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NASPO ValuePoint Master Agreement Terms and Conditions

State of Nevada Department of Administration,
Purchasing Division (Lead State)

515 E. MusserSt, Rm 300
Carson City, NV 89701

Contact: Ronda Miller, Purchasing Officer II
Phone: (775) 684-0182 Fax: (775) 684-0188

Email: rlmiller(%admin.nv.gov

and

Securus Technologies, Inc.
4000 International Parkway

Carrollfron, TX 75007
Contact: Robert E. Pickens, CEO & President

Phone: 972-277-0300 Fax:972-277-0514
Email: bDickens(3)securustechnolociies.com

1. Master Agreement Order of Precedence

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

(1) A Participating Entity's Participating Addendum ("PA");

(2) NASPO ValuePoinf Master Agreement Terms & Conditions;
(3) A Purchase Order issued against the Master Agreement;

(4) The Scope of Work;
(5) The Solicitation RFP 99SWC-S26 Inmate Kiosks & Communications (Attachment AA);
and

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

State (Attachment BB).

Awarded Categories:

Category 2.1: Inmate Kiosks (including MP3 players and accessories, not including
tablets covered under Category 3.1)

Category 4.1: Phone System

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

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not occur
before the completion of delivery in accordance with the Order, installation if reqmred, and a
reasonable time for inspection of the Product.

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

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

computing device.

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

Lead State means the State cenb'aUy administering any resulting Master Agreemcnt(s).

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

NASPO VaIuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as
NASPO ValucPoint, a 501(c)(3) limited liability company that is a subsidiary organization the
National Association of State Procurement OfficiaLs (NASPO), the sole member of NASPO
ValuePoint. NASPO ValuePoint facilitates administration of the NASPO cooperative group
contracting consortium of state chief procurement officials for the benefit of state departments,
institutions, agencies, and political subdivisions and other eligible entities (i.e., colleges, school
districts, counties, cities, some nonprofit organizations, etc.) for all states, the District of Columbia,
and territories of the United States. NASPO ValuePoint is identified in the Master Agreement as

the recipient of reports and may perform contract administration functions relating to collecting
and receiving reports as well as other contract administration functions as assigned by the Lead

State.

Order or Purchase Order means any purchase order, sales order, contract or other document used

by a Purchasing Entity to order the Products.

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

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

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

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

Purchasing Entity means a state (as well as the District of Columbia and U.S territories), city,
county, district, other political subdivision of a State, and a nonprofit organization under the laws
of some states if authorized by a Participating Addendum, that issues a Purchase Order agamst the
Master Agreement and becomes fmancially committed to the purchase.

NASPO ValuePoint Program Provisions

3. Term of the Master Agreement

a. The initial term of this Master Agreement is for two (2) years (August 1, 2018 through July 31,
2020), Agreement may be extended beyond the original contract period for three (3) additional
renewal periods of one (1) year each at the Lead State's discretion and by mutual agreement and
upon review of requirements of Participating Entities, current market conditions, and Contractor
performance.

b. The Master Agreement may be extended for a reasonable period of time, not to exceed six
months, if in the judgment of the Lead State a follow-on, competitive procurement will be
unavoidably delayed (despite good faith efforts) beyond the planned date of execution of the
follow-on master agreement. This subsection shall not be deemed to limit the authority of a Lead
State under its state law otherwise to negotiate contract extensions.

c. Consideration: The parties agree that Contractor will provide the services specified in the Scope
of Work and Incorporated Documents at a cost not to exceed $500,000,000.00.

4. Amendments

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

5. Participants and Scope

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

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

c. Obligations under this Master Agreement arc limited to those Participating Entities who have
signed a Participating Addendum and Purchasing Entities within the scope of those Participating
Addenda. States or other entities permitted to participate may use an mformal competitive process
to determine which Master Agreements to participate in through execution of a Participatmg
Addendum. Financial obligations of Participating Entities who are states are limited to the orders
placed by the departments or other state agencies and institutions having available funds.
Participating Entities who are states incur no Hnancial obligations on behalf of other Purchasing
Entities. Contractor shall email a fully executed PDF copy of each Participating Addendum to

PA@naspovaluepoint.org to support documentation of participation and posting in appropriate
data bases.

