  Contractor shall comply with all applicable law.

INTEGRATED AGREEMENT.  This Master Contract constitutes the entire agreement and understanding of the parties with respect to the subject matter and supersedes all prior negotiations, representations, and understandings between them.  There are no representations or understandings of any kind not set forth herein.

[bookmark: _Toc356487080]AMENDMENT OR MODIFICATION.  Except as set forth herein, this Master Contract may not be amended or modified except in writing and signed by a duly authorized representative of each party hereto.

[bookmark: _Toc294013854][bookmark: _Toc294014488][bookmark: _Toc333405254][bookmark: _Toc334403414][bookmark: _Toc334403545][bookmark: _Toc335098965][bookmark: _Toc77648752][bookmark: _Toc282423062][bookmark: _Toc282430825][bookmark: _Toc292878598][bookmark: _Toc183009682][bookmark: _Toc183095310][bookmark: _Toc192482541][bookmark: _Toc356487082]AUTHORITY.  Each party to this Master Contract, and each individual signing on behalf of each party, hereby represents and warrants to the other that it has full power and authority to enter into this Master Contract and that its execution, delivery, and performance of this Master Contract has been fully authorized and approved, and that no further approvals or consents are required to bind such party.

[bookmark: _Toc356487084]NO AGENCY.  The parties agree that no agency, partnership, or joint venture of any kind shall be or is intended to be created by or under this Master Contract.  Neither party is an agent of the other party nor authorized to obligate it.

ASSIGNMENTS.  Contractor may not assign its rights under this Master Contract without Enterprise Services’ prior written consent and Enterprise Services may consider any attempted assignment without such consent to be void; Provided, however, that, if Contractor provides written notice to Enterprise Services within thirty (30) days, Contractor may assign its rights under this Master Contract in full to any parent, subsidiary, or affiliate of Contractor that controls or is controlled by or under common control with Contractor, is merged or consolidated with Contractor, or purchases a majority or controlling interest in the ownership or assets of Contractor.  Unless otherwise agreed, Contractor guarantees prompt performance of all obligations under this Master Contract notwithstanding any prior assignment of its rights.

[bookmark: _Toc356487085]BINDING EFFECT; SUCCESSORS & ASSIGNS.  This Master Contract shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns.

[bookmark: _Toc356487086]PUBLIC INFORMATION.  This Master Contract and all related documents are subject to public disclosure as required by Washington’s Public Records Act, RCW chapter 42.56.

ASSIGNMENT OF ANTITRUST RIGHTS REGARDING PURCHASED GOODS/SERVICES.  Contractor irrevocably assigns to Enterprise Services, on behalf of the State of Washington, any claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or federal antitrust laws in connection with any goods and/or services provided in Washington for the purpose of carrying out the Contractor’s obligations under this Master Contract, including, at Enterprise Services' option, the right to control any such litigation on such claim for relief or cause of action.

FEDERAL FUNDS.  To the extent that any Purchaser uses federal funds to purchase goods and/or services pursuant to this Master Contract, such Purchaser shall specify, with its order, any applicable requirement or certification that must be satisfied by Contractor at the time the order is placed or upon delivery.

SEVERABILITY.  If any provision of this Master Contract is held to be invalid or unenforceable, such provision shall not affect or invalidate the remainder of this Master Contract, and to this end the provisions of this Master Contract are declared to be severable.  If such invalidity becomes known or apparent to the parties, the parties agree to negotiate promptly in good faith in an attempt to amend such provision as nearly as possible to be consistent with the intent of this Master Contract.

[bookmark: _Toc356487087]WAIVER.  Failure of either party to insist upon the strict performance of any of the terms and conditions hereof, or failure to exercise any rights or remedies provided herein or by law, or to notify the other party in the event of breach, shall not release the other party of any of its obligations under this Master Contract, nor shall any purported oral modification or rescission of this Master Contract by either party operate as a waiver of any of the terms hereof.  No waiver by either party of any breach, default, or violation of any term, warranty, representation, contract, covenant, right, condition, or provision hereof shall constitute waiver of any subsequent breach, default, or violation of the same or other term, warranty, representation, contract, covenant, right, condition, or provision.

[bookmark: _Toc356487088]SURVIVAL.  All representations, warranties, covenants, agreements, and indemnities set forth in or otherwise made pursuant to this Master Contract shall survive and remain in effect following the expiration or termination of this Master Contract, Provided, however, that nothing herein is intended to extend the survival beyond any applicable statute of limitations periods.

[bookmark: _Toc356487089]GOVERNING LAW.  The validity, construction, performance, and enforcement of this Master Contract shall be governed by and construed in accordance with the laws of the State of Washington, without regard to its choice of law rules.

[bookmark: _Toc356487090]JURISDICTION & VENUE.  In the event that any action is brought to enforce any provision of this Master Contract, the parties agree to submit to exclusive in personam jurisdiction in Thurston County Superior Court for the State of Washington and agree that in any such action venue shall lie exclusively at Olympia, Washington.

ATTORNEYS’ FEES.  Should any legal action or proceeding be commenced by either party in order to enforce this Master Contract or any provision hereof, or in connection with any alleged dispute, breach, default, or misrepresentation in connection with any provision herein contained, the prevailing party shall be entitled to recover reasonable attorneys’ fees and costs incurred in connection with such action or proceeding, including costs of pursuing or defending any legal action, including, without limitation, any appeal, discovery, or negotiation and preparation of settlement arrangements, in addition to such other relief as may be granted.

[bookmark: _Toc356487091]FAIR CONSTRUCTION & INTERPRETATION.  The provisions of this Master Contract shall be construed as a whole according to their common meaning and not strictly for or against any party and consistent with the provisions contained herein in order to achieve the objectives and purposes of this Master Contract.  Each party hereto and its counsel has reviewed and revised this Master Contract and agrees that the normal rules of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be construed in the interpretation of this Master Contract.  Each term and provision of this Master Contract to be performed by either party shall be construed to be both a covenant and a condition.

[bookmark: _Toc356487092]FURTHER ASSURANCES.  In addition to the actions specifically mentioned in this Master Contract, the parties shall each do whatever may reasonably be necessary to accomplish the transactions contemplated in this Master Contract including, without limitation, executing any additional documents reasonably necessary to effectuate the provisions and purposes of this Master Contract.

[bookmark: _Toc356487094]EXHIBITS.  All exhibits referred to herein are deemed to be incorporated in this Master Contract in their entirety.

