OFFICE OF MANAGEMENT
& ENTERPRISE SERVICES

,MES Amendment of Solicitation

Date of Issuance: 01/08/2018 Solicitation No. OK-MA-818
Requisition No. OM-MA-818 Amendment No. 2
Hour and date specified for receipt of offers is changed: [X] No [] Yes, to: CST

Pursuant to OAC 260:115-7-30(d), this document shall serve as official notice of amendment to the solicitation
identified above. Such natice is being provided to all suppliers to which the original solicitation was sent.

Suppliers submitting bids or quotations shall acknowledge receipt of this solicitation amendment prior to the hour and
date specified in the solicitation as follows:

(1) Sign and return a copy of this amendment with the solicitation response being submitted; or,

(2) If the supplier has already submitted a response, this acknowledgement must be signed and returned prior to
the solicitation deadline. All amendment acknowledgements submitted separately shall have the solicitation
number and bid opening date printed clearly on the front of the envelope.

ISSUED BY and RETURN TO:

Lisa Bradley
Contracting Officer

405 - 522 - 4480
Phone Number

Lisa.Bradley@omes.ok.gov
E-Mail Address

Description of Amendment:

a. This is to incorporate the following:

The following State’s general terms and conditions are attached to this amendment. This is an example, and
will be negotiated directly with each State during the Participating Addendum process. These do not become
part of the original Master Agreement.

Maine Missouri Montana

Utah Vermont
Oregon

4.7

Participating State Terms and Conditions
As a courtesy to Offerors, some Participating State specific Terms and Conditions are provided in Attachments to this
solicitation. These are for informational purposes only and will be negotiated with other 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 al terms and
conditions when executing a Participating Addendum.
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b. All other terms and conditions remain unchanged.

Supplier Company Name (PRINT) Date

Authorized Representative Name (PRINT)  Title Authorized Representative Signature
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ii.

iii.

iv.

State of Maine Participating Addendum Additional Terms

EQUAL EMPLOYMENT OPPORTUNITY. During the performance of this contract, the
Contractor agrees as follows.

A. The Contractor will not discriminate against any employee or applicant for employment
because of race, color, religious creed, sex, national origin, ancestry, age, physical or mental
disability, or sexual orientation, unless related to a bona fide occupational qualification. The
Contractor shall take affirmative action to ensure that applicants are employed and employees
are treated during their employment, without regard to their race, color, religion, sex, age,
national origin, physical or mental disability, or sexual orientation.

Such action shall include, but not be limited to, the following: employment, upgrading,
demotions, transfers, recruitment or recruitment advertising; layoffs or terminations; rates of pay
or other forms of compensation; and selection for training, including apprenticeship.

B. The Contractor will, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religious creed, sex, national origin, ancestry, age, physical or
mental disability, or sexual orientation.

C. The Contractor will send to each labor union or representative of the workers with which he
has a collective or bargaining agreement, or other contract or understanding, whereby he is
furnished with labor for the performances of his contract, a notice, to be provided by the
contracting department or agency, advising the said labor union or workers' representative of
the Contractor's commitment under this section and shall post copies of the notice in conspicuous
places available to employees and to applicants for employment.

D. The Contractor will cause the foregoing provisions to be inserted in all contracts for any work
covered by this agreement so that such provisions will be binding upon each subcontractor.

E. Contractors and subcontractors with contracts in excess of $50,000 will also pursue in good
faith affirmative action programs.

GOVERNING LAW. This Agreement shall be governed in all respects by the laws, statutes, and
regulations of the United States of America and of the State of Maine. Any legal proceeding
against the State regarding this Agreement shall be brought in State of Maine administrative or
judicial forums. The Contractor consents to personal jurisdiction in the State of Maine.

STATE HELD HARMLESS. The contractor shall release, protect, indemnify and hold NASPO
Value Point and the respective states and their officers, agencies, employees, harmless from and
against any damage, cost or liability, including reasonable attorney’s fees for any or all injuries to
persons, property or claims for money damages arising from acts or omissions of the contractor,
his employees or subcontractors or volunteers.

NON-APPROPRIATION. Notwithstanding any other provision of this Agreement, if the State
does not receive sufficient funds to fund this Agreement and other obligations of the State, if funds
are de-appropriated, or if the State does not receive legal authority to expend funds from the
Maine State Legislature or Maine courts, then the State is not obligated to make payment under
this Agreement.



STATE OF MISSOURI
DIVISION OF PURCHASING (Purchasing)

TERMS AND CONDITIONS

This contract expresses the complete agreement of the parties and performance shall be governed solely by the specifications and requirements contained herein, Any
change must be accomplished by a formal signed amendment prior to the effective date of such change,

ju—y

APPLICABLE LAWS AND REGULATIONS

The contract shall be censtrued according to the laws of the State of Missouri (state}. The contractor shall comply with all local, state, and federal laws and regulations
related to the performance of the contract to the extent that the same may be applicable.

To the extent that a provision of the contract is contrary to the Constitution or laws of the State of Missouri or of the United States, the provisions shall be void and
unenforceable. However, the balance of the contract shall remain in force between the parties unless terminated by consent of both the contractor and the state,

The contractor must be registered and maintain good standing with the Secretary of State of the State of Missouri and other regulatory agencies, as may be required
by law or regulations.

The comtractor must timely file and pay all Missouri sales, withholding, corporate and any other required Missouri tax retums and taxes, including interest and
additions to tax,

The exclusive venue for any legal preceeding relating fo or arising out of the contract shall be in the Circuit Court of Cole County, Missouri.

The contractor shall only employ perscnnel authorized to work in the United States in accordance with applicable federal and state laws and Executive Order 07-13
for work performed in the United States.

INVOICING AND PAYMENT

The State of Missouri does not pay stafe or federal taxes unless otherwise required under law or regulation. Prices shall include all packing, handling and shipping
charges FOB destination, freight prepaid and allowed unless otherwise specified herein.

The statewide financial management system has been designed to capture cerfain receipt and payment information. For each purchase order received, an invoice
must be submitted that references the purchase order number and must be itemized in accordance with items Hsted on the purchase order, Failure to comply with this
requirement may delay processing of invoices for payment,

The contractor shall not transter any interest in the coniract, whether by assignment or otherwise, without the prior written consent of the state.

Payment for all equipment, supplies, and/or services required herein shall be made in arrears unless otherwise indicated in the specific contract terms.

The State of Missoteri assumes no obligation for equipment, supplies, and/or services shipped or provided in excess of the quantity ordered. Any unauthorized quantity
is subject fo the state's rejection and shall be returned at the contractor's expense.

All invoices for equipment, supplies, and/or services purchased by the State of Missoutri shall be subject to late payment charges as provided in section 34.055, RSMo.
The State of Missouri reserves the right to purchase goods and services using the state purchasing card.

DELIVERY

Time is of the essence. Deliveries of equipment, supplies, and/or services must be made no later than the time stated in the contract or within a reasonable period of
time, if a specific time is not stated.

INSPECTHION AND ACCEPTANCE

No equipment, supplies, and/or services received by an agency of the state pursuant to a confract shall be deemed accepted until the agency has had reasonable
opportunity to inspect said equipment, suppkies, and/or services,

All equipment, supplies, and/or services which do not comply with the specifications and/or requirements or which are otherwise unacceptable or defective may be
rejected. In addition, all equipment, supplies, and/or services which are discovered to be defective or which do not conform fo any warranty of the contractor upon
inspection {or at any later time if the defects contained were not reasonably ascertainable upon the initial inspection) may be rejected,

The State of Missouri reserves the right to return any such rejected shipment at the contractor’s expense for full credit or replacement and to specify a reasonable date
by which replacements must be received.

The State of Missouri's right to reject any unacceptable equipment, supplies, and/or services shall not exclude any other legal, equitable or contractual remedies the
state may have.

CONFLICT OF INTEREST

Elected or appointed officials or employees of the State of Missouri or any political subdivision thereof, serving in an executive or administrative capacity, must
comply with sections 105.452 and 105.454, RSMo, regarding conflict of interest.

WARRANTY

The contractor expressly warrants that all equipment, supplies, and/or services provided shall: (1} conform to each and every specification, drawing, sample or other
deseription which was fumished to or adopted by the state, (2) be fit and sufficient for the purpose intended, (3) be merchantable, (4) be of good materials and
workmanship, and (3) be free from defect. Such warranty shall survive delivery and shall not be deemed waived either by reason of the state's acceptance of or
payment for said equipment, supplies, and/or services.

REMEDIES AND RIGHTS

No provision in the contract shall be construed, expressly or implied, as a waiver by the State of Missouri of any existing or future right and/or remedy available by
law in the event of any claim by the State of Missouri of the contractor's default or breach of contract,

The coniractor agrees and understands that the contract shall constitute an assignment by the contractor to the State of Missouri of alf rights, title and interest in and
to alf causes of action that the contractor may have under the antitrust laws of the United States or the State of Missouri for which causes of action have acerued or
will accrue as the result of o i relation to the particular equipment, supplies, and/or services purchased or procured by the contractor in the fulfillment of the contract
with the State of Missouri.
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CANCELLATION OF CONTRACT

In the event of material breach of the contractual obligations by the contractor, the state may cancel the contract. At its sole discretion, the state may give the contractor
an opportunity fo cure the breach or to explain how the breach will be cured. The actual cure must be completed within no more than 10 working days from
notification, or at a minimum the contractor must provide the state within 10 working days from notification a written plan detailing how the contractor intends to
cure the breach.

Tf the contractor fails to cure the breach or if circumstances demand immediate action, the state will issue a notice of cancellation terminating the contract immediately.
If it is determined Purchasing improperly cancelled the contract, such canceHation shall be deemed a termination for convenience in accordance with the contract.
If the state cancels the contract for breach, the state reserves the right to obtain the equipment, supplies, and/or services to be provided pursuant to the contract from
other sources and upon such terms and in such manner as the state deems appropriate and charge the contractor for any additional costs incurred thereby.

The contractor understands and agrees that funds required to fund the contract must be appropriated by the General Assembly of the State of Missouri for each fiscal
vear included within the contract period. The contract shall not be binding upon the state for any period in which funds have not been appropriated, and the state
shall not be liable for any costs associated with termination caused by lack of appropriations.

