STATE OF OREGON

Master Agreement

THE STATE OF OREGON (“STATE”), ACTING BY AND THROUGH ITS
DEPARTMENT OF ADMINISTRATIVE SERVICES, PROCUREMENT
SERVICES (“DAS P§™}, for the member states of the NASPO ValuePoint
Cooperative Purchasing Program (“NASPO ValuePoint”),
FOR
Parks and Recreation Equipment and Related Services

MASTER AGREEMENT
WITH

Marturano Recreation Company, Inc. dba MRC, Inc,

Master Agreement number 6483
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This Master Agreement {"Master Agreement’} is between the State of Oregon, acting by and through
its Department of Administrative Services, Procurement Services (“DAS PS”) for the member states
of the NASPO ValuePoint Cooperative Purchasing Program {"NASPO ValuePoint”) and other
Purchasing Entities and Marturano Recreation Company, Inc. dba MRC, Inc, a New Jersey
Corporation {"Contractor”).

Recltals

1. DAS PS issued RFP DASPS-2114-16 seeking offers from qualified and responsible
contracters to provide to Purchasing Entities Parks and Recreation Equipment and related
services (“Pairks and Recreation Equipment and Related Services”)

2. Contractor submitted a Proposal in response to the RFP offering to provide to Purchasing
Bntities the described in Exhibit B aceording to the terms and conditions of this Master
Agreement.

3. DAS PS has awarded Contractor this Master Agreement for the Parks and Recreation
Equipment and Related Sexvices at the prices set forth in Exhibit B.

Agreement

In consideration of the foregoing recitals and subject to the covenants, terms and conditions set
forth below, the parties agree as follows:

Section 1-Master Agreement
1.1 Parties
1.1.1 The only parties to this Master Agreement are Contractor and DAS PS.

1.1.2 Participating States may enter into Participating Addendum with Contractor substantially in
the form attached hereto as Exhibit A,

1.1.3 Purchasing Enfities may purchase Park and Recreation Equipment and refated services as
specified in Exhibit B {"Parks and Recreation Equipment and Related Services”) by issuing ordering
instriments that create and become part of separate contracts ("Contracts”) as permitted by
Purchasing Entity’s laws. The only parties to Contvacis created by ordering instruments are the
applicable Purchasing Entity and Contractor.

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

1.2  OrdetingProcess

1.2.1 Purchasing Entities may order Parks and Recreation Equipment and Related Services during
the Term of this Master Agreement using an ordering insttument:

1,2.1.1  Purchasing Entities may use an electronic ordering method as agreed to by
Contractor and Purchasing Entity.
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12.12  Purchasing Entities may use their own purchase order forms as ordering
instruments as agreed to by Contractor.
1213  To beeffective, the ordering instrument must specify all of the following:

o Language stating that the ordering instrument is submitted under this Master Agreement
{and include the Master Agreemient reference nwnber}.

The specific Goods, Services or both and quantity of each item ordered.

The net price.

The requested delivery schedule.

The delivery location{s).

The involeing address.

The Purchasing Entity’s authorized representative and relevant contact information,
including an e-mail address or fax number.

e > O o » o

1.2.2  AcContractcreated by an ordering instrument consists only of the terms specified orrequired
by this Master Agreement. Additional, different or conflicting terms and conditions in any purchase
order{s} or any other form of either a Purchasing Entity or the Contractor may not vary the terms of
the Master Agreement, Additional, different or conflicting terms and conditions on a purchase order
or other farmare of no effect.

1.23 Contractor shall accept ordering instruments from Purchasing Entities that comply with the
provisions of this Master Agreement until this Master Agreement terminates. Contractor may, but
is not required to accept an ordering instrument that requests delivery schedule of less than any
minimum lead time {if any} specified in Exhibit B,

1.24  An ordering instrument is deemed accepted by Contractor unless Contractor rejects an
ordering instrument within 10 business days of the date it Is issued. Contractor may reject an
ordering instrument: i} using the same means as were used to deliver the ordering insttument, or
ii} by e-mail or facsimile if that information is evident on the ordering instrument. Contractor shall
specify the reason{s} for rejection.

1.2.5 Accepted ordering Instruments establish separate Contracts between the Purchasing Entity
and Contractor andinclude theterms set forth in Sections 2 and 3 ofthis Master Agreement. Asused
in the Contracts, “Master Agreement” means this Master Agreement,

1.2.6 The State of Oregon is not obligated or Hable under an ordering instrument unless a State of
Oregon agency is purchasing Goods, Service or both as the Purchasing Entity.

1.2,7 Nothing in this Master Agreement obligates any Purchasing Entity to place any ordering
instrument.

1.2.8 Contractor shall reject an ordering instrument that does not meet the requirements of this
Master Agreement,

1.3  Prices
1.3.1  Except as provided in this Section, during the Terim of this Master Agreement, Contractor

shall offer Goods, Services or both to Purchasing Entities at prices that do not exceed the prices Histed
in Exhibit B
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1.3.2 Contractor and Purchasing Entity may agree to lower prices for Goods or Services. Those
lower prices apply only to applicable Contracts between Contractor and Parchasing Entity.

133 Goods, Services or both that have been approved and that meet the category standards listed
in Bxhibit B, may be added or deleted as approved by DAS PS. Contractor or DAS PS may provide a
list of goads or services that may be approved and added. DAS PS may prohibit goods or services on
this Master Agreement for environmental heaith or perforimance reasons, in addition the DAS PS or
Contractor may request to add new goods or services that meet the specification in Exhibit B. All
goods or services added must be at the same discounts already agreed upon and cannot be lesser
than what was agreed upon for each category. However, the discount can always be deeper.

1.3.4. Contractor may request unit price increases from DAS PS no more often than quarterly,
commencing after the first year. Contractor must submit a request to the Contract Administrator in
writing at least 60 days before the proposed effective date of the increase. The request must show
all proposed increases by line item and include supporting decumentation acceptable to DAS PS,
DAS PS may require Contractor to provide US. Bureau of Labor Statistics Producer Price Index or
Consumer Price Index data or any other relevant manufacturer or industry data substantiating the
increase. Prices based on the manufacturer’s list price may change on an annual basis and must be
verifiable and auditable from the factory. However, a price increase may not produce a higher profit
margin for Contractor than at the beginning of the initial term of this Master Agreement. Other
cousiderations such as increase in usage or decrease will be considered.

1.4  NASPO VaiuePoint Administrative Fee: Contractor shall remit to NASPO ValuePoint the
NASPO  ValuePoint Administrative Fee and quarterly sales reports found at
http://wwwanaspo.org/WNCPO/Calculator.aspx.  Requirements for payment of the NASPO
ValuePoint Administrative Fee and usage reporting to NASPO ValuePoint are specified in sections 6
and 7ofthe NASPO ValuePoint Master Agreement Terms and Conditions, attached hiereto as Exhibit
n.

1.5  Term of Master Agreement

1.5.1 The initial term of this Master Agreement begins on the date this Master Agreementhas been
signed by DAS PS and Contractar and all required approvals have been obtained (the “Effective
Date”} and ends one year after the Effective Date, unless sooner terminated or extended as provided
in this Master Agreement. DAS PS may extend this Master Agreement for additional terms, provided,
hewever, that the total term, including the initial ternt and all renewals, may not be move than 6
years from the Effective Date. DAS PS will exercise the option to extend, if at all, by giving Contractor
written notice of such exercise no Jater than 30 calendar days before the expiration of the then-
cwrrent term.  The inftfal term and all extension teyms are collectively the “Term” of this Master
Agreement.

152 After this Master Agreement is terminated, Contractor shall not accept new ordering
Instraments.

153 Termination of this Master Agreement also terminates ordering instruments in which the

Contractor is notlegally requived to deliver specific quantities of Goods or Services at specific times,
‘The intent of this paragraph is to terminate what is commonly known as a blanket purchase order
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{an order that may contain detail of the Goods, but actual sale of Gooeds is made by periodic releases
that specify a date for delivery of specific Goods).

154 Bxceptasprovided inSection 1.5.3, termination of this Master Agreement does notterminate
any right or obligation of a party to a Contract that is based on an ordering instrument accepted
before termination of this Master Agreement,

155 DAS PS may terminate this Master Agreement upon 30 calendar days written notice to
Contractor for any or no reason.

1.6  Insurance: Contractor shall obtain insurance specified in Exhibit € and shall maintain the
insurance as required by DAS PS until all Contracts under this Master Agreement are terminated,

1.7  Miscellaneous

1.7.1 NASPO ValuePoint Terms and Conditions. Incorporated herein and attached hereto as
Exhibit D are the NASPO ValuePoint terms and conditions,

1.7.2 Cholce of Law. The laws of the State of Oregon {without giving effect to its conflicts of law
prineiples) govern all matters arising out of or relating to this Master Agreement, including, without
limitation, its validity, interpretation, construction, performance, and enforcement.

173 Designation of Forum and Consent to Jurisdiction. Any party bringing a legal action or
proceeding agalnst any other party arising out of or relating to this Master Agreement shall bring
the legal action or proceading in the Circuit Court of the State of Oregon for Marion County or if the
proceeding must be brought in federal court in the United States District Court for the District of
Oregon. Contractor hereby consents to the exclusive jurisdiction of such court, waives any
objection to venue, and waives any claim that such forum is an inconvenient forum. Nothing
in these provisions shall be construed as a waiver of the State of Oregon's sovereign or govermmental
immunity, whether derived from the Eleventh Amendment to the United States Constitution or
otherwise, or a walver of any defenses te any legal action or proceedings, or consent to jurisdiction
based thereon.

1.74 Amendments: DAS PS and Contractor may need to modify selected terms, conditions,
price{s) and services under this Master Agreement due to the following fltustrative, although net
exhaustive, categories of anticipated amendments:

i, Amendments to extend the terin of the Master Agreement for additional periods;

ii. Amendments to add new Goods or Services within the scope of the Master Agreement, if any,
at the prices specified within the Master Agreement or at a discount to these prices, or
amendments to delete Goods or Sexvices; or

iil, Amendments to increase or decrease prices for the Goods or Services.

All amendments must be in writing and signed by al} approving parties before becoming effective.

Only DAS PS has the final authoxity to execute changes, notices or amendments to the Master
Agreement.
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1.7.5 Transfer: Contractor shall not assign, delegate or otherwise transfer any of its rights or
obligations under this Master Agreement without first obtaining the written consent of DAS PS. DAS
PS’ consent to any subcontract {or other delegation of duties) does not relieve Contractor of any of
jts duties or obligations under this Master Agreement. This Master Agreement is binding upon and
inures to the benefit of each of the parties, and, except as otherwise provided their permitted Jegal
successors and assigns,

1.7.6 Counterparts: This Master Agreement may be executed in two or more counterparts, each
of which is an original, and all of which together are deemed one and the same instrument,
Notwithstanding that all parties are not signatorias to the same counterpart.

1.7.7 Force Majeure; Neither party is responsible for delay or default caused by an unaliocated
risk such as fire, viot, and acts of God or war, or by any other cause not within the contvol ofthe party
whose performance is interfered with, and, which by the exercise of reasonable diligence, the party
is unable to prevent. DAS PS may terminate this Master Agreement upon written notice after
determining such delay or default will reasonably prevent successful performance of this Master
Agreement,

In the event of any such delay, Contractor’s obligations are suspended to the extent of and for the
duration of such causes. However, Contractor shall take all good faith efforts to elfiminate the cause
of any such delay, and upon the cessation of such cause, shall resume performance of Contractor’s
obligations with all reasonable diligence, Fnecessary, the period for performance under this Master
Agreement will be extended to enable Contractor, once such causes have been removed, to fulfill its
obligations hereunder.

1.7.8 Entire Agreement: This Master Agreetnent, together with the attached exhibits, constitutes
the entire agreement between the parties and merges all prior and contemporaneous
communications with respect to the subject matter,

1.7.9 Notices: Except as otherwise expressly provided in this Master Agreement, any
communications between the parties, or notices to be given under this Master Agreement, are
effective only if given in writing by personal delivery, express courier, facsimile, or United States
Postal Service, postage prepaid, to Contractor or DAS PS at the address or number set forth below
in Sections 4 and 5, or to such other addresses or numbers as either party may later indicate
pursuant te this Section. Any communication or notice so addressed and mailed is deemed given
five (5) days after mailing. Any communication or notice delivered by facsimile is deemed given on
the day the transmitting machine generates a receipt of a successful transmission of the notice, if
transmission was during normal business hours, or on the next business day, if transmission was
outside normal business hours, To be effective against DAS PS, any notice transmitted by facsimile
must be confirmed by telephone netice to DAS PS’s Contract Administrator. Any communication
or hotice given by personal delivery or express courier is deemed given immediately upon such
delivery, provided such delivery is made to the person indicated below.

1.7.10 Intenided Beneficiaries: DAS PS5 and Contractor are the only parties to this Master
Agreement and are the only parties entitled to enforce its terms. Nothing in this Master Agreement
gives, is intended to give, or will be construed to give or provide, any benefit or right, whether
directly, indirectly, or otherwise, to third persons unless such third persons are individually
identified by name herein and expressly described as intended beneficiaries of the terms of this
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Master Agreement. Purchasing Entities from themember states of NASPO ValuePoint are intended
beneficiaries of this Master Agreement.

1.7.11 Waiver: The failure of DAS PS to enforce any provision of this Master Agreement or the
waiver of any violation or nonperformance of this Master Agreement In one instance does not
constitute a waiver by DAS PS of that or any other provision nor is it a waiver of any subsequent
viclation or nonperformance. Such failure to enforce waiver, if made, is effective only inthe specific
instance and for the specific purpose given,

1.7.12 Certification of Compliance with Tax Laws: By signature on this Master Agreement for
Contractor, the undersigned hereby certifies under penalty of perjury that the undersigned is
authorized to act on behalf of Contractor and that Contractor is, to the best of the undersigned’s
Imowledge, not in violation of any Oregon Tax Laws and that for a period of no fewer than six
calendar years preceding the Effective Date of this Master Agreement, Contractor faithfully has
complied with: (i) all tax Jaws of this state, including but not limited to ORS 305,620 and ORS
chapters 316, 317, and 318, (ji) any tax provistons imposed by a political subdivision of this state
that applied to Contractor, to Contractor’s property, operations, receipts, or income, or to
Contractor’s performance of or compensation for any work performed by Contractor; (iif) any tax
provistons imposed by a political subdivision of this state that applied to Contractor, or to goods,
services, or property, whether tangible or intangible, provided by Contractor; and (iv) any rules,
regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing
tax laws or provisions,

1.7.13 Compliance with Law: DAS PS’ performance under this Master Agreement is conditioned
upon Contractor’s compliance with the obligations intended for contractors under ORS 279B,220,
279B8.225 (if applicable to this Master Agreement}, 279B.230 and 2798.235 (if applicable to this
Master Agreement), which are incorporated into this Master Agreement by reference. Contractor
shall, to the mazimum extent economically feasible in the performance of this Master Agreement,
use recycled paper (as defined in ORS 279A.010(1){gg)). recycled PETE products (as defined in
ORS 279A.010(1)(hh}), and other recycled plastic resin products and recycled products {(as
“recycled product” {s defined in ORS 279A.010(1){(1)).

