Request for Proposals for
AED Units and Accessories

Issued by the State of Alaska
Solicitation Number 2023-0200-5173

AttachmentD
PARTICIPATION INFORMATION

The NASPO ValuePoint Process

The NASPO ValuePoint Lead State Model™ is a collaborative procurement process representing the input and
interests of public entities across the nation.

THE LEAD STATE MODEL™

Members & Stakeholders Identify Shared Cooperative Contracting Needs
NASPO ValuePoint Engages Lead State & Multistate Sourcing Team
Members & Stakeholders Provide Input on RFP Specifications & Objectives
Lead State Issues RFP in Compliance with Lead State Laws

Lead State & Multistate Sourcing Team Evaluate Supplier Proposals

[ G 35 % BN @

Lead State Negotiates & Executes Master Agreements

Participating States & Entities Execute Participating Addenda

[

Purchasing Entities Buy Directly from NASPO ValuePoint Contractors

NASPO ValuePoint does not charge fees to Participating Entities or Purchasing Entities—including state
departments, institutions, agencies, and political subdivisions, federally recognized tribes, and other eligible
public and nonprofit entities in the 50 states, the District of Columbia, and U.S. territories—to use NASPO
ValuePoint Master Agreements. Suppliers pay only a nominal administrative fee based on their total sales. By
leveraging the collective volume of potential purchases nationwide, NASPO ValuePoint is able to offer
customers the best value in cooperative contracting while giving suppliers the opportunity to reach multiple
markets through a single solicitation.

Historical Usage

The following table identifies total sales reported by AED Suppliers through NASPO ValuePoint Master
Agreements over the past five (5) calendar years:

Year Reported Historical Sales
2018 $14,050,000
2019 $40,640,000
2020 $23,470,000
2021 $35,740,000
2022 $33,470,000

Currently there are 64 signed state PA’s from 33 states.

No minimum or maximum level of sales volume is guaranteed or implied.

Page 1 of 66
V5.4



Request for Proposals for
AED Units and Accessories

Issued by the State of Alaska
Solicitation Number 2023-0200-5173

Interested States

The states below have requested to be named in this RFP as potential participants in the resulting Master
Agreement(s). This list neither guarantees execution of a Participating Addendum by an Interested State nor
precludes execution of a Participating Addendum by any state or entity not identified as an Interested State.

Interested States Total Anticipated Annual Spend Sample Participating Addendum
Terms and Conditions

Connecticut $365,000.00 Exhibit D

Hawaii N/A Exhibit E
Maine $119,000.00 N/A
Missouri $925,000.00 N/A

Nevada N/A Exhibit A

New Mexico $1,500,000.00 Exhibit B
South Carolina $121,500.00 N/A
South Dakota $4,500,000.00 N/A

Washington $1,178,000.00 Exhibit C

TOTAL ESTIMATED ANNUAL VOLUME FROM INTERESTED STATES: $8,343,500.00

The Reported Estimated Annual Volume above aggregates usage estimates, self-reported by the Interested
States, which may be based on any factor considered relevant by each Interested State, including historical
usage, and anticipated future usage. No minimum or maximum level of sales volume is guaranteed or

implied.

SAMPLE PARTICIPATING ADDENDUM TERMS AND CONDITIONS

Some Interested States have also provided state-specific terms and conditions, included in this attachment, that
may apply to a Participating Addendum executed with an Offeror awarded a Master Agreement through this
RFP. These terms and conditions are being provided for informational purposes only and will not be
incorporated into the Master Agreement or addressed or negotiated by the Lead State. Participation and the
terms and conditions applicable to each Participating Entity will be determined by the Participating Entity
following negotiation of a Participating Addendum with a Contractor.

V5.4
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Exhibit A

Nevada Statewide Contract Terms

PARTICIPATION. The benefits of this contract shall be extended to the governmental entities in Nevada listed below. The
State is not liable for the obligations of any non-executive branch government entity which joins or uses this or any contract
resulting from this contract.

1.1.

1.2.

1.3.

STATE EXECUTIVE BRANCH AGENCIES. All state “Using Agencies”, as defined by NRS 333.020(10), are
authorized users of the contract in accordance with NRS 333.150.

LEGISLATIVE, AND JUDICIAL DEPARTMENTS AND CIVIL AIR PATROL. Any agency, bureau, commission
or officer of the Legislative Department or the Judicial Department of the Nevada State Government or the Nevada
Wing of the Civil Air Patrol or any squadron thereof are authorized users of this contract in accordance with NRS
333.469.

NEVADA SYSTEM OF HIGHER EDUCATION, LOCAL GOVERNMENTS AND DISTRICTS. The Nevada
System of Higher Education, local governments as defined in NRS 354.474, conservation districts and irrigation
districts in the State of Nevada are authorized users of this contract in accordance with NRS 333.470.

ADMINISTRATIVE FEE

2.1.

2.2.

2.3.

2.4.

24.1

242

2.5.

2.5.1

252

V5.4

Contractor shall pay a quarterly administrative fee payable to “State of Nevada Purchasing Division.” Administrative
fee is one percent (1%) and applies to all sales and other revenue, less merchant and interchange fees and adjusted
for credits or refunds, by Contractor and any resellers, distributors, partners, or agents under the contract during a
quarter, beginning the date of execution of this contract.

All administrative fee payments shall include the contract number on required documents. If submitting an
administrative fee payment for more than one contract, a separate payment and associated documents shall be
submitted by Contractor for each contract.

The State will not issue an invoice for administrative fee owed to the State. Contractor is responsible for payment
of administrative fee with no prompting from the State. Contractor shall pay quarterly administrative fee within
forty-five (45) calendar days of quarter end in accordance with Fee Payment and Report Schedule.

STATEWIDE CONTRACT QUARTERLY ADMINISTRATIVE FEE REPORT

Contractor shall complete and submit a Statewide Contract Quarterly Administrative Fee Report. The report shall
identify payments received by Contractor from authorized entities made pursuant to the contract in the reporting
period.

The template for required Statewide Contract Quarterly Administrative Fee Report is available on the Purchasing
Division website http://purchasing.nv.gov/vendors/DBINV/. Reports must be submitted via email to
NVOtlyReport@admin.nv.gov in accordance with Fee Payment and Report Schedule.

STATEWIDE CONTRACT QUARTERLY USAGE REPORT

Contractor shall complete and submit a Statewide Contract Quarterly Usage Report, to include at a minimum
itemized data elements listed below.

The template for required Statewide Contract Quarterly Usage Report is available via a link on the Statewide
Contract Quarterly Administrative Fee Report which is available on the Purchasing Division website
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http://purchasing.nv.gov/vendors/DBINV/. Reports must be submitted via email to NVOQtlyReport@admin.nv.gov
in accordance with Fee Payment and Report Schedule.

2.53 Data Elements

A. Customer Name. Name of entity making the purchase—if customer has multiple locations, please use primary
entity name.
B. Customer Type. Indicate type of entity making the purchase.

S=State Executive Branch Agency
E=University and Community College
P=Political Subdivision

O=Other Entity

bl S

C. Authorization Number. Purchase Order Number provided by customer to authorize a purchase. If purchase was
made with a credit card enter “P-Card.”

D. Purchase Description. Description of the product(s) or service(s) purchased.

E. Quantity. Quantities (excluding returns) of product(s) delivered—enter a quantity of one (1) for service(s).

F. Unit Price. Unit price charged (excluding credits) for product or service purchased.

G. Total Cost. Extended cost of purchase line—quantity delivered x unit price charged.

2.6. FEE PAYMENT AND REPORT SCHEDULE. Contractor shall pay administrative fee quarterly, if owed, and
submit a Statewide Contract Quarterly Administrative Fee Report and Statewide Contract Quarterly Usage Report,
even if no payments are made in a quarter, in accordance with the following schedule.

Period ENd ........oooiiiiiiiiee ettt ettt st et e e ae e st e et e entaeenseeennes Report Due
SEPLEMBDET 30 ...viiiiiiiiiieiieieeie ettt ettt et eete et e et e e b e esaeetaeste e beesbeesseesseessenteebeenreenseeneas November 14
| o111 o 1<) o I USRS February 14
A 3 e s G USSP May 15
JUNE 30 1.ttt ettt et e ettt e ta e e ta e e abe ettt e tae e tbe e tae e taeenaeetbeenaeetaeensaennn August 14

2.7. REPORT MODIFICATIONS. The State reserves the right to modify requested format and contents of reports by
providing thirty (30) calendar days written notice to Contractor. The State may unilaterally amend the contract, with
(30) calendar days written notice to Contractor, to change timing for submission of reports. Contractor understands
and agrees that if such an amendment is issued by the State, Contractor shall comply with all contract terms, as
amended.

2.8. TIMELY REPORTS AND FEES. If administrative fee is not paid and quarterly reports are not received within
forty-five (45) calendar days of quarter end, then Contractor will be in material breach of this contract.

ORDER OF PRECEDENCE. This contract shall be the primary document for all Orders. An Order, Quote, Service,
Agreement, or Purchase Order can dictate an order of precedence, but cannot supersede this contract.

ORDERS. Any Order placed by a governmental entity for a Product and/or Service available from this contract shall be
deemed to be a sale under (and governed by the prices and other terms and conditions) of the contract unless the parties to
the Order agree in writing that another contract or agreement applies to such Order. The cooperative contract number and/or
state contract number must appear on every Quote/Purchase Order placed under this contract.

REQUISITIONS. Orders for Nevada State executive branch agencies as defined in Participation will be processed by and
through the Nevada Purchasing Division and a purchase order issued. Invoices and all correspondence related to an individual
order will reflect the shipping address, billing address, and number on the purchase order issued by the State. Other entities
as defined in Participation can purchase directly and be billed by vendor. Orders placed and paid via credit card do not require
a PO.
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SERVICES. All professional services, excluding warranty and break/fix support, requested by Nevada State executive
branch agencies as defined in Participation will require the execution of a Service Agreement per NRS 333, NAC 333 and
SAM 0300. Other entities as defined in Participation can purchase professional services directly and be billed by vendor.
Pursuant to NRS 333.480(2), Services requiring a contractor’s license issued pursuant to chapter 624 of NRS are not
authorized under this agreement.

SUBCONTRACTORS. All contractors, dealers, resellers, distributors, and partners as shown on the dedicated Contractor
cooperative contract website are approved to provide sales and service support to participants of this agreement. Contractor’s
dealer participation will be in accordance with the terms and conditions set forth in the contract.

BUSINESS LICENSE. Pursuant to NRS 353.007 any contractor, dealer, reseller, distributor, partner, or person performing
work under this agreement must hold a State business license pursuant to chapter 76 of NRS unless exempted pursuant to
NRS 76.100(7)(b).

NEVADA LAW AND STATE INDEMNITY. Pursuant to NRS 333.339 any contract that is entered into may not: (1)
Require the filing of any action or the arbitration of any dispute that arises from the contract to be instituted or heard in
another state or nation; or (2) Require the State to indemnify another party against liability for damages.

GOVERNING LAW. This contract will be governed by the state laws of Nevada, without regard to conflicts of laws rules.
Any litigation will be brought exclusively in a federal or state court located in Carson City, Nevada, and the Parties consent
to the jurisdiction of the federal and state courts located therein, submit to the jurisdiction thereof and waive the right to
change venue. The Parties further consent to the exercise of personal jurisdiction by any such court with respect to any such
proceeding.
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FEDERAL LAWS AND AUTHORITIES

11.1.

11.2.1
11.2.2
11.2.3
11.24
11.2.5
11.2.6
11.2.7
11.2.8
11.2.9
11.2.10
11.2.11
11.2.12

11.2.13
11.2.14
11.2.15
11.2.16
11.2.17
11.2.18
11.2.19
11.2.20
11.2.21
11.2.22
11.2.23
11.2.24
11.2.25
11.2.26
11.2.27
11.2.28

V5.4

CERTIFICATION. Any person who requests or receives a Federal contract, grant, loan, or cooperative agreement
shall file with the using agency a certification that the person making the declaration has not made, and shall not
make, any payment prohibited by subsection (a) of 31 U.S.C. 1352.

COMPLIANCE. Federal laws and authorities with which the awarded vendor shall be required to comply, as
applicable, are listed here but are not meant to be exhaustive. Awarded vendors are responsible for an awareness of,
and compliance with, State and federal laws and regulations.

Archeological and Historic Preservation Act of 1974, PL 93-291

Clean Air Act, 42 U.S.C. 7506(c)

Endangered Species Act 16 U.S.C. 1531, ET seq.

Executive Order 11593, Protection and Enhancement of the Cultural Environment

Executive Order 11988, Floodplain Management

Executive Order 11990, Protection of Wetlands

Farmland Protection Policy Act, 7 U.S.C. 4201 ET seq.

Fish and Wildlife Coordination Act, PL 85-624, as amended.

National Historic Preservation Act of 1966, PL 89-665, as amended.

Safe Drinking Water Act, Section 1424(e), PL 92-523, as amended.

Demonstration Cities and Metropolitan Development Act of 1966, PL 89-754, as amended.

Section 306 of the Clean Air Act and Section 508 of the Clean Water Act, including Executive Order 11738,
Administration of the Clean Air Act and the Federal Water Pollution Control Act with Respect to Federal Contracts,
Grants or Loans

Age Discrimination Act, PL 94-135

Civil Rights Act of 1964, PL 88-352

Section 13 of PL 92-500, Prohibition against sex discrimination under the Federal Water Pollution Control Act
Executive Order 11246, Equal Employment Opportunity

Executive Orders 11625 and 12138, Women’s and Minority Business Enterprise

Rehabilitation Act of 1973, PL 93, 112

Uniform Relocation and Real Property Acquisition Policies Act of 1970, PL 91-646

Executive Order 12549 — Debarment and Suspension

Davis-Bacon Act 40 U.S.C. 3141-3148

Contract Work Hours and Safety Standards Act 40 U.S.C. 3701-3708

Rights to Inventions Made Under a Contract or Agreement 37 CFR §401.2(a)

Byrd Anti-Lobbying Amendment 31 U.S.C. 1352

Americans With Disabilities Act of 1990, PL 101-336

Health Insurance Portability and Accountability Act of 1996, PL 104-191

Equal Pay Act of 1963, PL 88-38

Genetic Information Nondiscrimination Act, PL 110-233
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Exhibit B

State of New Mexico Terms and Conditions

1. Taxes: The Contractor shall be reimbursed by the Participating State for applicable New Mexico gross
receipts taxes, excluding interest or penalties assessed on the Contractor by any authority. PLEASE NOTE:
NO PROPERTY TAX WILL BE PAID TO THE CONTRACTOR BY THE PARTICIPATING STATE.
The payment of taxes for any money received under this Agreement shall be the Contractor's sole responsibility
and should be reported under the Contractor's Federal and State tax identification number(s).