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

e. Participating Addenda shall not be construed to amend the following provisions in this Master
Agreement between the Lead State and Contractor that prescribe NASPO ValuePoint Program

requirements: Term of the Master Agreement; Amendments; Participants and Scope;
Administrative Fee; NASPO ValuePoint Summary and Detailed Usage Reports; NASPO

ValuePoint Cooperative Program Marketing and Performance Review; NASPO ValuePoint
eMarketCenter; Right to Publish; Price and Rate Guarantee Period; and Individual Customers. Any
such language shall be void and of no effect.

f. Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the consent to participation by the Chief Procurement Official
of the state where the Participating Entity is located. Coordinate requests for such participation
through NASPO ValuePoint. Any permission to participate through execution of a Participating
Addendum is not a determination that procurement authority exists In the Participating Entity; they
must ensure that they have the requisite procurement authority to execute a Participating
Addendum.

g. Resale. "Resale" means any payment in exchange for transfer of tangible goods, software, or

assignment of the right to services. Subject to any specific conditions included in the solicitation
or Contractor's proposal as accepted by the Lead State, or as explicitly permitted in a Participating
Addendum, Purchasing Entities may not resell Products (the definition of which includes services
that are deliverables). Any sale or transfer permitted by this subsection must be consistent with
license rights granted for use of intellectual property.
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6. Administrative Fees

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

b. Additionally, some states may require an additional fee be paid directly to the state only on
purchases made by Purchasing entities "within that state. For all such requests, the fee level,
payment method and schedule for such reports and payments will be incorporated into the
Participating Addendum that is made a part of the Master Agreement. The Contractor may adjust
the Master Agreement pricing accordingly for purchases made by Purchasing Entities within the
jurisdiction of the state. All such agreements shall not affect the NASPO ValucPoint
Administrative Pee percentage or the prices paid by the Purcliasing Entities outside the jurisdiction
of the state requesting the additional fee. The NASPO ValuePoint Administrative Fee in subsection
6a shall be based on the gross amount of all sales (less any charges for taxes or shipping) at the
adjusted prices (if any) in Participating Addenda.

7. NASPO ValuePoint Summary and Detailed Usage Reports

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

a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO
VaIuePoint using the NASPO ValuePoint Quarterly Sales/Admimstrative Fee Reporting Tool
found at http://calculator.nasDovalueDoint.orQ. Any/all sales made under this Master
Agreement shall be reported as cumulative totals by state. Even if Contractor experiences zero
sales during a calendar quarter, a report is still required. Reports shall be due no later than thirty
(30) days following the end of the calendar quarter (as specified in the reporting tool).

b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2)

entity/customer type, e.g. local government, higher education, K.12, non-profit; (3) Purchasing
Entity name; (4) Purchasing Entity bill-to and ship-to locations; (4) Purchasing Entity and
Contractor Purchase Order identifier/mimber(s); (5) Purchaye Order Type (e.g. sales order, credit,
return, upgrade, determined by industry practices); (6) Purchase Order date; (7) Ship Date; (8) and
line item description, including product number if used. The report shall be submitted in any form
required by the solicitation. Reports are due on a quarterly basis and must be received by the Lead
State and NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after
the end of the reporting period. Reports shall be delivered to the Lead State and to the NASPO
ValuePoint Cooperative Development Team electronically through a designated portal, email, CD-
ROM, flash drive or other method as determined by the Lead State and NASPO ValuePoint.
Detailed sales data reports shall include sales mformation for all sales under Participating Addenda
executed under this Master Agreement. The format for the detailed sales data report is in shown in
Attachment I.

c. Reportable sales for the summary sales data report and detailed sales data report includes sales
to employees for personal use where authorized by the solicitation and the Participating
Addendum. Report data for employees should be limited to ONLY the state and entity they are

participatine: under the authority of Cstate and agency, city, cnunty, school district, etc.) and the
amount of sales. No personal identification numbers, e.g. names, addresses, social security
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numbers or any other numerical identifier, may be submitted with any report,

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

e. Timely submission of these reports Is a material requirement of the Master Agreement. The
recipient of the reports shall have excluyive ownership of the media containing the reports. The
Lead State and NASPO ValuePomt shall have a perpetual, m-evocable, non-exclusive, royalty fi'ee,
transferable right to display, modify, copy, and otherwise use reports, data and mformation
provided under this section.