1.7.14 Access to Records:  Contractor shall retain, maintaln, and keep accessible al} records
relevant to this Master Agreement {the “Records™} for a minimum of six (6) years, or such longer
period as may be required by applicable law following expirvation or termination of the Master
Agreement, or until the conclusion of any audit, controversy or Hitigation arising out of or related to
the Master Agreement or any Contract, whichever date is later. Financial Records will be kept in
accordance with Generally Accepted Accounting Principles (GAAP). During the record-retention
period established in this Section, Contractor shall permit DAS PS and its duly authorized
representatives, and the federal government access to the Records at a reasonable time and place
for purposes of examination and copying.

Section 2 - Standard Terms for Contracts Under This Master Agreement
21  Centract Documents; Order of Precedence: The Contract consists of the ordering
instrument and the provisions in Sections 2 and 3. If the terms and conditions In any of the

documents conflict, the parties will resolve the conflict using the following order of precedence:

211 Particlpating Addendum,

Page7of46




2.1.2 Master Agreements, less its exhibits;

213 Exhibit D, NASPO Master Terms and Conditions

2,14  Exhibit F, Pederal Terms and Conditions

2.1.5 Exhibit G, Certification of Non-Debarment

2.1.6 Exhibit B, Parks and Recreafion Equipment

2.1.7 Exhibit F, Specifications

2,18 Eshibit C, Insurance

2.1.9 Exhibit 4, Participating Addendum form

2110 Purchase Order issued against the Master Agreement

2.2 Payment: Contractor shall look solely to Purchasing Entity for payment of all amounts that
may be due under this Contract. Purchasing Entity is solely responsible for payment under this
Contract, Subject to Purchasing Entity’s acceptance of Goods ox Services or both, payment is due
from Purchasing Entity within 45 calendar days after the date of the invoice.

23  Overdue Charges: At Contractor’s option, Contractor may assess overdue account charges
to Purchasing Entity up to a maxinmum rate of two-thirds of one percent per month {8% per annum}.

24  Payment Address: Payments must be sent to the address specified in the Contractor’s
invoice,

2.5  Invoices: Contractor shall invoice Purchasing Entity only after delivery of all Goods ordered
and completion and acceptance of all Services, Invoices shall be sent to the address provided by
Purchastng Entity for that purpose. Contractor shall include all of the following in its invoice:

251 Master Agreement number.

252 Ordering instrament number.

253 Goods ordered.

2.5.4 Date delivered.

255 Volume or quantity of Goods delivered.
256 The price per item of Goads.

257 The total amount invoiced.

2538 The address to which payment is to be sent.

2.6  Prices: Contractor represents that all prices for Geods or Services under this Contract are
equal to or better than the prices listed in the Master Agreement.

2,7  (Cancellation; Inspectionand Acceptance: Purchasing Entity may cancel an orderin whoie
or in part befere Goods or Services described in the cancelled whole or part are delivered.
Purchasing Entity has ten {10) calendar days from date of delivery of the entire order within which
to inspect and accept or reject the Goods or Services. If the Goods or Services are rejected,
Purchasing Entity shall provide Contractor with written notice of rejection. Notice ofrejection must
include itemization of apparent defects, including but not limited to (i} discrepancies between the
Goods or Services and the applicable specifications or waranties (including variance from
demonstrations or sample characteristics where demonstrations or samples have been provided),
or (if} otherwise nonconforming Goods or Seyvices (including late delivery). Notice of rejection must
also specify when cure will be allowed,
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2,71 Purchasing Entity may elect to have Contractor deliver substitute conforming Goods or
Services at no additional cost to the Purchasing Entity. In such an event, Contractor shall defiver
substitute conforming Goods or Services within 10 calendar days of receipt of notice of rejection.

2.7.2 Ifthe Goods or Services are rejected or acceptance is revoked, Contractor shall refund any
Contract payments that have been made with regard to the rejected Goods or Serivees, and shall (at
Contractor’s scle cost and expense) remove the Gaods within seven {7) calendar days of receiving
notice of rejection or revocation of acceptance,

2.7.3 Nothing contained in Section 2.7 precludes Purchasing Entity from other remedies to which
it may be entitled upon rejection or revocation of acceptance.

28  Representations and Warranties:

2.8.1 Officer Status, isurance: Contractoy represents and warrants that it is not an “officer,”
“employee,” or “agent” of Purchasing Entity, as those terms are used in ORS 30,265, Contractor
represents and warrants that Contractor has obtained and will maintain during the term of this
Contract all insurance required by the Master Agreement,

2.8.2 Warranty on Materials, Design, Manufachure: Contractor represents and warrants that
all Goads are new, unused, current production models, and are free from defects in materials, design
and manufacture, Contractor further represents and warrants that all Goods are in compliance with
and meet or exceed all specifications in Exhibit F to the Master Agreement.

283 Warranty on Service Standards: Contractor warrants that all Services required to be
performed, if any, shall be performed in a good and workmanlike mamner in accordance with
standards prevalent inthe industry,

2.84 Warranty of Title: Contractor represents and warrants that all Goods are free and clear of
any liens or encambrances, that Contractor has full legal title to the Goeds, and that no other person
or entity has any right, title or interest in the Goods which is superior to or infringes upon the rights
granted to Purchasing Entity under this Contract.

2.8.5 Warranty on Safety and Health Requirements: Contractor represents and wayrants that
Goods provided under this Contract comply with all applicable federal health and safety standards,
including but not limited to, Occupational Safety and Health Administration {OSHA), and all Oregon
safety and health requirements, including, but not limited o, those of the Oregon Consumer and
Business Services Department.

2.8.6 Manufacturer Warranties: Contractorshall have all manufacturer wartanties coveringthe
Goods and component parts, if any, transferved to Purchasing Entity at time of delivery at no charge.

2.8.7 Warranties Camulative: The warranties set forth in this section are in addition to, and not
in lieu of, any other warranties provided in this Contract. All warranties provided in this Contract
are cumulative, and are intended to afford Purchasing Entity the broadest warranty protection
available,

2.9  Compliance with Applicable Law and Standards:
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2.9.1 Contractor shall comply with all federal, state and local laws, regulations, and ordinances
applicable to this Contract as they may be adopted or amended from time to time, including those
set forth on Exhibit B,

292 Noncompliant Geods; In the event of a conflict between the specifications in this Contract
and applicable federal or State law, the law prevails, Contractor shall make any modifications
required to achieve compliance with law. When Contractor is notified or becomes aware of any
required modifications, Contractor shall immediately notify DAS PS and Purchasing Entity.

293 Recalled Goods or Components: In the event any Goods or component parts are recalled
by a regulatory body or the manufacturer, or discovered by Contractor not to be in compliance with
the applicable specifications, Contractor shall immediately notify DAS PS and Purchasing Entity of
the recall or non-compliance, and shall provide copies of the notice or other documentation. Upon
notification, Purchasing Entity may elect to de any of the following:

2931 Cancel any portion of the ordering instrument.

2.9.3.2 Reject the Goods,

2933 Revoke its acceptance of the Goods.

2934 Require Contractor to complete necessary modifications, where applicable, in a
timely manner, at no charge to Purchasing Entity.

2935 Terminate the Contract,

In the event of rejection or revocation of acceptance under this subsection, Contractor shall
promptly remove the Goods at its sole cost and expense, and reimburse Purchasing Entity for any
payments made.

2.10 TForeign Contractors 1fthe amount of the Contract exceeds ten thousand dollars ($10,000),
and if Contractor is not domiciled in or registered to de business in the State, Contractor shall
promptly provide to the Oregon Department of Revenue all infermatien required by that
Department relative to the Contract.  Purchasing Entity may withhold final payment under the
Contract until Contractor has met this requirement.

2.11 Material Safety Data Sheet: Contractor shall provide Purchasing Entity at time of delivery
with a Materlal Safety Data Sheet {MSDS) as defined by the Occupational Safety and Health
Administration (OSHA) for any Goods provided under the Master Agreement which may release or
otherwise result in exposure to a hazardous chemical under normal conditions of use, In addition,
Contractor must properly label, tag or mark such Goods. Additionally, Contractor shall deliver EPA
labels and MSDS information if available and as requested by Purchasing Entities,

2.12  Timeis ofthe Essence: Timeis ofthe essence for performance of Contractor’s performance
obligations under this Contract.,

2.13 Force Majeure: Neither Purchasing Entity nor Contractor shall be held responsible for
delay or default caused by five, riof, acts of God, war, or any other cause which is beyond the party’s
reasonable control. Contractor shall, however, make all reasonable efforts to remove or eliminate
such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue
performance of its obligations under this Contract, Purchasing Entity may terminate this Contract
upon written notice to Contractor after reasonably determining that such delay or default will likely
prevent successful perfermance of the Contract.
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2.14 Fonds Available and Authorized; Payments: Purchasing Entity’s payment obligations
under this Contract are conditioned upon Purchasing Entity receiving funding, appropriations,
limitations, allotments, or other expenditure authority sufficient to allow Purchasing Entity, in the
exercise of its reasonable administrative discretion, to meet its payment obligations under this
Contract. At the fime the ordering insbrument was issued, Purchasing Entity had sufficient funds
available and anthorized to make payments under this Contract,

2.16 Independent Contractor Status; Responsibility for Taxes and Withhelding:

2.16.1 Contractor is an independent contractor. Although Purchasing Entity reserves the vight (i)
to determine {and modily} the delivery schedule for the Goods or Services or both and (ii} to
evaluate the quality of completed performance, Purchasing Entity cannot and will not control the
means or manner of Contractor's performance. Contractor is responsible for determining the
appropriate means and manner of performing any obligations required by this Contract,

2.16.2 Contractor is responsible for all federal and state taxes applicable to eompensation or
payments paid to Contractor under this Contract and, unless Contractor is subject to hackup
withholding, Purchasing Entity will not withhold from such compensation or payments any
amount(s} to cover Contractor's federal or state tax obligations. Contractor is not eligible for any
social security, unemployiment insurance or workers’ compensation benefits from compensation or
payments paid to Contractor under this Contract, except as a self-employed individual.

217 Indemnification:

2,171 Contractor shall defend, save, hold harmiess, and Indemnify Purchasing Entity, the State of
Oregon and their officers, employees and agents from and against all clalms, suits, actons,
proceedings, losses, damages, liabilities, awards and costs of every kind and description
(collectively, “Claim"} which may be brought or made against any Purchasing Entity, the State, or
their officers, employees and agents arising out of or related to (i) any personal injury, death or
properiy damage caused by any alleged act, omission, error, fault, mistake or negligence of
Contractor, its employees or agents, related to this Contract, (i} any act or omission by Contractor
that constitutes a material breach of this Contract, including without limitation any breach of
warranty, or {ili) the infringement of any patent, copyright, trade secvet or other Proprietary right
of any third party by delivery or use of the Goads. Purchasing Entity or state shall promptly notify
Contractor in writing of any claim of which Purchasing Entity or State becomes aware, Contractoy’s
obligation under this section shall not extend to any Claim primarily caused hy (i) the negligent or
willful misconduct of Purchasing Entity, or {11} Purchasing Entity’s modification of Geods without
Contractor’s approval and in a manner in consistent with the purpose and proper usage of such
goods,

2172 The Oregon Attorney General must give written authorization to any legal counsel
purporting to act in the name of, or represent the interests of, the State or its officers, employees and
agents prior to such action or representation. Further, the State, acting by and through its
Department of Justice, may assume its own defense, including that of its officers, employees and
agents, at any time when in the State’s sole discretion it determines that (i) propesed counsel is
prohibited from the particular representation contemplated; (i} counsel Is not adequately
defending or able to defend the interests of the State, its officers, employees or agents; (iii) important
governmental interests are at stake; or (iv) the best interests of the State are served thereby.

Pageilof4s




Contractor’s obligation to pay for all costs and expenses shall include those incurred by the State in
assuming its own defense and that of its officers, employees, or agents under (i} and (ii) above.

2.18 Breach:
2,181 BY CONTRAGCTOR: Contvactor breaches this Contractif:

218,11 Contractor institutes or hasinstituted against it insolvency, receivership or bankruptcy
proceedings, makes an assignment for the benefit of creditors, or ceases doingbusiness
on a regular basis;

2.18.1.Z Contractor no longer holds a license or certificate that is required for Contractor to
perform Contractor’s obligations under this Contract; or

2.18.1.3 Contractor commits any breach of any covenant, warranty, obligation or certification
under this Contract, provided however that Contractor may cure the breach within the
period specified in Purchasing Entity's notice of default when Purchasing Entity
determines the breach is curable by Contractor.

2.18.2 BY PURCHASING ENTITY: Puarchasing Entity breaches this Contract ift

2.18.2.1 Purchasing Entity fails to pay Contractor any amount pursuant to the terms of this
Contract, and Purchasing Entity falls to cure such failure within ten (10) business days
after delivery of Contractor’s notice or such longer period as Contractor may specify in
such notice; or

2,18.2.2 Purchasing Entity commits any breach of any covenant, warranty, or obligation under
this Contract and such breach is not cured within ten (10) business days after delivery
of Contractor’s notice of breach or such longer period as Contractor may specify in such
notice.

219 Remedies:

2.19.1 PURCHASING ENTITY'S REMEDIES: If Contractor is in breach under Section 2.18.1, in
addition to the remedies afforded elsewhere in this Contvact, Purchasing Entity may recover any
and all damages suffered as the result of Contractor's breach, including but not limited to direct,
indirect, incidental and consequential damages, as provided in ORS 72,7110 t0 72.7170. Purchasing
Entity may, at its option, pursue any or all of the remedies available to it under this Contract and at
law or in equity, including, but not limited to:

2.19.1.1 Termination of the Contract as provided in Section 2.20.1;

2.19.1.2 Withholding all monies due for inveiced Goods that Caontractor is obligated but has
failed to deliver or perform within any scheduled completion dates or has performed
inadequately or defectively;

2.19.1.3 Inittation of an action or proceeding for damages, specific performance, declaratory or
injunctive relief; and

2.19.1.4 Exercise of its right of setoff, and withholding of monies otherwise due and owing in an
amownt equal to Purchasing Entity’s setoff without penalty to Purchasing Entity.