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

2. Retainage:

Reserved
3. Performance Bond:

Reserved

4. Term: THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED IN WRITING BY
THE NEW MEXICO STATE PURCHASING AGENT. This Agreement shall begin on the date approved by
the New Mexico State Purchasing Agent and end on DATE. The Participating State reserves the right to renew
the Participating Addendum on an annual basis by mutual Agreement not to exceed a total of 10 years in
accordance with NMSA 1978 §13-1-150.

5. Termination: a) Grounds. The Participating State may terminate this Agreement for convenience or cause.
The Contractor may only terminate this Agreement based upon the Participating State’s uncured, material
breach of this Agreement.

b) Notice; Participating State Opportunity to Cure.

(1) Except as otherwise provided in sub-paragraph A of this Clause and the Appropriations Clause of this
Agreement, the Participating State shall give Contractor written notice of termination at least thirty (30) days
prior to the intended date of termination.

(2) Contractor shall give Participating State written notice of termination at least thirty (30) days prior to the
intended date of termination, which notice shall (i) identify all the Participating State’s material breaches of this
Agreement upon which the termination is based and (ii) state what the Participating State must do to cure such
material breaches. Contractor’s notice of termination shall only be effective (i) if the Participating State does not
cure all material breaches within the thirty (30) day notice period or (ii) in the case of material breaches that
cannot be cured within thirty (30) days, the Participating State does not, within the thirty (30) day notice period,
notify the Contractor of its intent to cure and begin with due diligence to cure the material breach.

(3) Notwithstanding the foregoing, this Agreement may be terminated immediately upon written notice to the
Contractor (i) if the Contractor becomes unable to provide the Goods or perform the Services contracted for, as
determined by the Participating State; (ii) if, during the term of this Agreement, the Contractor is suspended or
debarred by the New Mexico State Purchasing Agent; or (iii) the Agreement is terminated pursuant to the
Appropriations Clause of this Agreement.
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¢) Liability. Except as otherwise expressly allowed or provided under this Agreement, the Participating State’s
sole liability upon termination shall be to pay for acceptable work performed prior to the Contractor’s receipt or
issuance of a notice of termination; provided, however, that a notice of termination shall not nullify or otherwise
affect either Party’s liability for pre-termination defaults under or breaches of this Agreement. The Contractor
shall submit an invoice for such work within thirty (30) days of receiving or sending the notice of termination.
THIS PROVISION IS NOT EXCLUSIVE AND DOES NOT WAIVE THE PARTICIPATING STATE’S
OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF
THIS AGREEMENT.

6. Appropriations: The terms of this Agreement are contingent upon sufficient appropriations and authorization
being made by the Legislature of New Mexico for the performance of this Agreement. If sufficient
appropriations and authorization are not made by the Legislature, this Agreement shall terminate immediately
upon written notice being given by the Participating State to the Contractor. The Participating State's decision as
to whether sufficient appropriations are available shall be accepted by the Contractor and shall be final. If the
Participating State proposes an amendment to the Agreement to unilaterally reduce funding, the Contractor shall
have the option to terminate the Agreement or to agree to the reduced funding, within thirty (30) days of receipt
of the proposed amendment.

7. Status of Contractor: The Contractor and its agents and employees are independent contractors providing
Goods and/or performing professional or general services for the Participating State and are not employees of
the State of New Mexico. The Contractor and its agents and employees shall not accrue leave, retirement,
insurance, bonding, use of state vehicles, or any other benefits afforded to employees of the State of New
Mexico as a result of this Agreement. The Contractor acknowledges that all sums received hereunder are
reportable by the Contractor for tax purposes, including without limitation, self-employment and business
income tax. The Contractor agrees not to purport to bind the State of New Mexico unless the Contractor has
express written authority to do so, and then only within the strict limits of that authority.

8. Conlflict of Interest; Governmental Conduct Act:

a) The Contractor represents and warrants that it presently has no interest and, during the term of this
Agreement, shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with
the performance or services required under the Agreement.

b) The Contractor further represents and warrants that it has complied with, and, during the term of this
Agreement, will continue to comply with, and that this Agreement complies with all applicable provisions of the
Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978. Without in any way limiting the generality of
the foregoing, the Contractor specifically represents and warrants that:

(1) in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not employed, and will
not employ during the term of this Agreement any Participating State employee while such employee was or is
employed by the Participating State and participating directly or indirectly in the Participating State’s
contracting process;

(2) this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor is not a public officer or
employee of the Participating State; (ii) the Contractor is not a member of the family of a public officer or
employee of the Participating State; (iii) the Contractor is not a business in which a public officer or employee
or the family of a public officer or employee has a substantial interest; or (iv) if the Contractor is a public officer
or employee of the Participating State, a member of the family of a public officer or employee of the
Participating State, or a business in which a public officer or employee of the Participating State or the family of
a public officer or employee of the Participating State has a substantial interest, public notice was given as
required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded pursuant to a competitive process;
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(3) in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has not been represented by, a
person who has been a public officer or employee of the Participating State within the preceding year and whose
official act directly resulted in this Agreement and (ii) the Contractor is not, and has not been assisted in any
way regarding this transaction by, a former public officer or employee of the Participating State whose official
act, while in the Participating State’s employment, directly resulted in the Participating State's making this
Agreement;

(4) this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the Contractor is not a legislator; (ii)
the Contractor is not a member of a legislator's family; (iii) the Contractor is not a business in which a legislator
or a legislator's family has a substantial interest; or (iv) if the Contractor is a legislator, a member of a
legislator’s family, or a business in which a legislator or a legislator's family has a substantial interest, disclosure
has been made as required by NMSA 1978, § 10-16-7(A), this Agreement is not a sole source or small purchase
contract, and this Agreement was awarded in accordance with the provisions of the Procurement Code;

(5) in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly participated in the preparation
of specifications, qualifications or evaluation criteria for this Agreement or any procurement related to this
Agreement; and

(6) in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not contributed, and during
the term of this Agreement shall not contribute, anything of value to a public officer or employee of the
Participating State.

¢) Contractor’s representations and warranties in paragraphs A and B of this Clause are material representations
of fact upon which the Participating State relied when this Agreement was entered into by the Parties.
Contractor shall provide immediate written notice to the Participating State if, at any time during the term of this
Agreement, Contractor learns that Contractor’s representations and warranties in paragraphs A and B of this
Clause were erroneous on the effective date of this Agreement or have become erroneous by reason of new or
changed circumstances. If it is later determined that Contractor’s representations and warranties in paragraphs A
and B of this Clause were erroneous on the effective date of this Agreement or have become erroneous by
reason of new or changed circumstances, in addition to other remedies available to the Participating State and
notwithstanding anything in the Agreement to the contrary, the Participating State may immediately terminate
the Agreement.

d) All terms defined in the Governmental Conduct Act have the same meaning in this Agreement.

9. Amendment: a) This Agreement shall not be altered, changed or amended except by instrument in writing
executed by the Parties hereto and all other required signatories.

b) If the Participating State proposes an amendment to the Agreement to unilaterally reduce funding due to
budget or other considerations, the Contractor shall, within thirty (30) days of receipt of the proposed
Amendment, have the option to terminate the Agreement, pursuant to the termination provisions as set forth in
the Terminations Clause of this Agreement, or to agree to the reduced funding.

10. Merger: This Agreement incorporates all the Agreements, covenants and understandings between the
Parties hereto concerning the subject matter hereof, and all such covenants, Agreements and understandings
have been merged into this written Agreement. No prior Agreement or understanding, oral or otherwise, of the
Parties or their agents shall be valid or enforceable unless embodied in this Agreement.

11. Penalties for violation of law: The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199, imposes
civil and criminal penalties for violation of the statute. In addition, the New Mexico criminal statutes impose
felony penalties for illegal acts, including bribes, gratuities and kickbacks.

12. Equal Opportunity Compliance: The Contractor agrees to abide by all federal and state laws and rules and
regulations, and executive orders of the Governor of the State of New Mexico, pertaining to equal employment
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opportunity. In accordance with all such laws of the State of New Mexico, the Contractor assures that no person
in the United States shall, on the grounds of race, religion, color, national origin, ancestry, sex, age, physical or
mental handicap, or serious medical condition, spousal affiliation, sexual orientation or gender identity, be
excluded from employment with or participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity performed under this Agreement. If Contractor is found not to be
in compliance with these requirements during the life of this Agreement, Contractor agrees to take appropriate
steps to correct these deficiencies.

13. Workers Compensation: The Contractor agrees to comply with the Participating State’s laws and rules
applicable to workers compensation benefits for its employees. If the Contractor fails to comply with the
Workers Compensation Act and applicable rules when required to do so, this Agreement may be terminated by
the Participating State.

14. Applicable Law: The laws of the State of New Mexico shall govern this Agreement, without giving effect
to its choice of law provisions. Venue shall be proper only in a New Mexico court of competent jurisdiction in
accordance with NMSA 1978, § 38-3-1 (G). By execution of this Agreement, Contractor acknowledges and
agrees to the jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising under or out
of any term of this Agreement.

15. Records and Financial Audit: The Contractor shall maintain detailed time and expenditure records that
indicate the date, time, nature and cost of services rendered during the Agreement’s term and effect and retain
them for a period of three (3) years from the date of final payment under this Agreement. The records shall be
subject to inspection by the Participating State, including the New Mexico Department of Finance and
Administration and the New Mexico State Auditor. The Participating State shall have the right to audit billings
both before and after payment. Payment under this Agreement shall not foreclose the right of the Participating
State to recover excessive or illegal payments.

16. Invalid Term or Condition: If any term or condition of this Agreement shall be held invalid or
unenforceable, the remainder of this Agreement shall not be affected and shall be valid and enforceable.

17. Enforcement of Agreement: A Party's failure to require strict performance of any provision of this

Agreement shall not waive or diminish that Party's right thereafter to demand strict compliance with that or any
other provision. No waiver by a Party of any of its rights under this Agreement shall be effective unless express
and in writing, and no effective waiver by a Party of any of its rights shall be effective to waive any other rights.

18. Non-Collusion: In signing this Agreement, the Contractor certifies the Contractor has not, either directly or
indirectly, entered into action in restraint of free competitive bidding in connection with this offer submitted to
the Participating State.

19. Notices: Any notice required to be given to either Party by this Agreement shall be in writing and shall be
delivered in person, by courier service or by U.S. mail, either first class or certified, return receipt requested,
postage prepaid, as follows:

To the Participating State: Name: State Purchasing Director, State
Purchasing Division

Address: 1100 St. Francis Dr., Room 2016,
Santa Fe, NM 87505

Telephone: (505) 827-0472

Email:
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Exhibit C

State of Washington — PA Draft

) Washington State Department of

7 Enterprise Services

PARTICIPATING ADDENDUM
NASPO VALUEPOINT

INSERT APPLICABLE GOODS/SERVICES

Administered by the State of Alaska (hereinafter “Lead State”)

MASTER AGREEMENT

Master Agreement No:

Insert Name of Contractor
(hereinafter “Contractor”)

and
State of Washington
(hereinafter “Participating State”)

WASHINGTON CONTRACT NO.: 17522

This Participating Addendum for the above referenced Master Agreement (“Participating Addendum”) is made
and entered into by and between the State of Washington acting by and through the Department of Enterprise

Services, a Washington State governmental agency (“Enterprise Services”) and

)

(“Contractor”) and is dated and effective as of ,20

V5.4

RECITALS

Pursuant to Legislative authorization codified in RCW 39.26.060, Enterprise Services, on behalf
of the State of Washington, is authorized to participate in cooperative purchasing agreements
to develop master agreements to procure goods and/or services and to make such competitively
solicited and awarded contracts available to Washington state agencies and designated eligible
purchasers consistent with terms and conditions set forth by Enterprise Services.

Enterprise Services timely provided public notice of the competitive solicitation process
conducted by the above-referenced lead state through Washington’s Electronic Business
Solutions (WEBS) system.

The above-referenced Lead State, as part of its competitive solicitation process, evaluated all
responses to its procurement and identified Contractor as an apparent successful bidder and
awarded a Master Agreement to Contractor.

Enterprise Services has determined that participating in this Master Agreement is in the best
interest of the State of Washington.

a
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E. The purpose of this Participating Addendum is to enable eligible purchasers, as defined herein,
to utilize the Master Agreement as conditioned by this Participating Addendum.

AGREEMENT

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

1. Scope: This Participating Addendum covers the competitive procurement for Automatic External
Defibrillators_led by the State of Alaska for use by state agencies and other entities located in the
Participating State authorized by that state’s statutes to utilize state contracts with the prior approval of the
State’s chief procurement official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies, political subdivisions
and other entities (including cooperatives) authorized by an individual state’s statutes to use state contracts
are subject to the prior approval of the respective State chief procurement official. Issues of interpretation
and eligibility for participation are solely within the authority of the State chief procurement official.
Pursuant to this Participating Addendum, the Master Agreement may be utilized by the following
(“Purchasing Entities” or “Purchasers”):

(a) WASHINGTON STATE AGENCIES. All Washington state agencies, departments, offices, divisions, boards,
and commissions.

(b) WASHINGTON STATE INSTITUTIONS OF HIGHER EDUCATION (COLLEGES). Any the following specific institutions
of higher education in Washington:
= State universities —i.e., University of Washington & Washington State University;

= Regional universities — i.e., Central Washington University, Eastern Washington University,
& Western Washington University

= Evergreen State College;
= Community colleges; and
= Technical colleges.
(c) CONTRACT USAGE AGREEMENT PARTIES. The Master Agreement also may be utilized by any of the

following types of entities that have executed a Contract Usage Agreement (CUA) with Enterprise
Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts, ports) in
the State of Washington;

= Federal governmental agencies or entities;

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

= Federally-recognized Indian Tribes located in the State of Washington.
By placing an order under this Participating Addendum, each Purchasing Entity agrees to be bound by the

terms and conditions of this Participating Addendum, including the Master Agreement. Each Purchasing
Entity shall be responsible for its compliance with such terms and conditions.
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3. PARTICIPATING STATE IVIODIFICATIONS OR ADDITIONS TO IMASTER AGREEMENT:

3.1.

