STATE OF VERMONT PARTICIPATING ADDENDUM # 45242

FOR NASPO VALUEPOINT PURCHASING PROGRAM: Office Furniture and Related Services

Led by the State of Utah
Master Agreement #MA3966

Contractor: Haworth, Inc

Contractor’s NASPO ValuePoint Webpage: https://www.naspovaluepoint.org/portfolio/office-furniture-and-
related-services-2023-2028/haworth-inc/

1. Parties. This Participating Addendum is a contract between the State of Vermont, through its
Department of Buildings and General Services, Office of Purchasing & Contracting (hereinafter
“State” or “Vermont”), and the Contractor identified above. It is the Contractor’s responsibility to

contact the Vermont Department of Taxes to determine if, by law, the Contractor is required to
have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. This Participating Addendum authorizes the purchase of Office Furniture and
Related Services from Contractor pursuant to the Master Agreement identified above, which is
hereby incorporated by reference.

a.

Office Seating and Accessories includes general purpose office chairs that are normally
used in an office environment and may include, but are not limited to those seating styles
typically referred to as: conference/executive chairs, task chairs, side/guest chairs, nesting
folding chairs, tablet arm chairs and stools.

Lounge and Public Seating and Accessories includes products with single seat units, units
with multiple seating positions within one unit or ganged seating units, and folding
chairs. Public and lounge seating may be ganged/connected. Seating in this category
would normally be used in indoor common/shared spaces such as waiting, reception,
visitor seating, restaurant and dining settings and other gathering areas. Seating units that
must be attached to the building structure for support or stability purposes and general
purpose or task-oriented office chairs are not included.

Desk Tables, Related Products and Accessories include products intended for use in
commercial office, institutional and training environments; including retail spaces and
restaurants. Tables may be collapsible and/or stackable. Tables with attached seating are
excluded.

Panel Systems and Accessories include panel systems, screens, panel supported systems,
and various hang on components.

Storage and Accessories include freestanding, mobile, and wall mounted storage units
and shelving, bookcases, filing cabinets, pedestal filing cabinets, wardrobes, and other
similar functioning storage products.

Architectural Products and Accessories include prefabricated walls, typically steel or
aluminum frame with custom design solutions for a variety of applications.

Further information pertaining to awarded categories and related services can be found in
Attachment B to the Master Agreement.

3. Definitions. Capitalized terms used, but not defined herein, have the meanings ascribed to such
terms in the Master Agreement between the Lead State and the Contractor.



4.

6.

STATE OF VERMONT PARTICIPATING ADDENDUM #45242
Contractor: Haworth, Inc.

Purchasing Entities. This Participating Addendum may be used by (a) all departments, offices,
institutions, and other agencies of the State of Vermont and counties (each a “State Purchaser”)
according to the process for ordering and other restrictions applicable to State Purchasers set forth
herein; and (b) political subdivisions of the State of Vermont and any institution of higher
education chartered in Vermont and accredited or holding a certificate of approval from the State
Board of Education as authorized under 29 V.S.A. § 902 (each an “Additional Purchaser”). Issues
concerning interpretation and eligibility for participation are solely within the authority of the

State of Vermont Chief Procurement Officer. The State of Vermont and its officers and
employees shall have no responsibility or liability for Additional Purchasers. Each Additional
Purchaser is to make its own determination whether this Participating Addendum and the Master
Agreement are consistent with its procurement policies and regulations.

Contract Term. The period of Contractor’s performance shall begin on April 1, 2023 and end
upon expiration of the Master Agreement, unless terminated earlier in accordance with the terms
of this Participating Addendum or the Master Agreement. An amendment to this Participating
Addendum shall not be necessary in the event of the renewal or extension of the Master
Agreement.

Available Products and Services. All products, services and accessories listed on the Contractor’s
NASPO ValuePoint Webpage may be purchased under this Participating Addendum, except for
any restrictions or disallowed products and services set forth directly below in this section:

a. The State’s Department of Buildings and General Services shall require orders of
$50,000.00 or greater be approved by the Division of Property Management prior to an
order being placed for State Purchasers. (Additional Purchasers are not subject to this
requirement). Orders placed shall not be binding against the State if approval is not
received. State Purchasers can request approval from the Division of Property
Management by submitting requests to bgs.propertymanagement@vermont.gov.