These remedies are cumulative to the extent the remedies are not inconsistent, and Purchasing

Entity may pursue any remedy or remedies singly, collectively, successively or in any order
whatsoever.
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2.19.2 CONTRACTOR'S REMEDIES: [fPurchasing Entity terminates this Contract, or if Purchasing
Entity is in breach under Section 2.18.2 and whether or not Contractor elects to exercise its right te
terminate this Contract under Section 2,20.3, Contractor’s sole remedy is;

2.19.2.1 A claim against Purchasing Entity for the unpaid purchase price for Goods or Services
delivered and accepted by Purchasing Entity,

2.19.2.2 With respect to services compensable on an hourly basis, a claim for unpaid invoices,
hours worked but not yet billed and authorized expenses for services completed and
accepted by Purchasing Entity, and

21923 With respect to deliverable-based services, a claim for the sum designated for
completing the deliverable multiplied by the percentage of services completed and
accepted by Purchasing Entity, less previous wmounts paid and any claim(s) which
Purchasing Entity has against Contractor. If previous amounts paid to Contractor
exceed the amount due to Contractor under this Section, Contractor shall pay any
excess to Purchasing Entity upon written demand.

220 Termination:

2.20.1 BY MUTUAL CONSENT: This Contract may be terminated at any time by mutual written
consent of Purchasing Entity and Contractor.

2.20.2 RIGHTS OF PURCHASING ENTITY: Purchasing Entityinay, atits sole discretion, terminate
this Contract for convenience with thirty (30} calendar days written notice. Purchasing Entity may
terminate this Contract immediately upon notice to Contractor, or at such later date as Purchasing
Entity may establish in such notice, upon the occmyernice of any of the following events:

2.20.2,1 Purchasing Entity fails to receive funding, appropriations, limitations, allotments, or
other expenditure authority sufficient to allow Purchasing Entity, in the exercise of its
reasonable administrative discretion, to meet its payment obligations under this
Contract;

2.20.2.2 Federal or state laws, regulations, or guidelines are modifled or interpreted in such a
way that either the purchase of the Goods by Purchasing Entities under the Master
Agreement is prohibited, or Purchasing Entities are prohibited from paying for such
Goods from the planned funding sources; or

2.20.2.3 Contractor is in breach of this Contract under Section 2.18.1.

Uponreceipt of written notice of termination, Contractor shali stop performance under this Contract
if and as directed by Purchasing Entity.

2.20.3 Contractor Remedies: Contractor may terminate this Contract with a minimum ten (10)
calendar days written notice to Purchasing Entity, if Purchasing Entity Is in breach of this Contract
as described in Section 2.18.2.

221  Access to Records; Contractor shall retain, maintain, and keep accessible all records
relevant to the this Conteact {the “Records”) for a minimum of six {6} years, or such longer period as
may be required by applicable law following expiration or termination of the Contract, or until the
conclusion of any audit, controversy or Hitigation arising out of or related to the Contract, whichever
date is later. Financial Records will be kept in accordance with Generally Accepted Accounting
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Principles (GAAP). During the record-retention period established in this Section, Contractor shall
permit DAS PS, Purchasing Entity, and thelr duly authorized representative's access to the Records
at a reasanable tirne and place for purposes of examination and copying.

2,22  Netices: All notices required under this Contract must be in writing and addressed fo the
party’s authorized representative, For Purchasing Entitles, the authorized representative is
identified in the ovdering instrument. Contractor’s authorized representative is Contractor’s
Contract Administrator identified in the Master Agreement. Matlled notices will be deemed xeceived
five (5) business days after post marked, when deposited, properly addressed and prepaid, into the
U.S, postal service, If a notice is sent by facsimile, upon receipt by the party giving the notice of an
acknowledgment or transmission report generated by the machine from which the facsimile was
sent indicating that the facsimile was sent in its entirety to the recipient’s facsimile machine and
number. Personal delivery is effective upon defivery.

2.23 Ordering Instruments; Acknowledgements: The parties acknowledge and agree that
other than designation of order quantities, types of Goods or Services, delivery destination, dates of
order, and scheduled delivery of other performance, any purchase orders or acknowledgement
documents are simply for the convenience of the parties to initiate or confirm an order of Goods or
Services under this Contract and that no other terms or conditions contained in those documents
are of any force or effect or are binding upon the parties.

2.24 GoverningLaw: This Contractis governed by and construed in accordance with the laws of
the state of Purchasing Entity, without regard to principles of conflicts of laws,

2.25 Venue; Consent to Jurisdiction:

Any Claims between Contractor and a Purchasing Entity that avise from or relate to this Contract
order shall be brought and conducted solely and exclusively within the Circuit Court of the county
in which such Purchasing Entity resides, or at the Purchasing Entity’s option, within such other
county as Purchasing Entity is entitled under the laws of the relevant jurisdiction to bring or defend
Claims. If any such Claim must be brought in a federat forum, then unless otherwise prohibited by
law it shall be brought and conducted solely and exclusively within the United States District Court
for the District in which such Purchasing Entity resides, CONTRACTOR HEREBY CONSENTS TO THE
1N PERSONAM JURISDICTION OF SAID COURTS AND WAIVES ANY OBJECTION TO VENUE INSUCH
COURTS, AND WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM. Nothing
herein shatl be construed as a waiver of any Purchasing Entity’s sovereign or governmental
immunity, if any, whether derived from the Eleventh Amendment to the United States Gonstitution
or otherwise, or of any defenses to Claims or jurisdiction based thereon,

2.26 Survival: The following provisions survive termination or expiration of this contract:
Sections 2.8, 2.9.3, 217, 2.19, 2.21, 2,24, 2.25, 2.27; and Exhibit C ("TAIL" COVERAGE),

2.27 Severability; If any provision of this Contract is declared by a court of competent
jurisdiction to be illegal or otherwise invalid, the validity of the remaining terms and provisions shall
not be affected, and the rights and obligations of the parties shall be construed and enforced as ifthe
Contract did not contain the particular provision held to be invalid, -

2.28 Assignments, Subcontracts and Successors: Contractor shall not assign, sell, transfer, or
subcontract rights, or delegate responsibilities under this Contract, in whole or in part, without the
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prior written approval of Purchasing Entity. Further, no such written approval shall relieve
Contractor of any obligations under the Contract, and any assignee, transferee, or delegate shall be
considered the agent of Contractor. The provisions of this Contract are binding upon, and shall inure
to the benefit of the parties and their respective successors and permitted assigns.

2.29 Merger Clause; Amendments: This Contract constitutes the entire agreement between
Contractor and Purchasing Entity on the subject matter of this Contract. There are no
understandings, agreements, or representations, oral or written, not specified In this Contract on
the subject matter. No amendment of this Contract is valid unless it is in writing and signed by the
parties. No waiver or consent is effective unless in writing and signed by the party against whom it
is asserted. Waivers and consents are effective only in the specific instance and for the specific
purpose given. The failure of Purchasing Entity to enforce any provision of this Confractisnot a
waiver by Purchasing Entity of that or any other provision,

2,30 Assignment of Antitrust Rights: Contractor irrevocably assigns to Purchasing Entity any
claim for relief or cause of action which the Contractor now has or which may acerue to the
Contractor in the future by reason of any violation of 15 US.C. § 1-15 or ORS 646.725 or ORS
646,730, in connection with any goods or services provided to the Contractor for the purpose of
carrying out the Contractor's obligations under this Contract, including at Purchasing Entity’s
option, the right to contvel any such litigation on such claim or relief or cause of action, Contractor
shall require any subcontracters hived to perform any of Contractor's duties under this Master
Agreement to irrevocably assign to Purchasing Entity, as third party beneficiaty, any right, title or
interest that has accrued or which may acerue in the future by reason of any violation of 1S USC. §
1-15 or ORS 646,725 or ORS 646,730, in connection with any goads or services provided to the
subcontractor for the purpose of carrying out the subcontractor's obligations to the Contractor in
pursuance of this Master Agreement, including at Purchasing Entity’s option, the right to control
any such litigation on such claim or relief or cause of action.

Section 3 - Special Terms for Contracts Under This Master Agreemont
31 Contractor shall include with all Goods delivered all of the following ftems:

1. Warranty Certificates.

2. Installation Manual (including list of parts and pieces).
3, Top View.

4, Ground Plan.

5. Tool Kits,

6. Extra hardware.

Section 4 - Signature of Contractor’s Duly Authorized Representative
The undersigned represents:
{a} He/sheisaduly authorized representative of Contractor, has been authorized by Contractor
to make all representations, attestations, and certifications contained in this Master Agreementand
to execute this Master Agreement on behalf of Contractor;

{b) Contractor is bound by and will comply with all requirements, specifications, and terms
contained in this Master Agreement;
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{c) Contractor will furnish the Goods in accordance with Contracts under this Master
Agreement; and -

{d) Contractor shall furnish federal identification number or social security number under a
separate document.

{e] AllContractor affirmations contained in its bid or proposal related to this Master Agreement
are trus and correct.

{fi  Contractor has not discriminated against and will not discriminate against minority, women
or emerging small business enterprises certified under ORS 200.055 or agalnst a business
enterprise that is owned or controlled by or that employs a disabled veteran as defined in ORS
408.225 in obtaining any required subcontracts, and that Contractor Is not in vielation of any
nondiserimination faws.

Agreed:
Contractor’s Name; Marturano Recrirt_i‘(i(lompany, Inc. dba MRC, Inc,
Authorized Signatjure:\X s

Printed Name of Authorized Signature: KRMC g m&( agur dno

Title of Authorized Signature: ?fe*s dent
paes W J24 | e
Administrative Contact (alse referred to as Contract Administrator ~ Type or Print):

Meaan Were / Moy Millec

Telephone Number of Administrative Contact; (800) F22-0070 ext 1026

Fax Number of Administrative Contact: (132 ) 474~ 0226

Email Address of Administrative Contact: Yohecr(® meerec, com / millec@mzrec, com

' Mailing Address of Administrative Contact: 230 @+ 3§
?)\&3 B, Suhe 222
Sea_birk, NI 08750

Secti )5 ~ Signature of DAS PS

Agreed:

Authorized Signatyre:

Date: ///Sd /@/j v/ g
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DAS PS Contract Administrator {Type or Print}):

Shirley A, Smith
‘felephone Namber: (503} 378-5395
Fax Number: {503) 373-1626

Email Address of DASPS Contract Administrator: shirley.smith@oregon.gov
Mailing Address of DASPS Contract Administrator:

Department of Administrative Services-EGS PS

1225 Ferry $t SE

Salem, Qregon 97301

APPROVED PURSUANT TO ORS 291.047
By Karen [ohnsou via email dated

Assisiant Attorney General

November 23,2016
Date

Page 17 of 46




Bxhibit A

Sample NASPO Value Point Participating Addendum incorporated by reference.
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Exhibit B
Parks and Recreation Equipment and Related Services
Descriptions and Pricing

Parks and Recreation Equipment and Related Services {“Geods”) and Pricing: The Goods available
under this Master Agreement and prices are described and set forth on Exhibit B-1,

Credit Card Parchases: Contractor accepts payment by the following credit cards (insert NAIf credit
cards not accepted):

VISA / DISCOVER

MASTERCARD

AMERICAN EXPRESS

List the early payment discount, if any, Contractor applies to credit card purchase payments
received sooner than the standard net thivty (30] days:

0 Y%Discount Net days
Discounts: The “Discount” is a fixed percentage discount for Goods and Service purchased.

The discounts stated in the pricing information are effective through the life of the Master
Agreement, DAS and Contractor may amend the Master Agreement to reflect Netretail changes, and
to atdd and delete Goods, Services, or both. The Price is FOB to Purchasing Entity location.

When an Purchasing Entity submits a Purchase Order, Contractor shall make available to the
Purchasing Entity the greater of the discount or all incentive rebates, standard equipment discounts,
optional equipment discounts, and all other discounts offered to the Purchasing Entity by the
manufacturer that are not already included in this Exhibit B.

Ifa discount is available to Purchasing Entity that is higher than the discount specified in this Exhibit
B for Parks and Recreation Equipment and Related Services, Contractor shall allow the higher
discount. Contractor shall notify the Purchasing Entity of the additional discounts. DAS PS and
Purchasing Entity must be able to verify all prices, discounts, and options for the Contract price.
Contractor shall provide documentation on request by DAS PS, Purchasing Entity, or both, to
support prices, discounts, and options. If a variation in price or discount or option is in dispute,
Contractor shall consult directly with the manufacturer and provide, to the Purchasing Entity's
satisfaction, written documentation to support the vaviation, In no case shall Contractor vequire or
shall Purchasing Entity accept changes that are contrary to the pricing specified in this Exhibit B or
to any provision of the Master Agreement.

SERVICES, GENERALLY: Contractor shall:

Competently and efficiently supervise and coordinate the fulfillment of all Contract requirements;
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Identify the Contractor’s Representative, who will be either Contractor’s "Contract Administrator.”
Contractor's Contract Administrator or that person’s anthorized delegate, is the principal point of
contact for the Parchasing Entity’s representative concerning Centractor’s performance under the
Contract,

Immediately notify the Purchasing Entity’s representative in writing of any change of the designated
Contractor’s representative assigned to this Contrack; sand

Be bound by all written communications given to or received from Contracter’s Contract
Administrator's delegate.

SERVICES: When specified in the Purchase Order, Contractor shall provide the following:

Placing delivered Goods in the location designated by the Purchasing Entity, Fixing Goods to walls
or supports, if required by the manufacturer, Ensuring that the Goods ave level and do notrock or
are otherwise unstable, and Cormecting the powey, water, sewer, andfor other connections
necessary to operate the Goods in accordance with the manufacturer’s requirements, and ensuving
that all connections are secure and, as relevant, free from leaks and any other hazards.

TRAINING:

INITIAL TRAINING FOR OPERATION OF GOODS: Upon Purchasing Entity’s request by Purchase
Order, upon delivery of any Capital Equipment, Contractor shall train Purchasing Entity staff who
are responsible for operation of this equipment to ensure safe operation. Training shail take place
upon initial delivery, and theveafter as ordered by an Purchasing Entity. The Purchasing Entity will
issue sepatate Purchase Orders for additional tralning generally this training will ocour with Capital
Equipment purchases and will include the operation of this equipment.

CUSTOMER SERVICE: Contractor shall have customer service representatives available during
regular business hours, which are 8:00 AM toe 5:00 PM Pacific Time, Monday through Friday,
excluding State-recognized holidays. Contractor shall respond to faxes and messages left by the
Purchasing Entity {either voice meail or email) within 24 hours following receipt, excluding
weekends and holidays.

Contractor shall act as the liaison between the manufacturer and Purchasing Entity in resolving
warranty claims for Goods.