[bookmark: _Toc356487095]CAPTIONS & HEADINGS.  The captions and headings in this Master Contract are for convenience only and are not intended to, and shall not be construed to, limit, enlarge, or affect the scope or intent of this Master Contract nor the meaning of any provisions hereof.

ELECTRONIC SIGNATURES.  A signed copy of this Master Contract or any other ancillary agreement transmitted by facsimile, email, or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original executed copy of this Master Contract or such other ancillary agreement for all purposes.

[bookmark: _Toc333405255][bookmark: _Toc334403415][bookmark: _Toc334403546][bookmark: _Toc335098966][bookmark: _Toc77648753][bookmark: _Toc282423063][bookmark: _Toc282430826][bookmark: _Toc292878599][bookmark: _Toc183009683][bookmark: _Toc183095311][bookmark: _Toc192482542][bookmark: _Toc356487096]COUNTERPARTS.  This Master Contract may be executed in any number of counterparts, each of which shall be deemed an original and all of which counterparts together shall constitute the same instrument which may be sufficiently evidenced by one counterpart.  Execution of this Master Contract at different times and places by the parties shall not affect the validity thereof so long as all the parties hereto execute a counterpart of this Master Contract.



EXECUTED as of the date and year first above written.



		STATE OF WASHINGTON
Department of Enterprise Services

		__________________,
a __________________



		By:	___________________________

	Type Name

		By:	___________________________

	Type Name



		Its:	Title

		Its:	Title
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INCLUDED GOODS/SERVICES

















Exhibit B



PRICES FOR GOODS/SERVICES













Exhibit C



INSURANCE REQUIREMENTS





INSURANCE OBLIGATION.  During the Term of this Master Contract, Contractor obtain and maintain in full force and effect, at Contractor’s sole expense, the following insurance coverages:

COMMERCIAL GENERAL LIABILITY INSURANCE.  Commercial General Liability Insurance (and, if necessary, commercial umbrella liability insurance) covering Bodily Injury and Property Damage on an ‘occurrence form’ in the amount of not less than $1,000,000 per occurrence and $2,000,000 general aggregate.  This coverage shall include Contractual Liability insurance for the indemnity provided under this Master Contract.



The limits of all insurance required to be provided by Contractor shall be no less than the minimum amounts specified.  Coverage in the amounts of these minimum limits, however, shall not be construed to relieve Contractor from liability in excess of such limits.

A cross-liability clause or separation of insured condition shall be included in all general liability, professional liability, pollution, and errors and omissions policies required by this Master Contract.

INSURANCE CARRIER RATING.  Coverages provided by the Contractor must be underwritten by an insurance company deemed acceptable to the State of Washington’s Office of Risk Management.  Insurance coverage shall be provided by companies authorized to do business within the State of Washington and rated A- Class VII or better in the most recently published edition of Best’s Insurance Rating.  Enterprise Services reserves the right to reject all or any insurance carrier(s) with an unacceptable financial rating.

ADDITIONAL INSURED.  Except for Works’ Compensation, Professional Liability, Personal Automobile Liability, and Pollution Liability Insurance, all required insurance shall include the State of Washington and all authorized Purchasers (and their agents, officers, and employees) as an Additional Insureds evidenced by copy of the Additional Insured Endorsement attached to the Certificate of Insurance on such insurance policies.

CERTIFICATE OF INSURANCE.  Upon request by Enterprise Services, Contractor shall furnish to Enterprise Services, as evidence of the insurance coverage required by this Master Contract, a certificate of insurance satisfactory to Enterprise Services that insurance, in the above-stated kinds and minimum amounts, has been secured.  A renewal certificate shall be delivered to Enterprise Services no less than ten (10) days prior to coverage expiration.  Failure to provide proof of insurance, as required, will result in contract cancellation.  All policies and certificates of insurance shall include the Master Contract number stated on the cover of this Master Contract.

PRIMARY COVERAGE.  Contractor’s insurance shall apply as primary and shall not seek contribution from any insurance or self-insurance maintained by, or provided to, the additional insureds listed above including, at a minimum, the State of Washington and/or any Purchaser.  All insurance or self-insurance of the State of Washington and/or Purchasers shall be excess of any insurance provided by Contractor or subcontractors.

SUBCONTRACTORS.  Contractor shall include all subcontractors as insureds under all required insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each subcontractor.  Each subcontractor must comply fully with all insurance requirements stated herein.  Failure of any subcontractor to comply with insurance requirements does not limit Contractor’s liability or responsibility.

WAIVER OF SUBROGATION.  Contractor waives all rights of subrogation against the State of Washington and any Purchaser for the recovery of damages to the extent such damages are or would be covered by the insurance specified herein.

NOTICE OF CHANGE OR CANCELLATION.  There shall be no cancellation, material change, exhaustion of aggregate limits, or intent not to renew insurance coverage, either in whole or in part, without at least sixty (60) days prior written Legal Notice by Contractor to Enterprise Services.  Failure to provide such notice, as required, shall constitute default by Contractor.  Any such written notice shall include the Master Contract number stated on the cover of this Master Contract.
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NASPO VALUEPOINT TERMS AND CONDITIONS
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INTENT TO PARTICIPATE & STATE SPECIFIC TERMS AND CONDITIONS
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Exhibit E – Intent to Participate & State Terms and Conditions





			Contract No.:


			05316 Vehicle Lifts, Scissor Lift and Garage Associated Equipment





			Lead State:


			Washington State











In addition to the Lead State conducting this contract, the following Participating States have requested to be named in this contract as potential users of the resulting Master Agreement:


Connecticut		South Carolina 		Alaska			Vermont


Maine			North Dakota		Hawaii			New York


Montana		South Dakota		New Mexico		Oklahoma


New Hampshire	Utah			Mississippi


Nevada			Virginia			Colorado 


NASPO ValuePoint permits other entities to become Participating Entities after award of the Master Agreement.


As a courtesy to Offerors, some Participating State specific Terms and Conditions are provided in this Attachment to the solicitation. These are for informational purposes only and will be negotiated with individual Participating States after award of the Master Agreement. Each State reserves the right to negotiate additional terms and conditions in its Participating Addendums.  Offerors shall submit a statement that they understand they may be required to negotiate these additional terms and conditions when executing a Participating Addendum.


Please review the following documents. Some states submitted State Specific Terms and Conditions and Anticipated Annual Spend. These are subject to change and will be negotiated by each state in their Participating Addendum.
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II.

II.

Iv.