BANKRUPTCY OR INSOLVENCY

Upon filing for any bankruptey or insolvency proceeding by or against the contractor, whether voluntary or involuntary, or upon the appointment of a receiver, trustee,
or assignee for the benefit of creditors, the contractor must notify the state immediately. Upon leaming of any such actions, the state reserves the right, at its sole
discretion, to either cancef the contract or affirm the contract and hold the contractor responsible for damages.

10. INVENTIONS, PATENTS AND COPYRIGHTS

The contractor shall defend, protect, and hold harmless the State of Missour, its officers, agents, and employees against all suits of law or in equity resulting from
patent and copyright infringement concerning the contractor's performance or products produced under the terms of the contract.

11. NON-DISCRIMINATION AND AFFIRMATIVE ACTION

In connection with the furnishing of equipment, supplies, and/or services under the contract, the contractor and all subcontractors shall agree not to discriminate
against recipients of services or employees or applicants for employment on the basis of race, color, religion, national origin, sex, age, disability, or veteran status
unless otherwise provided by law. If the contractor or subcontractor employs at least 50 persons, they shall have and maiatain an affirmative action program which
shall include:

A written policy stalement committing the organization to affirmative action and assigning management responsibilities and procedures for evaluation and
dissemination;

The identification of a person designated o handle affirmative action;

The establishment of non-discriminatory selection standards, objective measures to analyze recruitment, an upward mobility system, 2 wage and salary structure, and
standards applicable to layoff, recall, discharge, demotion, and discipline;

The exclusion of discrimination from all collective bargaining agreements; and

Performance of an internal audit of the reporting system to monitor execution and to provide for future planning.

If discrimination by a contractor is found to exist, the state shall take appropriate enforcement action which may include, but not necessarily be limited to, cancellation
of the contract, suspension, or debarment by the state until corrective action by the contractor is made and ensured, and referral to the Attorney General's Office,
whichever enforcement action may be deemed most appropriate.

12. AMERICANS WITH DISABILITIES ACT

In cormection with the fornishing of equipment, supplies, and/or services under the contract, the contractor and all subcontractors shall comply with all applicable
requirements and provisions of the Americans with Disabilities Act (ADA).

13. FILING AND PAYMENT OF TAXES

The commissioner of administration and other agencies to which the state purchasing law applies shall not contract for goods or services with a vendor if the vendor
or an affiliate of the vendor makes sales at retail of tangible personal property or for the purpose of storage, use, or consumption in this state but fails to coftect and
properly pay the tax as provided in chapter 144, RSMo. For the purposes of this section, "affiliate of the vendor” shall mean any person or entity that is controlled
by or is under common control with the vendor, whether through stock ownership or otherwise.

14. COMMUNICATIONS AND NOTICES

Any notice to the contractor shall be deemed sufficient when deposited in the United States mail postage prepaid, transmitted by facsimile, transmitted by e-mail or
hand-carried and presented to an authorized employee of the contractor.

Revised 08/17/15



V.

ValuePoint

NASPO ValuePoint
INTENT TO PARTICPATE
Cooperative Contract(s) for

Professional Grade Tools and Diagnostic 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 Professional Grade Tools and Diagnostic
Equipment.

SCOPE OF THE CONTRACT(S)

The State of Oklahoma is authorized by agreement of the participants to act as the procurement
officer in developing multi-state cooperative contract(s) for Professional Grade Tools and
Diagnostic Equipment.

The resulting contracts will be permissive contracts.

Administrative Fee

There will be a 0.25% 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 1 year with options to renew up to a
cumulative maximum of five (5) 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 Oklahoma 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: If your State has an existing contract for this commodity or
service, please indicate your annual volume of spend (including any potential political
subdivision usage if available).

Annual State Spend $ 50,000

Annual Political Subdivision Spend $

DIRECTOR SIGNATURE
State of Montana

Meghan Holmlund, CPO
Printed name and Title

£ 5ﬂm

Signature and Date

_for Meghan Holmlund 11/27/17

mholmlund@mt.gov 406-444-1549
Phone and email

State point of contact for this commaodity/service

Tia Snyder, Cooperative Purchasing Unit Supervisor
Printed name and Title

tsnyder@mt.qov; 406-444-3315
Phone and email

Please scan and email the signed “Intent to Participate” document no later than November
21, 2017 to:

Shannon Berry

Cooperative Development Coordinator

NASPO ValuePoint

sberry@naspovaluepoint.org
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State Terms and Conditions

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

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

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

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

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



State shall not be liable to Contractor for any other payments or damages arising from
termination under this section, including but not limited to general, special, or consequential
damages such as lost profits or revenues.

VENUE: This solicitation is governed by the laws of Montana. The parties agree that any

litigation concerning this bid, request for proposal, limited solicitation, or subsequent contract,
must be brought in the First Judicial District in and for the County of Lewis and Clark, State of
Montana, and each party shall pay its own costs and attorney fees. (Section 18-1-401, MCA.)

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

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

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

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

Fourth Quarter: April 1 through June 30



Federal Terms and Conditions

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




3. DRUG-FREE WORK PLACE

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

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

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

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

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

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

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

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

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

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

b. Inaccordance with the EPA rules, the parties further agree that the Contractor shall also
identify to the state any impact this contract may have on:

(1) The quality of the human environment, and provide help the agency may need to comply
with the National Environmental Policy Act (NEPA, at 42 U.S.C 4321, et seq.) and to prepare
Environment Impact Statements or other required environmental documentation. In such cases, the
recipient agrees to take no action that will have an adverse environmental impact (e.g., physical
disturbance of a site such as breaking of ground) until the agency provides written notification of
compliance with the environmental impact analysis process.

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

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

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

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

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

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



5. USE OF UNITED STATES FLAG VESSELS

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

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

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

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

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

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

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

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

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

11. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT
Any discovery or invention that arises during the course of the contract shall be reported to the

non-Federal entity. Contractor must comply with the requirements of 37 CFR Part 401, “Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” and any implementing regulations issued by the awarding
agency.

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

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

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

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

14. PROCUREMENT OF RECOVERED MATERIALS

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

NASPO ValuePoint NASPO

PARTICIPATING ADDENDUM

(“ADDENDUM') ValuePoint

PROFESSIONAL GRADE TOOLS AND DIAGNOSTIC EQUIPMENT
Lead by the State of Oklahoma

Master Agreement #:

Contractor: (Contractor)

Participating State: STATE OF OREGON, acting by and through the

Department of Administrative Services,
Procurement Services (“DAS PS”)

Master Agreement Terms and Conditions:

1.

Scope: This Addendum covers the acquisition of Professional Grade Tools and Diagnostic
Equipment and is for use by state agencies and other entities located in the State of Oregon,
as authorized by that State’s statutes to utilize State contracts with the prior approval of the
State’s Chief Procurement Official.

The following Goods or services are included in this Addendum:

o All Goods and accessories listed in the Master Agreement, as set forth on the
Contractor page of the NASPO ValuePoint website.

The following Goods or services are not included in this Addendum:
e |[nstallation services;

This Addendum establishes an agreement to agree between Contractor and DAS PS
pursuant to ORS 279B.140. The Goods and services offered under the Master Agreement
that are available under this Addendum are described above. This Addendum contains
additional terms and conditions specifically applicable to individual Contracts between
Contractor and Authorized Purchasers. In the event of a conflict between the terms and
conditions of this Addendum and the Master Agreement, the following order of precedence
applies:

(@) this Addendum, less its exhibits;

(b) Exhibit No. 1 of the Addendum (State Specific Terms and Conditions);
(c) Exhibit No. 2 of the Addendum (Insurance);

(d) Exhibit No. 3 of the Addendum (Tax Certification);

(e) any Purchase Order issued by an Authorized Purchaser pursuant to this
Addendum; and

() the Master Agreement, including its attachments.



2. Patrticipation: This NASPO ValuePoint Master Agreement may be used by all state agencies,
institutions of higher institution, political subdivisions and other entities authorized to use
statewide contracts in the State of Oregon (“Authorized Purchasers”). Issues of interpretation
and eligibility for participation are solely within the authority of the State Chief Procurement
Official.

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor

Name:
Address:

Telephone:

Fax:

Email:

Participating Entity
Name: Shirley A. Smith
Address: 1225 Ferry St. SE Salem, Oregon 97301
Telephone: | 503-378-5395
Fax: 503-373-1626

Email: shirley.smith@oregon.gov

4. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS TO THE MASTER

AGREEMENT

These modifications or additions apply only to actions and relationships within the Participating
Entity.

Participating Entity must check one of the boxes below.

[__] No changes to the terms and conditions of the Master Agreement are required.

[X] The following changes are modifying or supplementing the Master Agreement terms and
conditions. Please see the attached Exhibit No. 1 for changes modifying or supplementing the
Master Agreement terms and conditions.

This is not an exclusive agreement. There may be one or more contractor(s) providing the Goods
and services. Inthe event DAS PS has made an award to one or more of the holders of Master
Agreements, Authorized Purchasers must comply with the following selection process:
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Authorized Purchaser - Contractor Selection

4.1 Contractor Selection Process, Large Purchases. For all purchases over $10,000,
Authorized Purchasers shall select the contractor using one of the following selection methods:

4,1.1 Brand Name Justification. A documented brand name justification in compliance with
applicable statute and rule.

4.1.2 Best Value Analysis. From time to time, Authorized Purchasers may purchase
Professional Grade Tools and Diagnostic Equipment, or both, from a Contractor. If an Authorized
Purchaser expects the total purchase to exceed $10,000, Authorized Purchaser shall obtain these
Professional Grade Tools and Diagnostic Equipment, or both using the following procedure.

Authorized Purchaser shall:

(1) Contact at least 3 different Master Agreement contractors via phone, e-mail or
facsimile and request a quote for the anticipated Professional Grade Tools and Diagnostic
Equipment, or both (“Quote”). Quoted rates must not exceed the most competitive rates
and discounts set forth in the Master Agreement. However, a Contractor may agree to
extend specialized, discounted pricing based on the requirements by providing a specific
guote to the Authorized Purchaser.