Contractor shall designate a customer service representative who is responsible for addressing
Purchasing Entily issuss,

In the case of Goeds currently in use by the Purchasing Eatity and previously declared

manufacturer-discontinued, Contractor shall support the Goods, including replacement Goods, for
five (5} years from the date the manufacturer publicly declares the end of sales of the Goods,
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Exhibit €
Insurance Requirements

Contractor shall obtain at Contractor's expense the insurance specified in this Exhibit € to
performing under this Master Agreement and shall maintain it in full force and at its own expense
throughout the duration of this Master Agreement and any Contract, as required by any extended
repoiting peried or tail coverage requirements, and all warranty periods that apply. Contractor
shall obtain the following insurance from insurance companies or entities that are authorized to
transact the business of insurance and issue coverage in State and that are acceptable to DAS.
Coverage shall be primary and non-contributory with any other insurance and self-insurance,
Contractor shall pay for all deductibles, self-insured retention and self-insurance, if any.

WORKERS COMPENSATION & EMPLOYERS' LIABILITY

All employers, including Contractor, shall provide workers' compensation insurance as required by
applicable workers' compensation laws for persons performing work under this contract including
Employers’ Liability Insurance with limits not less than $500,000 each accident. Contractor shall
require and ensure that each of its subcontractors complies with these requirements.

COMMERCIAL GENERAL LIABILITY:
B Required by DAS [} Not required by DAS

Commercial General Liability Insurance covering badily injury, death and property damage in a
formand with coverage thatare satisfactory to the State. This insurance shall include personal injury
Lability, products and completed operations, and contractual Hability coverage. Coverage shall be
written on an occurrence basis in an amount of not less than $1,000,000.00 per occurrence. Annual
aggregate limit shall notbe less than $2,000,000.00.

AUTOMOBILE LIABILITY INSURANCE:
Xl Required hy DAS [] Not required by DAS.

Automobile Liability Insurance covering all owned, non-owned, or hired vehicles with a combined
single limit of not less than $1,000,000.00 for bodily injury and property damage.

PROFESSIONAL LIABILITY:
[_IRequired by DAS [X] Notrequired by DAS.

Professional Liability Insurance covering any damages caused by an error, omission or any
negligent acts related to the services to be provided under this Contract in an amount not less than
$500,000.00 per occurrence. Annual aggregate limit shall not be less than $1,000,000.00. ifcoverage
is on a claims made basis, then either an extended reporting period of not less than 24 months shail
be included in the Professional Liability insurance coverage, or the Contractor shall provide Tail
Coverage as stated below.

POLLUTION LIABILITY:
When Contractor is Stering Hazardous Material on the Job Site:
[(I Required by DAS [X] Not required by DAS.
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Pollution Liability Insurance covering Contractor’s liability for bodily injury, property damage and
envirenmental damage resulting from elther sudden or gradual accidental pollution and related
cleanup costs incurred by Contractor, all arising out of the Goods delivered or Services (including
transportation risk) performed under this Contract is required. Combined single limit per
occurrence shall not be less than § . Annual aggregate it shall not be less than

$

When Contractor is Transporting {other than substances that are of the normal functioning
of an automobile}, Applying, Using, Disposing or Handling Hazardous Material, but Not
Storing it on the Job Site:

[ IRequired by DAS [X] Not required by DAS.

Poilution Liability Insurance covering Contractor’s liability for bodily injury, property damage and
environmental damage resulting from either sudden or gradual accidental pollution and related
cleanup costs incurved by Contractor, all arising out of the Goods delivered or Services {including
transportation risk) performed under this Contract is required.

An endorsement to the Commercial General Liability or Automobile Liability poelicy, covering
Contractor’s lability for bodily injury, property damage and environmental damage resulting from
sudden accidental pollution and related clean-up cost incurred by the Contractor that arise from the
Goods delivered or Services {including transportation risk) performed by Contractor under this
Contract is also acceptable.

Combined single limit per oceurrence shalinotbe lessthan § + Annual aggregate limit
shali notbe less than'$

ADDITIONAL INSURED:

The Commerclal General Liability insurance and Automobile Liability insurance required under this
Contract shall include the State of Oregon, its officers, employees and agents as Additional Insureds
but only with respect to Contractor's activities te be performed under this Contract.

'FAIL COVERAGE:

Ifany of the required insurance is ona claims made basis and does not include an extended reporting
period of at least 24 months, Contractor shall maintain efther tail coverage or continuous claims
matde liability coverage, provided the effective date of the continnous claims made coverageisonor
before the effective date of this Contract, for a minimum of 24 months following the later of ()
Contractor’s completion and DAS's acceptance of all Services required under this Contract, or, (i)
The expiration of all warranty perviods provided under this Contract,

CERTIRICATE(S) AND PROOF OF INSURANCE:

Contractor shall provide to DAS Certificate(s) of Insurance for all required insurance before
delivering any Goods and performing any Services vequived under this Contract. The Certificate{s}
shall list the State of Oregon, its officers, employees and agents as a Certificate holder and as
Additional Insured, specify that Contractor shall pay for all deductibles, self-insured
retention and self-insurance, if any, that all coverage shall be primary and non-contributory
with any othey insurance and selfinsurance, and confirm that either an extended reporting
pericd of at least 24 months is provided on all claims made policies or that tail coverage Is
provided, As proof of insurance PAS has the right to request copies of insurance policies relating
to the insurance requirements in this Contract,
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NOTICE OF CHANGE OR CANCELLATION:

The contracter or its insurer mustprovide at least 36 days’ written notice to DAS before cancellation
of, material change to, potential exhaustion of aggrepgate limits of; or non-renewal of the required
msurance coverage(s).

INSURANCE REQUIREMENT REVIEW:
Contractor agrees to periodic review of Insurance requirements by DAS under this agreement and

to provide updated requirements as mutually agreed upon by Contractor and DAS.
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ExhibitD

NASPO

ValuePoint

NASPO Master Terms and Conditions

1. Master Agreement Order of Precedence

a. Any Crder placed under this Master Agreement shall consist of the decuments listed in Section 2.1 of
the Mastes Agreement, with conflicts resclived using the order of precedence therein.

h. These documents shall be read to bs consistent and complementary.  Any confict among these
dosumeants shalt be resolved by giving priority fo these documents in the order listed above. Confraclor
ferms and conditions that apply to 1his Master Agresment are only those fhat are expressly accepted by
the Lead State and must be in wiiling and attached to this Master Agreement as an Exhibit or Atfachment,

2. Definitions

Acceptance is defined by the applicable commercial code, except Acceptance shall not occur before the
complation of dalivery in accordance with the Order, installation i required, and a reasonable time for
inspaction of the Product.

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

Embedded Soffware means one or more software applications which permanertly reside oh a computing
device,

Intellectual Proparty means any and all patents, copyrights, service marks, rademarks, trade sedreis,
trade names, patentable inventions, or other siollar proprietary rights, in tangible or infangible form, and 2|
rights, title, and interest therein,

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

Master Agreerment means the underdying agreement executed by and between the Lead Siate, acting
on behalf of the NASPQ ValuePoint pregram, and the Contractor, as now or hereafter amended.

NASPQ ValuaPointis the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
VaiuePoint, a 501{¢){(3) limited fizhility company that is a subsidlary organization the National Association
of State Procurement Officials (NASPQ), the sole member of NASPO ValuePolnf. NASPQO ValuePolnt
faciitafes adminisiratlon of the NASPO cooperative group confracting consoriium of state chief
procurernent officials for the benefit of state deparments, institutions, agencies, and political subdivisions
ard other eligible entifies {.e., collages, scheol districts, counties, cilies, some nonprofit organizations, ete.)
for all states, the District of Columbin, and terifories of the United States. NASPC ValuePoint Is identiled
in the Master Agreement as the reciplent of reports and may perform contrack administration functions
relating to collecting ang receiving reports as well as other centract adrinistration funclions as assigned
by the Lead State.

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

Participating Addendum means a bilaferal agreement executed by a Conlractor and a Particlpating
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Eniily incorporating this Master Agreement and any other additional Participaling Entity specific language
or other requirements, e.g. ordering procadures specific to the Patlicipaling Enfity, other terms and
conditions.

Participating Entity means a slate, or other Jegal entity, properly authorized to enter into a Participating
Addenduny,

Parficipating State means a stale, the Distiict of Columbla, or ohe of the {ewitories of the United States
that is listed in the Request for Proposal as intending fo participate. Upon execution of the Pasrticipating
Addendum, a Particlpating State becomes a Participating Entity; however, a Participating State listed In
the Request for Proposals Is not required fo participate through exection of a Padicipating Addendum.

Product reans any equipment, software (induding embedded software), documentation, service or other
deliverable supplied or created by the Contractor pirauant io this Master Agreement. The ferm Products,
supplies and services, and products and sarvices are used interchangeably in these terms and condifiens.

Purchasiag Entity means a staie (as weil as the District of Columbla and U.8 tenitores), clly, county,
district, other political subdivision of a State, and a nonprofit organization under the laws of some slales i
authorized by a Participating Addendum, who issues a Purchase Order against the Master Agreersent and
becomes financially commitied fo the purchase.

NASPO ValuePoint Program Provisions

3. Term of the Master Agreement

a. The initial term of this Master Agreement beging on the date of execution of the Master Agreement and
arvds one year after the Effective Date, 2¢ set forth in section 1.5 of the Master Agreement. Provisions for
extenslon for additional terms are also set forth in section 1.5.4.

b. The Master Agreement may be extended for a reasonable period of tme, not{o excead s months, ifin
the judgment of the Lead State a follow-on, compelitive procurement will be unavoidably delayed (despite
good faith efforls) beyond the planhed date of execution of the follow-on master agreement. This
subsection shall not he deemed to limit the authority of a Lead State under ifs state law otherwise o
negoliate contract extensions.

4. Amendments

Tha temms of this Master Agreement shall not he waivad, alfered, modified, stipplemented or amended in
any manner whatsoever without prior wiitten agreement of the | ead Sfate and Contracior.

§. Participants and Scope

a. Contractor may not deliver Products under this Master Agreement until a Participating Addendum
accepiable 1o the Parlicipating Entity and Contractor is exscutetd. The NABPO ValuePoint Master
Agreement Terms and Conditlons are applicable to any Owder by a Partlcipating Enfily {and other
Purchasing Enfities covered by thelr Parficipaling Addendum), except to the exient allered, modified,
suppiemented or amended by a Participating Addendum. By way of ilustration and nof limitation, this
authority may apply to unlque delivery and involsing requirements, confidentiality requirements, defaults
on Orders, goveming faw and venus relating to Orders by a Pardicpating Entlly, indemnification, and
inswrance retuirements.  Statutory or constilutional requirements relating {o availabilify of funds may
require specific language in some Parlicipating Addenda in order o comply with applicable jaw. The
axpectation is that these alterations, modifications, supplements, or ameandments will be addressedin the
Participating Addendum or, with the congent of the Purchasing Entily and Confraclor, may be included in
the ordering document (e.g. purchase order or confract) used by the Purchasing Entify fe place the Order.

b. Use of specific NASPO ValuePolnt cooperative Master Agreements by stale agencies, political
subdivisions and other Participating Entities (including cooperatives) authorized by Paidicipating Ernitity's
state’s statutes to use state contracts are subject {o the approval of the respective State Chief Procursment
Officlal. tssues of interprefation and ellgibllity for pariicipation are solely within the authorify of the respective
State Chlef Procurement Official.
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¢. Obligations under this Master Agreement are limited to those Parflcipating Entities who have sighed a
Parficipating Addendum and Purchasing Enfities within the scope of those Participating Addenda.
Financial ohiigations of Participating Entities who are states are imiled 10 the orders placed by the
depariments or other state agencles and institutions having avafiable funds. Participating Entilies who are
states Wour no finandial obligations an behalf of other Purchasing Entities. Contractor shall emai a fully
executed PDF copy of each Padicipating Addendum fo PA@naspovaluspointorg o suppert
documentation of paticipation and posting in appropriate data basas,

d. NASPO Cooperative Purchasing Organtzation LLC, doing business ag NASPO ValuePolnt, is not a
parly fo the Master Agreemant. 1t is a nonprofit cooperative purchasing organization assisting states In
administering the NASPO cooperative purchasing program for state government departments, institutions,
zgencies and political subdivisions (e.g., colleges, school dislicts, counties, cites, etc) for all &0 states,
the Distrct of Columbla and the terrifories of the United Stales.

e. Participating Addenda shall nol be construed to amend the following provislons In  {his Master
Agresment belween the Lead Stale and Conbraclor that prescribe NASPO ValuePoint Program
requirements; Tarnm of the Master Agreement; Amendments; Paiticipants and Scope; Adminisirative Fee;
NASPO ValuaPoint Summary and Delalled Usage Reporis; NASPC ValuePoini Cooperative Program
Marketing and Parformance Review, NASPG ValueFoint sMarkeiCenter; Right fo Publish; Price and Rate
Guarantee Perod; and individual Customers. Any such language shall be void and of no effect.

f. Participating Entities who are not slales may under some drcumstances sigh their own Participating
Addendum, subject to the approval of parficipation by the Chief Procurement Official of the state whera the
Participating Entily is located. Coordinate requests for such participation through NASPO ValusPoint. Any
pemission o participate through execution of a Parficipaling Addendum is not a determination that
procurement authority exists in the Paricipating Entity; they must ensure that they have the requisite
procurement authority 1o execute a Participating Addendum.

g. Resale. *Resale” means any payment in exchange for fransfer of {anglble goods, soffware, or
assignment of the right to services. Subject to any specific conditions included in the soliciation or
Contractor's proposal as acoepted by the Lead Slale, or as expliclly permitted in a Parilcipating
Addendum, Purchasing Entities may not resell Products (lhe definitlon of which includes services that are
defiverables). Absent any such condition or explicit perrnission, this Hmilation does not prohlbif. payments
by employees of a Purchasing Entily for Products; sales of Products to the general publie as suplus
propery; and fees associated with Inventory fransactions with other govemmentat or nonprofit entities and
consistentwith a Purchasing Enfity’s laws and regulations. Any sale or transfer pamitted by this subsection
rust be consistant with cense rghts granted for use of intellectual property.