NASPO
ValuePoint

NASPO ValuePoint
INTENT TO PARTICPATE
Cooperative Contract(s) for Vehicle Lifts and Garage Related Equipment.

PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to participate
in multi-state cooperative contract(s) for Vehicle Lifts and Garage Related Equipment.

SCOPE OF THE CONTRACT(S)
The State of Washington is authorized by agreement to the participants to act as the lead state in
developing multi-state cooperative contract(s) tor Vehicle Lifts and Garage Related Equipment..

The resulting contracts will be permissive contracts.

Administrative Fee

Because of the nature of these contracts, there will be a .25% NASPO ValuePoint administrative fee
associated with these contracts. It is anticipated that the individual states will be able to add an
administrative fee when the state executes its Participating Addendum.

TERM OF THE CONTRACT
The initial term of the contract will be established for two (2) years from the date of award with options
to extend the contract.

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
Washington 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: If the participating state wishes to include any State specific terms
and conditions with the release of this RFP, please attach those with this Intent to Participate.










Annual Estimated Volume: Please indicate your annual volume of spend (including any potential
political subdivision usage if available).

Annual State Spend $250,000
Annual Political Subdivision Spend $75,000
CHIEF PROCOUREMENT OFFICER / DIRECTOR SIGNATURE

State of Alaska

—
Lon M eayse Vi gecroe
Printed name and Tit’e

jar[?( (o!!Z.fl‘a"

Signature afd Date

QD'] H465- s %Mmgﬁafﬂ ajusk-a.ja\/

Phone and email

State point of contact for this commodity/service

—
Dasen G Tve. T Cﬂw\rﬁr-ﬁn a O%Ccpr
Printed name and Title ~

(a07) Ygs - S749  iasen . , ym@alns.lsa.._gm__

Phone and email

Please scan and email the signed “Intent to Participate” document by May 29, 2015.
to:

Tim Hay

Cooperative Development Coordinator

NASPO ValuePoint

thay@naspovaluepoint.or
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Exhibit D - NASPO ValuePoint Master Agreement Terms and Conditions

IFB 05316 - Vehicle Lifts, Scissor Lift and Associated Garage Equipment


1. Master Agreement Order of Precedence 


a. Any Order placed under this Master Agreement shall consist of the following documents: 

(1)
A Participating Entity’s Participating Addendum (“PA”);


(2)
NASPO ValuePoint Master Agreement Terms & Conditions;


(3)
A Purchase Order issued against the Master Agreement;


(4)
The Statement of Work;


(5)
The Solicitation; and


(6)
Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.

b. These documents shall be read to be consistent and complementary.  Any conflict among these documents shall be resolved by giving priority to these documents in the order listed above. Contractor terms and conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State and must be in writing and attached to this Master Agreement as an Exhibit or Attachment.  


2. Definitions


Acceptance means a written notice from a Purchasing Entity to Contractor advising Contractor that the Product has passed its Acceptance Testing. Acceptance of a Product for which acceptance testing is not required shall occur following the completion of delivery, installation, if required, and a reasonable time for inspection of the Product, unless the Purchasing Entity provides a written notice of rejection to Contractor. 


Acceptance Testing means the process for ascertaining that the Product meets the standards set forth in the section titled Standard of Performance and Acceptance, prior to Acceptance by the Purchasing Entity.


Contractor means the person or entity delivering Products or performing services under the terms and conditions set forth in this Master Agreement.


Embedded Software means one or more software applications which permanently reside on a computing device.


Intellectual Property means any and all patents, copyrights, service marks, trademarks, trade secrets, trade names, patentable inventions, or other similar proprietary rights, in tangible or intangible form, and all rights, title, and interest therein.


Lead State means the State centrally administering any resulting Master Agreement(s).


Master Agreement means the underlying agreement executed by and between the Lead State, acting on behalf of the NASPO ValuePoint program, and the Contractor, as now or hereafter amended. 

NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, a 501(c)(3) limited liability company that is a subsidiary organization the National Association of State Procurement Officials (NASPO), the sole member of NASPO ValuePoint.  NASPO ValuePoint facilitates administration of the NASPO cooperative group contracting consortium of state chief procurement officials for the benefit of state departments, institutions, agencies, and political subdivisions and other eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all states and the District of Columbia.   NASPO ValuePoint is identified in the Master Agreement as the recipient of reports and may perform contract administration functions relating to collecting and receiving reports as well as other contract administration functions as assigned by the Lead State.

Order or Purchase Order means any purchase order, sales order, contract or other document used by a Purchasing Entity to order the Products. 

Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity incorporating this Master Agreement and any other additional Participating Entity specific language or other requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions. 


Participating Entity means a state, or other legal entity, properly authorized to enter into a Participating Addendum.  


Participating State means a state, the District of Columbia, or one of the territories of the United States that is listed in the Request for Proposal as intending to participate.  A Participating State is not required to participate through execution of a Participating Addendum.  Upon execution of the Participating Addendum, a Participating State becomes a Participating Entity.


Product means any equipment, software (including embedded software), documentation, service or other deliverable supplied or created by the Contractor pursuant to this Master Agreement.  The term Products, supplies and services, and products and services are used interchangeably in these terms and conditions.  

Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase Order against the Master Agreement and becomes financially committed to the purchase.

3. Term of the Master Agreement   


The initial term of this Master Agreement is for six (6) years. This Master Agreement may be extended beyond the original contract period for three (3) additional years at the Lead State’s discretion and by mutual agreement and upon review of requirements of Participating Entities, current market conditions, and Contractor performance.


4. Amendments


The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in any manner whatsoever without prior written approval of the Lead State.


5. Assignment/Subcontracts


a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities under this Master Agreement, in whole or in part, without the prior written approval of the Lead State. 

b. The Lead State reserves the right to assign any rights or duties, including written assignment of contract administration duties to NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint.


6. Price and Rate Guarantee Period


The price guarantee period and price adjustments are governed by Section 3.3 of the Master Contract.

7. Cancellation  


Unless otherwise stated, this Master Agreement may be canceled by either party upon 60 days written notice prior to the effective date of the cancellation.  Further, any Participating Entity may cancel its participation upon 30 days written notice, unless otherwise limited or stated in the Participating Addendum.  Cancellation may be in whole or in part.  Any cancellation under this provision shall not affect the rights and obligations attending orders outstanding at the time of cancellation, including any right of and Purchasing Entity to indemnification by the Contractor, rights of payment for Products delivered and accepted, and rights attending any warranty or default in performance in association with any Order.  Cancellation of the Master Agreement due to Contractor default may be immediate.