(2) Determine which Contractor provides the best value for Authorized Purchaser based
on Authorized Purchaser’s application of some or all of the following factors:

Applicable discounts and incremental pricing options;

Shipping costs;

Delivery process and service levels;

Applicable warranties;

Contractor’s past performance record through reference checks;

Contractor’s service area,;

Price comparison of the current market value of Good and services similar to
the Products;

Price comparison to past purchases and the goods similar to the products,
taking the inflation rate into account;

0 Cost analysis through an element-by-element examination of the estimated or
actual cost of proposed goods to determine whether the supplier’s costs are in
line with what reasonably economical and efficient performance should cost.
Some of the cost elements examined for necessity and reasonableness are
materials’ costs, labor costs, equipment and overhead,;

Comparison of pricing to MSRP;

Market conditions and competition levels;

General economic conditions;

Life cycle costing including expected life, salvage value and discounted total
cost of ownership.

OO0 O0OO0O0O0O0

@]

©0o0O0O0

(3) Document its procurement files describing the process, considerations, findings, and
decisions used for determining the Contractor selected through the Best Value Analysis.
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4.2 Contractor _Selection Process, Small Purchases. For purchases under $10,000,
Authorized Purchaser may select the Contractor of its choice in compliance with applicable statute
and rule.

5. Lease Agreements: “Reserved”.

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of Oregon, as
shown on the dedicated Contractor (cooperative contract) website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Master Agreement. The
contractor’s dealer participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.

7. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) of the Master Agreement unless the
parties to the order agree in writing that another contract or agreement applies to such order.

8. Tax Compliance: Contractor has complied with the tax laws of this State and the applicable
tax laws of any political subdivision of this State. Contractor shall, throughout the duration of
this Addendum and any extensions, comply with all tax laws of this State and all applicable
tax laws of any political subdivision of this State. For the purposes of this Section, “tax laws”
includes: (i) All tax laws of this State, including but not limited to ORS 305.620 and ORS
chapters 316, 317, and 318; (ii) Any tax provisions imposed by a political subdivision of this
State that applied to Contractor, to Contractor’s property, operations, receipts, or income, or
to Contractor’s performance of or compensation for any work performed by Contractor; (iii)
Any tax provisions imposed by a political subdivision of this State that applied to Contractor,
or to Goods, services, or property, whether tangible or intangible, provided by Contractor; and
(iv) Any rules, regulations, charter provisions, or ordinances that implemented or enforced
any of the foregoing tax laws or provisions.

Any violation of this Section 8 constitutes a material breach of this Addendum and any
Contract issued under this Addendum. Further, any violation of Contractor’'s warranty set
forth in Exhibit No. 3 also shall constitute a material breach of this Addendum and any
Contract issued under this Addendum. Any violation shall entitle DAS PS or Authorized
Purchaser to terminate this Addendum or the applicable Contract, to pursue and recover any
and all damages that arise from the breach and the termination of this Addendum or the
applicable Contract, and to pursue any or all of the remedies available under this Addendum,
a Contract, at law, or in equity, including but not limited to:

» Termination of this Addendum or the applicable Contract, in whole or in part;

» Exercise of the right of setoff, and withholding of amounts otherwise due and owing to
Contractor, in an amount equal to Authorized Purchaser’s setoff right, without penalty;
and

» Initiation of an action or proceeding for damages, specific performance, declaratory or
injunctive relief. DAS PS or Authorized Purchaser may recover any and all damages
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suffered as the result of Contractor's breach of this Addendum or the applicable
Contract, including but not limited to direct, indirect, incidental and consequential
damages, costs of cure, and costs incurred in securing replacement Goods or
Services or both.

These remedies are cumulative to the extent the remedies are not inconsistent, and DAS
PS or Authorized Purchaser may pursue any remedy or remedies singly, collectively,
successively, or in any order whatsoever.

This Addendum will be reported to the Oregon Department of Revenue. The Department of
Revenue may take any and all actions permitted by law relative to the collection of taxes due
to the State of Oregon or a political subdivision, including (i) garnishing the Contractor’s
compensation under this Addendum or any Contract or (ii) exercising a right of setoff against
Contractor’s compensation under this Addendum or any Contract for any amounts that may
be due and unpaid to the State of Oregon or its political subdivisions for which the Department
of Revenue collects debts.

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

Participating State: Contractor:

The State of Oregon, acting by and through
the Department of Administrative Services,
Procurement Services

Signature: Signature:
Name: Shirley A. Smith Name:
Title: State Procurement Analyst Title:
Date: Date:

Approved pursuant to ORS 291.047

By:

Assistant Attorney General
Date:

[Additional signatures may be added if required by the Participating Entity]
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For questions on executing a participating addendum, please contact:

NASPO ValuePoint

Cooperative Development Coordinator:

Shannon Berry

Telephone:

775-720-3404

Email:

sberry@naspovaluepoint.org

[Please email fully executed PDF copy of this
document to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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EXHIBIT NO. 1

Changes to Master Agreement

State-Specific Constitutional, Statutory and Other Requirements

1. Definitions. The following terms have the meanings set forth below. Capitalized
terms not defined in this Addendum have the meaning ascribed to them in the Master
Agreement and its exhibits.

“Authorized Purchaser” means an agency of the State of Oregon or any ORCPP member that
submits a Purchase Order to Contractor.

“Contract” means the agreement between Authorized Purchaser and Contractor formed by
the Authorized Purchaser’s issuance of a Purchase Order that incorporates by reference the
terms and conditions of the Master Agreement and this Addendum.

“DAS PS” means the State of Oregon acting by and through the Department of Administrative
Services, Procurement Services.

“ORCPP” means the Oregon Cooperative Purchasing Program, which recognizes certain
agencies and organizations within the State of Oregon as authorized to purchase the goods
and services available under a price agreement or master agreement entered into by the
State.

“Master Agreement” means the State of Oklahoma Master Agreement #___ between
Contractor and the State of Oklahoma, on behalf of the member states of the NASPO
ValuePoint Cooperative Purchasing Program, and its attachments, which together with this
Addendum sets forth terms, conditions and requirements for purchase by Authorized
Purchasers of the goods and services described therein.

“Purchase Order” means the purchase order document submitted to Contractor by an
Authorized Purchaser that incorporates this Addendum by reference and specifies the
quantity and type of goods or services that Contractor will provide to the Authorized
Purchaser under the terms of the Master Agreement and this Addendum.

“State”, for the purposes of this Participating Addendum, means the State of Oregon.

2. Purchase Orders.

2.1 Purchase Orders. Authorized Purchasers may use their own forms for Purchase Orders.
State agencies may also use the general State-approved Purchase Order referencing the
Master Agreement Number. To the extent that the terms of any form differ from the terms
of this Addendum, the terms of this Addendum supersede such contrary terms. Each
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Purchase Order from an Authorized Purchaser that is not a State agency must contain, on
the front page, the following language:

THIS PURCHASE IS PLACED AGAINST THE STATE OF OKLAHOMA
MASTER AGREEMENT NO. __ THE TERMS AND CONDITIONS OF THE
MASTER AGREEMENT AND THE ASSOCIATED PARTICIPATING
ADDENDUM ENTERED INTO BY THE STATE OF OREGON, CONTRACT
NO. ___ APPLY TO THIS PURCHASE AND SUPERSEDE ALL
CONFLICTING TERMS AND CONDITIONS, EXPRESS OR IMPLIED.

2.2 Effect of Purchase Orders. The State is only liable for purchases made by State of
Oregon agencies that issue Purchase Orders. Other Authorized Purchasers are responsible
for any purchases under Purchase Orders they issue. The State expressly disclaims any
liability for purchases made by non-State agency Authorized Purchasers or any other entity.

2.3 Verification of Authorized Purchasers. Contractor is responsible for verifying that it
provides goods and services under this Addendum only to Authorized Purchasers.
Contractor may verify that a particular entity is an ORCPP member on-line at
http://www.oregon.gov/das/Procurement/Pages/Orcppmember.aspx or by using the
Oregon Procurement Information Network (ORPIN) at
http://orpin.oregon.gov/open.dll/welcome.

3. Payment Provisions. All payments are subject to ORS 293.462.

4. Funds available and authorized/non-appropriation. The State of Oregon’s and its
agencies’ payment obligations under this Addendum are conditioned upon Authorized
Purchaser’s receiving funding, appropriations, limitations, allotments, or other expenditure
authority sufficient to allow Authorized Purchaser, in the exercise of its reasonable
administrative discretion, to meet its payment obligations under any Contract issued under
this Addendum. Contractor is not entitled to receive payment under this Addendum or any
Contract from any part of Oregon state government other than Authorized Purchaser.
Nothing in this Addendum or Contract is to be construed as permitting any violation of
Article XI, section 7 of the Oregon Constitution or any other law regulating liabilities or
monetary obligations of the State of Oregon. Authorized Purchaser represents that it has
sufficient appropriations and limitation for the current biennium to make payments under
any Contract issued under this Addendum.

5. Volume Sales Reports (VSRs) / Vendor Collected Administrative Fee (VCAF)
5.1 Volume Sales Reports (VSRs):

5.1.1 Contractor shall submit a Volume Sales Report (VSR) no later than thirty (30) calendar
days from the end of each calendar quarter, which contains:

Complete and accurate details of all receipts (sales and refunds) for the reported period;
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The information as identified in the DAS PS document titled Volume Sales Report Template
- Data Requirement, Format and Layout; and Such other information as DAS PS may
reasonably request.

Contractor shall send a VSR to DAS PS each quarter, whether or not there are sales. When no
sales have been recorded for the quarter a report must be submitted stating “No Sales for
the Quarter.”

5.1.2 Data Medium and Delivery Medium: Contractor shall provide VSRs in MS Excel (.xls)
format. VSRs must be submitted by e-mail. Delivered print outs of VSRs are not acceptable.
Hard copies of VSRs on CDs are only acceptable if the size of the file precludes transmission
by email. Approval from the Contract Administrator must be obtained for deviations from
these requirements.

5.1.3 Receipt/Acceptance: The first VSR submitted by the Contractor must be submitted to
the DAS PS Contract Administrator for review and approval. Approved first VSRs and
subsequent VSRs must be submitted to VCAF.REPORTING@oregon.gov. A separate section
follows describing the administrative charge if it is applicable. The Contract Administrator's
receipt or acceptance of any of the VSRs furnished pursuant to this Addendum shall not
preclude DAS PS from challenging the validity thereof at any time.