3.2.

3.3.

3.4.

V5.4

WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SysTEM: Within seven (7) days of execution
of this Participating Addendum, Contractor shall register in the Washington State Department of
Enterprise Services’ Electronic Business Solutions (WEBS) System at WEBS. Contractor shall ensure
that all of its information therein is current and accurate and that, throughout the term of the
Master Agreement, Contractor shall maintain an accurate profile in WEBS.

WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales, Contractors must register with
Washington’s Statewide Payee Desk. Washington state agencies cannot make payments to a
contractor until it is registered. Registration materials are available here: Receiving Payment from
the State.

CONTRACT SALES REPORTING: Contractor shall report total contract sales quarterly to Enterprise
Services, as set forth below.

(a) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’ Contract
Sales Reporting System. Enterprise Services will provide Contractor with a login password
and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchasing Entity by name as it is
known to Enterprise Services and its total combined sales amount invoiced during the
reporting period (i.e., sales of an entire agency or political subdivision, not its individual
subsections). The “Miscellaneous” option may be used only with prior approval by
Enterprise Services. Upon request, Contractor shall provide contact information for all
authorized Purchasing Entities specified herein during the term of this Participating
Addendum. Refer sales reporting questions to the Primary Contact set forth below. If there
are no contract sales during the reporting period, Contractor must report zero sales.

(c) DUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electronically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

QUARTER
CALENDAR QUARTER ENDING DUE By PAST DUE
1 January 1 —March 31 April 30 May 1
2 April 1 —June 30 July 31 August 1
3 July 1 — September 30 October 31 November 1
4 October 1 —December 31 | January 31 February 1

VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management fee
(“VMF”) of 1.25 percent on the purchase price for all contract sales (the purchase price is the total
invoice price less applicable sales tax) authorized by this Participating Addendum.

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

Amount owed to Enterprise Services = Total contract sales invoiced (not
including sales tax) x .01250.
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V5.4

3.5.

(b)

(c)

(d)

(e)

(f)

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

Enterprise Services will invoice Contractor quarterly based on contract sales reported by
Contractor. Contractor shall not remit payment until it receives an invoice from Enterprise
Services. Contractor’s VMF payment to Enterprise Services must reference the following:

=  This Washington Contract No.: 17522

= The NASPO Master Agreement No.:

= The year and quarter for which the VMF is being remitted, and

= Contractor’s name as set forth in this Contract, if not already included on the face of
the check.

Contractor’s failure accurately and timely to report total net sales, to submit timely usage
reports, or to remit timely payment of the VMF to Enterprise Services, may be cause for
Enterprise Services to suspend or terminate this Participating Addendum or exercise any
other remedies as provided by law.

Enterprise Services reserves the right, upon thirty (30) days advance written notice, to
increase, reduce, or eliminate the VMF for subsequent purchases.

For purposes of the VMF, the parties agree that the initial management fee is included in
the pricing. Therefore, any increase or reduction of the management fee must be reflected
in contract pricing commensurate with the adjustment.

CONTRACTOR REPRESENTATIONS AND WARRANTIES: Contractor makes each of the following
representations and warranties as of the effective date of this Participating Addendum and at the
time any order is placed pursuant to the Master Contract. If, at the time of any such order,
Contractor cannot make such representations and warranties, Contractor shall not process any
orders and shall, within three (3) business days notify Enterprise Services, in writing, of such
breach.

(a)

(b)

(c)

WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this Master
Contract and the three (3) year period immediately preceding the award of the Master
Contract, it is not determined, by a final and binding citation and notice of assessment issued
by the Washington Department of Labor and Industries or through a civil judgment entered
by a court of limited or general jurisdiction, to be in willful violation of any provision of
Washington state wage laws set forth in RCW 49.46, 49.48, or 49.52.

CiviL RIGHTS. Contractor represents and warrants that Contractor complies with all
applicable requirements regarding civil rights. Such requirements prohibit discrimination
against individuals based on their status as protected veterans or individuals with
disabilities, and prohibit discrimination against all individuals based on their race, color,
religion, sex, sexual orientation, gender identity, or national origin.

EXECUTIVE ORDER 18-03 — WORKERS' RIGHTS (MANDATORY INDIVIDUAL ARBITRATION). Contractor
represents and warrants that Contractor does NOT require its employees, as a condition of
employment, to sign or agree to mandatory individual arbitration clauses or class or
collective action waivers. Contractor further represents and warrants that, during the term
of this Participation Agreement, Contractor shall not, as a condition of employment, require
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3.6.

3.7.

3.8

its employees to sign or agree to mandatory individual arbitration clauses or class or
collective action waivers.

COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with applicable
law. Prior to making any sales hereunder, if Contractor is not already registered, Contractor shall
register to conduct business in the State of Washington and promptly acquire and maintain all
necessary licenses and registrations and pay all applicable taxes and fees. In addition, for all sales
to Purchasers in the State of Washington, if Contractor does not currently do so, Contractor shall
calculate, collect, and remit, as appropriate, the applicable state and local sales tax on all invoices.

CONTRACTOR’S SALES AUTHORITY; PURCHASE ORDERS; & INVOICES:

(@)  CONTRACTOR’S SALES AUTHORITY. Pursuant to this Participating Addendum, Contractor is
authorized to provide only those goods/services set forth in the Master Agreement as
conditioned by this Participating Addendum. Contractor shall not represent to any
Purchaser hereunder that it has any authority to sell any other materials, supplies,
services and/or equipment.

(b) INvOICES. Contractor must provide a properly completed invoice to Purchaser. All
invoices are to be delivered to the address indicated in the purchase order. Each invoice
must include the:

=  Washington Contract Number 17522;

= Lead State Master Agreement Number ___;

= Contractor’s statewide vendor registration number assigned by the
Washington State Office of Financial Management (OFM); and

= Applicable Purchaser’s order number.

Invoices must be prominently annotated by the Contractor with all applicable volume
discount(s).

WASHINGTON STATE GREEN PURCHASING POLICIES. The statutes and policies for packaging are linked
below. The summaries provided here (for items a, b, and c) are for convenience and are not
intended to encompass the full description or requirements of each policy or statute. In addition,
this list does not encompass in full the Washington State statutes with which the Vendor is
required to comply.
RCW 70A.245.020: Postconsumer Recycled Content. The vendor shall comply with applicable
minimum requirements for postconsumer recycled content percentage on average for the total
qguantity of plastic containers, by weight, that are sold, offered for sale, or distributed in or into
the State of Washington.
RCW 70A.245.070: Expanded Polystyrene (EPS) Prohibition. Packing peanuts and other EPS void-
filling packaging shall not be used in Vendor shipments within or into the State of
Washington. Effective June 2024, EPS portable coolers and food service containers shall not be
used in Vendor shipments within or into the State of Washington.
ENTERPRISE SERVICES POLICY NO. POL-DES-280-00: Purchasing Preference for Products and
Product Packaging That Do Not Contain Polychlorinated Biphenyls (PCBs). If available, Vendor
shall supply a transparent, non-pigmented version of the product and/or product packaging.
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4. PRIMARY CONTACTS: The primary contact individuals for this Participating Addendum are as follows (or their
named successors):

5.

6.

V5.4

Participating State Contractor

Attn: April Overstreet Attn:
State of Washington

Washington Dept. of Enterprise Services
PO Box 41411

Olympia, WA 98504-1411 Tel: ()
Tel: (360) 407-8120 Email:
Email: april.overstreet@des.wa.gov

DESContractsTeamFir@des.wa.gov

SUBCONTRACTORS: Insert applicable provision.

ORDERS:

Unless the parties to the applicable purchase order agree in writing that another contract or

agreement applies to such order, any order placed by a Purchaser for goods/services 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 as conditioned by this Participating Addendum.

GENERAL:

8.1.

8.2.

8.3.

8.4.

INTEGRATED AGREEMENT; MODIFICATION. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties with
respect to the subject matter and supersedes all prior negotiations and representations. This
Participating Addendum may not be modified except in writing signed by the Parties.

AUTHORITY. Each party to this Participating Addendum, and each individual signing on behalf of
each party, hereby represents and warrants to the other that it has full power and authority to
enter into this Participating Addendum and that its execution, delivery, and performance of this
Participating Addendum has been fully authorized and approved, and that no further approvals or
consents are required to bind such party.

ELECTRONIC SIGNATURES. An electronic signature or electronic record of this Participating Addendum
or any other ancillary agreement shall be deemed to have the same legal effect as delivery of an
original executed copy of this Participating Addendum or such other ancillary agreement for all
purposes.

COUNTERPARTS. This Participating Addendum may be executed in one or more counterparts, each
of which shall be deemed an original, and all of which counterparts together shall constitute the
same instrument which may be sufficiently evidenced by one counterpart. Execution of this
Participating Addendum at different times and places by the parties shall not affect the validity
thereof so long as all the parties hereto execute a counterpart of this Participating Addendum.
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EXECUTED as of the date and year first above written.

STATE OF WASHINGTON INSERT NAME OF CONTRACTOR,
DEPARTMENT OF ENTERPRISE SERVICES A
By: By:
Type Name Type Name
Its: Its:
Date: Date:
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Exhibit D

State of Connecticut

Participating Addendum

NASPO ValuePoint Cooperative Purchasing,

Master Agreement Administered by the state of Alaska,
Master Agreement #
Connecticut Department of Administrative Services, procurement division contract #23PSX0122

1.

3.

V5.4

Scope

This Participating Addendum allows for the purchase of AED Units and Accessories, led by the state of
Alaska (“Lead State”) along with a multi-state sourcing team for use by state of Connecticut agencies and
political subdivisions and institutions in accordance with Conn. Gen. Stat. §4a-53.

The state of Connecticut, Department of Administrative Services (“Participating Entity “) will identify this
Participating Addendum as the state of Connecticut (“State”), Department of Administrative Services
(“DAS”), Procurement Division Contract #23PSX0122.

Participation

The National Association of State Procurement Officials (“NASPQ”) is the Cooperative Purchasing
Organization, LLC doing business as NASPO ValuePoint. Use of specific NASPO ValuePoint cooperative
contracts by State agencies, political subdivisions and other entities (including cooperatives) authorized by
the State’s statutes to use State contracts are subject to the prior approval of the State Chief Procurement
Official. Issues of interpretation and eligibility for participation are solely within the authority of the State
Chief Procurement Official.

Each using State agency, political subdivision and institution in accordance with Conn. Gen. Stat. §4a-53
(“Purchasing Entity”) that purchases under the NASPO ValuePoint 2003-0200-5173 as executed by the
Lead State and «Contractor Name» (“Contractor”) (“Master Agreement”) will be treated as an individual
customer(s). Except to the extent modified by this Participating Addendum, each Purchasing Entity will be
responsible to follow the terms and conditions of the Master Agreement and will have the same rights and
responsibilities for purchases as the Lead State has in the Master Agreement. Each Purchasing Entity will
be responsible for its own charges, fees, and liabilities.

This Participating Addendum is effective upon the date it is signed by the last party below (“Effective Date”).

Order of Precedence

a. This Participating Addendum. The Participating Addendum shall not diminish, change, or impact the
rights of the Lead State with regard to the Lead State’s contractual relationship with the Contractor
under the terms of the Master Agreement;

b. Master Agreement (including negotiated terms and conditions);
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c. The Solicitation including all Addendums; and

d. Contractor's response to the Solicitation.

These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and
conditions that apply to the Master Agreement are only those that are expressly accepted by the Lead State
in writing and attached to the Master Agreement. No other terms and conditions apply. The Solicitation

language prevails unless a mutually agreed exception has been negotiated.

4. Primary Contacts

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

Lead State:
Name: State of Alaska
Address: State of Alaska, Department of Administration, Office of Procurement &

Property Management, Alaska Centers of Procurement Excellence

Contact Person: Joshua Hartman

Telephone: 907-465-5758

E-mail: joshua.hartman@alaska.gov
Contractor:

Name: «Contractor Name»

Address: «Contractor Address»

Contact Person:  «Contractor Contact Person»

Telephone: «Contractor Phone Number»

E-mail: «Contractor Email Address»

Participating Entity:

Name: State of Connecticut, Department of Administrative Services,
Procurement Division
Address: 450 Columbus Boulevard, Suite 1202, Hartford, CT 06103
Contact Person:  Arlene Watson-Paulin
Telephone: 860-713-5237
E-mail: arlene.watson-paulin@ct.gov
5. Orders

Any order placed by a Purchasing Entity through the Master Agreement shall be deemed to be a sale under
(and governed by the prices and other terms and conditions) the Master Agreement unless the parties of the

order agree in writing that another contract or agreement applies to such order.

All purchase orders shall contain the Master Agreement No. 2023-0200-5173 and the DAS Contract No.

23PSX0122.

6. Participating Entity Modifications or Additions to Master Agreement

V5.4
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6.1 Definitions

The following definitions apply to this Participating Addendum:

V5.4

Business Day

A day of the week recognized by the Client Agency as a workday, exclusive of Saturdays,
Sundays and any State or federal holiday.

Claims

All actions, suits, claims, demands, investigations, and proceedings of any kind, open, pending,
or threatened, whether mature, un-matured, contingent, known or unknown, at law or in equity
in any forum.

Client Agency

Any Purchasing Entity, department, commission, board, bureau, agency, institution, public
authority, office, council, association, instrumentality or political subdivision of the State, non-
profit organization organized in the State and any entity identified in Conn. Gen. Stat. Sec. 4a-
54, as applicable, who is authorized and chooses to make purchases under, and pursuant to
the terms of this Contract.

Confidential Information

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

Confidential Information Breach

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

Contract

This Participating Addendum and the Master Agreement.

Contractor Parties

Contractor’s members, principals, directors, officers, shareholders, partners, managers,
representatives, agents, servants, consultants, employees or any one of them or any other
person or entity with whom the Contractor is in privity or with whom Contractor contracts to
Perform under this Contract in any capacity.