8. NASPO VaIuePoint Cooperative Program Marketing, Training, and Performance

Review

a. Contractor agrees to work cooperatively with NASPO ValuePoiat personnel. Contractor agrees
to present plans to NASPO ValuePoint for the education of Contractor's contract administrator(s)
and sales/marketing workforce regarding the Master Agreement contract, including the
competitive nature ofNASPO ValuePoint procurements, the Master agrcemsnt and participating
addendum process, and the manner in which qualifying entities can participate in the Master
Agreement.

b. Contractor agrees, as Participating Addendums become executed, if requested by ValuePoint
personnel to provide plans to launch the program within the participating state. Plans will include
time frames to launch the agreement and confirmation that the Contractor's website has been
updated to properly reflect the contract offer as available in the participating state.

c. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to

consider customer proposed terms and conditions, as deemed important to the customer, for

possible inclusion into the customer agreement. Contractor will ensure that their sales force is

aware of this contracting option.

d. Contractor agrees to participate in an annual contract performance review at a location selected
by the Lead State and NASPO ValucPoint, which may include a discussion of marketing action
plans, target strategies, marketing materials, as well as Contractor reporting and timeliness of
payment of administration fees.

e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by Contractor in
sales and marketing until a logo use agTeement is executed with NASPO ValuePoint.

f. The Lead State expects to evaluate the utilization of the Master Agreement at the annual
performance review. Lead State may, in its discretion, cancel the Master Agreement pursuant to
section 28, or not exercise an option to renew, when Contractor utilization does not warrant further

administration of the Master Agreement. The Lead State may exercise its right to not renew the
Master Agreement if vendor fails to record or report revenue for three consecutive quarters, upon

60-calendar day written notice to the Contractor. Cancellation based onnonuse or under-utilization
will not occur sooner than two years after award (or execution if later) of the Master Agreement
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This subsection does not limit the discretionary right of either the Lead State OT Cdiitractor to
cancel the Master Agreement pursuant to section 28 or to terminate for default pursuant to section
30.

g. Contractor agrees, within 30 days of their effective date, to notify the Lead State and NA'SPO ^
ValuePoint of any contractual most-favored-customer provisions in third-part contracts or

agreements that may affect the promotion of this Master Agreements or whose tenns provide for
adjustments to future rates or pricing based on rates, pricing in, or Orders from this master

agreement. Upon request of the Lead State orNASPO VahiePomt, Contractor shall provide a copy
of any such provisions.

9. NASPO VaIuePoint eMarket Center

a. In July 2011, NASPO ValuePoint entered into a multi-ycar agreement with SciQuest, Inc. (doing
business as JAGGAER) whereby JAGGAER will provide certain electronic catalog hosting and
management services to enable eligible NASPO ValuePoint's customers to access a central online

website to view and/or shop the goods and yervicey available from existmg NASPO ValuePoint
Cooperative Contracts. The central online website is referred to as the NASPO ValuePoint
eMarket Center,

b. The Contractor will have visibility in the eMarlcet Center through Ordering Instructions. These
Ordering Instructions are available at no cost to the Contractor and provide customers information
regarding the Contractors wcbsitc and ordering information. The Contractor is required at a

minimum to participate in the eMarket Center through Ordering Instructions.

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

d. If the solicitation requires either a catalog hosted on or integration of a punchout site with
eMarket Center, or either solution is proposed by a Contractor and accepted by the Lead State, the
provisions of the eMarket Center Appendix to these NASPO ValuePoint Master Agreement Terms

and Conditions apply.

10. Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State prior
approval for the release of information that pertains to the potential work or activities covered by the
Master Agreement. This limitation does not preclude publication about the award of the Master
Agreement or marketing activities consistent with any proposed and accepted marketing plan. The
Contractor shall not make any representations ofNASPO ValuePoint's opinion or position as to the
quality or effectiveness of the services that are the subject of this Master Agreement without prior
written consent. Failure to adhere to this requirement may result in termination of the Master
Agreement for cause.

11. Price and Rate Guarantee Period

All prices and rates must be guaranteed for the initial term of the Master Agreement. Following
the initial Master Agreement period, any request for price or rate adjustment must be for an equal
guarantee period, and must be made at least 30 days prior to the renewal cffcctivG date. Requests
for price or rate adjustment must include sufficient documentation supporting the request. Any
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adjustment or amendment to the Master Agreement shall not be effective unless approved by the
Lead State. No retroactive adjustments to prices or rates will be allowed.

12. Individual Customers

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

Administration of Orders

13. Ordering

a. M'aster Agreement order and purchase order numbers shall be clearly shown on all

acknowledgments, shipping labels, packing slips, invoices, and on all correspondence.

b. Purchasing Entities may define entity orproject-specific requirements and informally compete
the requirement among companies having a Master Agreement on an "as needed" basis. This

procedure may also be used when requirements are aggregated or other firm commitments may be
made to achieve reductions in pricing. This procedure may be modified in Participating Addenda
and adapted to the Purchasing Entity's rules and policies. The Purchasing Entity may in its sole
discretion determine which Master Agreement Contractory should be solicited for a quote. The
Purchasing Entity may select the quote that it considers most advantageous, cost and other factors
considered.

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

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

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

Master Agreement.

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

(1) The services or supplies being delivered;
(2) The place and requested time of delivery;

(3) A billing address;
(4) The name, phone number, and address of the Purchasing Entity representative;
(5) The price per hour or other pricing elements consistent with this Master Agreement and

the contractor's proposal;

(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.
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g. All communications concerning administration of Orders placed shall be furnished solely to the
authorized purchasing agent witliin the Purchasing Entity's purchasing office, or to such other
individual identified in writing in the Order.

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

L Notwithstanding the expiration, cancellation or termination of tins Master Agreement,
Cont'actor agrees to perform in accordance with the temiy of any Orders then outstanding at the

time of such expiration or termination. Contractor shall not honor any Orders placed after tlie
expiration, cancellation or termination of this Master Agreement, or otherwise mconsistent with
its terms. Orders fi-om any separate indefinite quantity, ta^k orders, or other form of indefinite
delivery order arrangement priced against thivS Master Agreement may not be placed after the
expiration or termination of this Master Agreement, notwithstanding the term of any such
indefinite delivery order agreement.

14. Shipping and Delivery

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

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

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

15. Laws and Regulations

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

16. Standard of Performance and Acceptance

The Standard of Performance applies to all product(s) purchased under this Master Agreement,
including any additional, replacement, or substitute product(s), as well as any produces) which
are modified by or with the written approval of the vendor and acceptance by the Purchasing
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Entity.

The Acceptance Testing period shalt'be seven (7) calendar days, or any other time period
identified in the solicitation or the Participating Addendum, beginning with the day after the
product is installed certification is received that the product is ready for Acceptance Testing.

If the product does not meet the Standard of Performance during the initial period of Acceptance
Testing, the Purchasing Entity may, at its discretion, continue Acceptance Testing on a day-to-
day basis until the Standard of Performance is met.

Upon rejection, the vendor will have three (3) calendar days to cure any Standard of Performance
issue (s).

. If, after the cm-e period, tlie product still has not met the Standard of Performance, the
Purchasing Entity may, at its option:

• Declare the vendor to be in breach and terminate the order;

• Demand a replacement product from the vendor at no additional cost to Participating
Entity; or

• Continue the cure period for an additional time period agreed upon by the Participating
Entity and the vendor.