5.1.4 DAS PS reserves the right to terminate this Addendum if volume sales reports are not
received as scheduled on in the prescribed format.

5.2 Vendor Collected Administrative Fee (VCAF):
5.2.1 Vendor Collected Administrative Fee (VCAF) PERCENTAGE:

The Vendor Collected Administrative Fee (VCAF), is a charge equal to One Percent (1.0 %)
of Contractor's Gross total sales, less any credits, made to Authorized Purchasers during the
calendar quarter.

5.2.2 VCAF Amount / Payment Due Date: During the term of this Addendum and for the sales
during the last calendar quarter of the term of this Addendum, the Contractor shall remit
VCAF payment to DAS PS within forty-five (45) calendar days after the end of each calendar
quarter.

5.2.3 Contractors may not reflect the VCAF fee as a separate line item charge to Authorized
Purchasers. Contractor’s proposed prices shall reflect all Contractor’s charges to Authorized
Purchasers. For the purposes of this Addendum, quarters end March 31, June 30, September
30, and December 31. DAS PS will invoice the Contractor for the VCAF on a State generated
invoice from the information submitted on the VSR. Contractor is responsible for timely
reporting and payment, regardless of entity that actually reports or makes VCAF payment to
DAS PS.

5.2.3.1 Payment Format: The fee shall be in the form of a check remitted to:
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State of Oregon

Department of Administrative Services
Attn: Shared Financial Services/PS

155 Cottage Street NE

Salem, Oregon 97301

Any other form of payment must be specifically approved by the Contract Administrator.

5.2.3.2 Interest: Any payments Contractor makes or causes to be made to DAS PS after the
due date as indicated on the invoice shall accrue interest at a rate of 18% per annum or the
maximum rate permitted by law, whichever is less, until such overdue amount shall have
been paid in full. DAS PS' right to interest on late payments shall not preclude DAS PS from
exercising any of its other rights or remedies pursuant to this Addendum or otherwise with
regards to Contractor's failure to make timely remittances.

5.3 Audit: DAS PS, as its own expense (except as provided herein), shall have the right
during regular business hours, at Contractor’s premises, and upon reasonable notice, by
itself or by a person authorized by it, to audit Contractor’s Records, as defined herein, and
other pertinent data, to determine and verify the figures reported in any VSRs furnished by
Contractor. In the event that any such audit reveals underpayment of administrative fees,
Contractor shall immediately pay the amount of deficiency, together with interest thereon
at the rate provided in Section 5.2.3.2. At DAS PS’ request, Contractor shall pay the
reasonable cost of an audit, but only if such audit reveals that an underpayment may exist as
determined by DAS PS.

5.4 Limitation of Liability: Contractor acknowledges and agrees that the State shall bear
no liability on Contracts entered into for purchases by non-State Agencies, which liability the
State expressly disclaims. With regard to non-State Agencies, Contractor agrees to look
solely to the respective contracting party for any rights and remedies Contractor may have
at law or in equity arising out of the sale and purchase of Contractor's Goods or Services and
the resulting contractual relationship, if any, with each such contracting party.

6. Warranties. Authorized Purchasers are entitled to the warranties, rights, remedies,
and benefits under the Master Agreement and this Addendum for any purchases made by
such Authorized Purchasers pursuant to Purchase Orders. Without limiting the generality
of the warranty provisions of the Master Agreement, Contractor represents and warrants to
Authorized Purchaser that:

6.1 Contractor has the power and authority to enter into and perform this Addendum and
that this Addendum, when executed and delivered, will be a valid and binding obligation of
Contractor enforceable in accordance with its terms;

6.2 Goods will be new, unused, current production models, where applicable, and will be free

from defects in materials, design and manufacture for manufacturer’s standard warranty
period. Where specifications have been made a part of the RFP, Contractor further warrants
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that all Goods conform to the specifications and meet or exceed all quality and safety
standards set in the RFP;

6.3 all Services to be performed under this Addendum will be performed in accordance with
the highest applicable professional or industry standards, and that only workmanship of the
first quality shall be employed in the performance of this Addendum;

6.4 Contractor shall transfer to Authorized Purchaser all manufacturer warranties covering
Goods or Products, if any at time of delivery at no charge, and

6.5 all Goods or Products, if any, are free and clear of any liens or encumbrances, and that
Contractor has full legal title to such Goods or Products, and that no other person has any
right, title or interest in the Goods or Products which is superior to or infringe upon the
rights granted to Authorized Purchaser hereunder.

The warranties set forth in this section are in addition to, and not in lieu of, any other
warranties provided in the Master Agreement. All warranties provided in this Addendum
are cumulative and will be interpreted expansively so as to afford Authorized Purchaser the
broadest warranty protection available.

7. Indemnities.

7.1 General Indemnity. Contractor will defend, save, hold harmless and indemnify the
Authorized Purchaser and the State of Oregon and their agencies, subdivisions, officers,
employees and agents from and against all claims, suits, actions, losses, damages, liabilities,
costs and expenses of any nature whatsoever resulting from, arising out of or relating to the
activities of Contractor or its officers, employees, subcontractors or agents under the
Addendum.

7.2 Infringement Indemnity. Contractor will, at Contractor’s sole expense, defend, save,
hold harmless and indemnify Authorized Purchasers and the State of Oregon and their
agencies, subdivisions, officers, employees and agents from and against any and all costs,
damages, attorneys’ fees, and any and all costs incurred in any settlement negotiation or final
settlement agreement resulting from, relating to, or arising out of a claim that any aspect of
the goods or services furnished under a Purchase Order infringes a patent, utility model,
industrial design, copyright, mask work, trademark, trade dress, or any other legally
cognizable intellectual property right of any third party (an “Infringement Claim”).

7.3 Participation. Control of Defense and Settlement. Contractor’s obligation to indemnify
Authorized Purchaser as set forth in Sections 7.1 and 7.2 is conditioned on Authorized
Purchaser providing to Contractor prompt notification of any claim or potential claim of
which Authorized Purchaser becomes aware that may be the subject of those Sections.
Contractor shall have control of the defense and settlement of any claim that is subject to
Section 7.1 or Section 7.2; however, neither Contractor nor any attorney engaged by
Contractor shall defend the claim in the name of the State of Oregon or any Authorized
Purchaser of the State of Oregon, nor purport to act as legal representative of the State of
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Oregon or any of its agencies, without the approval of the Attorney General, nor shall
Contractor settle any claim on behalf of the State of Oregon without the approval of the
Attorney General. The State of Oregon may, at its election and expense, assume its own
defense and settlement in the event that the State of Oregon determines that Contractor is
prohibited from defending the State of Oregon, is not adequately defending the State of
Oregon’s interests, or that an important governmental principle is at issue and the State of
Oregon desires to assume its own defense.

7.4 Remedies. If any goods or services furnished by Contractor are, in Contractor’s opinion,
likely to become the subject of an Infringement Claim, or if an Authorized Purchaser is
prevented from exercising its rights under this Addendum based on any Infringement Claim
or court order arising from any Infringement Claim, then Contractor may, at its option and
expense, procure for the Authorized Purchaser the right to continue using the allegedly
infringing goods or services, or replace or modify the goods or services so that they become
non-infringing; provided that the replacement or modified good or service meets the
specifications set forth in the applicable Purchase Order to the satisfaction of the Authorized
Purchaser. If the foregoing remedies are not available, then Authorized Purchaser will
return the allegedly infringing goods or terminate the allegedly infringing services, and
Contractor will refund Authorized Purchaser’s payments, in full, for the allegedly infringing
goods or services.

8. Term and Termination of Participating Addendum.

8.1 Term. This Addendum remains in effect until the earlier of (a) the expiration or
termination of the Master Agreement, or (b) termination of this Addendum in accordance
with its terms.

8.2 Termination. DAS PS may terminate this Addendum, in whole or in part, at any time
upon thirty (30) days prior notice to Contractor. In addition, DAS PS may terminate this
Addendum, in whole or in part, immediately upon notice to Contractor, or at such later date
as DAS PS may establish in such notice, for any reason, or upon the occurrence of any of the
following events:

8.2.1 State fails to receive funding, or appropriations, limitations or other expenditure
authority at levels sufficient to pay for the goods to be purchased under the Addendum; or

8.2.2 Federal or state laws, regulations or guidelines are modified or interpreted in such a
way that either the purchase of goods under this Addendum is prohibited or the State is

prohibited from paying for such goods from the planned funding source.

Upon receipt of written notice of termination, Contractor will stop performance under all
Purchase Orders as directed by State.
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8.3 Termination under any provision of this Addendum does not extinguish or prejudice
State's or an Authorized Purchaser's right to enforce this Addendum or a Purchase Order
with respect to Contractor's breach of any warranty or any defect in or default of
Contractor's performance that has not been cured, including any right of the State or an
Authorized Purchaser to indemnification by Contractor. If this Addendum or a Purchase
Order is so terminated, the State or an Authorized Purchaser will pay Contractor in
accordance with the terms of this Addendum for goods delivered and accepted by the
Authorized Purchaser.

9, Termination of Individual Purchase Orders.

9.1 Individual Purchase Orders may be terminated at any time by written consent of
Authorized Purchaser and Contractor or Authorized Purchaser may, at its sole discretion,
terminate individual Purchase Orders, in whole or in part, upon 30 days written notice to
Contractor.

9.2 Authorized Purchaser may terminate individual Purchase Orders, in whole or in part,
immediately upon notice to Contractor, or at such later date as Authorized Purchaser may
establish in such notice, upon the occurrence of any of the following events:

9.2.1 Authorized Purchaser fails to receive funding, or appropriations, limitations or other
expenditure authority at levels sufficient to pay for the goods to be purchased under the
Purchase Order;

9.2.2 Federal or State laws, regulations or guidelines are modified or interpreted in such a
way that either the purchase of goods under the Purchase Order is prohibited or Authorized
Purchaser is prohibited from paying for such goods from the planned funding source; or

9.2.3 Contractor commits any material breach of this Addendum or a Purchase Order

9.3 Upon receipt of written notice of termination, Contractor will stop performance under
the Purchase Order as directed by Authorized Purchaser.