6. Administrative Fees

a. The Confractor shall pay to NASPC ValuePoint, or its assignee, a NASPO ValusPolnt Adminisiralive
Fee of ong-quarter of one percent {0.25% or 0.0025) no later than sidy (80} days following the end of each
calendar quarter. The NASPO ValuePoint Administrative Fee shali be subrnitted quarterly and is based on
all sales of producis and senvices under the Masler Agreement fess any charges for taxes or shipping}.
The NASPO ValiePelnt Administrative Fea is not negotiahle. This fes is to be included as part of the pricing
submitted with proposal,

b, Addiionally, some states may require an additionat fee be pald directly {o the stale only on purchases
made by Purchasing Entiies within that state. For 2l such requests, the fee level, payiment method and
schedule for such reports and payrents will be Incorporated into the Participating Addenduin thatis made
a part of the Master Agreement, The Conlractor may adjust the Master Agreement pricing accordingly for
purchases made by Purchasing Entities within the Jurisdicion of the slate, All such agreements shall not
affect the NASPQ ValuePeont Adminisirative Fee perceniage or the prices pald by the Purchasing Entiies
oulside the jurisdiction of the state reguesting the additionat fea. The NASPO ValuePoint Administralive
Fee In subsection 8a shall be based on the gross smount of all seles {fess any charges for faxes or
shipping) at the adjusted pdces {if any) in Parlicipaling Addends,

7. NASPO ValuePoint Summary and Detajled Usage Reports
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In additon to other reports that may be required by this solicitation, the Conlractor shall provide the following
NASPO ValuePoint reports.

a. Summary Sales Date. The Contractor shall submit guartetly sales reports directly to NASPO ValuePoint
using the NASPO VaiugPoint Quarterly Salesifdminietralive Fee Reporiing Too! found af
hittp e, naspo.orgWWNCPOICalculzior. aspy. Any/all sales made under this Master Agreement shalt be
teported as cumulaiiva fotals by state. Even if Contraclor experiences zero sales during a calendar quarler,
a report is stilf required. Reports shall be due no later than ihirdy (30} days following the end of the calendar
quarier (as specified in the reporing tool}.

b. Detailed Sales Data. Centractor shall also repart detalled salas data by: {1) state; (2) entityfcustomer
type, eg. local government, higher aducation, K12, non-profit, {3) Purchasing Enlity name; {(4) Purchasing
Entify hillio and shipfo locations; (4) Purchasing Entity and Conbaclor Purchase Order
Identifierinumber(s); (8) Purchase Order Type {o.g. sales order, cradit, relurn, upgrade, determined by
industry practices); (8} Purchase Order date; (7) Ship Date; {8) and line ifem dascription, including product
number Fused. The report shall be submitted in any form required by the solicifation. Reporis are duson
a guarterly basis and must be recelved by the Lead Slate and NASPO ValuePoint Cooperative
Development Team no later than thirty (30) days after the end of the reporting period,  Repots shall be
defivered {0 the Lead State and to the NASPO VatuePoint Cooperative Development Team electionically
through a deslignated poital, emall, CO-ROM, flash ddve or other method as defermined by the Lead State
and NASPO ValugPoint. Delalled sales data reports shall include sales information for all sales under
Participating Addenda executed under this Master Agreement. The formatfor the delailed sales dafa report
ls shown in Exhibit G.

¢. Reportable saleg for the summary sales data report and detailed sales data report Inchudes sales fo
employees for personal use where aulthorized by the solicitation and the Participating Addendum. Report
dala for emnloyees should be limited to ONLY the state and entity they are paricipaling under the authority
of {slate and agency, cily, county, school district: ete) and the amount of sales. No perscnal identification
numbers, eg. namas, addresses, soclal security numbers or any other numerical identifier, may ba
submitted with any report,

¢d. Confractor shall provide the NASPC ValuePoint Gooperative Development Coordinalor with an
executive summary each quarter that Includes, at a minimum, a list of states with an acfive Participating
Addendum, states that Contractor is In negotiations with and any Participating Addendum rolt cut or
Implementation activitles and lssues. NASPG ValuePoint Cooperative Davefoprent Coordinator and
Confractor will determine the format and oontent of the execulive summary. The execufive summary is
duse thirty (30) days after the conclusion of each calendar quarier.

&, Timely submission of these reporis Iz a maferial requirement of the Master Agreement. The raciplent of
the reporls shall have exclusive ownership of the media containing the reports. The Lead Stale and
NASPO ValugPoint shall have a pemetual, lmevocable, non-exclusive, royalty free, fransferable right {o
dispay, modify, copy, and othenwiga use reporis, data and information provided under this section.

8. NASPO ValuePoint Cooperative Program Marketing and
Performance Review

a, Contractor agrees io work cooperafively willy NASPO ValueRoint parsonnel.  Conlractor agrees 1o
present plans fo NASPO ValuePolnt for the education of Coniractor's contract administrator(s) and
salesimarketitg workiforee regarding the Masier Agreement contract, including the competitive nalure of
NASPO ValusPoint procuremnents, the Masfer agreement and pardicipating addendum process, and the
manner In which qualifying entittes can particlpate in the Master Agreement,

b, Contracior agreas o parlicipate it an snnual confract performance review af a location selacled by the
Lead State and NASPO ValuePolni, which may include a discussion of markefing action plans, farget

shralegies, marketing materials, as well as Contractor reporting and timeliness of payment of administration
fees,

9. NASPO ValuePoint eMarket Center
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a. In July 2011, NASFO ValuePolnt entered into a multi-year agreement with SciQuest, Ing. wherehy
SciQuest will provide cerfaln electronic catalog hosting and management sarvcas fo enabla eligible
NASPC ValuePolnt's customers 1o access a ceniral online website to view and/or shop the goods and
senvices avallable from existing NASPO ValuePoint Cooperative Contracts. The central online website is
referred fo as the NASPO ValuePolt eMarket Center.

h. The Conlractor will have visibllity In the shMarket Center through Ordering Instructions. These Ordering
Instructions are aveilable al no cost to the Confractor and provide customers infommation regarding the
Conlractors websile and ordering information. The Contractor is required at a minimum {6 pardicipate inthe
eMarket Canter through Ordeting Insiructions,

¢. At a minimum, the Confractor agrees fo the following timeline: NASPO ValuePoint eMarket Center Sifs
Admin shall provide a writlen request fo the Conlraclor {o begin Ordering Instruction process, The
Contractor shall have thiy (30) days from receipt of wrilten request to work with NASPC ValuePoint fo
povide any unigue information and ordering instructions that the Contractor would like the customer fo
have.

d, If the solicitation requires ¢ilher a catalog hosted on or integration of a punchout site with eMarket Center,
or either solutionis proposed by a Coniractor and accepted by ths Lead State, the provisions ofthe eMarket
Center Section fo these NASPO ValusPolnt Master Agreement Terms and Conditions apply.

10. Right to Publish

Taroughout the duration of this Master Agreement, Contracior must secure from the Lead State priar
approval for the release of information that pertains to the potential work or activities covered by the
Master Agreement. This limitation does not preclude publicetion about the award of the Master
Agreement or markeling activitles consistent with any proposed and accepfed markeling plan. The
Condractor shall not make any representations of NASPO ValuePoint's opinion or position as fo the
quality or effectiveness of the services that are the subjectof this Master Agreement without prior wiitlen
consent. Failure {o adhere 1o this yequirement may result in termination of the Master Agreement for
calse.

11. Price and Rate Guarantee Period

All prices and rafes must be guaranteed for the initiat one-year temm of the Master Agreement. Following
fhe initial Master Agresment period, any requast for price or rate adiusiment are governed by seclion 1.3.4
of the Master Agreerment, No retroactive adjustments to prices of rates will be allowed.

12. Individual Customers

Except to the extent modifiad by a Parlicipating Addendum, each Purchasing Entity shall follow the terms
and conditions of the Master Agreement and applicable Participating Addendum and will have the same
rights and responsthilities for lheir purchases as the Lead State has in the Master Agreament, including but
not limited to, any indenmity or rght ta recover any costs as such right is defined in the Master Agreement
andd applicable Participating Addendum for thelr puechases. Each Purchasing Entity will be responsible for
its own charges, fees, and llabififfes. The Contractor will apply the charges and involce each Purchasing
Entity individuaBy.

Administration of Orders

13. Ordering

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

k. Purchasging Enfities may define projeci-specific requirements and informally compete the requirement
among companies having a Master Agreement on an *as neaded” basils, This procedure may also be
used when requirements are agaregated or other firm comimitments raay be made to achieve reductions
In prcihg, This procedura may be modified In Particlpating Addenda and adapted to the Purchasing Enfity's
niles and policies. The Purchasing Entily may in ifs sole discrefion determine which Master Agreement
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Conlractors should be solicited for a quole. The Purchasing Endity may select the quofe that i considers
most advantagesus, cost and other factors congidered,

&, Each Purchasing Enfity wil Identify and willze it own appropriate purchasing procedure and
documentation. Contractor is expeacted o become fambiar with the Purchasing Entities’ rules, polides, and
procedures regarding the ordering of supplies andfor services contemplated by this Master Agresment.

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

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

f. Alt Orders pursuant to this Master Agreement, at a minimum, shallinclude;

{1} The services or supplias being delivered,

{2) The place and requested time of defivery,

{3) Abiliing address;

{4) The name, phone number, and address of the Purchasing Entily representalive;

{5) The prices per hour or other pricing elements consistent with fhis Master Agresment and the
cottraclor's proposal;

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

{7} The Master Agreement idanifier.

g. All cornmunieations conceming administration of Orders placed shall be fumished solely o the
authotized purchaging agent within the Purchasing Enlity's purchasing office, or to such other individual
identified In writing in the Order.

h. Orders must be placed pursuant fo this Master Agresment prior to the termination date thersof, but may
have a delivary date or parformance pericd up {o 120 days past the then-current termination date of this
Master Agreement. Conlractor is reminded that financlal obligations of Purchasing Entiies payable after
the cureent applicable fiscal year ate contingent upon agency funds for that purpose being appropriated,
budgeted, and otherwise made available.

i. Notwithstending the expiration, cancellation or termination of this Master Agreement, Geniracior agrees
{o perform In accordance with the termis of any Orders then outstanding et the time of such expiration or
termination. Contrastor shall not hopor any Qrders placed after the expiration, cancellation or termination
of this Master Agreemend, or olherwise Inconsistent with its tesms. Orders from any separafe indefinite
quantily, task orders, or other forn of indefinite delivery order arrangement priced against thls Master
Agreernent may not be placed aflerihe expiration or ferrnination of this Masfer Agreement, nobwithstanding
the term of any such indefinite dalivery order agreement.

14. Shipping and Delivery.

8. The prices are the deliversd price fo any Purchasing Entity. All deliveries shall be F.Q.B. destination,
freight pre-palid, with al fransporiation and handling charges pald by the Confraclor. Responsiility and
llability for boss or damage shall remain the Contractor's untll final inspection and acceplanse when
responiglblity shall pass to the Purchesing Entity except as fo latent defects, fraud and Conlracior's
warmanty obligations, The minimum shipment amount, if any, will be found in the special terms and
condifions, Any order for less than the specified amount is o be shipped with the freight prepald and added
as a separate Hem on the Invoice. Any portion of an Order to be shipped without fransportation cherges
thatls back ordered shall be shipped without charge.

b, All deliveries will ba “Inside Deliverias™ as designated by a representative of the Putchasing Entity placing
the Order, Inside Delivery refers to & delivery 10 ofher than a loading dock, front lobby, of reception area.
Spetific delivery instructions will be noted on the order form or Purchase Order. Any damage to the bullding
interior, scratched walls, damage to the freight elevator, sle., will e the respensibliity of the Contractor. If
damage does oocur, it Is the responsibility of the Contractor to immediately nofify the Purchasing Entity
placing the Order.
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¢ All protucts must be dellvered in the manufacturer’s standard package. Cosle shall include all packing
andfor crating charges, Cases shall be of durable constiuction, good condition, propeily labsled and
suitable in avery respect for storage and handling of contents, Each shipping carlon shall be marked with
the commodity, brand, quantity, ifem code nurber and the Purchasing Entity’s Purchase Order number.

15. Laws and Regulations

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

16. Inspection and Acceptance.

a. Where lhe Master Agreement or an Order does not otherwise specify a precess for inspection and
Acceptance, this seclion govemns. This section Is not infended fo limit rights and remedies under the
applicable commerciat code.

h. All Products are subject to inspection at reasonable times and places before Acceptance. Contractor
shall provide right of zccess {o the Lead State, or to any other authorized agent or official of the Lead State
or other Parficipating or Purchasing Entily, st reasonable fimes, in order to monitor and evaluate
perfarmance, compliance, andlor qualily assitance requirements under this Master Agreement. Products
that do not meet spacifications may be relecied. Failure to rejact upon receipt, however, doss nof relieve
the contractor of Hiablkty for material {renconformily that substantial impairs value} lafent or hidden defects
subsequantly revealed when goods are put to use. Acceplance of such goods may ba revoked in
accordance with the provisions of the applicable commaercial code, and the Gontractor is fiable for any
resulting expense incitred by the Purchasing Entity refated fo the preparation and shipping of Product
relecied and returned, or for which Accaplance is revoked,

¢. If any servicas do notoonfonm fo confract requirements, the Purchasing Enfity inay require the Contraclor
to perform the services again In confarmily with contract requirements, at no increase in Ordar amount.
When defects cannot be corrested by re-pedformance, the Purchasing Entify may require the Conlracter
to take necessary ackion to ensure that future perfomance conforms to conttact requiraments; and reduce
the contract price to reflect the reduced value of senvices performed.

d. The warranty period shail begin upon Acteptance,

&, Acceptance Testing may be explicily set outin a Master Agreement o ensure conformancs to an explicit
standard of performance. Acceptance Testing means the process set forth in the Master Agreement for
ascerigining that the Product meets the standard of performance prior to Acceptance by the Purchasing
Entity. If Acceptance Testing Is prescribed, this subsection applies fo applicable Products purchased under
{his Masler Agreement, including any additiona, replacement, ¢r substifite Produci(s) and any Produci(s)
which are medified by orwith the writien approval of Contractor after Acceptance by the Purchasing Entity.
The Accaptence Testing perlod shal be thidy (30) calendar days or other lime petiod identified in this
Master Agreement or the Participating Addendum, starfing from the day after the Product is delivered o, if
installed, the day afler ihe Product is instadlad and Contractor cerdifies that the Product is ready for
Acceptance Testing. If the Product does not meet the standard of performance during the initial period of
Acceptance Testing, Purchasing Entity may, af ¥s discrefion, conintie Acceptance Testing on & day-to-
day basls uniil the standard of performance is met. Upon rejection, the Confractor wilt have fiflesn (15)
calendar days to cura fhe standard of performance issue(s). If after the cure period, the Product siilf has
rot met the standard of perfommance, the Purchasing Enfity may, at its option: (8) declare Contractorto be

.in breach and terminate the Order; {(b) demand replacement Product from Contractor at no additional cost
fo Purchasing Endity; or, {¢) continus the cure perlod for an additional fime period agreed upon by the
Purchasing Entity sind the Conlractor. Contractor shall pay ali cosis ralatad {o the preparation: and shipping
of Product returned pursuant to the section. No Product shall be deemed Accepted and no charges shall
he paid until the standard of performance is met. The warranty period shall begin upon Acceptance.

17. Payment

Payment afier Acceptance is nomally made within 30 days Tollowing the date the entire order is delivered
or the dale a comsct invoice Is received, whichever is later. After 45 days the Conlbractor may assess
overdua account chargss up fo 2 maximum rate of one percent per month on the oudstanding balance,
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unless a different late payment amount is specified in a Parlicipating Addendura, Crder, or otherwise
prescribed by applicable law. Payments will be remittad by mall Payments may be mads via a State or
poliical subdivision “Purchasing Card” with no addifional ¢harge.