Vendor shall pay all costs related to the preparation and shipping of returned products.

No product shall be accepted and no charges shall be paid until the Standard of Performance is
met.

The warranty period will begin upon the Purchasing Entity's approval.

17. Payment

Payment after Acceptance is normally made within 30 days following tlie date the entire order is
delivered or the date a correct invoice is received, whichever is later. After 45 days the Contractor
may assess overdue account charges up to a maximum rate of one percent per month on the

outstanding balance, unless a different late payment amount is specified in a Participating
Addendum, Order, or otherwise prescribed by applicable law. Payments will be remitted by mail.
Payments may be made via a State or political subdivision "Purchasing Card" with no additional

charge.

18. Warranty

Warranty provisions as specified in Attachment B, Scope of Work.

19. Title of Product

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

20. License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable,

license to use, publish, translate, reproduce, transfer with any sale of tangible media or Product,
perform, display, and dispose of the Intellectual Property, and its derivatives, used or delivered
under this Master Agreement, but not created under it ("Pre-existing Intellectual Property"). The
Contractor shall be responsible for ensuring that this license is consistent with any third party rights

in the Pre-existing Intellectual Property.

General Provisions

21.Insurance

a. Unless otherwise agreed in a Participating Addendum, Contractor shall, during the term of this
Master Agreement, maintain in full force and effect, the insurance described in this section.
Contractor shall acquire such insurance from an insurance carrier or carriers licensed to conduct
business m each Participating Entity's state and having a rating ofA-, Class VII or better, in the
most recently published edition ofA,M. Best's Insurance Reports. Failure to buy and maintain
the required insurance may result in this Master Agreement's termination or, at a Participating
Entity's option, result in termination of its Participating Addendum.

b. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as
indicated below:

INSLTRANCE REQUIREMENTS:
Contractor and subcontractors shall procure and maintain until all of their obligations have been
discharged, including any warranty periods under this Contract are satisfied, insurance against
claims for inj ury to persons or damage to property which may arise from or in connection with the
performance of the work hereunder by the Contractor, his agents, represenlatives, employees or
subcontractors-

The insurance requirements herein are minimum requirements for this Contract and in no way
limit the indenmity covenants contained in this Contract. The State in no way warrants that the
minimum limits contahied herein are sufficient to protect the Contractor from liabilities that might
arise out of the performance of the work under this contract by the Contractor, his agents,
representatives, employees or subcontractors and Contractor is tree to purchase additional
insurance as may be determined necessary.

A. MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage
with limits of liability not less than those stated below. An excess liability policy or umbrella
liability policy may be used to meet the minimum liability requirements provided that the
coverage is written on a "following form" basis.

1. Commercial General Liability - Occurrence Form
Policy shall include bodily injury, property damage and broad form contractual liability

coverage.

• General Aggregate $2,000,000
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• Products - Completed Operations Aggregate $ 1,000,000

• Personal and Advertising Injury $ 1,000,000
• Each Occun-ence • $1,000,000

a. The policy shall be endorsed to include the following additional insured language:
"The State of Nevada shall be named as an additional msured with respect to liability
arising out of the activities performed by, or on behalf of the Contractor".

*-

2. Automobile Liability

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

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

a. The policy shaJl be endorsed to include the following additional insured language:
"The State of Nevada shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor,
including automobiles owned, leased, hired or borrowed by the Contractor

3. Worker's Compensation and Employer^ Liability

Workers' Compensation Statutory
Employers' Liability

Each Accident $100,000
Disease — Each Employee $100,000
Disease - Policy Limit $500,000

a. Policy shall contain a waiver ofsubrogation against the State of Nevada.

b. This requirement shall not apply when a contractor or subcontractor is exempt
under N.R.S., AND when such contractor or subcontractor executes the appropriate

sole proprietor waiver form.

4. Technology E&O/Professional Liability

The policy shall cover professional misconduct or lack of ordinary skill for those
positions defined in the Scope of Services of this contract.