9.4 Termination of a Purchase Order does not extinguish or prejudice Authorized
Purchaser's right to enforce the Purchase Order with respect to Contractor's breach of any
warranty or any defect in or default of Contractor's performance that has not been cured,
including any right of Authorized Purchaser to indemnification by Contractor. In addition,
termination of a Purchase Order does not extinguish or prejudice Authorized Purchaser’s
right to enforce the warranty, indemnification, governing law, venue and consent to
jurisdiction provisions of this Addendum. If a Purchase Order is so terminated, Authorized
Purchaser will pay Contractor in accordance with the terms of this Addendum for goods
delivered and accepted by Authorized Purchaser.

10. Compliance with Applicable Law. Contractor will comply with all federal, state and
local laws, rules, regulations, executive orders and ordinances applicable to the Work under

Page 13 of 18



this Contract, and an Authorized Purchaser’s performance under a Purchase Order is
conditioned on Contractor’s compliance with the provisions of ORS 279B.220, 279B.235,
279B.230, and 279B.270. In addition, Contractor warrants good and services provided
under this Addendum will comply with all federal Occupational Safety and Health
Administration (OSHA) requirements and with all Oregon safety and health requirements,
including those of the State Workers’ Compensation Division. Contractor also agrees to
comply with (a) Title VI of the Civil Rights Act of 1964, (b) Section v of the Rehabilitation Act
of 1973, (c) the Americans with Disabilities Act of 1990 and ORS 659.425, (d) all regulations
and administrative rules established pursuant to the foregoing laws and (e) all other
applicable requirements of federal and state civil rights and rehabilitation statutes, rules and
regulations.

11. Application of Public Records Law. Contractor acknowledges that any disclosures
Contractor makes to Authorized Purchaser under this Addendum are subject to application
of the Oregon Public Records Law, including but not limited to ORS 192.410 - 192.505, the
provisions for the Custody and Maintenance of Public Records, ORS 192.005 - 192.710, and
of ORS 646.461 - 646.475. The non-disclosure of documents or of any portion of a document
submitted by Contractor to Authorized Purchaser may depend upon official or judicial
determinations made pursuant to the foregoing laws. Contractor will be notified prior to
Authorized Purchaser’s release of documents to Entities other than participating agencies or
other State agencies. Contractor shall be exclusively responsible for defending Contractor’s
position concerning the confidentiality of the requested documents, at its own expense,

12. Recycled Products. Contractor will use, to the maximum extent economically feasible
in the performance of this Contract, recycled paper (as defined in ORS 279A.010(1)(gg)),
recycled PETE products (as defined in ORS 279A.010(1)(hh), and other recycled plastic resin
products and recycled products (as “recycled product” is defined in ORS 279A.010(1)(ii).

13. Notices. Except as otherwise provided in a Purchase Order, any formal
communications between the parties to or notices to be given under a Purchase Order will
be given in writing by personal delivery of a facsimile transmission or the notice or mailing
the notice, postage prepaid, at the address or number set forth on the Purchase Order. Any
communication so addressed and mailed will be deemed to have been received five (5)
calendar days after mailing. Any communication delivered by facsimile will be deemed to be
given when a confirming report for the transmission is generated by the transmitting
machine. To be effective against the receiving party, such facsimile transmission must be
confirmed by telephone notice to the receiving party’s authorized representative, as set forth
in the Purchase Order. Any communication or notice by personal delivery will be deemed to
be given when actually received by the appropriate authorized representative.

As between Contractor and State with respect to this Addendum, the Primary Contacts of
Contractor and State are set forth above.
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14. Governing Law. This Addendum and resulting Contracts are governed by and
construed in accordance with the laws of the State of Oregon, without regard to principles of
conflicts of laws.

15. Jurisdiction and Venue. Any claim, action, suit or proceeding (collectively, “Claim”)
between State or any other agency or department of the State of Oregon, and Contractor, that
arises from or relates to this Addendum or a Purchase Order under this Addendum, will be
brought and conducted solely and exclusively in the Circuit Court of Marion County for the
State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it
will be brought and conducted solely and exclusively in the United States District Court of
the District of Oregon. CONTRACTOR, BY EXECUTION OF THIS ADDENDUM OR
ACCEPTANCE OF A PURCHASE ORDER SUBMITTED PURSUANT TO THIS ADDENDUM
HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS. Nothing in this
section will be construed as a waiver of the State of Oregon’s sovereign immunity with
respect to any Claim, whether brought under State or Federal law, or in State or Federal
Court.

Any Claims between Contractor and an Authorized Purchaser other than the State of Oregon
or State agency that arise from or are related to individual Purchase Orders or this
Addendum will be brought and conducted solely and exclusively within the Circuit Court of
the county in the State of Oregon in which such Authorized Purchaser resides or has its
principal office, or at Authorized Purchaser’s option, within such other county as Authorized
Purchaser will be entitled to proceed under the venue laws of Oregon to bring or defend
Claims. If any such Claim must be brought in a federal forum, then it will be brought and
conducted solely and exclusively within the United States District Court for the District of
Oregon.

16. Foreign Contractor. If Contractor is not domiciled in or registered to do business in
the State of Oregon as of the effective date of this Addendum, Contractor will promptly
provide to the Oregon Department of Revenue all information required by that Department
relative to the Contract. An Authorized Purchaser may withhold final payment under a
Purchase Order until Contractor has provided the Oregon Department of Revenue with the
required information.

17. Merger Clause; Waiver. This Addendum, including the Master Agreement and the
exhibits attached to this Addendum, constitutes the entire agreement between the parties
on the subject matter hereof, and supersede all prior agreements, oral or written. There are
no understandings, agreements, or representations, oral or written, between these parties
that are not specified in this Addendum. No waiver, consent, modification or change of terms
of this Addendum binds either party unless in writing and signed by both parties and all
necessary State approvals have been obtained. Such waiver, consent, modification or
change, if made is effective only in the specific instance and for the specific purpose given.
The failure of State to enforce any provision of this Addendum does not constitute a waiver
by the State of that or any other provision.
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18. Independent Contractor. Contractor shall act at all times as an independent
contractor and not as an agent or employee of Authorized Purchaser. Contractor has no right
or authority to incur or create any obligation for or legally bind Authorized Purchaser in any
way. Contractor is not an "officer”, "employee", or "agent" of Authorized Purchaser (or any
other agency, office, or department of the State of Oregon), as those terms are used in ORS
30.265, and shall not make representations to third parties to the contrary. Neither party
shall make any statements, representations, or commitments of any kind or to take any
action binding on the other except as provided for herein or authorized in writing by the

party to be bound.

19. Access to Records. Contractor will maintain all fiscal records relating to Purchase
Orders in accordance with generally accepted accounting principles and will maintain any
other records relating to Purchase Orders in such a manner as to clearly document
Contractor's performance thereunder. The Authorized Purchaser, the State and its agencies,
the Oregon Secretary of State Audits Division and their duly authorized representatives will
have access to such fiscal records and to all other books, documents, papers, plans and
writings of Contractor which relate to this Addendum to perform examination and audits
and make excerpts and transcripts. To the extent provided by law, the federal government
will be entitled to the same access as the State of Oregon and Authorized Purchasers.
Contractor will retain and keep accessible all such fiscal records, books, documents, papers,
plans, and writings for a minimum of six years, or such longer period as may be required by
applicable law following final payment and termination of this Addendum, or until the
conclusion of any audit, controversy or litigation arising out of or related to this Addendum,
whichever date is later.

20. Severability. If any term or provision of this Addendum is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
terms and provisions will not be affected, and the rights and obligations of the parties will
be construed and enforced as if the Addendum did not contain the particular term or
provision held to be invalid.

21. Survival. Any terms of this Addendum, which by their nature are intended to survive
termination or expiration including but not limited to warranty, indemnification, access to
records, governing law, venue, consent to jurisdiction, termination and remedies provisions
survive the termination or expiration of this Addendum.

22. Insurance. Within ten (10) days of the Effective Date, Contractor must provide
insurance as set forth on Exhibit No. 2. No Purchase Orders may be placed or accepted until
proof is provided that these requirements have been met.

23. Anticipated Amendments. The parties may need to amend this Addendum to
modify selected terms, conditions, and price(s). This Addendum maybe modified by written
document only.
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Exhibit No. 2 - INSURANCE

RESERVED - No additional insurance requirements at this time.
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Exhibit No. 3
CONTRACTOR TAX CERTIFICATION

The individual signing on behalf of Contractor hereby certifies and swears under penalty of
perjury to the best of the individual’s knowledge that:

1. The number shown on this form is Contractor's correct taxpayer identification;

Federal Tax Number

Oregon Tax Number

2. Contractor is not subject to backup withholding because:
(i) Contractor is exempt from backup withholding,

(ii)  Contractor has not been notified by the IRS that Contractor is subject to
backup withholding as a result of a failure to report all interest or dividends, or

(iii)  the IRS has notified Contractor that Contractor is no longer subject to backup
withholding.

3. S/he is authorized to act on behalf of Contractor, s/he has authority and knowledge
regarding Contractor's payment of taxes,

4. For a period of no fewer than six calendar years preceding the Effective Date of this
Addendum and any Contract, Contractor faithfully has complied with:

(i) All tax laws of this state, including but not limited to ORS 305.620 and ORS
chapters 316,317, and 318;

(ii)  Any tax provisions imposed by a political subdivision of this state that applied
to Contractor, to Contractor’s property, operations, receipts, or income, or to
Contractor’s performance of or compensation for any work performed by Contractor;

(iii)  Any tax provisions imposed by a political subdivision of this state that applied
to Contractor, or to goods, services, or property, whether tangible or intangible,
provided by Contractor; and

(iv)  Any rules, regulations, charter provisions, or ordinances that implemented or
enforced any of the foregoing tax laws or provisions.

Contractor:

Signature Date
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ATTACHMENT A: STANDARD TERMS AND CONDITIONS FOR GOODS
STATE OF UTAH COOPERATIVE CONTRACTS

This is a State of Utah Cooperative Contract (“State Cooperative Contract”) for goods meaning all things (including specially
manufactured goods) which are tangible and usually movable. This State Cooperative Contract is the result of a cooperative
procurement for the benefit of Eligible Users and may be used by Eligible Users.