Deliverable

Each (1) Good, Service, or fulfillment of Performance; and (2) warranty of a Deliverable(s) that is
listed in the Pricing Schedule or provided by Contractor as an element of Contractor’s overall
approach and solution to the requirements of this Contract. Any one of them or a combination of
any of them may be developed or produced by Contractor or by a third party as a supplier or
subcontractor to Contractor.

Reserved

Goods or Services

j-

K.

0.

p.

V5.4

Goods, Services or both, as specified in the Master Agreement.
Reserved
Reserved

Reserved
Perform
All acts and things of the Contractor and Contractor Parties, severally and collectively, that are

necessary or appropriate to fulfill or accomplish this Contract fully, including the Deliverables
and all other Contract obligations. The word “Perform” includes all parts of speech.

Purchase Order

A written or electronic document that the Client Agency issues for one or more Deliverables in
accordance with the terms of this Contract.

Records
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6.2

6.3

All working papers and such other information and materials furnished or prepared by the Contractor
in Performing including but not limited to, documents, data, plans, books, computations, drawings,
specifications, notes, reports, records, estimates, summaries, memoranda and correspondence, kept
or stored in any form.

Services

The labor or work, necessary or appropriate for the Contractor to Perform.

Reserved

Statement of Work (“SOW”)
Statement issued in connection with a Purchase Order for a Deliverable available under this Contract
which sets forth all work and payment requirements for Contractor’s Performance in connection with
said Purchase Order.

Reserved
Term

The original term of this Contract plus any extensions exercised under this Contract.

Termination

An end to this Contract prior to the end of its Term.

Whistleblower Provision

This Contract may be subject to the provisions of Section 4-61dd of the Connecticut General
Statutes. In accordance with this statute, if an officer, employee or appointing authority of the
Contractor takes or threatens to take any personnel action against any employee of the Contractor
in retaliation for such employee's disclosure of information to any employee of the contracting state
or quasi-public agency or the Auditors of Public Accounts or the Attorney General under the
provisions of such statute, Contractor shall be liable for a civil penalty of not more than five
thousand dollars for each offense, up to a maximum of twenty percent of the value of this Contract.
Each violation shall be a separate and distinct offense and in the case of a continuing violation,
each calendar day's continuance of the violation shall be deemed to be a separate and distinct
offense. The State may request that the Attorney General bring a civil action in the Superior Court
for the Judicial District of Hartford to seek imposition and recovery of such civil penalty. In
accordance with such statute, each large state contractor, as defined in the statute, shall post a
notice of the provisions of the statute relating to large state contractors in a conspicuous place
which is readily available for viewing by the employees of the Contractor.

Forum and Choice of Law
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6.4

6.5

6.6

6.7

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

Sovereign Immunity

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

Summary of State Ethics Laws

Pursuant to the requirements of section 1-101qq of the Connecticut General Statutes (a) the State has
provided to the Contractor the summary of State ethics laws developed by the State Ethics Commission
pursuant to section 1-81b of the Connecticut General Statutes, which summary is incorporated by
reference into and made a part of this Contract as if the summary had been fully set forth in this Contract;
(b) the Contractor represents that the chief executive officer or authorized signatory of the Contract and all
key employees of such officer or signatory have read and understood the summary and agree to comply
with the provisions of state ethics law; (c) prior to entering into a contract with any subcontractors or
consultants, the Contractor shall provide the summary to all subcontractors and consultants and each
such contract entered into with a subcontractor or consultant on or after July 1, 2021, shall include a
representation that each subcontractor or consultant and the key employees of such subcontractor or
consultant have read and understood the summary and agree to comply with the provisions of state
ethics law; (d) failure to include such representations in such contracts with subcontractors or consultants
shall be cause for Termination of the Contract; and (e) each contract with such contractor, subcontractor
or consultant shall incorporate such summary by reference as a part of the contract terms.

Campaign Contribution Restriction

For all State contracts, defined in section 9-612 of the Connecticut General Statutes as having a value in a
calendar year of $50,000 or more, or a combination or series of such agreements or contracts having a
value of $100,000 or more, the authorized signatory to this Contract represents that they have received
the State Elections Enforcement Commission’s notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice.

Executive Orders and Other Enactments
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All references in this Contract to any Federal, State, or local law, statute, public or special act,
executive order, ordinance, regulation or code (collectively, “Enactments”) shall mean
Enactments that apply to this Contract at any time during its Term, or that may be made
applicable to the Contract during its Term. This Contract shall always be read and interpreted in
accordance with the latest applicable wording and requirements of the Enactments. Unless
otherwise provided by Enactments, the Contractor is not relieved of its obligation to Perform
under this Contract if it chooses to contest the applicability of the Enactments or the State’s
authority to require compliance with the Enactments.

This Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J.
Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive Order
No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the
listing of employment openings and Executive Order No. Sixteen of Governor John G. Rowland
promulgated August 4, 1999, concerning violence in the workplace, all of which are
incorporated into and are made a part of this Contract as if they had been fully set forth in it.

This Contract may be subject to (1) Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services; and (2)
Executive Order No. 61 of Governor Dannel P. Malloy promulgated December 13, 2017
concerning the Policy for the Management of State Information Technology Projects, as issued
by the Office of Policy and Management, Policy ID IT-SDLC-17-04. If any of the Executive
Orders referenced in this subsection is applicable, it is deemed to be incorporated into and
made a part of this Contract as if fully set forth in it.

Nondiscrimination

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

1. "Commission" means the Commission on Human Rights and Opportunities;

2. "Contract" and “contract” include any extension or modification of the Contract or contract;

3. "Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;

4. "Gender identity or expression" means a person's gender-related identity, appearance or

behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated with the person's physiology or assigned sex at birth, which gender-
related identity can be shown by providing evidence including, but not limited to, medical history,
care or treatment of the gender-related identity, consistent and uniform assertion of the gender-
related identity or any other evidence that the gender-related identity is sincerely held, part of a
person's core identity or not being asserted for an improper purpose;

5. “good faith" means that degree of diligence which a reasonable person would exercise in the

performance of legal duties and obligations;

6. "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary to

comply with statutory or regulatory requirements and additional or substituted efforts when it is
determined that such initial efforts will not be sufficient to comply with such requirements;

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

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

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

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

For purposes of this Section, the terms “Contract” and “contract” do not include a contract where each
contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, unless
the contract is a municipal public works contract or quasi-public agency project contract, (2) any other
state, including but not limited to any federally recognized Indian tribal governments, as defined in
C.G.S. § 1-267, (3) the federal government, (4) a foreign government, or (5) an agency of a
subdivision, state or government described in the immediately preceding enumerated items (1), (2),
(3),0r (4).

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

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

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

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

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

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

The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes §
46a-56; provided, if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.
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Pursuant to subsection (c) of section 4a-60 and subsection (b) of section 4a-60a of the
Connecticut General Statutes, the Contractor, for itself and its authorized signatory of this
Contract, affirms that it understands the obligations of this section and that it will maintain a
policy for the duration of the Contract to assure that the Contract will be performed in
compliance with the nondiscrimination requirements of such sections. The Contractor and its
authorized signatory of this Contract demonstrate their understanding of this obligation by (A)
having provided an affirmative response in the required online bid or response to a proposal
question which asks if the contractor understands its obligations under such sections, (B)
signing this Contract, or (C) initialing this nondiscrimination affirmation in the following box:

Indemnification

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

Contractor shall not be responsible for indemnifying, defending or holding the State harmless from
any liability arising due to the negligence of the State or any third party acting under the direct control
or supervision of the State.

Contractor shall reimburse the State for any and all damages to the real or personal property of the
State caused by the Acts of Contractor or any Contractor Parties. The State shall give Contractor
reasonable notice of any such Claims.

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

Contractor shall carry and maintain at all times during the Term of this Contract, and during the time

that any provisions survive the Term of this Contract, sufficient commercial general liability insurance
to satisfy its obligations under this Contract. Contractor shall name the State as an additional insured
on the policy and shall provide a copy of the policy to DAS prior to the Effective Date of this Contract.
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Contractor shall not begin Performance until the delivery of the policy to DAS. The State shall be
entitled to recover under the insurance policy even if a body of competent jurisdiction determines that
the Client Agency or the State was contributorily negligent.

Neither party shall be liable for consequential, special, punitive, or incidental damages, or lost profits
from any cause under this Contract.

This Section shall survive the Termination of this Contract and shall not be limited by reason of any
insurance coverage.

6.10 Tangible Personal Property

Contractor on its behalf and on behalf of its Affiliates, as defined below, shall comply with the provisions
of Conn. Gen. Stat. §12-411b, as follows:

1. For the Term, Contractor and its Affiliates shall collect and remit to the State of Connecticut,
Department of Revenue Services, any Connecticut use tax due under the provisions of Chapter
219 of the Connecticut General Statutes for items of tangible personal property sold by the
Contractor or by any of its Affiliates in the same manner as if the Contractor and such Affiliates
were engaged in the business of selling tangible personal property for use in Connecticut and
had sufficient nexus with the State under the provisions of Chapter 219 to be required to collect
Connecticut use tax;

2. A customer’s payment of a use tax to the Contractor or its Affiliates relieves the customer of
liability for the use tax;

3. Contractor and its Affiliates shall remit all use taxes they collect from customers on or before the
due date specified in this Contract if any, which may not be later than the last day of the month
next succeeding the end of a calendar quarter or other tax collection period during which the tax
was collected;

4. Contractor and its Affiliates are not liable for use tax billed by them but not paid to them by a
customer; and

5. Any Contractor or Affiliate who fails to remit use taxes collected on behalf of its customers by the
due date specified in this Contract shall be subject to the interest and penalties provided for
persons required to collect sales tax under Chapter 219 of the Connecticut General Statutes.

For purposes of this Section of this Contract, the word “Affiliate” means any person, as defined in
section 12-1 of the Connecticut General Statutes, that controls is controlled by, or is under common
control with another person. A person controls another person if the person owns, directly or
indirectly, more than ten per cent of the voting securities of the other person. The term “voting
security” means a security that confers upon the holder the right to vote for the election of members of
the board of directors or similar governing body of the business, or that is convertible into, or entitles
the holder to receive, upon its exercise, a security that confers such a right to vote. “Voting security”
includes a general partnership interest.
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6.11

6.12

C.

Contractor represents and warrants that each of its Affiliates has vested in the Contractor plenary
authority to so bind the Affiliates in any agreement with the State of Connecticut. Contractor on its
own behalf and on behalf of its Affiliates shall also provide, no later than 30 days after receiving a
request by the State’s contracting authority, such information as the State may require to ensure, in
the State’s sole determination, compliance with the provisions of Chapter 219 of the Connecticut
General Statutes, including, but not limited to, §12-411b.

Audit and Inspection of Plants, Places of Business and Records

The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts,
Attorney General and State’s Attorney and their respective agents, may, at reasonable hours, inspect
and examine all of the parts of the Contractor’'s and Contractor Parties’ plants and places of business
which, in any way, are related to, or involved in, the Performance of this Contract.

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

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

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

Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties’ Records until three (3) years after the latter of (1) final payment under this Contract, or (2) the
expiration or earlier termination of this Contract, as the same may be modified for any reason. The
State may request an audit or inspection at any time during this period. If any Claim or audit is started
before the expiration of this period, the Contractor shall retain or cause to be retained all Records until
all Claims or audit findings have been resolved.

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

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

Protection of Confidential Information
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Contractor and Contractor Parties have a duty to and shall, at their own expense, protect from a
Confidential Information Breach any and all Confidential Information which they come to possess or
control, wherever and however stored or maintained, in a commercially reasonable manner in
accordance with the highest current industry standards and best practices, as they may be amended
from time to time.

Contractor and all Contractor Parties shall develop, implement and maintain a comprehensive written
information security policy for the protection of Confidential Information that meets or exceeds current
industry standards and best practices as they may be amended from time to time. The safeguards
contained in the written information security policy must meet or exceed the standards for the
protection of Confidential Information, and information of a similar character, as set forth in all
applicable federal and State law and in written policy of the Client Agency or DAS concerning the
confidentiality of Confidential Information. Such data-security program shall include, but not be limited
to, the following:

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

2. Reasonable restrictions on access to records containing Confidential Information, including
access to any locked storage where such records are kept and an auditable electronic system of
logging and tracking the viewing, accessing or both of Confidential Information;

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

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

5. Encrypting of Confidential Information that is stored on laptops, portable devices and storage
media or that is being transmitted electronically.

Contractor and Contractor Parties shall notify DAS, the Client Agency and the Connecticut Office of
the Attorney General as soon as practical, but no later than the next Business Day, after they become
aware of or suspect that any Confidential Information which Contractor or Contractor Parties have
come to possess or control has been subject to a Confidential Information Breach. If a Confidential
Information Breach has occurred which, in the sole opinion of the Client Agency after consultation
with the Attorney General, constitutes a breach of security as defined in Connecticut General
Statutes, § 36a- 701b, or otherwise (Breach), the Contractor shall, within three (3) Business Days
after the notification, present a credit monitoring and protection plan to the Commissioner of DAS, the
Client Agency, and the Connecticut Office of the Attorney General, for review and approval. Such
credit monitoring and protection plan shall be made available by the Contractor at its own cost and
expense to all individuals affected by the Confidential Information Breach. Such credit monitoring or
protection plan shall include, but is not limited to reimbursement for the cost of placing and lifting one
(1) security freeze per credit file pursuant to Connecticut General Statutes § 36a-701a. Such credit
monitoring or protection plans shall be approved by the State in accordance with this Section and
shall cover a length of time commensurate with the circumstances of the Breach. Neither Contractor’s
nor any Contractor Party's costs and expenses for the credit monitoring and protection plan shall be
recoverable from DAS, the Client Agency, or any State of Connecticut entity or any affected
individuals and shall be outside of any liability cap or limitation contained in this Contract.
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6.13

6.14

6.15

6.16

6.17

6.18

6.19

6.20

6.21

6.22

6.23

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

e. Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations
pursuant to the provisions of this Contract concerning the obligations of the Contractor to the Client
Agency or DAS.