8. Confidentiality, Non-Disclosure, and Injunctive Relief  


a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in the course of providing a Product under this Master Agreement, be exposed to or acquire information that is confidential to Purchasing Entity’s or Purchasing Entity’s clients.  Any and all information of any form that is marked as confidential or would by its nature be deemed confidential obtained by Contractor or its employees or agents in the performance of this Master Agreement, including, but not necessarily limited to (1) any Purchasing Entity’s records, (2) personnel records, and (3) information concerning individuals, is confidential information of Purchasing Entity (“Confidential Information”).  Any reports or other documents or items (including software) that result from the use of the Confidential Information by Contractor shall be treated in the same manner as the Confidential Information.   Confidential Information does not include information that (1) is or becomes (other than by disclosure by Contractor) publicly known; (2) is furnished by Purchasing Entity to others without restrictions similar to those imposed by this Master Agreement; (3) is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is obtained from a source other than Purchasing Entity without the obligation of confidentiality, (5) is disclosed with the written consent of Purchasing Entity or; (6) is independently developed by employees, agents or subcontractors of Contractor who can be shown to have had no access to the Confidential Information.


b. Non-Disclosure.  Contractor shall hold Confidential Information in confidence, using at least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of, give, or disclose Confidential Information to third parties or use Confidential Information for any purposes whatsoever other than what is necessary to the performance of Orders placed under this Master Agreement.  Contractor shall advise each of its employees and agents of their obligations to keep Confidential Information confidential.  Contractor shall use commercially reasonable efforts to assist Purchasing Entity in identifying and preventing any unauthorized use or disclosure of any Confidential Information.  Without limiting the generality of the foregoing, Contractor shall advise Purchasing Entity, applicable Participating Entity, and the Lead State immediately if Contractor learns or has reason to believe that any person who has had access to Confidential Information has violated or intends to violate the terms of this Master Agreement, and Contractor shall at its expense cooperate with Purchasing Entity in seeking injunctive or other equitable relief in the name of Purchasing Entity or Contractor against any such person.  Except as directed by Purchasing Entity, Contractor will not at any time during or after the term of this Master Agreement disclose, directly or indirectly, any Confidential Information to any person, except in accordance with this Master Agreement, and that upon termination of this Master Agreement or at Purchasing Entity’s request, Contractor shall turn over to Purchasing Entity all documents, papers, and other matter in Contractor's possession that embody Confidential Information.  Notwithstanding the foregoing, Contractor may keep one copy of such Confidential Information necessary for quality assurance, audits and evidence of the performance of this Master Agreement.


c. Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any Confidential Information, will cause irreparable injury to Purchasing Entity that is inadequately compensable in damages.  Accordingly, Purchasing Entity may seek and obtain injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available.  Contractor acknowledges and agrees that the covenants contained herein are necessary for the protection of the legitimate business interests of Purchasing Entity and are reasonable in scope and content.


d. Purchasing Entity Law.  These provisions shall be applicable only to extent they are not in conflict with the applicable public disclosure laws of any Purchasing Entity.


9. Right to Publish


Throughout the duration of this Master Agreement, Contractor must secure from the Lead State prior approval for the release of any information that pertains to the potential work or activities covered by the Master Agreement.  The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as to the quality or effectiveness of the services that are the subject of this Master Agreement without prior written consent. Failure to adhere to this requirement may result in termination of the Master Agreement for cause.


10. Defaults and Remedies 


a. The occurrence of any of the following events shall be an event of default under this Master Agreement:


(1)
Nonperformance of contractual requirements; or


(2)
A material breach of any term or condition of this Master Agreement; or


(3)
Any certification, representation or warranty by Contractor in response to the solicitation or in this Master Agreement that proves to be untrue or materially misleading; or


(4)
Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its property, which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurrence thereof; or


(5)
Any default specified in another section of this Master Agreement.


b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, identifying the nature of the default, and providing a period of 15 calendar days in which Contractor shall have an opportunity to cure the default. The Lead State shall not be required to provide advance written notice or a cure period and may immediately terminate this Master Agreement in whole or in part if the Lead State, in its sole discretion, determines that it is reasonably necessary to preserve public safety or prevent immediate public crisis.  Time allowed for cure shall not diminish or eliminate Contractor’s liability for damages, including liquidated damages to the extent provided for under this Master Agreement.


c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in the written notice of default, Contractor shall be in breach of its obligations under this Master Agreement and Lead State shall have the right to exercise any or all of the following remedies:


(1)
Exercise any remedy provided by law; and


(2)
Terminate this Master Agreement and any related Contracts or portions thereof; and


(3)
Impose liquidated damages as provided in this Master Agreement; and


(4)
Suspend Contractor from being able to respond to future bid solicitations; and


(5)
Suspend Contractor’s performance; and


(6)
Withhold payment until the default is remedied.


d. Unless other specified in the Participating Addendum, in the event of a default under a Participating Addendum, a Participating Entity shall provide a written notice of default as described in this section and have all of the rights and remedies under this paragraph regarding its participation in the Master Agreement, in addition to those set forth in its Participating Addendum.  Unless otherwise specified in a Purchase Order, a Purchasing Entity shall provide written notice of default as described in this section and have all of the rights and remedies under this paragraph and any applicable Participating Addendum with respect to an Order placed by the Purchasing Entity.  Nothing in these Master Agreement Terms and Conditions shall be construed to limit the rights and remedies available to a Purchasing Entity under the applicable commercial code.

11. Shipping and Delivery. 


a. These provisions supplement Exhibit B of the IFB Special Terms & Conditions. The prices are the delivered price to any Purchasing Entity.  All deliveries shall be F.O.B. Destination, freight pre-paid, with all transportation and handling charges paid by the Contractor.  Responsibility and liability for loss or damage shall remain the Contractor’s until final inspection and acceptance when responsibility shall pass to the Buyer except as to latent defects, fraud and Contractor’s warranty obligations.  The minimum shipment amount, if any, will be found in the special terms and conditions.  Any order for less than the specified amount is to be shipped with the freight prepaid and added as a separate item on the invoice.  Any portion of an order to be shipped without transportation charges that is back ordered shall be shipped without charge. 


b. All deliveries will be “Inside Deliveries” as designated by a representative of the Purchasing Entity placing the Order. Inside Delivery refers to a delivery to other than a loading dock, front lobby, or reception area. Specific delivery instructions will be noted on the order form or Purchase Order. Any damage to the building interior, scratched walls, damage to the freight elevator, etc., will be the responsibility of the Offeror. If damage does occur, it is the responsibility of the Offeror to immediately notify the Purchasing Entity placing the Order. 


c. All products must be delivered in the manufacturer’s standard package. Costs shall include all packing and/or crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable in every respect for storage and handling of contents. Each shipping carton shall be marked with the commodity, brand, quantity, item code number and the Ordering Entity’s Purchase Order number.