1. DEFINITIONS: The following terms shall have the meanings set forth below:

a) “Confidential Information” means information that is deemed as confidential under applicable state and federal laws,
including personal information. The Eligible Users shall have the right to identify, during and after this Contract, additional
types of categories of information that must be kept confidential under federal and state laws by Contractor.

b) “Contract” means either: (i) the Contract Signature Page(s), including all referenced attachments and documents incorporated
by reference, or (ii) the Solicitation and the Proposal when accepted and signed by the Division. The format of the Contract,
as described in the prior sentence, will be at the sole option of the Division. Additionally, the term “Contract” may include any
purchase orders issued by the Division that result from this Contract.

c) “Contract Signature Page(s)” means the State of Utah cover page(s) that the Division and Contractor sign.

d) “Contractor’” means the individual or entity delivering the Goods identified in this Contract. The term “Contractor” shall include
Contractor’s agents, officers, employees, and partners.

e) “Division” means the State of Utah Division of Purchasing.

f)  “Eligible User(s)” means those authorized to use State Cooperative Contracts and includes the State of Utah’s government
departments, institutions, agencies, political subdivisions (e.g., colleges, school districts, counties, cities, etc.), and, as
applicable, nonprofit organizations, agencies of the federal government, or any other entity authorized by the laws of the
State of Utah to participate in State Cooperative Contracts.

g) “End User Agreement” means any agreement that Eligible Users are required to sign in order to participate in this
Contract, including an end user agreement, customer agreement, memorandum of understanding, statement of work, lease
agreement, service level agreement, or any other named separate agreement.

h) “Goods” means all types of tangible personal property (commodities), including but not limited to materials, supplies, and
equipment that Contractor is required to deliver to the State Entity under this Contract. To the extent this Contract entails
delivery or performance of services (including maintenance, installation, or product support), such services will be deemed
“Goods” within the meaning of the Utah Uniform Commercial Code when reasonable to do so.

i)  “Proposal” means Contractor’s response to the Division’s Solicitation.

j)  “Solicitation” means the documents used by the Division to obtain Contractor’'s Proposal.

k) “State of Utah” means the State of Utah, in its entirety, including its departments, institutions, agencies, divisions, authorities,
instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized volunteers.

) “Subcontractors” means subcontractors or subconsultants at any tier that are under the direct or indirect control or
responsibility of the Contractor, and includes all independent contractors, agents, employees, authorized resellers, or anyone
else for whom the Contractor may be liable at any tier, including a person or entity that is, or will be, providing or performing
an essential aspect of this Contract, including Contractor's manufacturers, distributors, and suppliers.

2. GOVERNING LAW AND VENUE: This Contract shall be governed by the laws, rules, and regulations of the State of Utah. Any
action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah. Venue
shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

3. LAWS AND REGULATIONS: At all times during this Contract, Contractor and all Procurement Items delivered and/or performed
under this Contract will comply with all applicable federal and state constitutions, laws, rules, codes, orders, and regulations,
including applicable licensure and certification requirements. If this Contract is funded by federal funds, either in whole or in part,
then any federal regulation related to the federal funding, including CFR Appendix Il to Part 200, will supersede this Attachment A.

4. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessary to properly
account for Contractor’s performance and the payments made by Eligible Users to Contractor under this Contract. These records
shall be retained by Contractor for at least six (6) years after final payment, or until all audits initiated within the six (6) years have
been completed, whichever is later. Contractor agrees to allow, at no additional cost, State of Utah auditors, federal auditors,
Eligible Users or any firm identified by the Division, access to all such records. Contractor must refund to the Division any
overcharges brought to Contractor’s attention by the Division or the Division’s auditor and Contractor is not permitted to offset
identified overcharges by alleged undercharges to Eligible Users.

5. CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM”: This “Status Verification
System” requirement, also referred to as “E-Verify”, only applies to contracts issued through a Request for Proposal process and
to sole sources that are included within a Request for Proposal.

1. Contractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibility status of Contractor's new employees that are employed in the State of
Utah in accordance with applicable immigration laws.

2. Contractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury, that
each Subcontractor has registered and is participating in the Status Verification System to verify the work eligibility status of
Subcontractor's new employees that are employed in the State of Utah in accordance with applicable immigration laws.

3. Contractor’s failure to comply with this section will be considered a material breach of this Contract.
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10.

11.

12.

13.

CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the Division
or of the State of Utah, unless disclosure has been made to the Division.

INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an independent
capacity and not as officers, employees, or agents of the State Entity or the State of Utah.

INDEMNITY: Contractor shall be fully liable for the actions of its agents, employees, officers, partners, and Subcontractors, and
shall fully indemnify, defend, and save harmless the Division, the Eligible Users, and the State of Utah from all claims, losses, suits,
actions, damages, and costs of every name and description arising out of Contractor’s performance of this Contract caused by any
intentional act or negligence of Contractor, its agents, employees, officers, partners, or Subcontractors, without limitation; provided,
however, that the Contractor shall not indemnify for that portion of any claim, loss, or damage arising hereunder due to the sole
fault of the Division, Eligible Users, or the State of Utah. The parties agree that if there are any limitations of the Contractor’s
liability, including a limitation of liability clause for anyone for whom the Contractor is responsible, such limitations of liability will not
apply to injuries to persons, including death, or to damages to property.

EMPLOYMENT PRACTICES: Contractor agrees to abide by the following employment laws: (i)Title VI and VII of the Civil Rights
Act of 1964 (42 U.S.C. 2000e), which prohibits discrimination against any employee or applicant for employment or any applicant
or recipient of services, on the basis of race, religion, color, or national origin; (ii) Executive Order No. 11246, as amended, which
prohibits discrimination on the basis of sex; (iii) 45 CFR 90, which prohibits discrimination on the basis of age; (iv) Section 504 of
the Rehabilitation Act of 1973, or the Americans with Disabilities Act of 1990, which prohibits discrimination on the basis of
disabilities; and (v) Utah's Executive Order, dated December 13, 2006, which prohibits unlawful harassment in the workplace.
Contractor further agrees to abide by any other laws, regulations, or orders that prohibit the discrimination of any kind by any of
Contractor’'s employees.

AMENDMENTS: This Contract may only be amended by the mutual written agreement of the Division and Contractor, which
amendment will be attached to this Contract. Automatic renewals will not apply to this Contract, even if identified elsewhere in this
Contract.

DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred, suspended, proposed for debarment, or
declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor must
notify the State Entity within thirty (30) days if debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in any contract by any governmental entity during this Contract.

TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date, upon
written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct and
cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies below. This
Contract may also be terminated without cause (for convenience), in advance of the specified expiration date, by the Division,
upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor may terminate this
Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Goods ordered prior to date of termination. In no event shall the Division or Eligible Users be
liable to the Contractor for compensation for any Good neither requested nor accepted by the Eligible Users. In no event shall the
Division’s exercise of its right to terminate this Contract for convenience relieve the Contractor of any liability to the Division or the
Eligible Users for any damages or claims arising under this Contract.

NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirty (30) days written notice
delivered to the Contractor, this Contract may be terminated in whole or in part at the sole discretion of the Division, if the Division
reasonably determines that: (i) a change in Federal or State legislation or applicable laws materially affects the ability of either
party to perform under the terms of this Contract; or (ii) that a change in available funds affects the Divisions or the Eligible User’s
ability to pay Contractor. A change of available funds as used in this paragraph includes, but is not limited to, a change in Federal
or State funding, whether as a result of a legislative act or by order of the President or the Governor.

If a written notice is delivered, the Eligible User will reimburse Contractor for the Goods properly ordered until the effective date of
said notice. The Division, the Eligible User, and the State of Utah will not be liable for any performance, commitments, penalties,
or liguidated damages that accrue after the effective date of said written notice.

14. SALES TAX EXEMPTION: The Goods under this Contract will be paid for from the Eligible User’s funds and may be used in the

15.

exercise of the Eligible User’s essential functions. Upon request, the Eligible User will provide Contractor with its sales tax
exemption number. It is Contractor’s responsibility to request the Eligible User’s sales tax exemption number. It also is Contractor’s
sole responsibility to ascertain whether any tax deduction or benefits apply to any aspect of this Contract.

WARRANTY: Contractor warrants, represents and conveys full ownership, and clear title, free of all liens and encumbrances to
the Goods delivered to the Eligible Users under this Contract. Contractor warrants for a period of one (1) year that: (i) the Goods
perform according to all specific claims that Contractor made in its Proposal to the Solicitation; (ii) the Goods are suitable for the
ordinary purposes for which such Goods are used; (iii) the Goods are suitable for any special purposes identified in the Proposal
and the Solicitation; (iv) the Goods are designed and manufactured in a commercially reasonable manner; (v) the Goods are
manufactured and in all other respects create no harm to persons or property; and (vi) the Goods are free of defects. Unless
otherwise specified in the Contract, all Goods provided shall be new and unused of the latest model or design.

Remedies available to Eligible Users under this section include, but are not limited to, the following: Contractor will repair or replace
Goods (at no charge to the Eligible User) within ten (10) days of any written natification informing Contractor of the Goods not
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16.

17.

18.

19.

20.

21.

22.

23.

performing as required under this Contract. If the repaired and/or replaced Goods prove to be inadequate, or fail its essential
purpose, Contractor will refund the full amount of any payments that have been made. Nothing in this warranty will be construed
to limit any rights or remedies the Eligible User may otherwise have under this Contract.

CONTRACTOR'’S INSURANCE RESPONSIBILITY. The Contractor shall maintain the following insurance coverage:

a. Workers’ compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers’ compensation insurance shall cover full liability under the workers’
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do business in the State of
Utah. The limits of the CGL insurance policy will be no less than one million dollars ($1,000,000.00) per person per
occurrence and three million dollars ($3,000,000.00) aggregate per occurrence.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized to do business in the State of
Utah. The CAL insurance policy must cover bodily injury and property damage liability and be applicable to all vehicles
used in your performance of Services under this Agreement whether owned, non-owned, leased, or hired. The
minimum liability limit must be $1 million per occurrence, combined single limit. The CAL insurance policy is required if
Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limits where warranted. Failure to provide proof of insurance as
required will be deemed a material breach of this Contract. Contractor’s failure to maintain this insurance requirement for the
term of this Contract will be grounds for immediate termination of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional volume discount pricing for large orders
provided Contractor is willing to offer additional discounts for large volume orders. No amendment to this Contract is necessary
for Contractor to offer discount pricing to an Eligible User for large volume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each Eligible
User. Contractor agrees to supply each Eligible User with Goods based upon the same terms, conditions, and prices of this
Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Goods from this Contract will be treated as if they were individual
customers. Each Eligible User will be responsible to follow the terms and conditions of this Contract. Contractor agrees that each
Eligible User will be responsible for their own charges, fees, and liabilities. Contractor shall apply the charges to each Eligible User
individually. The Division is not responsible for any unpaid invoice.