Audit Requirements for Recipients of State Financial Assistance

For purposes of this paragraph, the word "Contractor" shall be deemed to mean "nonstate entity," as that
term is defined in section 4-230 of the Connecticut General Statutes. The Contractor shall provide for an
annual financial audit acceptable to the Client Agency for any expenditure of State awarded funds made
by the Contractor. Such audit shall include management letters and audit recommendations. The State
Auditors of Public Accounts shall have access to all records and accounts for the fiscal year(s) in which
the award was made. The Contractor shall comply with federal and State single audit standards as
applicable.

Lead State Terms that Do Not Apply to the State

The parties hereby agree that any provision in the Master Agreement and any of its Exhibits, shall not
apply to the State, the Participating Entity or any of the Purchasing Entities if the provision violates
sovereign immunity or conflicts with this Participating Addendum. Further, the parties agree that in any
instance where a provision requires the State to indemnify the Contractor or that the parties are bound by
binding arbitration, constitutes a violation of sovereign immunity, and therefore is not applicable.

Reserved

Reserved

Reserved
Reserved
Reserved
Reserved
Reserved

Reserved

Reserved
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6.26
6.27

Data: Access and Ownership

Access to Contract and State Data.

The Contractor shall provide to the Client Agency access to any data, as defined in Conn. Gen Stat.
Sec. 4e-1, concerning this Contract and the Client Agency that are in the possession or control of the
Contractor upon demand and shall provide the data to the Client Agency in a format prescribed by the
Client Agency and the State Auditors of Public Accounts at no additional cost.

P-Card (Purchasing Credit Card)

Purchases may be made using the State of Connecticut Purchasing Card Program (“P-Card
Program or P-Card”) in accordance with sections 4-98(c) and 42-133ff(a) of the Connecticut
General Statutes.

Contractor shall be equipped to receive orders issued by the Purchasing Entities using the P-Card
Program. The Contractor shall be responsible for the credit card user-handling fee associated with
P-Card Program purchases. The Contractor shall charge to the P-Card only upon acceptance of
Goods delivered to the Purchasing Entity or rendering of Services.

The Contractor shall capture and provide to its merchant bank, Level 3 reporting at the line item
level for all orders placed by MasterCard.

Questions regarding the state of Connecticut P-Card Program may be directed to the Procurement
Card Program Administrator at DAS.PCardAdmin@ct.gov.

Reserved

Iran Energy Investment Certification

a. Pursuant to Conn. Gen. Stat. § 4-252a, the Contractor certifies that it has not made a direct
investment of twenty million dollars or more in the energy sector of Iran on or after October 1,
2013, as described in Section 202 of the Comprehensive Iran Sanctions, Accountability and
Divestment Act of 2010, and has not increased or renewed such investment on or after said
date.

b. If the Contractor makes a good faith effort to determine whether it has made an

investment described in subsection (a) of this Section then the Contractor shall not be deemed to
be in breach of this Contract or in violation of this Section. A "good faith effort" for purposes of this
subsection includes a determination that the Contractor is not on the list of persons who engage
in certain investment activities in Iran created by the Department of General Services of the state
of California pursuant to Division 2, Chapter 2.7 of the California Public Contract Code. Nothing in
this subsection shall be construed to impair the ability of the State or quasi-public agency to
pursue a breach of contract action for any violation of the provisions of this Contract.

6.28 Large State Contract Representation for Contractor

V5.4
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6.29

6.30

Pursuant to Conn. Gen. Stat. § 4-252 and Acting Governor Susan Bysiewicz Executive Order No.
21-2, promulgated July 1, 2021, the Contractor, for itself and on behalf of all of its principals or key
personnel who submitted a bid or proposal, represents:

a. That no gifts were made by (A) the Contractor, (B) any principals and key personnel of the
Contractor, who participate substantially in preparing bids, proposals or negotiating State
contracts, or (C) any agent of the Contractor or principals and key personnel, who participates
substantially in preparing bids, proposals or negotiating State contracts, to (i) any public official
or State employee of the State agency or quasi- public agency soliciting bids or proposals for
State contracts, who participates substantially in the preparation of bid solicitations or requests
for proposals for State contracts or the negotiation or award of State contracts, or (ii) any public
official or State employee of any other State agency, who has supervisory or appointing
authority over such State agency or quasi-public agency;

b. That no such principals and key personnel of the Contractor, or agent of the Contractor or of
such principals and key personnel, knows of any action by the Contractor to circumvent such
prohibition on gifts by providing for any other principals and key personnel, official, employee or
agent of the Contractor to provide a gift to any such public official or State employee; and

c. That the Contractor is submitting bids or proposals without fraud or collusion with any person.

Large State Contract Representation for Official or Employee of State Agency

Pursuant to Conn. Gen. Stat. § 4-252 and Acting Governor Susan Bysiewicz Executive Order No.
21-2, promulgated July 1, 2021, the State official or employee represents that the selection of the
person, firm or corporation was not the result of collusion, the giving of a gift or the promise of a gift,
compensation, fraud or inappropriate influence from any person.

Consulting Agreements Representation

Pursuant to Conn. Gen. Stat. § 4a-81, the person signing this Contract on behalf of the Contractor
represents, to their best knowledge and belief and subject to the penalty of false statement as
provided in Conn. Gen. Stat. § 53a-157b, that the Contractor has not entered into any consulting
agreements in connection with this Contract, except for the agreements listed below. "Consulting
agreement” means any written or oral agreement to retain the services, for a fee, of a consultant for
the purposes of (A) providing counsel to a contractor, vendor, consultant or other entity seeking to
conduct, or conducting, business with the State, (B) contacting, whether in writing or orally, any
executive, judicial, or administrative office of the State, including any department, institution, bureau,
board, commission, authority, official or employee for the purpose of solicitation, dispute resolution,
introduction, requests for information, or (C) any other similar activity related to such contracts.
"Consulting agreement" does not include any agreements entered into with a consultant who is
registered under the provisions of chapter 10 of the Connecticut General Statutes as of the date
such contract is executed in accordance with the provisions of Conn. Gen. Stat. §4a-81.
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Consultant’s Name and Title Name of Firm (if applicable)

Start Date End Date Cost

The basic terms of the consulting agreement are:

Description of services provided:

Is the consultant a former State employee or former public official? [ YES 0 NO

If YES:

Name of Former State Agency Termination Date of Employment
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IN WITNESS WHEREOF, the parties have executed this Participating Addendum as of the date of execution by both

parties below.

Participating Entity:
State of Connecticut
Department of Administrative Services

Procurement Division

Contractor:

«Contractor Name»

By:

(Signature on document in procurement files)

By:

(Signature on document in procurement files)

Name: Name:
«Contracting Staff Name Signing RFP MC»

Title: Title:
«Contracting Staff Title RFP MC»

Date: Date:
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Exhibit E

State of Hawaii

Master Agreement #: enter number (hereinafter “Master Agreement’)

Contractor:  enter NAME (Contractor) (hereinafter “Contractor’)

Participating State: STATE OF HAWAII (hereinafter “Participating State”)

State of Hawaii, State Procurement Office (SPO) Price List Contract No. insert VL/PL No.

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

1.

Scope: This addendum covers the [contract title] led by the State of [xxxxxx] for use by
state agencies and other entities located in the Participating State of Hawaii authorized
by that State’s statutes toutilize State contracts.

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

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

Contractor
Name: Name
Address: Address
Telephone: Phone
Fax: Fax
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Email: email

Participating State

Name: Name of purchasing specialist

Address: State Procurement Office
1151 Punchbowl Street, Room 416
Honolulu, HI 98613

Telephone: phone number
Fax: (808) 586-0540
Email: specialist e-mail address
4, Participating State Modifications or Additions to the Master Agreement: These

modifications or additions apply only to actions and relationships within the Participating
State and its Entities.
[x] The following changes are modifying or supplementing the Master Agreement terms and conditions.

Changes:

A. Usage Reports. Contractor shall submit a quarterly gross sales report (including zero-
dollar sales) in EXCEL to the contact person listed in the Participating Addendum,
Paragraph.3 (or as amended) in accordance with the following schedule (or as

requested):
Date Range Due no later than
Fiscal Year, Quarter 1 |[July 1 — September 30 October 31
Fiscal Year, Quarter 2 |October 1 — December 31  |January 31
Fiscal Year, Quarter 3 |January 1 — March 31 April 30
Fiscal Year, Quarter 4 |April 1 — June 30 July 31

The report shall identify each transaction and include the following information:

Jurisdiction

Department/Agency Name

Date of Purchase

Product/Service Description
Quantity

Unit of Measure

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

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

B.

The validity of this Addendum, any of its terms or provisions, as well as the right and
duties of the parties in this Addendum, shall be governed by the laws of the State of
Hawaii. The attached Exhibit A, Attorney General’s General Conditions, are made
part of this Addendum. Any action at law or in equity to enforce or interpret the
provisions of this Addendum shall be brought in a court of competent jurisdiction in
Honolulu, Hawaii.

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

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

Purchases by State of Hawaii government entities under this Master Agreement are
not'mandatory. This addendum is non-exclusive and any conflict among documents
shall follow the Order of Precedence described in the Master Agreement.

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

Pursuant to HRS §103D-310(c), if Contractor is doing business in the Participating
State, Contractor is required to comply with all laws governing entities doing business
in the Participating State, including the following HRS chapters.

. Chapter 237, General Excise Tax Law;

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

. Chapter 392, Temporary Disability Insurance;

. Chapter 393, Prepaid Health Care Act; and

AP WON -~

A Certificate of Good Standing is required for entities doing business in the State.
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The Hawaii Compliance Express (HCE) is utilized for verification of compliance. The SPO will conduct
periodic checks to confirm Contractor's compliance on HCE throughout the term of the Addendum.

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

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

(6) months from the most recent approval stamp date on the certificate.

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

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

The DLIR Form LIR#27 Application for Certificate of Compliance with Section3-122- 112, HAR, and its
filing instructions are available on the DLIR website: http://labor.hawaii.gov/forms/.

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

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

For more information regarding online business registration and the COGS is available at
http://cca.hawaii.gov/breg/.

H. Effective Date and Contract Period. This Addendum is effective upon the date of
execution by the Participating State and shall continue for the term set forth in the
Master Agreement.

I.  Licensing

Contractors must be properly licensed and capable of performing the Work as described in the Master
Agreement, in accordance with the Professional and Vocational licensing laws of the state.
Contractors under Participating Addendums must maintain all required licenses through the
duration of the contract and Participating Addendum.

J. Insurance
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The Contractor shall maintain in full force and effect during the life of this contract, liability and property
damage insurance to protect the Contractor and its Subcontractors, if any, from claims for damages
for personal injury, accidental death and property damage which may arise from operations under
this contract, whether such operations be by the Contractor or by Subcontractor or anyone directly
or indirectly employed by either of them. If any Subcontractor is involved, theinsurance policy or
policies shall name the Subcontractor as additional insured.

As an alternative to the Contractor providing insurance to cover operations performed by a Subcontractor
and naming the Subcontractor as additional insured, the Contractor may require the Subcontractor
to provide its own insurance, which meets the requirements herein. It is understood that a
Subcontractor’s insurance policy or policies are in addition to the Contractor's own policy or policies.

The following minimum insurance coverage(s) and limit(s) shall be provided by the Contractor,
including its Subcontractor(s) where appropriate.

Coverage Limi
Commercial General Liability $1,000,000 per occurrence
(occurrence form) $2,000,000 aggregate
Automobile Liability $1,000,000 per accident
Professional Liability $1,000,000 per claim

$2,000,000 aggregate

Professional Liability shall be required from Contractors providing professional services requiring a
license to conduct its business such as an engineer, architect, accountant, lawyer, information
technology services etc. Use as applicable.

Cyber Liability covering claims and losses with respect to network, internet (Cloud) or other data
disclosure risks (such as data breaches, releases of Confidential

Information, unauthorize access/use of information, and identity theft) within limits of not less than
$1,000,000 per claim and $2,000,000 aggregate. — use as applicable

Each insurance policy required by this contract (with the exception of the Professional Liability policy-
use as applicable), including a Subcontractor’s policy, shall contain the following clauses:

1) "The State of Hawaii is added as an additional insured as respects to operations
performed for the State of Hawaii."

2) "It is agreed that any insurance maintained by the State of Hawaii will apply in
excess of, and not contribute with, insurance provided by this policy."
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A Waiver of Subrogation shall apply to the General Liability, Automobile Liability and Worker's
Compensation insurance policies and shall be in favor of the State of Hawaii.

The Contractor agrees to deposit with the State of Hawaii certificate(s) of insurance necessary to satisfy
the State that the insurance provisions of this Addendum have been complied with and to keep
such insurance in effect and the certificate(s) therefore on deposit with the State during the entire
term of the price/vendor list and price/vendor list extensions, if any, including those of its
Subcontractor(s), where appropriate. Upon request, Contractor shall provide a copy of the policy or
policies or shall allow the State to inspect a copy of the policy or policies.

Failure of the Contractor to provide and keep in force such insurance shall be regarded as material
default, entitling the State to exercise any or all the remedies provided in the contract and this RFP
for'a default by the Contractor.

The procuring of such required insurance shall not be construed to limit the Contractor's liability
hereunder nor to fulfill the indemnification provisions and requirements of this RFP. Notwithstanding
said policy or policies of insurance, the Contractor shall be obliged for the full and total amount of
any damage, injury, or loss caused by negligence or neglect connected with this price list.

K. (Optional) Special Provisions for Purchases During Declared Disasters
The attached Exhibit B, Required FEMA Disaster Provisions are made part of this addendum. FEMA
requires inclusion of certain provisions for the State to receive reimbursement.

5. Lease Agreements: Leasing is not authorized by this Addendum. Adjust as applicable.

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of [insert
Lead State], 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. Subcontractors
are (or are not) allowed under this Addendum.

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. Freight Charges (unless otherwise stated in the master contract):

Prices proposed will be the delivered price to any state agency orpolitical subdivision. All deliveries will be
F.O.B. destination with all transportation and handling charges paid by the Contractor. Responsibility and
liability for loss or damage will remain with Contractor wntil final. inspection and acceptance when
responsibility will pass to the Buyer except as to latent defects, fraud, and Contractor’s warranty
obligations. Any portion of a full order originally shipped without transportation charges (that failed to ship
with the original order, thereby becoming back-ordered) will also be shipped without transportation
charges.
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9. Purchase Order and Payment Instructions:
All purchase orders issued by Participating Entities under this Addendum shall include the Participating State
contract number: SPO Price List Contract No. add number and the NASPO ValuePoint Master
Agreement Number add number.