Each Claim $1,000,000
Annual Aggregate $2,000,000

a. In the event that the professional liability insurance required by this Contract is
written on a claims-made basis, Contractor warrants that any retroactive date under

the policy shall precede the effective date of this Contract; and that either continuous
coverage will be maintained or an extended discovery period will be exercised for a
period of two (2) years beginning at tlie time work under this Contract is completed.

5. Network Security (Cyber) and Privacy Liability:

Per Occurrence $1,000,000

NASPOValuePoint Master Agreement Ts and Cs Page 12 of 21



Annual Aggregate $2,000,000

This errors and omissions insurance shall include coverage for third party claims and
losses including with respect to network risks (such as data breaches, transmission of
virus/malicious code; unauthorized access or criminal use of third party, ID/data theft)
and invasion of privacy regardless of the type of media involved in the loss of private
information (such as computers, paper files and records, or voice recorded tapes),
covering collection, use, access, etc. of personally identifiable information.;, direct

liability, as well as contractual liability for violation of privacy policy, civil suits and
sublimlt for regulatory defense/indemnity for payineht of fines and penalties.

a. The retroactive coverage date shaU be no later than the effective date of this
contract.

b. Contractor shall maintain an extended reporting period for not less than two

(2) years after termination of this contract.

6. Fidelity Bond or Crime Insurance (contracts involving txnancial
accounts or data)

Bond or Policy Limit $500,000

a. The bond or policy shall include coverage for all directors, officers, agents and
employees of the Contractor.

b. The bond or policy shall include coverage for third party fidelity and name the State
of Nevada as loss payee.

c. The bond or policy shall include coverage for extended theft and mysterious
disappearance.

d. The bond or policy shall not contain a condition requiring an arrest and conviction.

e. Policies shall be endorsed to provide coverage for computer crime/fraud.

B. ADPmOJNAL INSURANCE REQUIREMENTS: The policies yhall include, or be
endorsed to include, the following provisions:

1. On insurance policies where the State of Nevada Is named as an additional insured, the
State of Nevada shall be an additional insured to the full limits of liability purchased by
the Contractor even if those limits of liability are in excess of those required by this

Contract.

2 The Contractor's insurance coverage shall be primary insurance and non-conbdbutory
with respect to all other available sources.

C. NOTICE OF CANCELLATION: Contractor shall for each insurance policy required by
the insurance proviskms of this Contract shall not be suspended, voided or canceled except
after providing thirty (30) days prior written notice been given to the State, except when
cancellation is for non-payment of premium, then ten (10) days prior notice may be given.
Such notice shall be sent directly to Nevada State Purchasing Division Attu: Ronda
MiUcr, 515 E. Musser Street Ste 300, Carson City NV 89701. Should contractor fail to
provide State timely notice, contractor will be considered in breach and subject to cure
provisions set forth within this contract.

D. ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed
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or authorized to do business in the state of Nevada and with an "A.M. Best" rating of not less
than A~ VII. The State in no way warrants that the above-required minimum insurer rating
is sufficient to protect the Contractor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall furnish the State with certificates of
insurance (ACORD form or equivalent approved by the State) as required by this Contract.
The certificates for each insurance policy are to be signed by a person authorized by that
insurer to bind coverage on its behalf.

All certificates and any required endorsements are to be received and approved by the State
before work commences. Each insurance policy required by this Coptract must be in effect
at or prior to commencement of work under this Contract and remain in effect for the duration
of the project. Failure to maintain the insurance policies as required by this Contract or to
provide evidence of renewal is a material breach of contract.

All certificates required by this Contract shall be sent directly to Nevada State Purchasing
Division Attn: Ronda Miller, 515 E. Musser Street Ste 300, Carson City NV 89701. The
State project/contract number and project description shall be noted on the certificate of
insurance. The State reserves the right lo require complete, certified copies of all insurance
policies required by this Contract at any time. 00 NOT SEND CERTIFICATES OF
INSURANCE TO THE STATES RISK MANAGEMENT DIVISION.