12. Changes in Contractor Representation


The Contractor must notify the Lead State of changes in the Contractor’s key administrative personnel, in writing within 10 calendar days of the change.   The Lead State reserves the right to approve changes in key personnel, as identified in the Contractor’s proposal.  The Contractor agrees to propose replacement key personnel having substantially equal or better education, training, and experience as was possessed by the key person proposed and evaluated in the Contractor’s proposal. 

13. Force Majeure 


Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, acts of God and/or war which is beyond that party’s reasonable control.  The Lead State may terminate this Master Agreement after determining such delay or default will reasonably prevent successful performance of the Master Agreement.


14. Indemnification 


a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State, Participating Entities, and Purchasing 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 Master Agreement.

b. Indemnification – Intellectual Property. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State, Participating Entities, Purchasing Entities, 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:


(a) 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 Master Agreement or in any other document executed in conjunction with this Master Agreement.


15. Independent Contractor 


The Contractor shall be an independent contractor.  Contractor shall have no authorization, express or implied, to bind the Lead State, Participating States, other Participating Entities, or Purchasing Entities to any agreements, settlements, liability or understanding whatsoever, and agrees not to hold itself out as agent except as expressly set forth herein or as expressly agreed in any Participating Addendum.


16. Individual Customers 


Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to, any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable Participating Addendum for their purchases.  Each Purchasing Entity will be responsible for its own charges, fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually. 

17. Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of this Master Agreement, 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 Master Agreement’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 injury  (including death), advertising liability, and property damage,   with a limit of not less than $1 million per occurrence/$2 million general aggregate;


(2) 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 Master Agreement 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 Lead State, or any Participating Entity, result in this Master Agreement’s termination or the termination of any Participating Addendum.


f. Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement, any Participating Addendum, or any Purchase Order. 


18. Laws and Regulations  


Any and all Products offered and furnished shall comply fully with all applicable Federal and State laws and regulations.


19. License of Pre-Existing Intellectual Property  


Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable, unlimited license to publish, translate, reproduce, modify, deliver, perform, display, and dispose of the Intellectual Property, and its derivatives, used or delivered under this Master Agreement, but not created under it (“Pre-existing Intellectual Property”). The license shall be subject to any third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own expense, on behalf of the Purchasing Entity, written consent of the owner for the licensed Pre-existing Intellectual Property.


20. No Waiver of Sovereign Immunity 


In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase Order issued thereunder, or any act of a Lead State, a Participating Entity, or a Purchasing Entity be a waiver of any form of defense or immunity, whether sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. 


This section applies to a claim brought against the Participating State only to the extent Congress has appropriately abrogated the Participating State’s sovereign immunity and is not consent by the Participating State to be sued in federal court.  This section is also not a waiver by the Participating State 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. 


21. Ordering 


a. Master Agreement order and purchase order numbers shall be clearly shown on all acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.   


b. The resulting Master Agreements permit Purchasing Entities to define project-specific requirements and informally compete the requirement among companies having a Master Agreement on an “as needed” basis.  This procedure may also be used when requirements are aggregated or other firm commitments may be made to achieve reductions in pricing.  This procedure may be modified in Participating Addenda and adapted to Purchasing Entity rules and policies. The Purchasing Entity may in its sole discretion determine which Master Agreement Contractors should be solicited for a quote.  The Purchasing Agency may select the quote that it considers most advantageous, cost and other factors considered.


c. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and documentation. Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and procedures regarding the ordering of supplies and/or services contemplated by this Master Agreement. 


d. Contractor shall not begin work without a valid Purchase Order or other appropriate commitment document compliance with the law of the Purchasing Entity. 


e. Orders may be placed consistent with the terms of this Master Agreement during the term of the Master Agreement.   


f. All Orders pursuant to this Master Agreement, at a minimum, shall include:


(1)
The services or supplies being delivered;


(2)
The place and requested time of delivery;


(3)
A billing address;


(4)
The name, phone number, and address of the Purchasing Entity representative;


(5
The price per hour or other pricing elements consistent with this Master Agreement and the contractor’s proposal;


(6)
A ceiling amount of the order for services being ordered; and 


(7)
The Master Agreement identifier.


g. All communications concerning administration of Orders placed shall be furnished solely to the authorized purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in writing in the Order.


h. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but may have a delivery date or performance period up to 120 days past the then-current termination date of this Master Agreement. Contractor is reminded that financial obligations of Purchasing Entities payable after the current applicable fiscal year are contingent upon agency funds for that purpose being appropriated, budgeted, and otherwise made available.


i. Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to perform in accordance with the terms of any Orders then outstanding at the time of such expiration or termination. Contractor shall not honor any Orders placed after the expiration or termination of this Master Agreement, or otherwise inconsistent with its terms. Orders from any separate indefinite quantity, task orders, or other form of indefinite delivery order arrangement priced against this Master Agreement may not be placed after the expiration or termination of this Master Agreement, notwithstanding the term of any such indefinite delivery order agreement.

22. Participants


a. Contractor may not deliver Products under this Master Agreement until a Participating Addendum acceptable to the Participating Entity and Contractor is executed.  The NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any Order by a Participating Entity (and other Purchasing Entities covered by their Participating Addendum), except to the extent altered, modified, supplemented or amended by a Participating Addendum.  By way of illustration and not limitation, this authority may apply to unique delivery and invoicing requirements, confidentiality requirements, defaults on Orders, governing law and venue relating to Orders by a Participating Entity, indemnification, and insurance requirements.  Statutory or constitutional requirements relating to availability of funds may require specific language in some Participating Addenda in order to comply with applicable law.  The expectation is that these alterations, modifications, supplements, or amendments will be addressed in the Participating Addendum or, with the consent of the Purchasing Entity and Contractor, may be included in the ordering document (e.g. purchase order or contract) used by the Purchasing Entity to place the Order.

b. Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s statutes to use state contracts are subject to the approval of the respective State Chief Procurement Official.  Issues of interpretation and eligibility for participation are solely within the authority of the respective State Chief Procurement Official.