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

Invoices and Payment Instructions:

Contractor(s) shall forward original invoice(s), directly to the ordering agency. The GET or use tax and
county surcharge may be added to the invoice as a separate line item and shall not exceed the
current max pass-on tax rate(s) for each island.

County surcharges on state general excise (GE) tax or Use tax may be visibly passed on but is not
required. For more information on county surcharges and the max pass- on tax rate, please visit
the Department of Taxation’s website at http://tax.hawaii.gov/geninfo/countysurcharge.

Pursuant to HRS § 103-10, Participating State and any agency of the Participating State or any
county, shall have thirty (30) calendar days after receipt of invoice or

satisfactory delivery of goods to make payment. Any interest for delinquent payment shall be as allowed
by HRS § 103-10.

10. Participating Entity as Individual Customer:

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

11. Entire Contract:

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

Terms and conditions inconsistent with, contrary or in addition to the terms and conditions of this Addendum,
the Master Agreement, and the Attorney General’'s General Conditions that are included in any purchase
order or/ other document shall be void. The terms and conditions of this Addendum, the Master
Agreement, and the 'Attorney General's General Conditions, shall govern in_the case of any such
inconsistent, contrary, or additional terms.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution by both parties

below.
Participating State: STATE OF HAWAII Contractor:
Signature: Signature:
Name: BONNIE KAHAKUI Name:
Title: Acting Administrator, SPO Title:
Date: Date:
APPROVED

Deputy Attorney General

For questions on executing a participating addendum, please contact: NASPO

ValuePoint
Cooperative Development Coordinator: Name
Telephone: Phone
Email: email

[Please email fully executed PDF copy of this document
to

PA@naspovaluepoint.org

to support documentation of participation and posting
in appropriate data bases.]
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GENERAL CONDITIONS

1. Coordination of Services by the STATE. The head of the purchasing agency (“HOPA”) (which term includes
the designee of the HOPA) shall coordinate the services to be provided by the CONTRACTOR in order to
complete the performance required in the Contract. The CONTRACTOR shall maintain communications
with HOPA at all stages of the CONTRACTOR'S work, and submit to HOPA for resolution any questions which
may arise as to the performance of this Contract. "Purchasing agency" as used in these General Conditions
means and includes any governmental body which is authorized under chapter 103D, HRS, or its
implementing rules and procedures, or by way of delegation, to enter into contracts for the procurement
of goods or services or both.

2. Relationship of Parties: Independent Contractor Status and Responsibilities, Including Tax Responsibilities.

a. In the performance of services required under this Contract, the CONTRACTOR is an "independent
contractor," with the authority and responsibility to control and direct the performance and details
of the work and services required under this Contract; however, the STATE shall have a generalright
to inspect work in progress to determine whether, in the STATE'S opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by
special condition, it is understood that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR is free to contract to provide services to other individuals or
entities while under contract with the STATE.

b. The CONTRACTOR and the CONTRACTOR'S employees and agents are not by reason of this
Contract, agents or employees of the State for any purpose, and the CONTRACTOR and the
CONTRACTOR'S employees and agents shall not be entitled to claim or receive from the State any
vacation, sick leave, retirement, workers' compensation, unemployment insurance, or other
benefits provided to state employees.

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR'S performance under this Contract. Furthermore, the CONTRACTOR intentionally,
voluntarily, and knowingly assumes the sole and entire liability to the CONTRACTOR'S employees
and agents, and toany individual not a party to this Contract, for allloss, damage, or injury caused by
the CONTRACTOR, or the CONTRACTOR'S employees or agents in the course of their employment.

d. The CONTRACTOR shall be responsible for payment of all applicable federal, state, and county
taxes and fees which may become due and owing by the CONTRACTOR by reason of this Contract,
including but not limited to (i) income taxes, (ii) employment related fees, assessments, and taxes,
and (iii) general excise taxes. The CONTRACTOR also is responsible for obtaining all licenses,
permits, and certificates that may be required in order to perform this Contract.

e. The CONTRACTOR shall obtain a general excise tax license fromthe Department of Taxation, State of
Hawaii, in accordance with section 237-9, HRS, and shall comply with all requirements thereof. The
CONTRACTOR shall obtain a tax clearance certificate from the Director of Taxation, State of Hawaii,
and the Internal Revenue Service, U.S. Department of the Treasury, showing that all delinquent
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taxes, ifany, levied or accrued under state law and the Internal Revenue Code of 1986, as amended,
against the CONTRACTOR have been paid and submit the same to the STATE prior to commencing
any performance under this Contract. The CONTRACTOR shall also be solely responsible for
meeting all requirements necessary to obtain the tax clearance certificate required for final
payment under sections 103-53 and 103D-328, HRS, and paragraph 17 of these General
Conditions.

f. The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR'S employees and agents thatis or may be required by law, and
for payment of all premiums, costs, and other liabilities associated with securing the insurance
coverage.

g. The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section103D-310, HRS, and section 3-122-
112, HAR, that is current within six months of the date of issuance.

h. The CONTRACTOR shall obtain a certificate of good standing issued by the Department of
Commerce and Consumer Affairs, State of Hawaii, in accordance with section 103D-310, HRS, and
section 3-122-112, HAR, that is current within six months of the date of issuance.

1. Inlieu of the above certificates from the Department of Taxation, Laborand Industrial Relations, and
Commerce and Consumer Affairs, the CONTRACTOR may submit proof of compliance through the
State Procurement Office’s designated certification process.

3. Personnel Requirements.

a. The CONTRACTOR shall secure, at the CONTRACTOR'S own expense, all personnel required to
perform this Contract.

b. The CONTRACTOR shall ensure that the CONTRACTOR'S employees or agents are experienced and
fully qualified to engage in the activities and perform the services required under this Contract, and
that all applicable licensing and operating requirements imposed or required under federal, state,
or county law, and all applicable accreditation and other standards of quality generally accepted
in the field of the activities of such employees and agents are complied with and satisfied.

4, Nondiscrimination. No person performingwork under this Contract, includingany subcontractor,employee,
or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
federal, state, or county law.

5. Conflicts of Interest. The CONTRACTOR represents that neither the CONTRACTOR, nor any employee or
agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or indirect,
shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR'S
performance under this Contract.
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6. Subcontracts and Assignments. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract
shall be effective unless (i) the CONTRACTOR obtains the prior written consent of the STATE, and (ii) the
CONTRACTOR'S assignee or subcontractor submits to the STATE a tax clearance certificate from the
Director of Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury,
showing that all delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code
of 1986, as amended, against the CONTRACTOR'S assignee or subcontractor have been paid. Additionally,
no assignment by the CONTRACTOR of the CONTRACTOR'S right to compensation under this Contract shall
be effective unless and until the assignment is approved by the Comptroller of the State of Hawaii, as
provided in section 40-58, HRS.

a. Recognition of a successorin interest. When in the best interest of the State, a successor in interest
may be recognized in an assignment contract in which the STATE, the CONTRACTOR and the
assignee or transferee (hereinafter referred to as the "Assignee") agree that:

) The Assignee assumes all of the CONTRACTOR'S obligations;

(2) The CONTRACTOR remains liable for all obligations under this Contract but waives all
rights under this Contract as against the STATE; and

3) The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all
required bonds.

b. Change of name. When the CONTRACTOR asks to change the name in which it holds this Contract
with the STATE, the procurement officer of the purchasing agency (hereinafter referred to as the
"Agency procurement officer") shall, upon receipt of a document acceptable or satisfactory to the

Agency procurement officer indicating such change of name (for example, an amendment to the
CONTRACTOR'S articles of incorporation), enter into an amendment to this Contract with the
CONTRACTOR to effect such a change of name. The amendment to this Contract changing the
CONTRACTOR'S name shall specifically indicate that no other terms and conditions of this Contract are
thereby changed.

c. Reports. All assignment contracts and amendments to this Contract effecting changes of the
CONTRACTOR'S name or novations hereunder shall be reported to the chief procurementofficer
(CPO) as defined in section 103D-203(a), HRS, within thirty days of the date that the assignment
contract or amendment becomes effective.

d. Actions affecting more than one purchasing agency. Notwithstanding the provisions of
subparagraphs 6a through 6¢ herein, when the CONTRACTOR holds contracts with more than one
purchasing agency of the State, the assignment contracts and the novation and change of name
amendments herein authorized shall be processed only through the CPQO's office.
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10.

11.

12.

Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the State of
Hawaii, the contracting agency, and their officers, employees, and agents from and against all liability, loss,
damage, cost, and expense, including all attorneys' fees, and all claims, suits, and demands therefore, arising
out of or resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR'S employees,
officers, agents, or subcontractors under this Contract. The provisions of this paragraph shall remain in full
force and effect notwithstanding the expiration or early termination of this Contract.

Cost of Litigation. In case the STATE shall, without any fault on its part, be made a party to any litigation
commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
all costs and expenses incurred by or imposed on the STATE, including attorneys' fees.

Liguidated Damages. When the CONTRACTOR is given notice of delay or nonperformance as specified in
paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR
shall pay to the STATE the amount, if any, set forth in this Contract per calendar day from the date set for
cure until either (i) the STATE reasonably obtains similar goods or services, or both, if the CONTRACTOR is
terminated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, if the
CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR'S delay or
nonperformance is excused under paragraph 13d (Excuse for Nonperformance or Delay Performance),
liguidated damages shall not be assessable against the CONTRACTOR. The CONTRACTOR remains liable for
damages caused other than by delay.

STATE'S Right of Offset. The STATE may offset against any monies or other obligations the STATE owes to
the CONTRACTOR underthis Contract, any amounts owed to the State of Hawaii by the CONTRACTOR under
this Contract or any other contracts, or pursuant to any law or other obligation owed to the State of Hawaii
by the CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or nature.
The STATE will notify the CONTRACTOR in writing of any offset and the nature of such offset. For purposes
of this paragraph, amounts owed to the State of Hawaii shall not include debts or obligations which have
been liquidated, agreed to by the CONTRACTOR, and are covered by an installment payment or other
settlement plan approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be
entitled to such exclusion only to the extent that the CONTRACTOR is current with, and not delinquent on,
any payments or obligations owed to the State of Hawaii under such payment or other settlement plan.

Disputes. Disputes shall be resolved in accordance with section 103D-703, HRS, and chapter 3-126, Hawaii
Administrative Rules ("HAR"), as the same may be amended from time to time.

Suspension of Contract. The STATE reserves the right at any time and for any reason to suspend this
Contract for any reasonable period, upon written notice to the CONTRACTOR in accordance with the
provisions herein.

a. Order to stop performance. The Agency procurement officer may, by written order to the
CONTRACTOR, at any time, and without notice to any surety, require the CONTRACTOR to stop all
or any part of the performance called for by this Contract. This order shall be for a specified

period not exceeding sixty (60) days after the order is delivered to the CONTRACTOR, unless the parties
agree to any further period. Any such order shall be identified specifically as a stop performance order
issued pursuant to this section. Stop performance orders shall include, as appropriate: (1) A clear
description of the work to be suspended; (2) Instructions as to the issuance of further orders by the
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CONTRACTOR for material or services; (3) Guidance as to action to be taken on subcontracts; and (4)
Other instructions and suggestions to the CONTRACTOR for minimizing costs. Upon receipt of such an
order, the CONTRACTOR shall forthwith comply with its terms and suspend all performance under this
Contract at the time stated, provided, however, the CONTRACTOR shall take all reasonable steps to
minimize the occurrence of costs allocable to the performance covered by the order during the period of
performance stoppage. Before the stop performance order expires, or within any further period to which
the parties shall have agreed, the Agency procurement officer shall either:

(1 Cancel the stop performance order; or

2) Terminate the performance covered by such order as provided in the termination for
default provision or the termination for convenience provision of this Contract.

b. Cancellation or expiration of the order. If a stop performance order issued under this section is
cancelled at any time during the period specified in the order, or if the period of the order or any
extension thereof expires, the CONTRACTOR shall have the right to resume performance. An
appropriate adjustment shall be made in the delivery schedule or contract price, or both, and the
Contract shall be modified in writing accordingly, if:

(1) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract;
and

(2) The CONTRACTOR asserts a claim for such an adjustment within thirty (30) days after the
end of the period of performance stoppage; provided that, if the Agency procurement
officer decides that the facts justify such action, any such claim asserted may be received
and acted upon at any time prior to final payment under this Contract.

C. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs
resulting from the stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this paragraph shall be
determined in accordance with the price adjustment provision of this Contract.

13. Termination for Default.

a. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this Contract with
such diligence as will ensure its completion within the time specified in this Contract, or any
extension thereof, otherwise fails to timely satisfy the Contract provisions, or commits any other
substantial breach of this Contract, the Agency procurement officer may notify the CONTRACTOR in
writing of the delay or non-performance and if not cured in ten (10) days or any longer time
specified in writing by the Agency procurement officer, such officer may terminate the
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f.

CONTRACTOR'S right to proceed with the Contract or such part of the Contract as to which there
has been delay or a failure to properly perform. In the event of termination in whole or in part,
the Agency procurement officer may procure similar goods or services in a manner and upon the
terms deemed appropriate by the Agency procurement officer. The CONTRACTOR shall continue
performance of the Contract to the extent it is not terminated and shall be liable for excess costs
incurred in procuring similar goods or services.

CONTRACTOR'S duties. Notwithstanding termination of the Contract and subject to any directions
from the Agency procurement officer, the CONTRACTOR shall take timely, reasonable, and

necessary action to protect and preserve property in the possession of the CONTRACTOR in which the STATE

has an interest.

Compensation. Payment for completed goods and services delivered and accepted by the STATE
shall be at the price set forth in the Contract. Payment for the protection and preservation of
property shall be in an amount agreed upon by the CONTRACTOR and the Agency procurement
officer. If the parties fail to agree, the Agency procurement officer shall set an amount subject to
the CONTRACTOR'S rights under chapter 3-126, HAR. The STATE may withhold from amounts due
the CONTRACTOR such sums as the Agency procurement officer deems to be necessary to protect
the STATE against loss because of outstanding liens or claims and to reimburse the STATE for the
excess costs expected to be incurred by the STATE in procuring similar goods and services.