18. Warranty

Warranty provisions govem where specified elsewhere in the documents that consfifide the Master
Agreement; othervise this section gaverns. The Cantractor warrants for a period of ong year from the dats
of Accepiance thaf: {a) the Product performs according to all specific claims that the Contractor made inifs
response to the soliciation, (b) the Productis sultable for the ordinary purposes for witich such Produstls
used, {c} the Product is sulfabla for any spaclat purposes idenlified In the solicitation or for which the
Purchasing Entily has refied on the Confractor's skill or judgment, {d) the Preduct is designed and
manufactured In a commercially reasonable manner, and (@) the Product is free of defects. Upon breach
of the warranty, the Confractor will repair or replace (af no charge to the Purchasing Enfity) the Product
whose nonconformarnice is discovered and made known to the Confractors. Ifthe repaired andlor replaced
Product proves to be inadequate, or fafls of its essenilal purpose, the Contraclor will refund the full amount
of any payments that have been made. The rights and remedies of the paries under this warranty are in
addition io any ofher rights and remedles of the parties provided by faw or equity, Including, without
limitation, aciuai damages, and, as applicable and swarded under the law, to a prevailing parly, reasonable
attorneys' fees and costs.

19. Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Enbly title o the
Product free and clear of all liens, encumbrances, or other securty inferests. Transfer of title to the Product
shall include an imevocable and perpetual icense to use any Embedded Software in the Product if
Purchasing Enfity subsequently transfers title of the Product to another enifly, Purchasing Entity shall have
the right fo transfer the license o use the Embedded Software with the fransfar of Product title. A
subsequent transfer of this software license shall be at no addillonal cost or charge 1o either Purchasing
Entity or Purchasing Enfity’s fransferee.

20. License of Pre-Existing Intellectual Property

Contractor grants o the Purchasing Enfity a nonexelusive, perpatual, royalty-free, Irevocabls, license {o
use, publish, transtate, reprotiuce, transfer vith any sale of {angible media or Preduct, perform, display,
and gispose of ihe Inteliactual Property, and its derivatives, used or defivered under this Master Agreement,
but not created under § CPre-existing Intellectual Properly™). The Contractor shall be responsible for
enauring that this license Iz conslstent with any third party rights In the Pre-existing Intellectual Property,

General Provisions

21. Insurance

a. Unless olherwise agreed In a Participating Addendum, Contractor shall, during the term of this Master
Agreement, maintain in full force and effect, the insurance described in s section. Conlfractor shall
acquire such insurance from an inswance carder or carrers fieensed to conduct business in each
Participating Enfity's state and having a rating of A-, Class Vi or better, in the most recently published
edition of AM. Best's Insurarice Reporis. Failure to buy and maintain the required insurancs may resultin
this Master Agreement'’s termination or, at a Parlicipaling Entity's option, result in {ermination of its
Particlpating Addendum.

b. Coverage shall be as specified in Exhibit © of the Master Agreemant.

¢. Contractor shall pay premiums on @l Insurance policies, Contractor shall provide notice to a Paricipsting
Entity who is a state within five (5) business days after Contractor is first aware of expiration, cancelistion
or nonrenewal of such poliey o Is first awere that canceliation Is threatened or expiration, nolwenewat or
expiration otharwise may ocour.

d. Prior fo commencement of performance, Contractor shall provide o the Lead State a wiitten
endorsement fo the Confractor's general Habilly insurance policy or other documentary evidence
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acceptable fo the Lead Slate that {1) names the Participating States identified in the Request for Proposal
as addiional instireds, (2) provides for written nofice of cancellation shall be delivered in accordance viath
the policy provisions, and (3) provides that the Confractor's labllity insurance polley shali be pritary, with
any Habllity msurance of any Parlicipating Stale as secondary and nonconddbutory.  Unless otherwise
agreed in any Participating Addendum, other state Participating Entities' rights and Contracier’s obligations
are the same as those specified in tha first sentence of this subsection except the endorsernent is provided
to the applicable state.

a. Contracior shall fumish {o the Lead State coples of cedificates of alf required inswrance In a form
sufficient to show required coverage within thirly (30) calendar days of the execution of this Master
Agresiment and prior fo performing any work.  Copies of renewal certificates of all required insurance
shail ba fumished within thirly (30) days after any renewal date to the applicable state Parficipaling Entity.
Failure to provide evidence of coverage may, at the sole option of the Lead State, or any Participating
Enfity, result in this Master Agreement’s temmination or the tenmingtion of any Particlpaling Addendum.

{. Covsiage and fimits shall not fimit Contractor’s Hability and obligations under this Master Agreemernt,
any Particlpating Addendum, or any Purchase Order,

22. Records Administration and Audit.

a. The Contractor shall maintain books, records, documents, and oiher evidence pertaining to this Master
Agreerment and Orders placed by Purchasing Entities under i fo the sxtent and in such detall as shall
adequately reflect perfornance and administration of payments and fees. Confractor shall permif the
Lead State, a Parlicipating Entity, a Purchasing Entity, the federal government {nduding s grant
awarding entities and the U.S. Complroller General), and any other duly authorized agent of a
goveminental agency, to audtt, inspact, examins, copy and/or franscribe Contractor’s books, documents,
papars and records directly pertinent to this Master Agreement or orders placed by 3 Purchasing Entity
under it for the purpose of making audits, examinations, excerpts, and franscriptions. This right shall
susvive for a perlod of six (6) years following termination of this Agreement or final payment for any order
placed by a Purchasing Entity agalnst fhis Agreement, whichever ls fater, or such longer pericd as is
raguired by the Purchasing Enlity’s state statules, 1o assure compliance with the temms hereof or fo
evaluate paformance hereunder.,

b. Without limiting any cther remedy avallable to any governmental eniily, the Coniractor shall reimburse
the applicable Lead State, Paricipating Entity, or Purchasing Entity for any overpayments Inconglstont
with the terms of he Master Agreement or Crders or undempayment of fees found as a result of the
exarninalion of the Contraclor's records.

¢©. The rights and obligations hersin exist in addition fo any qualily assurance oblipation in the Master
Agresment requiring the Contractor fo self-audit contract obligations and that permils the Lead State fo
review compliancs with those obligations.

23. Confldentiality, Non-Disclosure, and Injunctive Relief

a. Confidentlality. Contractor acknowledges that it and its employees or agents may, In the course of
providing a Product under this Master Agresment, ba exposed to oracyuire information that is confidential
to Purchasing Entity or Purchasing Entity's clients. Any and all information of any form that is marked as
confidential or would by #is nature e daeined confidential abiained by Contracior or its employess or
agents in the performance of this Master Agreement, including, but not necessarly firniled lo (1) any
Purchasing Entily's records, {2} personnel records, and (3) information concerning Individuals, is
conficential Information of Purchasing Enfity FConfidential Information”). Any reports or other documents
o flems ncluding soffware) that result from the use of the Confidential Infarmation by Contractor shall b
treated in the same manner as the Confidential information.  Confidential Information does not include
informatios that (1} is or becomaes {other than by disclosure by Conlractor) pubficly known; {2} is furnished
by Purchasing Entity to others without restdctions similar {o those imposed by this Master Agreement; (3)
is Fghtfully in Contraclor's possession without the obligation of nondisclosure prior fo e fime of its
disclosure under fhis Master Agrestnent; (4) is obtained from a soutce other thars Purchasing Entity
without the obligation of confidentiality, (5) is disclosed with the wrilten consent of Purchasing Entity or;
{8 Is independently developed by emplayees, agents or subcontrastors of Conlrattor who can be shown
to have had no acesss to the Confidential Information.
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b, Mon-Disclosure, Contractor shall hold Cornfidential Information in confidence, using atleast the industry
standard of confidentlalify, and shall not copy, reproduce, sell, assign, license, market, transfer or
otherwise dispose of, give, or disclose Confidential Information fo third parfles or use Confidential
Information for any purpeses whatsoever other than what Is necessary to the performance of Orders
placed under this Master Agreement. Confractor shall advise each of ite employees and agents of their
obiigations o keep Confidential Information corfidential. Coniracior shall use commerdally reasonable
efforts to asslst Purchasing Enfity In identifying and preventing any unauthorized use or disclosure of any
Confidential Information.  Without limifing the genemslity of the foregoing, Confracter shall advise
Purchasing Entily, applicable Parficipating Entity, and the Lead State immediately if Contractor leams or
tias reason to believe that any person who has had access to Confidential information has violated of
infends fo viotate the fems of this Master Agreement, and Confractor shall at ils expense cooperate with
Purchasing Enfity In seeking injunciive or other equitable relief in the name of Purchasing Enfity or
Confractor agalnat any such person. Except as directed by Purchasing Enlily, Contractor wilf not at any
time during or afer the term of this Master Agreement disclose, directly or indirecily, any Confidential
Information io any parson, except in accordance with this Master Agreement, and that upon termination
of this Master Agreement or at Purchasing Enfity’s raquest, Contracior shall fm over {0 Purchasing Entity
alf decuments, papers, and other matter in Confractor's possession that embody Confidential Information,
Notwithstanding the foregolng, Contracter may keep one copy of such Confidential information necessary
for quality assurance, audits and evidence of the parformance of this Masier Agreement.

¢. Injunciive Relief. Contracior acknowledges that breach of this sestion, Including disclosure of any
Confidential Information, will cause irreparable Injury fo Puichasing Entily that is inadequately
compensable In damages. Accordingly, Purchasing Enfity may seek and obfain injunctive relief against
the breach or threatened hreach of the foregoing underiakings, in addition {0 any other legal remedies
that may be available. Conliracior acknowiedgas and agrees that the covenants contaled hersin are
necessary for the protection of the legilimale business interests of Purchasing Enity and are reasonable
in scops and content,

d. Purchasing Enfily Law. These provisicns shall be applicable only fo extent they are not in confiict with
the applicable public disclosure laws of any Purchasing Entity,

24, Public Information.

This Master Agreement and alt related dotuiments are sublect to disclosure pursuant to the Purchasing
Entity’s public information laws.

25. Assignment/Subcontracts

a. Confractor shall not assign, sell, transfer, subconfract or sublet fights, or delegate résponsibifiﬁes under
this Master Agreement, in whole or i pad, without the prior writien approval of the Lead Stata.

b. The Lead State reserves the right o assign any rights or duties, ncluding witlen assignment of contract
administration duties to NASRO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePolrt.

26. Changes in Contractor Representation

The Confractor must notify the Lead State of changes in the Conltractor's key administrative personnel
managing the Master Agreament in writing within 10 calendar days of the change. The Lead State
reserves the right {0 approve ¢hanges in key personnel, as identiffed in the Confractor's proposal, The
Contractor agress {o propose replacement kay personnsl having subsianiially equal or helter
education, training, and experience as was possessad by the key person proposed and evaluated in
the Contracior's proposal.

27. lndependent Contractor

Tha Contractor shall be an independent contracior, Contractor shail have no authorization, express or
inplied, fo bind the Lead Stale, Particlpating States, other Participating Entities, or Purchasing Enliies fo
any agreaments, settfernents, liabittty or understanding whatsoever, and agrees not to hold itself out as
agent except as expressly set forth herein or as expressly agreed in any Parlicipating Addendum.
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28. [Reserved]
29. Force Majeure

Events of force majeure are governed by sections 1.7.7 and 2.13 of
the Master Agreement.

30. Defaults and Remedies

a, The occumence of any of the following events shall be an event of default under this Master Agreement:
(1) Nonperformanee of conlractual requirements; or
(2} A material breach of any fem of condition of this Master Agreement; or

(3) Any cerlification, representation or warranty by Conlractor in response fo the solictation or in this Master
Agreement that proves 1o be untrue or materially misleading; or

(4) Ingtifution of proceedings under any bankruptey, Insolvency, reorganization or similar faw, by or against
Contractor, of the appointment of a recelver or similar offlcer for Conlractor or any of #s property, which is
not vacated or fully stayed within ihirly (30) calendar days afler the institullon or occurence thereof, or

{6) Any default specified in anether seclion of this Master Agreament.

b. Upon the eccurtence of an event of default, the Lead Siate shal issue 2 wrilten notice of default,
idanifying the natura of the default, and providing a pericd of 15 calendar days in which Contractor shall
have an opportunity fo cure the default, The Lead State shall not be reguired to provide advance writlen
notice or & cure period and may immediately terminate this Master Agresment In whole or In par i the
tead Siate, in its sole discrelion, deleamines that it is reasonably necessary to preserve public safely or
prevent immedlate public crisls. Time allowed for cure shall not diminish or eliminate Contractor's liability
for damages, including Hquidated damages to ihe extent provided for under this Master Agreement.

o. If Gontractor Is afforded an opporfunity to cure and fails to cure the default within the pedod specified in
the wiltten nofice of default, Confracter shall he in breach of its ohligations under this Master Agreement
and the Lead State shall have the right to exercise any or all of the folowing remedies:

{1} Exercize any ramedy provided by law; and

{2} Terminate this Master Agreement and any refated Confracts or portions thereof; and
{3} [mpose lquidated damages as provided in this Master Agreement; and

{4} Suspend Contractor from being able to respond to fiture bid solicitations; and

{5} Suspend Conlraclor's parformance; and

{6) Withhold payrment urdil fhe default is remedied.

d. tintess other specified In the Participating Addendum, in the event of a default under a Participating
Addendum, a Participating Entify shall provide a writien nofice of default as desaribed in this section and
have all of the rights and remedies vnder this paragraph regarding fis pardicipation In the Master
Agreement, in addition to those sef forth in its Participating Addendum. Unless otherwlse specified ina
Furchase Order, a Purchasing Enfity shall provide wiillen nolice of default as described in this section and
have alf of the rights and remedies under this paragraph and any applicable Parficipating Addendum with
respect Io an Order placed by the Purchasing Enfity. Nothing In these Master Agreement Tenms and
Conditions shalt be construed to limit the fights and remedies available o a Purchasing Entily under the
applicable commerdlal code.

31. Waiver of Breach

Failure of the Lead State, Pariielpating Entity, or Purchasing Eniity to declare a defauit or enforce any rights
and remedies shall not operate as a waiver under this Master Agreerent or Participating Addendum. Any
waiver by the Lead State, Participating Enfily, or Purchasing Entity must bein wriling, Waiver by the Lead
State or Paricipating Entify of any default, right or remedy under this Mastor Agreement or Participating
Addendum, or by Purchasing Enfify with respect fo any Purchase Order, or breach of any terms or
requirements of this Master Agreement, a Patticipating Addendum, or Purchase Order shall not be
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construed or operate as a waiver of any subsequent defaull or breach of such term or reqguirerent, or of
any ofher tenm or requirement under this Master Agreement, Patticipating Addendum, or Purchasea Order.