c. Obligations under this Master Agreement are limited to those Participating Entities who have signed a Participating Addendum and Purchasing Entities within the scope of those Participating Addenda.  Financial obligations of Participating States are limited to the orders placed by the departments or other state agencies and institutions having available funds.  Participating States incur no financial obligations on behalf of political subdivisions. Contractor shall email a fully executed PDF copy of each Participating Addendum to PA@wsca-naspo.org to support documentation of participation and posting in appropriate data bases.


d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party to the Master Agreement.  It is a nonprofit cooperative purchasing organization assisting states in administering the NASPO cooperative purchasing program for state government departments, institutions, agencies and political subdivisions (e.g., colleges, school districts, counties, cities, etc.) for all 50 states, the District of Columbia and the territories of the United States.  


e. State Participating Addenda or other Participating Addenda shall not be construed to amend the terms of this Master Agreement between the Lead State and Contractor.  


f. Participating Entities who are not states may under some circumstances sign their own Participating Addendum, subject to the approval of participation by the Chief Procurement Official of the state where the Participating Entity is located.

23. Payment 


Payment for completion of a contract order is normally made within 30 days following the date the entire order is delivered or the date a correct invoice is received, whichever is later.  After 45 days the Contractor may assess overdue account charges up to a maximum rate of one percent per month on the outstanding balance.  Payments will be remitted by mail. Payments may be made via a State or political subdivision “Purchasing Card” with processing charges as a separate line item. 


24. Public Information.


This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing Entity’s public information laws.  


25. Records Administration and Audit.  


a. The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Agreement and orders placed by Purchasing Entities under it to the extent and in such detail as shall adequately reflect performance and administration of payments and fees.  Contractor shall permit the Lead State, a Participating Entity, a Purchasing Entity, the federal government (including its grant awarding entities and the U.S. Comptroller General), and any other duly authorized agent of a governmental agency, to audit, inspect, examine, copy and/or transcribe Contractor's books, documents, papers and records directly pertinent to this Master Agreement or orders placed by a Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions.  This right shall survive for a period of five (5) years following termination of this Agreement or final payment for any order placed by a Purchasing Entity against this Agreement, whichever is later, to assure compliance with the terms hereof or to evaluate performance hereunder.

b. Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any overpayments inconsistent with the terms of the Master Agreement or orders or underpayment of fees found as a result of the examination of the Contractor’s records.


c. The rights and obligations herein right exist in addition to any quality assurance obligation in the Master Agreement requiring the Contractor to self-audit contract obligations and that permits the Lead State to review compliance with those obligations.  


26. Administrative Fees  


a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative Fee of one-quarter of one percent (0.25% or 0.0025) no later than 60 days following the end of each calendar quarter. The NASPO ValuePoint Administrative Fee shall be submitted quarterly and is based on all sales of products and services under the Master Agreement (less any charges for taxes or shipping). The NASPO ValuePoint Administrative Fee is not negotiable. This fee is to be included as part of the pricing submitted with proposal.


b. Additionally, some states may require an additional fee be paid directly to the state only on purchases made by Purchasing Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and payments will be incorporated into the Participating Addendum that is made a part of the Master Agreement. The Contractor may adjust the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the jurisdiction of the state. All such agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or the prices paid by the Purchasing Entities outside the jurisdiction of the state requesting the additional fee. The NASPO ValuePoint Administrative Fee in subsection 26a shall be based on the gross amount of all sales (less any charges for taxes or shipping) at the adjusted prices (if any) in Participating Addenda.


27. NASPO ValuePoint Summary and Detailed Usage Reports 


In addition to other reports that may be required by this solicitation, the Contractor shall provide the following NASPO ValuePoint reports.


a. Summary Sales Data.  The Contractor shall submit quarterly sales reports directly to NASPO ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at http://www.naspo.org/WNCPO/Calculator.aspx.  Any/all sales made under the contract shall be reported as cumulative totals by state.  Even if Contractor experiences zero sales during a calendar quarter, a report is still required. Reports shall be due no later than 30 day following the end of the calendar quarter (as specified in the reporting tool).  


b. Detailed Sales Data.  Contractor shall also report detailed sales data by: (1) state; (2) entity/customer type, e.g. local government, higher education, K12, non-profit; (3) Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4) Purchasing Entity and Contractor Purchase Order identifier/number(s); (5) Purchase Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices); (6) Purchase Order date; (7) Ship Date; (8) and line item description, including product number if used.  The report shall be submitted in any form required by the solicitation.  Reports are due on a quarterly basis and must be received by the Lead State and NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after the end of the reporting period.    Reports shall be delivered to the Lead State and to the NASPO ValuePoint Cooperative Development Team electronically through a designated portal, email, CD-Rom, flash drive or other method as determined by the Lead State and NASPO ValuePoint.   Detailed sales data reports shall include sales information for all sales under Participating Addenda executed under this Master Agreement. The format for the detailed sales data report is attached..

c. Reportable sales for the summary sales data report and detailed sales data report includes sales to employees for personal use where authorized by the solicitation and the Participating Addendum. Report data for employees should be limited to ONLY the state and entity they are participating under the authority of (state and agency, city, county, school district, etc.) and the amount of sales. No personal identification numbers, e.g. names, addresses, social security numbers or any other numerical identifier, may be submitted with any report.


d. Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator with an executive summary each quarter that includes, at a minimum, a list of states with an active Participating Addendum, states that Contractor is in negotiations with and any PA roll out or implementation activities and issues. NASPO ValuePoint Cooperative Development Coordinator and Contractor will determine the format and content of the executive summary.  The executive summary is due 30 days after the conclusion of each calendar quarter.


e. Timely submission of these reports is a material requirement of the Master Agreement. The recipient of the reports shall have exclusive ownership of the media containing the reports.  The Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display, modify, copy, and otherwise use reports, data and information provided under this section.