Excuse for nonperformance or delayed performance. The CONTRACTOR shall not be in default by
reason of any failure in performance of this Contract in accordance with its terms, including any
failure by the CONTRACTOR to make progress in the prosecution of the performance hereunder
which endangers such performance, if the CONTRACTOR has notified the Agency procurement
officer within fifteen (15) days after the cause of the delay and the failure arises out of causes such as:
acts of God; acts of a public enemy; acts of the State and any other governmental body in its
sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to performis caused
by the failure of a subcontractor to perform or to make progress, and if such failure arises out of
causes similar to those set forth above, the CONTRACTOR shall not be deemed to be in default,
unless the goods and services to be furnished by the subcontractor were reasonably obtainable
from other sources in sufficient time to permit the CONTRACTOR to meet the requirements of the
Contract. Upon request of the CONTRACTOR, the Agency procurement officer shall ascertain the
facts and extent of such failure, and, if such officer determines that any failure to perform was
occasioned by any one or more of the excusable causes, and that, but for the excusable cause, the
CONTRACTOR'S progress and performance would have met the terms of the Contract, the delivery
schedule shall be revised accordingly, subject to the rights of the STATE under this Contract. As
used in this paragraph, the term "subcontractor" means subcontractor at any tier.

Erroneous termination for default. If, after notice of termination of the CONTRACTOR'S right to
proceed under this paragraph, it is determined for any reason that the CONTRACTOR was not in
default under this paragraph, or that the delay was excusable under the provisions of
subparagraph 13d, "Excuse for nonperformance or delayed performance," the rights and
obligations of the parties shall be the same as if the notice of termination had been issued
pursuant to paragraph 14.

Additional rights and remedies. The rights and remedies provided in this paragraph are in addition
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14.

to any other rights and remedies provided by law or under this Contract.

Termination for Convenience.

Termination. The Agency procurement officer may, when the interests of the STATE so require,
terminate this Contract in whole or in part, for the convenience of the STATE. The Agency
procurement officer shall give written notice of the termination to the CONTRACTOR specifying the
part of the Contract terminated and when termination becomes effective.

CONTRACTOR'S obligations. The CONTRACTOR shallincur no further obligationsin connection with
the terminated performance and on the date(s) set in the notice of termination the CONTRACTOR
will stop performance to the extent specified. The CONTRACTOR shall also terminate outstanding
orders and subcontracts as they relate to the terminated performance. The CONTRACTOR shall
settle the liabilities and claims arising out of the termination of subcontracts and orders connected
with the terminated performance subject to the STATE'S approval. The Agency procurement
officer may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and interest under
terminated orders or subcontracts to the STATE. The CONTRACTOR must still complete the
performance not terminated by the notice of termination and may incur obligations as necessary to
do so.
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Rightto goods and work product. The Agency procurement officer may require the CONTRACTOR

to transfer title and deliver to the STATE in the manner and to the extent directed by the Agency
procurement officer:

(M

2

Any completed goods or work product; and

The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans,
drawings, information, and contract rights (hereinafter called "manufacturing
material") as the CONTRACTOR has specifically produced or specially acquired for the
performance of the terminated part of this Contract.

The CONTRACTOR shall, upon direction of the Agency procurement officer, protect and preserve property
inthe possession ofthe CONTRACTOR inwhichthe STATE has aninterest. Ifthe Agency procurement
officer does not exercise this right, the CONTRACTOR shall use best efforts to sell such goods and
manufacturing materials. Use of this paragraph in no way implies that the STATE has breached the
Contract by exercise of the termination for convenience provision.

Compensation.

(1

)

3)

The CONTRACTORshallsubmitatermination claimspecifyingtheamountsdue because of
the termination for convenience together with the cost or pricing data, submitted to the
extent required by chapter 3-122, HAR, bearing on such claim. If the CONTRACTOR fails
to file a termination claim within one year from the effective date of termination, the
Agency procurement officer may pay the CONTRACTOR, if at all, an amount set in
accordance with subparagraph 14d(3) below.

The Agency procurement officer and the CONTRACTOR may agree to a settlement
providedthe CONTRACTOR hasfiledatermination claimsupported by costor pricing data
submitted as required and that the settlement does not exceed the total Contract price
plus settlement costs reduced by payments previously made by the STATE, the proceeds
of any sales of goods and manufacturing materials under subparagraph 14c, and the
Contract price of the performance not terminated.

Absent complete agreement under subparagraph 14d(2) the Agency procurement
officer shall pay the CONTRACTOR the following amounts, provided payments agreed
to under subparagraph 14d(2) shall not duplicate payments under this subparagraph for
the following:

(A) Contract prices for goods or services accepted under the Contract;
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B)

©

(D)

Costs incurred in preparing to perform and performing the terminated portion
of the performance plus a fair and reasonable profit on such portion of the
performance, such profit shall not include anticipatory profit or consequential
damages, less amounts paid or to be paid for accepted goods or services;
provided, however, that if it appears that the CONTRACTOR would have
sustained a loss if the entire Contract would have been completed, no profit
shall be allowed or included and the amount of compensation shall be reduced
to reflect the anticipated rate of loss;

Costs of settling and paying claims arising out of the termination of subcontracts
or orders pursuant to subparagraph 14b. These costs must not include costs
paid in accordance with subparagraph 14d(3)(B);

The reasonable settlement costs of the CONTRACTOR, including accounting,
legal, clerical, and other expenses reasonably necessary for the preparation of
settlement claims and supporting data with respect to the terminated portion of
the Contractand for the termination of subcontracts thereunder, together with
reasonable storage, transportation, and other costs incurred in connection
with the protection or disposition of property allocable to the terminated
portion of this Contract. The total sum to be paid the CONTRACTOR under this
subparagraph shall not exceed the

total Contract price plus the reasonable settlement costs of the CONTRACTOR reduced

by the amount of payments otherwise made, the proceeds of any sales of supplies
and manufacturing materials under subparagraph 14d(2), and the contract price of
performance not terminated.

4) Costs claimed, agreed to, or established under subparagraphs 14d(2) and 14d(3) shall
be in accordance with Chapter 3-123 (Cost Principles) of the Procurement Rules.
15. Claims Based on the Agency Procurement Officer's Actions or Omissions.
a. Changes in scope. If any action or omission on the part of the Agency procurement officer

(which term includes the designee of such officer for purposes of this paragraph 15) requiring
performance changes within the scope of the Contract constitutes the basis for a claim by the
CONTRACTOR for additional compensation, damages, oran extension of time for completion, the
CONTRACTOR shall continue with performance of the Contract in compliance with the
directions or orders of such officials, but by so doing, the CONTRACTOR shall not be deemed to
have prejudiced any claim for additional compensation, damages, or an extension of time for
completion; provided:

(1
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Written notice required. The CONTRACTOR shall give written notice to the Agency

procurement officer:

(A)

Prior to the commencement of the performance involved, if at that time the
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2

)

4)

CONTRACTOR knows of the occurrence of such action or omission;

(B) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such
action oromission, ifthe CONTRACTOR did not have such knowledge priorto the
commencement of the performance; or

© Within such further time as may be allowed by the Agency procurement officer
in writing.

Notice content. This notice shall state that the CONTRACTOR regards the act or omission
as a reason which may entitle the CONTRACTOR to additional compensation, damages,
or an extension of time. The Agency procurement officer, upon receipt of such notice,
may rescind such action, remedy such omission, or take such other steps as may be
deemed advisable in the discretion of the Agency procurement officer;

Basis must be explained. The notice required by subparagraph 15a(1) describes asclearly
as practicable at the time the reasons why the CONTRACTOR believes that additional
compensation, damages, or an extension of time may be remedies to which the
CONTRACTOR is entitled; and

Claim must be justified. The CONTRACTOR must maintain and, upon request, make
availabletothe Agency procurement officer withinareasonable time, detailed records to
the extent practicable, and other documentation and evidence satisfactory to the
STATE, justifying the claimed additional costs or an extension of time in connection
with such changes.

b. CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR
from compliance with any rules or laws precluding any state officers and CONTRACTOR from
acting in collusion or bad faith in issuing or performing change orders which are clearly not
within the scope of the Contract.

C. Price adjustment. Any adjustment in the price made pursuant to this paragraph shall be
determinedin accordance with the price adjustment provision of this Contract.

16. Costs and Expenses. Any reimbursement due the CONTRACTOR for per diem and transportation

expenses under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the
following guidelines:
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Reimbursement for air transportation shall be foractual cost or coach class air fare, whicheveris

less.
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b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c. Unless prior written approval of the HOPA is obtained, reimbursement for subsistence
allowance (i.e., hotel and meals, etc.) shall not exceed the applicable daily authorized rates for
inter-island or out-of-state travel that are set forth in the current Governor's Executive Order
authorizing adjustments in salaries and benefits for state officers and employees in the
executive branch who are excluded from collective bargaining coverage.

17. Payment Procedures; Final Payment; Tax Clearance.

a. Original invoices required. All payments under this Contract shall be made only upon submission
by the CONTRACTOR of original invoices specifying the amount due and certifying that services
requested under the Contract have been performed by the CONTRACTOR according to the
Contract.

b. Subject to available funds. Such payments are subject to availability of funds and allotment by
the Director of Finance in accordance with chapter 37, HRS. Further, all payments shall be made
in accordance with and subject to chapter 40, HRS.

C. Prompt payment.

(1) Any money, other than retainage, paid to the CONTRACTOR shall be disbursed
to subcontractors withinten (10) days after receipt of the money in accordance
with the terms of the subcontract; provided that the subcontractor has met all
the terms and conditions of the subcontract and there are no bona fide
disputes; and

2) Upon final payment to the CONTRACTOR, full payment to the subcontractor,
including retainage, shall be made within ten (10) days after receipt of the
money; provided that there are no bona fide disputes over the subcontractor's
performance under the subcontract.

d. Final payment. Final payment under this Contract shall be subject to sections 103-53 and 103D-
328, HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the
Internal Revenue Service, U.S. Department of Treasury, showing that all delinquent taxes, if
any, leviedor accrued under state law and the Internal Revenue Code of 1986, as amended,
against the CONTRACTOR have been paid. Further, in accordance with section 3-122-112, HAR,
CONTRACTOR shall provide a certificate affirming that the CONTRACTOR has remained in
compliance with all applicable laws as required by this section.
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18. Federal Funds. IfthisContractis payableinwholeorin partfromfederal funds, CONTRACTOR agreesthat,
as to the portion of the compensation under this Contract to be payable from federal funds, the
CONTRACTOR shall be paid only from such funds received from the federal government, and shall not
be paid from any other funds. Failure of the STATE to receive anticipated federal funds shall not be
considered a breach by the STATE or an excuse for nonperformance by the CONTRACTOR.

19. Modifications of Contract.
a. Inwriting. Any modification, alteration,amendment, change, or extension ofanyterm, provision,
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or condition of this Contract permitted by this Contract shall be made by written amendment
to this Contract, signhed by the CONTRACTOR and the STATE, provided that change orders shall be
made in accordance with paragraph 20 herein.

No oral modification. No oral modification, alteration, amendment, change, or extension of any
term, provision, or condition of this Contract shall be permitted.

Agency procurement officer. By written order, at any time, and without notice to any surety,
the Agency procurement officer may unilaterally order of the CONTRACTOR:

(A) Changes in the work within the scope of the Contract; and

(B) Changesinthe time of performance of the Contract that do not alter the scope of the
Contract work.

Adjustments of price or time for performance. If any modification increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, an adjustment shall be made and this Contract modified in writing accordingly. Any
adjustment in contract price made pursuant to this clause shall be determined, where
applicable, in accordance with the price adjustment clause of this Contract or as negotiated.

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder
shall be allowed if written modification of the Contract is not made prior to final payment under
this Contract.

Claims not barred. Inthe absence of a written contract modification, nothing in this clause shall
be deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a
breach of contract.

Head of the purchasing agency approval. If this is a professional services contract awarded
pursuant to section 103D-303 or 103D-304, HRS, any modification, alteration, amendment,
change, or extension of any term, provision, or condition of this Contract which increases the
amount payable to the CONTRACTOR by at least $25,000.00 and ten per cent (10%) or more of
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the initial contract price, must receive the prior approval of the head of the purchasing agency.

h. Tax clearance. The STATE may, at its discretion, require the CONTRACTOR to submit to the
STATE, prior to the STATE'S approval of any modification, alteration, amendment, change, or
extension of any term, provision, or condition of this Contract, a tax clearance from the Director
of Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury,
showing that all delinquent taxes, if any, levied or accrued under state law and the Internal
Revenue Code of 1986, as amended, against the CONTRACTOR have been paid.

L. Sole source contracts. Amendments to sole source contracts that would change the original
scope of the Contract may only be made with the approval of the CPO. Annual renewal of a sole
source contract for services should not be submitted as an amendment.

20. Change Order. The Agency procurement officer may, by a written order signed only by the STATE, at any
time, and without notice to any surety, and subject to all appropriate adjustments, make changes within
the general scope of this Contract in any one or more of the following:

(1) Drawings, designs, or specifications, if the goods or services to be furnished are to be
specially provided to the STATE in accordance therewith;

(2) Method of delivery; or

3) Place of delivery.

a. Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, whether or not changed by the order, an adjustment shall be made and the Contract
modified in writing accordingly. Any adjustment in the Contract price made pursuant to this
provision shall be determined in accordance with the price adjustment provision of this
Contract. Failure of the parties to agree to an adjustment shall not excuse the CONTRACTOR from
proceeding with the Contract as changed, provided that the Agency procurement officer
promptly and duly makes the provisional adjustments in payment or time for performance as
may be reasonable. By

proceeding with the work, the CONTRACTOR shall not be deemed to have prejudiced any claim for additional
compensation, or any extension of time for completion.

b. Time period for claim. Within ten (10) days after receipt of a written change order under
subparagraph 20a, unless the period is extended by the Agency procurement officer in writing,
the CONTRACTOR shall respond with a claim for an adjustment. The requirement for a timely
written response by CONTRACTOR cannot be waived and shall be a condition precedent to the
assertion of a claim.
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C. Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder

shall be

allowed if a written response is not given prior to final payment under this Contract.

d. Other claims not barred. In the absence of a change order, nothing in this paragraph 20 shall

be deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for
breach of contract.