32. Debarment

The Contragtor certifies thal neither # nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarly excluded from parlicipation In fhis fransaction {goniract) by
any governmental department or agency, as setforth on Exhibit G. This cerdification reprasents a recurrdng
cerfiflcation made at {he time any Qrder ia placed under this Master Agreement. if the Contractor cannot
certify this statement, atfach a written explanation for review by fhe Lead State.

33. Indemnification

a. The Contractor's obligation to indemnify the State of Oregon and Purchasing Entities is set forth in
section 2,17 of the Oregon Master Agresment.

34, No Waiver of Sovereign Immunity

Inn no event shall this Master Agreement, any Participating Addensgum or any confract or any Purchase
Order issued thereunder, or any act of the Lead State, a Participating Exdity, or & Purchasing Endity be a
waiver of any form of defense or Immunity, whether soversign immunity, govemmental immunily,
immuntly based on the Elsventh Amendment fo the Constitufion of the United States or otherwise, from
any claim or from the jurisdiction of any court,

This section applies fo a clalm brought against the Padicipating Entities who are states only fo the extent
Congress has appropriately abrogated the state's soverelgn immunity and is not consent by the state to
Le sued In federal cowrt. This section is also not a waiver by the state of any form of immunity, Including
bt notimited to sovereign immanity and immunity based on the Eleventh Amendment to the Constitufion
of the United Sfates.

35. Governing Law and Venue

2. The procurement, evaluation, and award of the Master Agreement shali be governed by and constued
in accordance with the laws of the Lead State sponsoring and administering the procurement, The
construction and effect of the Master Agreement afler award shall be govemed by the law of the siate
seving as Lead State. The construction and effect of any Participating Addendum or Order against the
Master Agraement shali be govetned by and construed in accordance with the laws of the Parlicipating
Enlity's or Purchasing Entity's State.

b. Unless otherwise specified In the RFP, the vente for any profest, clgim, dispute or aclion relating tothe
precurement, evalyation, and award Is In the Lead State. Venue for any ¢laim, dispute or aclion
carceming the terms of the Master Agreement shall ba in the slate serving as Lead State, Venue for any
dlaim, dispute, or acion conceming any Order placed against the Master Agresment or the effect of a
Participating Addendurm shall be in the Purchasing Entity’s State.

c. if a dalm Is brought in & federal forum, then it must be brought and adjudicated solely and exclusively
within the United States District Courtfor (in decréasing order of priornity): the Lead State for claims refating
fo the procurement, evaluation, award, or conlract perfomance or administration if the Lead State is g
party; & Parficipating Stafe if a named party; the stafe where the Participating Entity or Purchasing Entity
is located If elther is & named party.

36. Assignment of Antitrust Rights

Conftractor Ivevocably assigns to 8 Paddicipating Entity who Is & state any claln for reflef or cause of aclion
which the Contractor now has or which may accrue o the Condraclor in the fulure by reason of any
violations of state or federal antitrust faws (15 U.5.C. § 1-15 or a Parlicipating Enlity's sfate antifrust
provisions}, as now In effect and as may be amended from time to fime, in connection with any goods or
services provided inthat state for the purpose of canying cut the Contracior's obligations under this Master
Agreement or Parficipating Addendum, including, at the Particlpating Eniity's option, the right fo control
any such litigation on such clatm for refisf or cause of action.
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37. Contract Provisions for Orders Utilizing Federal Funds.

Pursuant to Appendix Il {o 2 Code of Federat Regulations (CFR} Part 200, Contract Provisions for Non-
Federal Enfity Contracts Under Federal Awards, Orders funded with federal funds may have additional
contrackual requirements or cerlificadions that must be safisfied at the time the Qrder is placed or upen
delivery. These federal requitements may be proposed by Parficipating Entiies in Parlicipaling Addenda
and Purchasing Enftities for incorporation in Orders placed under this Master Agreement.

38. eMarket Center

a, This Section applies whenever a catalog hosted by or integration of a punchoutsita with eMarket Center
Is required by the solicitafion or either solution is proposed by a Contracior and accepted by the Lead Stafe.

b. Contractor's Interface with the eMarket Center. There ls no cost charged by Sciiest to the Confractor
for foading a hosted catalog or integrafing a punshout site.

¢. Ata minfimurn, the Gonlractor agiees lo the following:

(1} implementation Timelina: NASPO ValuePoint eMarket Center Site Admin shall provide a
written request o the Contractor to begin enablement process. The Conlractor shalt irave fifteen {15) daya
from recelpt of written request to work with NASPO ValuePoint and SciQuest to set up an enablement
schedule, at which ime SciQuest's fechnical documentation shall be provided to the Conlracior. The
schedule witl Include future calls and milestone dates relafed totest and go live dates, The contractor shall
have a total of Ninety {90) days 1o deliver either a {1} hosled calalog or (2} punch-out calalog, from date of
receipt of weitten request.

{2} NASPO ValuePoint and SclQuest will work with the Contractor, to declde which of the catalog
slructures (either hosted or punch-out as further described below) shall be provided by the
Confractor. Whaether hosted or punch-ouf, the cafalog must be strictly Himited to the Contractors
awarded contragt offering (e.g. products andlor services not authorized through the resulting
cooperative gontract should not be viewable by NASPO ValuePoint Participating Entity users),

{a} Hosted Catalog. By providing a hosted catalog, the Confractor is providing a list of its awarded
productslzanvices and pricing in an electronic data file In a format acceptable 1o SclQuest, such as Tab
Delimited Text files. In this scenano, the Contractar must submit updated slectronic data [Insert Time
Frame Here] fo the eMarket Cenler for the Lead Stale's approval to maintain the most up-to-date version
of ifs product/service offering under the cooperstive contract i the eMarket Center,

(b} Punch-Out Cataleg. By providing a punch-cut cataleg, the Confractor Is providing its own online
tatalog, which must be capabla of being integrated with the eMarket Center as a. Standard putich-in via
Commerce eXiensible Markup Language {cXML). in this scenario, the Contractor shall validale that ifs
oniine catalog is up-fo-date by providing a written update [every Insert Time Frame Here] to the Lead Slate
sfaling they have audited the offered producis/services amd pricing listed on s online catalog, The site
mist also retuin defalled UNSPSC codes (as oullined in line 3) for each fine item. Conlractor also agrees
to provide e-Quote funclionality to facilitate volume discounds.

d, Revising Pricing and Product Offerings: Any revisions fo product/service offerings {new
products, altered SKUs, new pricing etc.} must be pre-approved by the Lead State and shall be sublect fo
any other applicable testicions with respect fo the frequency or amount of such revisions. However, no
eooperative contract enabled in the eMarket Center may Inchude price changes on a miore frequent basis
fhanonce pervaar, The following conditions apply with respect fo hosted calalogs:

{1). Updated pricing files are required by the 1st of the month and shall go Into effect I the eMarket
Center on the [1st day of the following month (Le. fle recelved on 101713 would ba effective in the eMarket
Certer on 2/01713)). Files received after the st of the month may be detayed up to a month (.e. file recelved
on 14/06/09 would be effect in the eMarket Center on 1/01/10).
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{2) Lead Siate-approved price changes are not effective untll implemented within the eMarket
Center. Erors in the Contractor's submitted pricing filas will delay the mplementation of the price changes
in eMarket Center.

. Supplier Network Requirements: Contractor shadl jolrt the SciQuest Suppller Network (SQSN) and shall
yse the SciQuest's Supplier Poral fo import the Contractor’s catalog and priding, into the SciCiuest systern,
and view reporfs on calalog spend and product/pricing freshness. The Confractor ¢an recelve orders
through electronic defivery {cXML) or through Iowdech options such as fax. More information about the
SQSN can be found at www.sciauest.com or cali the SciCuest Supplier Netwaork Services team at 800-
2331121

f. Minknum Reguirements: Whether the Confractor is providing a hosied calalog or a punch-oif catalog,
the Contractor agraes to meet the following requirements:

{1) Catalog must contaln the most cument pricing, Including all applicable administrative fees
andfor discounts, as well as the most up-to-dats produci/service offering the Conlractor is authonized to
provide in accordance with the cooperative contract; and

{2) The accuracy of the catalog must be maintained by Contracter throughout the duration of the
cooperative confract betwasn the Confractor and the Contract Administrator; and

{3} The Catalog must include a Lead State confract identification number, and
{4 The Catalog must include detailed product line iten: dascriptions, and
{5) The Calalog must include piciures when possible; and

{6) The Catalog must include any additional NASPO VakiePoint and Paricipating Addendum
requirements. Although contractors in the SQSN nomaally submit one (1) catalog, It Is possible to have
multiple contracts applicable fo different NASPO ValuePoint Patticipafing Entities. For example, a
contractor may have different priclng for state govemment agencles and Board of Regents
institulions. Contractors have the ability and responsibility to submit separato contract pricing for the same
catalog # applicable.  The system will deliver the appropriate confract pricing fo the user viewing the
catalog.

g. QOrder Acceplance Requlrerents: Contractor must be able to accept Purchase Orders via fax or
cX¥ML. The Contractor shall provide positive confirmation via phone or emall within 24 howrs of the
Contracior's recelpt of the Purchase Order. if the Purchasing Order is received after 3pm EST on the day
before a weekend or holiday, the Confracior must provide positive confirmation via phone or email on the
next business day.

h. UNSPSC Requirements: Contractor shall support use of the United Nations Standard Product and
Senvices Code (LUNSPSC) UNSPSC verslons that must be adhared {o are diven by SciQuest for the
contraciors and are upgraded every year. NASPO ValuePoint reserves the dght to migrafe to futurs
versions of the UNSPSC and the Contracior shall be required to support the migration effort. Al line ems,
goods or gervices provided under the resulting statevide contract must be associated fo a UNSPSC
code, Al line ilerne must ba identified at the most defailed UNSPSC level indicated by segment, family,
class and commodity. Mors information about the UNSPSC Is avallable al: hiipiwww.unspsec.com and
hitp:Awew.unspse.com/FAQs. asphowdeesunspsework.

i, Applicablily: Contractor agrees that NASPO ValuePalnt confrals which confracts appear in the eMarket
Center and that NASPO ValuaPoint may elect af any time to remove any contracler’s offering from the
eviarket Center.

j. The Lead State reserves the right to approve the pricing on the eMarket Center, This catalog review right
Is sotely for the hensfit of the Lead State and Parlicipating Eniities, and the review and approval shall not
waiver the requirement that praducts and services ke offared at pricas {and approved fees} required by the
Master Agreasment,
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k. Several NASPC ValuePeint Parficipating Entities currently maintain separate SciCuest eMarkeipiaces,
these Parlicipating Entities do enable certain NASPQ ValuePoint Cooperative Confracts. In the aventone
of thege entiies elects lo use this NASPO ValuePolnt Cooperative Contract (avaliabie through the eMarket
Center} but publish to thelr own eMarketplace, the Contractor agrees o work in good faith with the entify
and NASPO ValuePolnt to implament the catalog. NASPO ValuePeint doss not anticipate that this will
reguire substantial additionat efforts by the Coniractor, however, the contractor agress to take commercially
reasonable efforis fo enable such separafe SciCiuest catalogs.
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ExhibitE
Federal Terms and Conditions

Without limiting the generality of Section 2.9 of the Master Apreement, Contractor shall comply
and, as indicated, cause all subcontractors to comply with the following federal requirements. For
purposes of this Master Agreement and all Contracts, all references to federal laws are references
to federal laws as they may be amended from time to time,

{1}  Equal Employment Opportunity, If any Contract issued under this Master Agreement,
including amendments, is for more than $10,000, then Contractor shall comply with Executive
Order 11246, entitled "Equat Employment Opportunity,” as amended by Executive Order 11375,
and as supplemented in Depariment of Labor regulations {41 CFR Part 60).

{2}  Clean Air, Clean Water, EPA Regulations. If this any Contract issued under this Master
Agreement, including amendments, exceeds $100,000 then Contractor shall comply with all
applicable standards, orders, or requirements issued under Section 306 of the Clean Air Act {42
U.S.C. 1857(h)), the Federal Water Pollution Control Act as amended {commonly known as the
Clean Water Act) (33 U.S.C. 1251 to 1387), specifically including but not limited to Section 508 {33
U.S.C. 1368), Executive Order 11738, and Envirenmental Protection Agency regulations (40 CFR
Part 15}, which prohibit the use under nonexempt Federal eontracts, grants or loans of facilities
included on the EPA List of Violating Facilities. Violations shall be reported to the DASPS or
Participating Entity, HHS and the appropriate Regional Office of the Environmental Protection
Agency. Contractor shall include and cause all subcontracters to include in all contracts with
subcontractors receiving more than $100,000 in Federal Funds, language requiving the
subcontractor to comply with the federal laws identified in this section.

(3} Energy Efficiency. Coniractor shall comply with applicable mandatory standards and policies
relating to energy efficiency that are contained in the Oregon energy conservation plan issued in
compliance with the Energy Policy and Conservation Act (Pub. L, 94163),

{4) Truth in Lobbying. The Contractor certifies, to the best of the Contractor's knowledge and belief
that;

A, No federal appropriated funds have been paid or will be paid, by or on behalf of Contractor, to
any person for influencing or attempting to iInfluence an officer or employee of an agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any federal contract, the making of any federal grant, the making
of any federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment or modification of any federal contract, grant, loan or cooperative agreement.

B. if any funds other than federal appropriated funds have been paid or will be paid to any person
for influencing or attempting {¢ influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this federal contract, grant, loan or cooperative agreement, the Contract issued
under this Master Agreement or shall complete and submit Standard Form LLL, “Disclosure Form
to Report Lobbying” in accordance with its instructions.
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€. The Contractor shall require that the language of this certification be included in the award
documents for all subawards at all tiers {including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients and subcentractors shall
certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
Master Agreement and Contract was made or entered into. Submission of this certification is a
prerequisite for making or entering into this Master Agreement or Contract imposed by section
1352, Title 31, U.S. Code. Any person who falls to file the required certification shall be subjectto a
civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

{5)  HIPAA Compiiance, If the work performed under a Contract issued under this Master
Agreement are covered by the Health Insurance Portability and Accountability Act or the federal
regulations implementing the Act (collectively referred to as HIPAA), Contractor agrees to perform
the work in complfance with HIPAA. Withont limiting the generality of the foregoing, work
performed under a Contract issued under this Master Agreement is covered by HIPAA. Contractor
shail comply and cause all subcontractors to comply with the following:

A. Privacy and Security Of Individually Identifiable Health Information. Individually Identifiable
Health Information about specific individuals is confidential. Individually Identifiable Health
information relating to specific individuals may be exchanged between Contractor and DASPS or
Participating Entity for purposes directly related to the provision of services to clients which are
funded in whole or in part under the Contract issued under this Master Agreement. However,
Contractor shall not use or disclose any Individually Identifiable Health Information about specific
individuals in a manner that would violate the State of Ovegon Privacy Rules, OAR 407-014-0000
et. seq., or the State of Oregon Notice of Privacy Practices, if done by Agency. A copy of the most
recent State of Oregon Notice of Privacy Practices is posted at http:/ fwww.oregon.gov/OHA, or
may be obtained from DASPS.