28. Standard of Performance and Acceptance.

Any standard of performance under this Master Agreement applies to all Products purchased under this Master Agreement, including any additional, replacement, or substitute Product(s) and any Product(s) which are modified by or with the written approval of Contractor after Acceptance by the Purchasing Entity.  The Acceptance Testing period shall be thirty (30) calendar days or other time period identified in the solicitation or the Participating Addendum, starting from the day after the Product is delivered or, if installed, the day after the Product is installed and Contractor certifies that the Product is ready for Acceptance Testing.  If the Product does not meet the standard of performance during the initial period of Acceptance Testing, Purchasing Entity may, at its discretion, continue Acceptance Testing on a day-to-day basis until the standard of performance is met. Upon rejection, the Contractor will have fifteen (15) calendar days to cure the standard of performance issue(s). If after the cure period, the Product still has not met the standard of performance, the Purchasing Entity may, at its option: (a) declare Contractor to be in breach and terminate the Order; (b) demand replacement Product from Contractor at no additional cost to Purchasing Entity; or, (c) continue the cure period for an additional time period agreed upon by the Purchasing Entity and the Contractor. Contractor shall pay all costs related to the preparation and shipping of Product returned pursuant to the section. No Product shall be accepted and no charges shall be paid until the standard of performance is met.  The warranty period will begin upon Acceptance.


29. Warranty


The Contractor warrants for a period of one year from the date of Acceptance that: (a) the Product performs according to all specific claims that the Contractor made in its response to the solicitation, (b) the Product is suitable for the ordinary purposes for which such Product is used, (c) the Product is suitable for any special purposes identified in the solicitation or for which the Purchasing Entity has relied on the Contractor’s skill or judgment, (d) the Product is designed and manufactured in a commercially reasonable manner, and (e) the Product is free of defects.  Upon breach of the warranty, the Contractor will repair or replace (at no charge to the Purchasing Entity) the Product whose nonconformance is discovered and made known to the Contractor.  If the repaired and/or replaced Product proves to be inadequate, or fails of its essential purpose, the Contractor will refund the full amount of any payments that have been made. The rights and remedies of the parties under this warranty are in addition to any other rights and remedies of the parties provided by law or equity, including, without limitation, actual damages, and, as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and costs. 

30. System Failure or Damage 


In the event of system failure or damage caused by the Contractor or its Product, the Contractor agrees to use its best efforts to restore or assist in restoring the system to operational capacity.


31. Title of Product 


Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product free and clear of all liens, encumbrances, or other security interests. Transfer of title to the Product shall include an irrevocable and perpetual license to use any Embedded Software in the Product. If Purchasing Entity subsequently transfers title of the Product to another entity, Purchasing Entity shall have the right to transfer the license to use the Embedded Software with the transfer of Product title.  A subsequent transfer of this software license shall be at no additional cost or charge to either Purchasing Entity or Purchasing Entity’s transferee.


32. Waiver of Breach  


Failure of the Lead State, Participating Entity, or Purchasing Entity to declare a default or enforce any rights and remedies shall not operate as a waiver under this Master Agreement or Participating Addendum.  Any waiver by the Lead State, Participating Entity, or Purchasing Entity must be in writing.  Waiver by the Lead State or Participating Entity of any default, right or remedy under this Master Agreement or Participating Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or requirements of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed or operate as a waiver of any subsequent default or breach of such term or requirement, or of any other term or requirement under this Master Agreement, Participating Addendum, or Purchase Order.  


33. Assignment of Antitrust Rights  


Contractor irrevocably assigns to a Participating Entity any claim for relief or cause of action which the Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or federal antitrust laws (15 U.S.C. § 1-15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be amended from time to time, in connection with any goods or services provided to the Contractor for the purpose of carrying out the Contractor's obligations under this Master Agreement or Participating Addendum, including, at a Participating Entity's option, the right to control any such litigation on such claim for relief or cause of action.


34. Debarment  


The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any governmental department or agency.  This certification represents a recurring certification made at the time any Order is placed under this Master Agreement.  If the Contractor cannot certify this statement, attach a written explanation for review by the Lead State.


35. Governing Law and Venue   


(1) The procurement, evaluation, and award of the Master Agreement shall be governed by and construed in accordance with the laws of the Lead State sponsoring and administering the procurement.  The construction and effect of the Master Agreement after award shall be governed by the law of the state serving as Lead State (in most cases also the Lead State).  The construction and effect of any Participating Addendum or Order against the Master Agreement shall be governed by and construed in accordance with the laws of the Participating Entity’s or Purchasing Entity’s State.  


(2) Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action relating to the procurement, evaluation, and award is in the Lead State.  Venue for any claim, dispute or action concerning the terms of the Master Agreement shall be in the state serving as Lead State. Venue for any claim, dispute, or action concerning any Order placed against the Master Agreement or the effect of a Participating Addendum shall be in the Purchasing Entity’s State.


(3) If a claim is brought in a federal forum, then it must be brought and adjudicated solely and exclusively within the United States District Court for (in decreasing order of priority):  the Lead State for claims relating to the procurement, evaluation, award, or contract performance or administration if the Lead State is a party; the Participating State if a named party; the Participating Entity state if a named party; or the Purchasing Entity state if a named party.  


36. NASPO ValuePoint eMarket Center


In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby SciQuest will provide certain electronic catalog hosting and management services to enable eligible NASPO ValuePoint’s customers to access a central online website to view and/or shop the goods and services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is referred to as the NASPO ValuePoint eMarket Center. 


The Contractor will have visibility in the eMarket Center through Ordering Instructions. These Ordering Instructions are available at no cost to the Contractor and provided customers information regarding the Contractors website and ordering information. 

At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint eMarket Center Site Admin shall provide a written request to the Contractor to begin Ordering Instruction process. The Contractor shall have thirty (30) days from receipt of written request to work with NASPO ValuePoint to provide any unique information and ordering instructions that the Contractor would like the customer to have.


OR


a. In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby SciQuest will provide certain electronic catalog hosting and management services to enable eligible NASPO ValuePoint’s customers to access a central online website to view and/or shop the goods and services available from existing NASPO ValuePoint Cooperative Contracts. The central online website is referred to as the NASPO ValuePoint eMarket Center Contractor shall either upload a hosted catalog into the eMarket Center or integrate a punchout site with the eMarket Center.


b. Supplier’s Interface with the eMarket Center.  There is no cost charged by SciQuest to the Contractor for loading a hosted catalog or integrating a punchout site.


c. At a minimum, the Contractor agrees to the following:


(1) Implementation Timeline: NASPO ValuePoint eMarket Center Site Admin shall provide a written request to the Contractor to begin enablement process. The Contractor shall have fifteen (15) days from receipt of written request to work with NASPO ValuePoint and SciQuest to set up an enablement schedule, at which time SciQuest’s technical documentation shall be provided to the Contractor. The schedule will include future calls and milestone dates related to test and go live dates. The contractor shall have a total of Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out catalog, from date of receipt of written request.  