21. Price Adjustment.

a. Price ad

justment. Any adjustment in the contract price pursuant to a provision in this Contract

shall be made in one or more of the following ways:

(1) By agreement on a fixed price adjustment before commencement of the pertinent
performance or as soon thereafter as practicable;

2) By unit prices specified in the Contract or subsequently agreed upon;

3) By the costs attributable to the event or situation covered by the provision, plus
appropriate profit or fee, all as specified in the Contract or subsequently agreed upon;

4 In such other manner as the parties may mutually agree; or

(%) In the absence of agreement between the parties, by a unilateral determination by the
Agency procurement officer of the costs attributable to the event or situation covered
by the provision, plus appropriate profit or fee, all as computed by the Agency
procurement officer in accordance with generally accepted accounting principles and
applicable sections of chapters 3-123 and 3-126, HAR.

b. Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any

price adjustments subject to the provisions of chapter 3-122, HAR.

22. Variation in Qu

antity for Definite Quantity Contracts. Upon the agreement of the STATE and the

CONTRACTOR, the quantity of goods or services, or both, if a definite quantity is specified in this Contract,
may be increased by a maximum of ten per cent (10%); provided the unit prices will remain the same
except for any price adjustments otherwise applicable; and the Agency procurement officer makes a
written determination that such an increase will either be more economical than awarding another

contract or that
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it would not be practical to award another contract.
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23. Changes in Cost-Reimbursement Contract. If this Contract is a cost-reimbursement contract, the
following provisions shall apply:

a. The Agency procurement officer may at any time by written order, and without notice to the
sureties, if any, make changes within the general scope of the Contract in any one or more of
the following:

) Description of performance (Attachment 1);

2) Time of performance (i.e., hours of the day, days of the week, etc.);

3) Place of performance of services;

4) Drawings, designs, or specifications when the supplies to be furnished are to be

specially manufactured for the STATE in accordance with the drawings, designs, or
specifications;

(5) Method of shipment or packing of supplies; or

(6) Place of delivery.

b. If any change causes an increase or decrease in the estimated cost of, or the time required for
performance of, any part of the performance under this Contract, whether or not changed by
the order, or otherwise affects any other terms and conditions of this Contract, the Agency
procurement officer shall make an equitable adjustment in the (1) estimated cost, delivery or
completion schedule, or both; (2) amount of any fixed fee; and (3) other affected terms and
shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR'S rights to an adjustment under this provision
within thirty (30) days from the day of receipt of the written order. However, if the Agency
procurement officer decides that the facts justify it, the Agency procurement officer may receive
and act upon a proposal submitted before final payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under paragraph 11 of this Contract.
However, nothing in this provision shall excuse the CONTRACTOR from proceeding with the
Contract as changed.

€. Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the estimated cost of
this Contract and, if this Contract is incrementally funded, the funds allotted for the
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24,

25.

26.

27.

28.

29.

performance of this Contract, shall not be increased or considered to be increased except by
specific written modification of the Contract indicating the new contract estimated cost and, if
this contract is incrementally funded, the new amount allotted to the contract.

Confidentiality of Material.

a. All material given to or made available to the CONTRACTOR by virtue of this Contract, which is
identified as proprietary or confidentialinformation, will be safeguarded by the CONTRACTOR and
shall not be disclosed to any individual or organization without the prior written approval of
the STATE.

b. All information, data, or other material provided by the CONTRACTOR to the STATE shall be
subject to the Uniform Information Practices Act, chapter 92F, HRS.

Publicity. The CONTRACTOR shall not refer to the STATE, or any office, agency, or officer thereof, or any
state employee, including the HOPA, the CPO, the Agency procurement officer, or to the services or
goods, or both, provided under this Contract, in any of the CONTRACTOR'S brochures, advertisements,
or other publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about the subject
matterof this Contract shall be referred to the Agency procurement officer.

Ownership Rights and Copyright. The STATE shall have complete ownership of all material, both finished
and unfinished, which is developed, prepared, assembled, or conceived by the CONTRACTOR pursuant
to this Contract, and all such material shall be considered "works made for hire." All such material shall
be delivered to the STATE upon expiration or termination of this Contract. The STATE, in its sole
discretion, shall have the exclusive right to copyright any product, concept, or material developed,
prepared, assembled, or conceived by the CONTRACTOR pursuant to this Contract.

Liens and Warranties. Goods provided under this Contract shall be provided free of all liens and
provided together with all applicable warranties, or with the warranties described in the Contract
documents, whichever are greater.

Audit of Books and Records of the CONTRACTOR. The STATE may, at reasonable times and places, audit
the books and records of the CONTRACTOR, prospective contractor, subcontractor, or prospective
subcontractor which are related to:

a. The cost or pricing data, and

b. A state contract, including subcontracts, other than a firm fixed-price contract.

Cost or Pricing Data. Cost or pricing data must be submitted to the Agency procurement officer and
timely certified as accurate for contracts over $100,000 unless the contract is for a multiple-term or as
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otherwise specified by the Agency procurement officer. Unless otherwise required by the Agency
procurementofficer, cost or pricing data submission is not required for contracts awarded pursuant to
competitive sealed bid procedures.

If certified cost or pricing data are subsequently found to have been inaccurate, incomplete, or noncurrent as of the
date stated in the certificate, the STATE is entitled to an adjustment of the contract price, including profit or fee,
to exclude any significant sum by which the price, including profit or fee, was increased because of the defective
data. Itis presumed that overstated cost or pricing data increased the contract price in the amount of the defect
plus related overhead and profit or fee. Therefore, unless there is a clear indication that the defective data was
not used or relied upon, the price will be reduced in such amount.

30. Audit of Cost or Pricing Data. When cost or pricing principles are applicable, the STATE may require an
audit of cost or pricing data.

31. Records Retention.

(1) Upon any termination of this Contract or as otherwise required by applicable law,
CONTRACTOR shall, pursuant to chapter 487R, HRS, destroy all copies (paper or
electronic form) of personal information received from the STATE.

2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records that relate
to the Contract, including any personal information created or received by the CONTRACTOR
on behalf of the STATE, and any cost or pricing data, for at least three (3) years after the date
of final payment under the Contract. The personal information shall continue to be confidential
and shall only be disclosed as permitted or required by law. After the three (3) year, or longer
retention period as required by law has ended, thefiles, books, and records that contain personal
information shall be destroyed pursuant to chapter 487R, HRS or returned to the STATE at the
request of the STATE.

32. Antitrust Claims. The STATE and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore,
the CONTRACTOR hereby assigns to STATE any and all claims for overcharges as to goods and materials
purchased in connection with this Contract, except as to overcharges which result from violations
commencing after the price is established under this Contract and which are not passed on to the STATE
under an escalation clause.

33. Patented Articles. The CONTRACTOR shall defend, indemnify, and hold harmless the STATE, and its
officers, employees, and agents from and against all liability, loss, damage, cost, and expense, including
all attorneys fees, and all claims, suits, and demands arising out of or resulting from any claims,
demands, or actions by the patent holder for infringement or other improper or unauthorized use of
any patented article, patented process, or patented appliance in connection with this Contract. The
CONTRACTORshallbesolely responsible for correcting or curing to the satisfaction of the STATE any such
infringement or improper or unauthorized use, including, without limitation: (a) furnishing at no cost
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34.

35.

36.

37.

38.

39.

40.

to the STATE a substitute article, process, or appliance acceptable to the STATE, (b) paying royalties or
other required payments to the patent holder, (c) obtaining proper authorizations or releases from the
patent holder, and (d) furnishing such security to or making such arrangements with the patent holder
as may be necessary to correct or cure any such infringement or improper or unauthorized use.

Governing Law. The validity of this Contract and any of its terms or provisions, as well as the rights and
duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at
law or in equity to enforce or interpret the provisions of this Contract shall be brought in a state court
of competent jurisdiction in Honolulu, Hawaii.

Compliance with Laws. The CONTRACTOR shall comply with all federal, state, and county laws,
ordinances, codes, rules, and regulations, as the same may be amended from time to time, that in any
way affect the CONTRACTOR'S performance of this Contract.

Conflict Between General Conditions and Procurement Rules. In the event of a conflict between the
General Conditions and the procurement rules, the procurement rules in effect on the date this
Contract became effective shall control and are hereby incorporated by reference.

Entire Contract. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the STATE and the CONTRACTOR relative to this Contract. This
Contract supersedes all prior agreements, conditions, understandings, promises, warranties, and
representations, which shall have no further force or effect. There are no agreements, conditions,
understandings, promises, warranties, or representations, oral or written, express or implied, between
the STATE and the CONTRACTOR other than as set forth or as referred to herein.

Severability. In the event that any provision of this Contract is declared invalid or unenforceable by a
court, such invalidity or unenforceability shall not affect the validity or enforceability of the remaining
terms of this Contract.

Waiver. Thefailure ofthe STATE toinsist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the
STATE'S right to enforce the same in accordance with this Contract. The fact that the STATE specifically
refersto one provision of the procurement rules or one section of the Hawaii Revised Statutes, and does
not include other provisions or statutory sections in this Contract shall not constitute a waiver or
relinquishment of the STATE'S rights or the CONTRACTOR'S obligations under the procurement rules or
statutes.

Pollution Control. Ifduringthe performance of this Contract, the CONTRACTOR encountersa "release" or
a "threatened release" of a reportable quantity of a "hazardous substance," "pollutant," or
"contaminant" as those terms are defined in section 128D-1, HRS, the CONTRACTOR shall immediately
notify the STATE and all other appropriate state, county, or federal agencies as required by law. The
Contractor shall take all necessary actions, including stopping work, to avoid causing, contributing to, or
making worse a release of a hazardous substance, pollutant, or contaminant, and shall promptly obey
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41.

42.

any orders the Environmental Protection Agency or the state Department of Health issuesin response to
the release. In the event there is an ensuing cease-work period, and the STATE determines that this
Contract requires an adjustment of the time for performance, the Contract shall be modified in writing
accordingly.

Campaign Contributions. The CONTRACTOR is hereby notified of the applicability of 11-355, HRS, which
states that campaign contributions are prohibited from specified state or county government
contractors during the terms of their contracts if the contractors are paid with funds appropriated by a

legislative body.

Confidentiality of Personal Information.

a. Definitions.

"Personal information" means an individual's first name or first initial and last name in combination
with any one or more of the following data elements, when either name or data elements are
not encrypted:

(1) Social security number;

(2) Driver's license number or Hawaii identification card number; or

3) Account number, credit or debit card number, access code, or password that would
permit access to an individual's financial information.

Personal information does not include publicly available information that is lawfully made available
to the general public from federal, state, or local government records.

"Technological safeguards" means the technology and the policy and procedures for use of the
technology to protect and control access to personal information.

b. Confidentiality of Material.

(1) All material given to or made available to the CONTRACTOR by the STATE by virtue
of this Contract which is identified as personal information, shall be safeguarded by
the CONTRACTOR and shall not be disclosed without the prior written approval of
the STATE.
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2) CONTRACTOR agrees not to retain, use, or disclose personal information for
any purpose other than as permitted or required by this Contract.

3) CONTRACTOR agrees to implement appropriate "technological safeguards" that
are acceptable to the STATE to reduce the risk of unauthorized access to
personal information.

4) CONTRACTOR shall report to the STATE in a prompt and complete manner
any security breaches involving personal information.

&) CONTRACTOR agrees to mitigate, to the extent practicable, any harmful effect that
is known to CONTRACTOR because of a use or disclosure of personal information
by CONTRACTOR in violation of the requirements of this paragraph.

(6) CONTRACTOR shall complete and retain a log of all disclosures made of personal
information received from the STATE, or personal information created or received
by CONTRACTOR on behalf of the STATE.

c. Security Awareness Training and Confidentiality Agreements.

(1) CONTRACTOR certifies that all of its employees who will have access to the personal
information have completed training on security awareness topics relating to
protecting personal information.

(2) CONTRACTOR certifies that confidentiality agreements have been signed by all of its
employees who will have access to the personal information acknowledging that:

(A) The personal information collected, used, or maintained by the
CONTRACTOR will be treated as confidential;

(B) Access to the personal information will be allowed only as necessary to
perform the Contract; and

© Use of the personal information will be restricted to uses consistent
with the services subject to this Contract.

d. Termination for Cause. In addition to any other remedies provided for by this Contract, if the
STATE learns of a material breach by CONTRACTOR of this paragraph by CONTRACTOR, the
STATE may at its sole discretion:
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(1) Provide an opportunity for the CONTRACTOR to cure the breach or end the violation;
or

(2) Immediately terminate this Contract.

In either instance, the CONTRACTOR and the STATE shall follow chapter 487N, HRS, with respect
to notification of a security breach of personal information.

e. Records Retention.

(1) Upon any termination of this Contract or as otherwise required by applicable
law, CONTRACTOR shall, pursuant to chapter 487R, HRS, destroy all copies
(paper or electronic form) of personal information received from the STATE.

2) The CONTRACTOR and any subcontractors shall maintain the files, books, and records
that relate to the Contract, including any personal information created or received by
the CONTRACTOR on behalf of the STATE, and any cost or pricing data, for at least
three
(3) years after the date of final payment under the Contract. The personal
information shall continue to be confidential and shall only be disclosed as permitted
or required by law. After the three (3) year, or longer retention period as required by
law has ended, the files, books, and records that contain personal information shall

be destroyed pursuant to chapter 487R, HRS or returned to the STATE at the request
of the STATE.
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	1. PARTICIPATION. The benefits of this contract shall be extended to the governmental entities in Nevada listed below. The State is not liable for the obligations of any non-executive branch government entity which joins or uses this or any contract r...
	1.1. STATE EXECUTIVE BRANCH AGENCIES. All state “Using Agencies”, as defined by NRS 333.020(10), are authorized users of the contract in accordance with NRS 333.150.
	1.2. Legislative, and Judicial Departments and Civil Air Patrol. Any agency, bureau, commission or officer of the Legislative Department or the Judicial Department of the Nevada State Government or the Nevada Wing of the Civil Air Patrol or any squadr...
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	2.6. FEE PAYMENT AND REPORT SCHEDULE. Contractor shall pay administrative fee quarterly, if owed, and submit a Statewide Contract Quarterly Administrative Fee Report and Statewide Contract Quarterly Usage Report, even if no payments are made in a quar...
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