B, DataTransactions Systems. If Contractor intends te exchange electronic data transactions with
DASPS or Participating Entity in connection with claims or encounter datg, eligibility or envollment
information, authorizations or other electronic transaction, Contractor shail execute an EDI
Trading Partner Agreement with DASPS or Particlpating Entity and shall comply with the State of
Oregon BEDI Rules.

C, Consultation and Testing, If Contractor reasonably belleves that the Contractor’s or the DASPY’
or Participating Entity’s data transactions system or other application of HIPAA privacy er security
compliance policy may result in a violation of HIPAA requirements, Contractor shall promptly
consult the DASPS’ or Participating Entity’s HIPAA officer. Contractor or DASPS or Participating
Entity may initiate a request for tosting of HIPAA transaction requirements, subject to available
resources and the DASPS' or Participating Entity’s testing schedule.

. [f Contractor is deemed to be a business associate of DASPS or Participating Entity under HIPAA's
Privacy Rule, 45 CFR Paris 160 and 164, Contractor hereby provides DASPS or Participating Entity
with satisfactory assurances that if'it receives from DASPS or Participating Entity or any trading
pariner any protected health information of any individual, &t shall maintain the security and
confidentiality of such information as required by the HIPAA's Privacy Rule, and other applicable
Iaws and regulations, Without limiting the foregoing Contractor agrees that:
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a Contractor will not use or further disclose Protected Health Information otherwise than as
permitted or requived by this Master Agreement or Contract or as required by law;

b. Contractor will use appropriate safeguards to prevent use or disclosure of PHI otherwise
than as pravided for by this Master Agreement or Contract;

c Contractor agrees fo mitigate, to the extent practicable, any harmful effect that is known to
Contractor of a use or disclosure of PHI by Contractor in vielation of the requirements of the Master
Agreement or Contract;

d. Contractor will report to DASPS or Participating Entity any use or disclosure of PHI not
provided for by this Master Agreement or Contract of which Centractor becomes aware;

e Contractor agrees to ensure that any agents, including subcontractors, to whom it provides
PHI, agree to the same restrictions and conditions that apply to Contractor with respect to such
information;

£ Contractor shall make available to DASPS or Participating Entity such information as they
may require to fulfill their obligations to account for disclosures of such information;
g Contractor shall make its internal practices, books, and records, including policies and

procedures and PHI, relating to the use and disclosure of PHI received fromn the DASPS or
Participating Entity or trading partner (or created or received by Contractor on behalf of DASPS or
Participating Entity or trading partner} available to DASPS or Participating Entity and to the
Secretary of the United States Department of Health and Human Services, for purposes of
determining DASPS or Participating Entity’s or trading partners’ compliance with HIPAA; and

h, If feasible, upon termination of this Master Agreement or Contract, Contractor shall return
or destroy all PHI recetved from DASPS or Participating Entity or trading partners (or created or
received by Contractor on behalf of DASPS or Participating Entity or trading partners) that
Contractor still maintains in any form, and shall retain no copies of such information or, if return or
destruction is not feastble, Contractor shall continue to extend the protections of this Master
Agreement or Contract to such information, and limit further use of the Information to those
purposes that make the return or destruction of the information infeasible.

Subject to the foregoing restrictions, DASPS or Participating Entity agrees that Contractor may use
such PHI in the process of providing transaction mapping, trading pariner profiling and training
and mentoring services for DASPS or Participating Entity and trading pariners under this Master
Agreement or Coniract.

(6) Resource Conservation and Recovery, Contractor shall comply and cause all subcontractors to
comply with all mandatory standards and policies that relate to resource conservation and
recovery pursuant to the Resource Conservation and Recovery Act (codifled at 42 USC 6901 et
seq). Section 6002 of that Act (codified at 42 USC 6962) requires that preference be given in
procurement programs to the purchase of specific products containing recycled materials
identified In guidelines developed by the Environmental Protection Agency. Current guidelines are
set forth in 40 CFR Parts 247-253.

(7} Substance Abuse Prevention and Treatment. Contractor shall comply with federat rules and
statutes pertaining to the Substance Abuse, Prevention, and Treatment Block Grant, including the
reporting provisions of the Public Health Services Act {42 USC 300x through 300x-64).

(8) Audits. Contractor shall comply and, if applicable, cause a subcontractor to comply, with the

applicable audit requirements and responsibilities set forth in the Office of Management and
Budget Circular A-133 entitled “Audits of States, Local Governments and Non-Profit Organizations.”
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{9) Debarment and Suspension. Contractor shall not permit any person or entity to be a
subcontractor if the persen or entity is listed on the non-procurement portion of the General
Service Adininistration’s "List of Parties Excluded from Federal Procurement or Nonprocurement
Programs” in accordance with Executive Orders No. 12,549 and No. 12,689, “Debarment and
Suspension”. {See 45 CFR part 76). This list contains the names of parties debarred, suspended, or
otherwise excluded by agencles, and confractors declared ineligible under statutory anthovity
other than Executive Order No. 12549, Subcontractors with awards that exceed the simplified
acquisition threshold shall provide the required certification regarding their exclusion status and
that of their principals prior to award,

(10} Medicaid Compliance, To the extent Contractor performs any work whose costs are paid in
whole or in part by Medicald, Contractor shall comply with and cause its subcontractors to comply
with the federal and State Medicald statutes and regulations applicable to the work, including but
not limited to:

a Keeping such records as may be necessary to disclose the extent of services furnished to
clients and, npon request, furnish such records or other information to DASPS or Participating
Entity, the Medicaid Fraud Control Unit of the Oregon Department of justice and the Secretary of
Health and Husnan Services;

b. Complying with all applicable disclosure requirements set forth in 42 CFR Part 455, Subpart
B;

C Complying with any applicable advance directive requirements specified in 42 CFR section
431.107{b}{4); and

d. Complying with the certification requirements of 42 CFR sections 455,18 and 455,19,
Contractor shall include and cause all subcontractors to include in alt contracts with subcontractors
receiving Medicaid, language requiring the subcontractor to comply with the record keeping and
reporting requirements set forth in this section and with the federal laws identified in this section.

(11} ADA. Contractor shall comply and cause all subcontractors to comply with Title If of the
Americans with Disabilities Act of 1990 (codified at 42 USC 12131 et. seq.) in the construction,
remodeling, maintenauce and operation of any structures and facilities, and in the conduct of all
programs, seivices and training associated with the performance of work.

{12} Pro-Childrven Act. Contractor shall comply and cause all subcontractors to comply with the
Pro-Children Act of 1995 {codified at 20 USC section 6081 et. seq.).

{13) FTL Contractor shall comply with the provisions of Section 6103(h} of the Internal Revenue
Code, the requirements of IRS Publication 1075, and the Privacy Act of 1974, 5 U.S.C. §552a et. seq.
related to federal tax information.

{14) FERPA. Contractor shall comply with the provisions of the Family Educational Rights and
Privacy Act (FERPA) (20 U.S.C. § 1232¢: 34 CFR Part 99)
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Exhibit F
Specifications

Safety, in the context of playgrounds, is generally understoed as the prevention of injuries. Risk aversion and

fear of lawsudts on the part of the adults whe design playgrounds prioritizes injury prevention above other
factors, such as costor developmental benefit to the users, It is important that children gradually develop the
skilt of risk assessment, and a completely safe environment does not allow that,

Sometimes the safety of playgrounds is disputed in school or among regulators, Over at least the Jast twenty
years, the kinds of equipment to be found in playgrounds has changed, often towards safer equipment built
with plastic. For example, an older jungle gym might be constructed entirely from steel bars, while newer ones
tend to have a minhmat stee] framework while providing a web of nylon ropes for children to clmb on,
Playgrounds with equipment that children may fall off often use muich on the ground to help cushion the
impact.

Playgrounds are also made diffevently for different age groups. Often schools have a playground that is talter
and more advanced for older schoolchildren and a lower playground with less risk of falling for younger
childven,

Also conterning the safety of playgrounds is the material in which they are built, Wooden playgrounds act as
a more natural envivorunent for the childven to play but can cause even more minor injuries. Slivers are the
main concern when building with wood material. Wet weather is also a threat to children playing on wooden
structuves, Most woods ave treated and do not wear tervibly fast, but with enough rain, wooden playgrounds
can becoine slippery and dangerous for children to be on,

Reguiation: In the United States, the Consumer Product Safety Commisslon and the American National
Standards Institute have created a Standardized Document and Training System for certification of
Playground Safety Inspectors. These regulations are nationwide and provide a basis for safe playground
installation and maintenance practives, ASTM F1487-07 deals with specific requirements regarding issues
such as playground layout, use zones, and varlous test criteria for determining playground safety. ASTM
F2373 covers public use play equipment for children 6-24 months old. This information can be applied
effectively only by atrained C.P.S.1 A Nationa! Listing of Trained Playground Safety Inspectors is available for
many states, A Certified Playground Safety Inspector (CPSI) is a career that was developed by the National
Piayground Safety Institute {NPSI) and is recognized nationally by the National Recreation and Park
Association or NRP.A,

All equipment goods and services shall conform to NRPA guidelines.

Medern playgrounds often have recreational equipment such as the seesaw, merry-go-round, swing set, slide,
jungle gym, chin-up bars, sandbox, spring rider, trapeze rings, playhouses, and mazes, many of which help
children develop physical coordination, strength, and flexibility, as well as providing recreation and
enjoyment. Common in modern playgrounds are play structures that link many different pieces of equipment.

Playgrounds often alse have facilities for playing informal games of adult sports, such as a baseball diamond,
a skating avena, a basketball court, or a tether ball,

Pyblic playground equipment refers to equipment intended for use in the play areas of parks, schools, child
care facilities, Institutions, multiple family dwellings, restaurants, resorts, and recreational developments, and
other areas of public use.

Additional QC requirements:

IPEMA: the International Playground Equipment Manufacturers Association, provides 3rd party
Product Certification services for U.S. and Canadian public play equipment http: //www.ipema.org
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€PSC: Consumer Product Safety Commission: official Federal Agency website, including recalls, reports,

aterts http: //www.cpsc.gov

ASTM: ASTM International, known until 2601 as the American Soclety for Testing and Materials (ASTM),
is an iternational standards ovganization that develops and publishes voluntary consensus technical
standards for a wide range of materlals, products, systems, and services http://www.astm.org

[80: The International Organization for Standardization (IS0) is an international standard-setting body
composed of repregentatives from various national standards erganizations m;wisggg[

ADA: The Americans with Digabilities Act of 1990{1]{2} (ADA]} is a law that was enacted by the US,
Congress in 1990, Senator Tom Harkin {D-IA] authored the bill and was its chief sponsor in the Senate.
Harkin delivered part of his introduction speach in sign language, saying it was so his deaf brother could
understand. It was signed into law on July 26, 1990, by President George H. W. Bush, and later amended
with changes effective January 1, 2009 www.ada.org

CSA:h

g (Canadian} TUV http:/ fwww.tuvglobal.com /(EW)

The National Recreation and Park Association {NRPA) provides information and services to
comrnunities in the United States attermpting to make them consclaus of the environment arcund them.
it supports the construction of parks and recreational facilities around the United States. It has been
active for over 40 years.

"All, manufacturers of children’s products sold in Oregon will be required to disclose te the Oregon
Health Authority when a product Contaings a chemical included on the authority’s list of high priority
chewicals of concern, This list will conform to the Washingten Department of Ecology’s reporting list,
established under their "Children’s Safe Products Act”™ and must conform to Safety lmprovement Actof
2008, P.I. 110-314, 122 Stat, 3016, as in effect on the effective date of this 2015 Act” Proposer is to
describe its conformance to those requirements”

ADVERTISING: Contractor shall place no advertising, such as Contractor's nameg, logo or emblems
on Goods. Contractor shall reimburse Purchasing Entity for any costs incurred for removal of
advertising from any Good.

Page 44 of 46




Exhibit G
Cextification of Non-Debarment

By signing and submitting this Proposal, the Proposer is providing the certification set out
below.,

This certification is a material representation of fact upon which reliance was placed when
this Proposal and the Master Agreement was submitted and entered into. ¥ it is later
determined that the Proposer knowingly rendered an erroneous certification, in addition to
other remedies available to DAS and the members of the NASPO ValuePoint, DAS, the Participating
State or the Purchasing Entity, as applicable with which this Proposal, Master Contvact, Participating
Addendum, or Contract (ordeving instrument) originated may pursue available remedies,
including suspension and/or debarment.

1. The Proposer shall provide immediate written notice to the person to which this
Proposal is submitted if at any time the Proposerlearns that its certification was erroneous
when submitted or has beconie erroneous by reason of changed circumstances.

2. The Proposer agrees by submitting this Proposal that, should the proposed covered
transaction be entered ingo, it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily
excluded from participation in this covered transaction, wiless authorized by DAS, the
Participating State or the Purchasing Entity, as applicable with which the particular transaction
originated,

3. The Proposer further agrees by submitting this Proposal that it will include the clause
titled “Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-
-Lower Tier Coversed ‘Transactions” without modification, in all lower tler covered
transactions and in all solicitations for lower tier covered transactions,

4, A Proposer in a covered transaction may rely upon a certification of a prospective
participant in a lower tier covered transaction that it is not debarred, suspended, ineligible,
or voluntarily excluded fromi the covered transaction, unless it knows that the certification
is erroneous. A Proposer may decide the method and frequency by which it determines the
eligibllity of its principals. Each Proposer may, but s not required to, check the
Nonprocurement List.

5. Nothing contained in the foregoing shall be construed to require establishment of a
system of records in order to render in good faith the certification required by this clause,
The knowledge and information of a Proposer Is not required to exceed that which is
normally possessed by a prudent person in the ordinary course of business dealings.

6. Except for transactions authorized under paragraph 4, if a Proposer in a covered
transaction knowingly enters inte a lower tier covered transaction with a person who is
suspended, debarred, ineligible, or voluntarfly excluded from participation in this
transaction, in addition to other remedies available to DAS, the Participating State or the
Purchasing Entity, as applicable with which the particular transaction originated may pursue
available remedies, including suspensionand/or debarment.
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‘The Proposer certifies, by submission of this Proposal, that neither it nor its principals are
presently debarred, suspended, proposed for disbarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any Federal department or agency.

Where the prospective lower tier participant Is unable to certify to any of the statements in
this certification, such prospective participant shall attach an explanation to this Proposal.

Business Name Marturano Recreation Company, Inc. dba MRC, Inc,
Date \\ [Zq e By
Name and Title of Authorized Representative JGmé$ m prane - \’fres,i c\e hlr

Signature of Authorized Representative 5 —— h N
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