(2) NASPO ValuePoint and SciQuest will work with the Contractor, to decide which of the catalog structures (either hosted or punch-out as further described below) shall be provided by the Contractor.  Whether hosted or punch-out, the catalog must be strictly limited to the Contractor’s awarded contract offering (e.g. products and/or services not authorized through the resulting cooperative contract should not be viewable by NASPO ValuePoint Participating Entity users).  


(a)
Hosted Catalog.  By providing a hosted catalog, the Contractor is providing a list of its awarded products/services and pricing in an electronic data file in a format acceptable to SciQuest, such as Tab Delimited Text files.  In this scenario, the Contractor must submit updated electronic data every three months to the eMarket Center for the Lead State’s approval to maintain the most up-to-date version of its product/service offering under the cooperative contract in the eMarket Center.

(b)
Punch-Out Catalog. By providing a punch-out catalog, the Contractor is providing its own online catalog, which must be capable of being integrated with the eMarket Center as a Standard punch-in via Commerce eXtensible Markup Language (cXML).  In this scenario, the Contractor shall validate that its online catalog is up-to-date by providing a written update [every Insert Time Frame Here] to the Lead State stating they have audited the offered products/services and pricing listed on its online catalog.  The site must also return detailed UNSPSC codes (as outlined in line 3) for each line item.  Contractor also agrees to provide e-Quote functionality to facilitate volume discounts.

(c)
Revising Pricing and Product Offerings:  Any revisions (whether an increase or decrease) to pricing or product/service offerings (new products, altered SKUs, etc.) must be pre-approved by the Lead State and shall be subject to any other applicable restrictions with respect to the frequency or amount of such revisions.  However, no cooperative contract enabled in the eMarket Center may include price changes on a more frequent basis than once per quarter.  The following conditions apply with respect to hosted catalogs:


(1) Updated pricing files are required by the 1st of the month and shall go into effect in the eMarket Center on the 1st day of the following month (i.e. file received on 1/01/13 would be effective in the eMarket Center on 2/01/13).  Files received after the 1st of the month may be delayed up to a month (i.e. file received on 11/06/09 would be effect in the eMarket Center on 1/01/10).


(2) Lead State-approved price changes are not effective until implemented within the eMarket Center. Errors in the Contractor’s submitted pricing files will delay the implementation of the price changes in eMarket Center. 


(d) Supplier Network Requirements: Contractor shall join the SciQuest Supplier Network (SQSN) and shall use the SciQuest’s Supplier Portal to import the Contractor’s catalog and pricing, into the SciQuest system, and view reports on catalog spend and product/pricing freshness.  The Contractor can receive orders through electronic delivery (cXML) or through low-tech options such as fax. More information about the SQSN can be found at:  www.sciquest.com or call the SciQuest Supplier Network Services team at 800-233-1121.


(e) Minimum Requirements:  Whether the Contractor is providing a hosted catalog or a punch-out catalog, the Contractor agrees to meet the following requirements:


(1) Catalog must contain the most current pricing, including all applicable administrative fees and/or discounts, as well as the most up-to-date product/service offering the Contractor is authorized to provide in accordance with the cooperative contract; and 


(2) The accuracy of the catalog must be maintained by Contractor throughout the duration of the cooperative contract between the Contractor and the Contract Administrator; and


(3) The Catalog must include a Lead State contract identification number; and


(4) The Catalog must include detailed product line item descriptions; and


(5) The Catalog must include pictures when possible; and


(6) The Catalog must include any additional NASPO ValuePoint and Participating Addendum requirements.  Although suppliers in the SQSN normally submit one (1) catalog, it is possible to have multiple contracts applicable to different NASPO ValuePoint Participating Entities.  For example, a supplier may have different pricing for state government agencies and Board of Regents institutions.  Suppliers have the ability and responsibility to submit separate contract pricing for the same catalog if applicable.   The system will deliver the appropriate contract pricing to the user viewing the catalog.


(f) Order Acceptance Requirements: Contractor must be able to accept Purchase Orders via fax or cXML.  The Contractor shall provide positive confirmation via phone or email within 24 hours of the Contractor’s receipt of the Purchase Order.  If the Purchasing Order is received after 3pm EST on the day before a weekend or holiday, the Contractor must provide positive confirmation via phone or email on the next business day.

(g) UNSPSC Requirements: Contractor shall support use of the United Nations Standard Product and Services Code (UNSPSC).  UNSPSC versions that must be adhered to are driven by SciQuest for the suppliers and are upgraded every year.  NASPO ValuePoint reserves the right to migrate to future versions of the UNSPSC and the Contractor shall be required to support the migration effort.  All line items, goods or services provided under the resulting statewide contract must be associated to a UNSPSC code.  All line items must be identified at the most detailed UNSPSC level indicated by segment, family, class and commodity.  More information about the UNSPSC is available at: http://www.unspsc.com and http://www.unspsc.com/FAQs.asp#howdoesunspscwork. 


(h) Applicability: Contractor agrees that NASPO ValuePoint controls which contracts appear in the eMarket Center and that NASPO ValuePoint may elect at any time to remove any supplier’s offering from the eMarket Center.


(i) The Lead State reserves the right to approve the pricing on the eMarket Center. This catalog review right is solely for the benefit of the Lead State and Participating Entities, and the review and approval shall not waive the requirement that products and services be offered at prices (and approved fees) required by the Master Agreement. 


(j) Several NASPO ValuePoint Participating Entities currently maintain separate SciQuest eMarketplaces, these Participating Entities do enable certain NASPO ValuePoint Cooperative Contracts.  In the event one of these entities elects to use this NASPO ValuePoint Cooperative Contract (available through the eMarket Center) but publish to their own eMarketplace, the Contractor agrees to work in good faith with the entity and NASPO ValuePoint to implement the catalog.  NASPO ValuePoint does not anticipate that this will require substantial additional efforts by the Contractor; however, the supplier agrees to take commercially reasonable efforts to enable such separate SciQuest catalogs.


37. Contract Provisions for Orders Utilizing Federal Funds.  


Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-Federal Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional contractual requirements or certifications that must be satisfied at the time the Order is placed or upon delivery.  These federal requirements may be proposed by Participating Entities in Participating Addenda and Purchasing Entities for incorporation in Orders placed under this master agreement. 


(March 2015)

Page 1 of 24        NASPO ValuePoint Master Agreement Terms and Conditions, (March 5, 2015)




image11.emf
05316 Exhibit E.docx


image3.jpeg
Washington State Department of

o Enterprise Services