QUANTITY ESTIMATES: The Division does not guarantee any purchase amount under this Contract. Estimated quantities are
for Solicitation purposes only and are not to be construed as a guarantee.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, related pricing documents, and invoices
will be public documents, and may be available for public and private distribution in accordance with the State of Utah’s Government
Records Access and Management Act (GRAMA). Contractor gives the State Entity and the State of Utah express permission to
make copies of this Contract, related sales orders, related pricing documents, and invoices in accordance with GRAMA. Except
for sections identified in writing by Contractor and expressly approved by the State of Utah Division of Purchasing and General
Services, Contractor also agrees that the Contractor’s Proposal to the Solicitation will be a public document, and copies may be
given to the public as permitted under GRAMA. The State Entity and the State of Utah are not obligated to inform Contractor of
any GRAMA requests for disclosure of this Contract, related purchase orders, related pricing documents, or invoices.

DELIVERY: Time is of the essence for all deliveries made under this Contract. All deliveries under this Contract will be F.O.B.
destination with all transportation and handling charges paid for by Contractor. Responsibility and liability for loss or damage will
remain with Contractor until final inspection and acceptance, when responsibility will pass to the Eligible User, except as to latent
defects, fraud, or Contractor's warranty obligations. Contractor’s failure to provide the Goods by the required delivery date is
deemed a material breach of this Contract. Contractor shall be responsible for the customary industry standard in packing and
shipping the Goods.

REPORTS AND FEES:

1. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the State in the form of a Check or EFT
payment. The fee will be payable to the “State of Utah Division of Purchasing” and will be sent to State of Utah, Division of
Purchasing, 3150 State Office Building, Capitol Hill, PO Box 141061, Salt Lake City, UT 84114. The Administrative Fee will
be one-half of one percent (.50%) and will apply to all purchases (net of any returns, credits, or adjustments) made under
this Contract.

2. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales to the State during the
associated fee period. The report will show the quantities and dollar volume of purchases by each agency and political
subdivision. The quarterly report will be provided in secure electronic format and/or submitted electronically to the Utah
reports email address: salesreports@utah.gov.

3. Report Schedule: Quarterly utilization reports shall be made in accordance with the following schedule:

Period End Reports Due
March 31 April 30
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24.

25.

26.

27.

28.

20.

30.

31.

32.

33.

June 30 July 31
September 30 October 31
December 31 January 31
4. Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total quarterly
administrative fee owed to the Division. Contractor shall pay the quarterly administrative fee within thirty (30) days from receipt
of invoice.
5. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days of receipt of invoice or quarterly
utilization reports are not received by the report due date, then Contractor will be in material breach of this Contract.

ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.

ACCEPTANCE AND REJECTION: The Eligible User shall have thirty (30) days after delivery of the Goods to perform an inspection
of the Goods to determine whether the Goods conform to the standards specified in the Solicitation and this Contract prior to
acceptance of the Goods by the Eligible User.

If Contractor delivers nonconforming Goods, the Eligible User may, at its option and at Contractor’s expense: (i) return the Goods
for a full refund; (ii) require Contractor to promptly correct or replace the nonconforming Goods; or (iii) obtain replacement Goods
from another source, subject to Contractor being responsible for any cover costs. Contractor shall not redeliver corrected or rejected
Goods without: first, disclosing the former rejection or requirement for correction; and second, obtaining written consent of the
Eligible User to redeliver the corrected Goods. Repair, replacement, and other correction and redelivery shall be subject to the
terms of this Contract.

INVOICING: Contractor will submit invoices within thirty (30) days after the delivery date of the Goods to the Eligible User. The
contract number shall be listed on all invoices, freight tickets, and correspondence relating to this Contract. The prices paid by the
Eligible User will be those prices listed in this Contract, unless Contractor offers a discount at the time of the invoice. It is
Contractor’s obligation to provide correct and accurate invoicing. The Eligible User has the right to adjust or return any invoice
reflecting incorrect pricing.

PAYMENT: Payments are to be made within thirty (30) days after a correct invoice is received. All payments to Contractor will be
remitted by mail, electronic funds transfer, or by a Purchasing Card (major credit card). If payment has not been made after sixty
(60) days from the date a correct invoice is received by the Eligible User, then interest may be added by Contractor as prescribed
in the Utah Prompt Payment Act. The acceptance by Contractor of final payment, without a written protest filed with the Eligible
User within ten (10) business days of receipt of final payment, shall release the Division, the Eligible User, and the State of Utah
from all claims and all liability to the Contractor. The Eligible User’'s payment for the Goods shall not be deemed an acceptance of
the Goods and is without prejudice to any and all claims that the Division, Eligible User, or the State of Utah may have against
Contractor. The State of Utah, the Division, and the Eligible User will not allow the Contractor to charge end users electronic
payment fees of any kind.

INDEMNIFICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the Eligible
User, and the State of Utah harmless from and against any and all damages, expenses (including reasonable attorneys' fees),
claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User, or the State of Utah
for infringement of a third party’s copyright, trademark, trade secret, or other proprietary right. The parties agree that if there are
any limitations of Contractor’s liability such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligible User, and Contractor agree that each has no right, title,
interest, proprietary or otherwise in the intellectual property owned or licensed by the other, unless otherwise agreed upon by the
parties in writing. All Goods, documents, records, programs, data, articles, memoranda, and other materials not developed or
licensed by Contractor prior to the execution of this Contract, but specifically manufactured under this Contract, shall be considered
work made for hire, and Contractor shall transfer any ownership claim to the Eligible User.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under this
Contract, in whole or in part, without the prior written approval of the Division.

REMEDIES: Any of the following events will constitute cause for the Division to declare Contractor in default of this Contract: (i)
Contractor’'s non-performance of its contractual requirements and obligations under this Contract; or (ii) Contractor's material
breach of any term or condition of this Contract. The Division may issue a written notice of default providing a ten (10) day period
in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or eliminate Contractor's liability for
damages. If the default remains after Contractor has been provided the opportunity to cure, the Division may do one or more of
the following: (i) exercise any remedy provided by law or equity; (ii) terminate this Contract; (iii) impose liquidated damages, if
liquidated damages are listed in this Contract; (iv) debar/suspend Contractor from receiving future contracts from the Division or
the State of Utah; or (v) demand a full refund of any payment that an Eligible User has made to Contractor under this Contract for
Goods that do not conform to this Contract.

FORCE MAJEURE: Neither party to this Contract will be held responsible for delay or default caused by fire, riot, act of God,
and/or war which is beyond that party's reasonable control. The Division may terminate this Contract after determining such delay
will prevent successful performance of this Contract.

CONFIDENTIALITY: If Confidential Information is disclosed to Contractor, Contractor shall: (i) advise its agents, officers,
employees, partners, and Subcontractors of the obligations set forth in this Contract; (ii) keep all Confidential Information strictly
confidential; and (iii) not disclose any Confidential Information received by it to any third parties. Contractor will promptly notify the
Division and the relevant Eligible User of any potential or actual misuse or misappropriation of Confidential Information.
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37.
38.

39.

40.

41.

42.

42.

43.

44,

Contractor shall be responsible for any breach of this duty of confidentiality, including any required remedies and/or notifications
under applicable law. Contractor shall indemnify, hold harmless, and defend the Division, the Eligible User, and the State of Utah,
including anyone for whom the Division, the Eligible User, or the State of Utah is liable, from claims related to a breach of this duty
of confidentiality, including any notification requirements, by Contractor or anyone for whom the Contractor is liable.

Upon termination or expiration of this Contract, Contractor will return all copies of Confidential Information to the Eligible User or
certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and survive the
termination or expiration of this Contract.

PUBLICITY: Contractor shall submit to the Division for written approval all advertising and publicity matters relating to this Contract.
It is within the Division’s sole discretion whether to provide approval, which approval must be done in writing.

CONTRACT INFORMATION: During the duration of this Contract, the State of Utah Division of Purchasing is required to make
available contact information of Contractor to the State of Utah Department of Workforce Services. The State of Utah Department
of Workforce Services may contact Contractor during the duration of this Contract to inquire about Contractor’s job vacancies.

PROCUREMENT ETHICS: Contractor understands that a person who is interested in any way in the sale of any supplies, services,
construction, or insurance to the State of Utah is violating the law if the person gives or offers to give any compensation, gratuity,
contribution, loan, reward, or any promise thereof to any person acting as a procurement officer on behalf of the State of Utah, or
to any person in any official capacity who participates in the procurement of such supplies, services, construction, or insurance,
whether it is given for their own use or for the use or benefit of any other person or organization.

WAIVER: A waiver of any right, power, or privilege shall not be construed as a waiver of any subsequent right, power, or privilege.

ATTORNEY’S FEES: In the event of any judicial action to enforce rights under this Contract, the prevailing party shall be entitled
its costs and expenses, including reasonable attorney’s fees, incurred in connection with such action.

LOCAL WAREHOUSE AND DISTRIBUTION: If required under the Solicitation, Contractor will maintain a reasonable amount of
stock warehoused in the State of Utah for immediate or emergency shipments. Shipments are to be made in the quantities as
required by the various ordering agencies. Orders for less than the minimum specified amount will have transportation charges
prepaid by the Contractor and added as a separate item on the invoice.

DISPUTE RESOLUTION: Prior to either party filing a judicial proceeding, the parties agree to participate in the mediation of any
dispute. The Division, after consultation with the Eligible User and Contractor, may appoint an expert or panel of experts to assist
in the resolution of a dispute. If the Division appoints such an expert or panel, the Eligible User and Contractor agree to cooperate
in good faith in providing information and documents to the expert or panel in an effort to resolve the dispute.