K SUBCONTRACTORS: Contractors' certificate(s) shall include all subcontractors as
additional insureds under its policies or Contractor shall furnish to the State separate
certificates and endorsements for each subcontractor. All coverages for subcontractors shall

be subject to the mmimum requirements identified above.

G, APPROVAL: Any modification or variation from the insurance requirements in this
Contract shall be made by the Attorney General's Office or the Risk Manager, whose
decision shall be final. Such action will not require a formal Contract amendment, but may

be made by administrative action.

22. Records Administration and Audit

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

b. Without limiting any other remedy available to any governmental entity, the Contractor shall
reimburse tlie applicable Lead State, Participating Entity, or Purchasing Bntity for any
overpayments inconsistent with the terms of the Master Agreement or Orders or underpayment of
fees found as a result of the examination ofthe Contractor's records,
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c. The. rights and obligations herein exist in addition.to any quality assurance obligation in the
Master Agreement requiring the Contractor to self-audit contract obligations and that permits the
Lead State to review compliance with. those obligations.

23. Confidentiality, Non-Disclosure, and Injunctive Relief

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

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

Agreement.

c. InJunctive Relief. Contractor acknowledges that breach of this section, including disclosure of
any Confidential Infbnnation, will cause irreparable injury to Purchasing Entity that is

inadequately compensable in damages. Accordingly, Purchasing Entity may seek and obtain
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injunctive relief against the breach or threatened breach of the foregoing undertakings, in addition
to any other legal remedies., that may be available. Contractor acknowledges and agrees that the
covenants contained herein are necessary for the protection of the legitimate business interests of

Purchasing Entity and are reasonable in scope and content.

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

e. The rights granted Purchasing Entities and Contractor obligations under this section shall also
extend to the cooperative's Confidential Information, defined to include Participating Addenda, as
well as Orders or transaction data relating to Orders under this Master Agreement tliat identify the
entity/customer, Order dales, line item descriptions and volumes, andprices/rates. This provision
does not apply to disclosure to the Lead State, a Participating State, or any governmental entity
exercising an audit, inspection, or examination pursuant to section 23. To the extent permitted by
law, Contractor shall notify the Lead State of the identify of any entity seeking access to the
Confidential Information described in this subsection.

24. Public Information

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

25. Assignment/Subcontracts

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

State.

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

26. Changes in Contractor Representation

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

27. Independent Contractor

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

28. Cancellation

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

29. Force Maj cure

Neither party to this Master Agreement shall be held responsible for delay or default caused by
fire, riot, unusually severe weather, other acts of God, or war which are beyond that party's

reasonable control. The Lead State may terminate this Master Agreement after determining such
delay or default will reasonably prevent successful performance of the Master Agreement.

30. Defaults and Remedies

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

(1) Nonperfbrmance of contractual requirements; or

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

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

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

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

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

damages to the extent provided for under this Master Agreement.

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

(1) Exercise any remedy provided by law; and

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

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

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

(5) Suspend Contractor's performance; and

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

31. Waiver of Breach

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

default or breach of such term or requirement, or of any other term or requirement under this
Master Agreement Participating Addendmn, or Purchase Order.

32* Debarment

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

33. Indemnilication

a. The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State,
Participating Entities, and Purchasing Entities, along with their officers and employees, from and
against third-party claims, damages or causes of action including reasonable attorneys' fees and
related costs for any death, injury, or damage to tangible property arising from act(s), error(s), or
omission(s) of the Contractor, its employees or subconb'actors or volunteers, a-t any tier, relating

to the perfbnnance under the Master Agreement.

b. Indemnificatiou - Intellectual Property. The Contractor shall defend, indemnify and hold
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), the Lead State, Participating Entities, Purchasing Entities, along with their officers
and employees ("Indemnified Party"), from and against claims, damages or causes of action
including reasonable attorneys' fees and related costs arising out of the claim that the Product or
its use, infringes Intellectual Property rights ("Intellectual Property Claim") of another person or

entity.