ORDER OF PRECEDENCE: In the event of any conflict in the terms and conditions in this Contract, the order of precedence shall
be: (i) this Attachment A; (ii) Contract Signature Page(s); (iii) the State of Utah’s additional terms and conditions, if any; (iv) any
other attachment listed on the Contract Signature Page(s); (v) Contractor’s terms and conditions that are attached to this Contract,
if any; and (vi) Contractor’s attachments, if any. Any provision attempting to limit the liability of Contractor or limit the rights of the
Division, Eligible Users, or the State of Utah must be in writing and attached to this Contract or it is rendered null and void.
Contractor’s terms and conditions on its Sales Orders, Invoices, website, etc., will not apply to this Contract.

END USER AGREEMENTS: If Eligible Users are required by Contractor to sign an End User Agreement before participating in
this Contract, then a copy of the End User Agreement must be attached to this Contract as an attachment. The term of the End
User Agreement shall not exceed the term of this Contract, and the End User Agreement will automatically terminate upon the
completion of termination of this Contract. An End User Agreement must reference this Contract, and may not be amended or
changed unless approved in writing by the Division. Eligible Users will not be responsible or obligated for any early termination
fees if the End User Agreement terminates as a result of completion or termination of this Contract.

SURVIVAL OF TERMS: Termination or expiration of this Contract shall not extinguish or prejudice the Division’s or the Eligible
User’s right to enforce this Contract with respect to any default of this Contract or defect in the Goods.

SEVERABILITY: The invalidity or unenforceability of any provision, term, or condition of this Contract shall not affect the validity
or enforceability of any other provision, term, or condition of this Contract, which shall remain in full force and effect.

ENTIRE AGREEMENT: This Contract constitutes the entire agreement between the parties and supersedes any and all other prior
and contemporaneous agreements and understandings between the parties, whether oral or written.

Revised 14 July 2017
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II.

III.

NASPO
ValuePoint

NASPO ValuePoint
INTENT TO PARTICPATE
Cooperative Contract(s) for

Professional Grade Tools and Diagnostic 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 Professional Grade Tools and Diagnostic
Equipment.

SCOPE OF THE CONTRACT(S)

The State of Oklahoma is authorized by agreement of the participants te act as the procurement
officer in developing multi-state cooperative contract(s) for Professional Grade Tools and
Diagnostic Equipment.

The resulting contracts will be permissive contracts.

Administrative Fee

There will be a 0.25% 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 1 year with options to renew up to a
cumulative maximum of five (5) 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 Oklahoma 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.

See attached State of Vermont Additional Terms and Conditions to the NASPO Terms
and Conditions and Required Forms Cooperative Procurements (Exhibit C)

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

Annual State Spend $5,000.00
Annual Political Subdivision Spend $5,000.00
DIRECTOR SIGNATURE

State of Vermont

Deborah Damore, Director of Purchasing & Contracting
Printed name and Title | ~

|
i /

[ A / / y /
/ !U{l H\\/ ;"l\.____ A / |

\_~ ) \ [ L A i

Signature and Date

802-828-2211. Deborah.Damore@Vermont.gov
Phone and email

State point of contact for this commodity/service

Steven Smith, Purchasing Agent
Printed name and Title

802-828-4681. Steven.smith@Vermont.gov
Phone and email '

Please scan and email the signed “Intent to Participate” document no later than November 21,
2017 to:

Shannon Berry

Cooperative Development Coordinator

NASPO ValuePoint

sberry(@naspovaluepoint.org
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED JULY 1,2016

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or Federally
Funded Grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by
the laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in
connection with this Agreement shall be brought and enforced in the Superior Court of the State of Vermont,
Civil Division, Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action
or proceeding regarding this Agreement. The Party agrees that it must first exhaust any applicable
administrative remedies with respect to any cause of action that it may have against the State with regard to its
performance under the Agreement. “

Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers
compensation or other benefits or services available to State employees, nor will the state withhold any state or
federal taxes except as required under applicable tax laws, which shall be determined in advance of execution of
the Agreement. The Party understands that all tax returns required by the Internal Revenue Code and the State of
Vermont, including but not limited to income, withholding, sales and use, and rooms and meals, must be filed by
the Party, and information as to Agreement income will be provided by the State of Vermont to the Internal
Revenue Service and the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim.
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits. In the event the State withholds
approval to settle any such claim, then the Party shall proceed with the defense of the claim but under those
circumstances, the Party’s indemnification obligations shall be limited to the amount of the proposed settlement
initially rejected by the State.

After a final judgment or settlement the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.
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The Party shall indemnify the State and its officers and employees in the event that the State, its officers or
employees become legally obligated to pay any damages or losses arising from any act or omission of the Party
or an agent of the Party in connection with the performance of this Agreement.

The Party agrees that in no event shall the terms of this Agreement nor any document required by the Party in
connection with its performance under this Agreement obligate the State to defend or indemnify the Party or
otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs or other costs
of the Party except to the extent awarded by a court of competent jurisdiction. '

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to
show that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with ¢he State through the term of the Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to
write insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage
purposes. Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with
Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport of
persons or hazardous materials, limits of coverage shall not be less than $1,000,000.combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory
with any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate
limits or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.
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9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with the Contract, mcludmg
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in
32 V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State
under the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit
Party’s liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening
health or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall
not require such employees or agents to forego monetary awards as a result of such disclosures, nor should they
be required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Federal Requirements Pertaining to Grants and Subrecipient Agrecments:

A. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole
or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report annually within
45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required
for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit
report to the granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual
Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required
-if the subrecipient expends $750,000 or more in federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter I, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.

B. Internal Controls: In the case that this Agreement is a Grant that is funded in whole or in part by Federal
funds, in accordance with 2 CFR Part I1, §200.303, the Party must establish and maintain effective internal
control over the Federal award to provide reasonable assurance that the Party is managing the Federal
award in compliance with Federal statutes, regulations, and the terms and conditions of the award. These
internal controls should be in compliance with guidance in “Standards for Internal Control in the Federal
Government” issued by the Comptroller General of the United States and the “Internal Control Integrated

Framework”, issued by the Committee of Sponsormg Organizations of the Treadway Commlssmn
(COSO0). ‘

C. Mandatory Disclosures: In the case that this Agreement is a Grant funded in whole or in part by Federal
funds, in accordance with 2CFR Part II, §200.113, Party must disclose, in a timely manner, in writing to -
the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially

‘affecting the Federal award. Failure to make required disclosures may result in the imposition of sanctions
which may include disallowance of costs incurred, withholding of payments, termination of the
Agreement, suspension/debarment, etc.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired
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in a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained
until all litigation, claims or audit findings involving the records have been resolved:

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and
activities provided by the Party under this Agreement.

15. Set-Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use
tax on property used within the State, corporate and/or personal income tax on income earned within
the State.

B. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes
due the State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of
Taxes determines that the Party is not in good standing with respect to or in full compliance with a
plan to pay any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the .
State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law,
or an appeal has been taken and finally determined and the Party has no further legal recourse to
contest the amounts due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date the Agreement is signed, he/she:

A. is not under any obligation to pay child support; or

B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.

Party makes this statement with regard to support owed to ény and all children residin'g in Vermont. In addition,
if the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all
children residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible-and
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liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely
for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections™); Section 14 (“Fair Employment Practices and Americans with
Disabilities Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support™); Section 20 (“No Gifts or
Gratuities™); Section 22 (“Certification Regarding Debarment™); Section 23 (“Certification Regarding Use of
State Funds™); Section 31 (“State Facilities”); and Section 32 (“Location of State Data™).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of
this Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this A greement
are printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
federal programs, or programs supported in whole or in part by federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Certification Regarding Use of State Funds: In the case that Party is an employer and this Agreement is a
State Funded Grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with
or restrain the exercise of Party’s employee’s rights with respect to unionization.

24, Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

25. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained
by the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

26. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been wholly
or principally caused by acts or events beyond its reasonable control rendering performance illegal or impossible
(excluding strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party
must prove that it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages,
diligently pursued performance of its obligations under this Agreement, substantially fulfilled all non-excused
obligations, and timely notified the other party of the likelihood or actual occurrence of an event described in this
paragraph.
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27. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketmg materials or similar commumcatlons to
third parties except with the prior written consent of the State.

28. Termination: In addition to any right of the State to terminate for convenience, the State may terminate this
Agreement as follows:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State
shall have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. No Implied Waiver of Remedies: A party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such
right, power or remedy. All waivers must be in writing.

29. Continuity of Performance: In the event of a dispute between the Party and the State, each party will
continue to perform its obligations under this Agreement during the resolution of the dispute until this Agreement
is terminated in accordance with its terms.

30. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required by
the State. All State property, tangible and intangible, shall be returned to the State upon demand at no additional
cost to the State in a format acceptable to the State.

31. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

32. Location of State Data: No State data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside
continental United States, except with the express written permission of the State.

(End of Standard Provisions)



TOWNS AND SCHOOLS QUESTIONNAIRE

PROVISIONS FOR THE PURCHASE OF SUPPLIES, MATERIALS, AND
EQUIPMENT FOR TOWNS, SCHOOLS, POLITICAL SUBDIVISIONS,
AND INDEPENDENT COLLEGES"' OF THE STATE OF VERMONT .

The Office of Purchasing & Contracting keeps a current file of the contracts that are available to the political subdivisions
and colleges. We are continually interested in expanding this file and would appreciate a positive response to the
following questions:

1. Will you furnish these products and services to the political subdivisions of the State of Vermont at the same
prices, terms and conditions as you quoted in this response? Yes No

If no, kindly outline below the prices, terms, and conditions under which you will agree to supply these needs.

2. Will you furnish- these products and services to the independent colleges of the State of Vermont at the same
prices, terms and conditions as you quoted in this response? Yes No

If no, kindly outline below the prices, terms, and conditions under which you will agree to supply these needs.

It should be noted that if you agree to extend these contract terms and prices to the political subdivisions or to
independent colleges, all such itemsfurnished will be billed directly to and paid for by the political subdivision or college
and neither the State of.Vermont, nor its Commissioner of Buildings and General Services, personally or officially,
assumes any responsibility.

RESPONSE TITLE: FIRM NAME:

DATE: BY:

'Independent Colleges are "any institution of hlgher education chartered |n VT and accredited or holdmg a certificate of
approval from the State Board of Education."”
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