(1) The Contractor's obligations under this section shall not extend to any combination of
the Product with any other product, system or method, unless the Product, system or method is:

(a) provided by the Contractor or the Contractor's subsidiaries or affiliates;
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(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner, and the
infringement could not have been avoided by substituting another reasonably available product,
system or method capable ofperformmg the same function; or

(d) It would be reasonably expected to use the Product in combination with such

product, system or method.

(2) The Indemnified Party shall notify the Contractor witlim a reasonable time after
receiving notice of an Intellectual Property Claim. Even if the Indemnified Party fails to provide
reasonable notice, the Contractor shall not be relieved from its obligations unless the Conb-actor
can demonstrate that it was prejudiced in defending the Intellectual Properly Claim resultmg in
increased expenses or loss to the Contractor. If the Contractor promptly and reasonably
investigates and defends any Intellectual Property Claim, it shall have control over the defense and
settlement of it. However, the Indemnified Party must consent m writing for any money damages
or obligations for which it may be responsible. The Indemnified Party shall furnish, at the
Contractor's reasonable request and expense, inforniation and assistance necessary for such

defense. If the Contractor fails to vigorously pursue the defense or settlement of the Intellectual
Property Claim, the Indemnified Party may assume the defense or settlement of it and the
Contractor shall be liable for all costs and expenses, including reasonable attorneys' fees and
related costs, incurred by the Indemnified Party in the pursuit of the Intellectual Property Claim.
Unless otherwise agreed in writing, this section is not subject to any limitations of liability in this
Master Agreement or m any other document executed in conjunction with this Master Agreement.

34. No Waiver of Sovereign Immunity

In no event shall this Master Agreement, any Participa.ting Addendum or any contract or any

Purchase Order issued thereunder, or any act of the Lead State, a Participating Entity, or a
Purchasing Entity be a waiver of any form of defense or immunity, whether sovereign immunity,
governmental unmunity, immunity based on the Eleventh Amendment to tlie Constitution of the

United States or otherwise, from any claim or from the Jurisdiction of any court.

This section applies to a claim brought against the Participating Entities who are states only to
the extent Congress has appropriately abrogated the state's sovereign immunity and is not consent
by the state to be sued in federal court. This section is also not a waiver by the state of any form
of immunity, including but not limited to sovereign immunity and immunity based on the
Eleventh Amendment to the Constitution of the United States.

35. Governing Law and Venue

a. The procurement, evaluation, and award of the Master Agreement shall be governed by and
construed in accordance with the laws of the Lead State sponsoring and administering the
procurement. The construction and effect of the Master Agreement affcer award shall be governed
by the law of the state serving as Lead State. The construction and effect of any Participating
Addendum or Order against the Master Agreement shall be governed by and construed in
accordance with the laws of the Participating Entity's or Purchasing Entity's State.

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

c. If a claim is brought In a federal forum, then it must be brought and adjudicated solely and
excluyively within the United States District Court for (in decreasing order of priority): the Lead
State for claims relating to the procurement, evaluation, award, or contract performance or

administration if the Lead State is a party; a Participating State if a named party; the state where
the Participating Entity or Purchasing Entity is located if either is a named party.

36. Assignment of Antitrust Rights

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

37. Contract Provisions for Orders Utilizing Federal Funds

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

38. Leasing or Alternative Financing Methods

The procurement and other applicable laws of some Purchasing Entities may permit the
use of leasing or alternative financing methods for the acquisition of Products under this
Master Agreement. Where the terms and conditions are not otherwise prescribed in an
applicable Participating Addendum, the terms and conditions for leasing or alternative
financing methods are subject to negotiation between the Contractor and Purchasing Entity.

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be signed and intend to be legally
bound thereby.
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Independent Contractor Approval:

^.,.^^/f ^ ^'n ^£>\ ff^^^-
Independent Contractor's Signature

State of Nevada (Lead State) Approval:

Date Independent Contractor's Title

^'^ ')vt% CPO. NV state Purchasing Administrator
Date

Approved as to form by:

^^2) ^- ."1 --^'!-'^^,-^ /3M^ If Deputv Attorney General for Attorney General
Date
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