Contractor agrees that it will not accept or fulfill orders placed on behalf of State
Purchasers if approval is not received. Contractor’s failure to meet this requirement may
result in suspension or termination of this Participating Addendum.

b. For Panel Systems and Accessories (Category D) requirements unless the State is adding
to an existing proprictary modular system already installed by the State, competitive
bidding to all Category D awarded contractors is required for requirements of
$100,000.00 or greater. (Additional Purchasers are not subject to this requirement).

c. Design, Installation, and Reconfiguration Services: The Contractor shall provide, through
their Authorized Dealer network, design, installation, layout, and reconfiguration services
to Purchasing Entities.

i. Hourly Rates:

1. Maximum Charge for Installation and Inside Delivery Services: $55.00 per
hour

2. Maximum Charge for Design Services including Reconfiguration and Layout
Services: $65.00 per hour
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3. Maximum Charge for Optional Services:
a. Field Manager (Wall Dimension): $75.00 per hour
b. Project Manager: $65.00 per hour

Contractor shall provide, through their Authorized Dealer network or approved freight
carrier(s) liftgate services and other non-standard delivery services which are outside of
the Contractor’s standard freight costs, such as palletization, storage, special permits, etc.;
should Contractor be able to accommodate the request, these services will be negotiated
on a project-by-project basis and approved by the Purchasing entity. Charges for non-
standard delivery services will be included as a line item in the quote provided by the
Authorized Dealer.

7. No Lease Agreements. Contractor is prohibited from leasing to State Purchasers under this
Participating Addendum. Additional Purchasers are not subject to this prohibition and may
negotiate lease agreements with Contractor if the terms of the Master Agreement permit leasing.

8. Requirements for Ordering.

a. All orders placed under this Participating Addendum must be in writing and shall, at a
minimum, specify the following:

i. The product(s) being delivered and the place and time of delivery;
ii. The service(s) required and the place and time period for performance;
iii. The Purchasing Entity’s billing address;
iv. The name and contact information for the Purchasing Entity’s primary contact;

v. The price per unit, rates, or other pricing elements consistent with this
Agreement;

vi. A maximum amount payable by the Purchasing Entity under the order;
vii. A unique identifier for the order; and
viii. The State of Vermont Participating Addendum Number.

b. As applicable, orders shall include specifically negotiated statement of work or service
level agreement terms as necessary for the product and/or service to meet the Purchasing
Entity’s requirements.

i. If services are provided as a standalone requirement without the need to place an
order for furniture, Contractor must provide a not to exceed quote for optional
services prior to commencing work and a Statement of Work (SOW) Agreement,
countersigned by both parties shall be required.

c. Orders may include additional terms as necessary to comply with local, state or federal
laws or regulations applicable to the Purchasing Entity.

9. Payment Provisions and Invoicing.
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Product offerings and complete details of product pricing, including discounts, applicable
to this Participating Addendum are set forth in the Price Schedule maintained on-line at
Contractor’s NASPO ValuePoint Webpage listed above.

Purchasing Entities may solicit the Contractor or Fulfillment Partner/Authorized Reseller
for deeper discounts than the minimum contract pricing as set forth in the Price Schedule
(e.g., additional volume pricing, incremental discounts, firm fixed pricing or other
incentives).

If applicable, all equipment pricing is to include F.O.B. delivery to the ordering facility.
No request for extra delivery cost will be honored.

In the discretion of the Purchasing Entity, retainage may be specified in a Purchase
Order, in an amount mutually agreeable to the parties.

Payment terms are Net 30 days from the date the State receives an error-free invoice with
all necessary and complete supporting documentation. Invoices shall itemize all work
performed during the invoice period, including, as applicable, the dates of service, rates
of pay, hours of work performed, and any other information and/or documentation
appropriate and sufficient to substantiate the amount invoiced for payment. As
applicable, a copy of the notice(s) of acceptance shall accompany invoices submitted for
payment.

Overdue or other charges or penalty for late payment are not authorized and shall not
apply to Purchasing Entities.

Invoices shall be sent to the address identified on the Purchasing Entity’s Purchase Order
and shall specify the address to which payments will be sent. The State of Vermont
Participating Addendum Number and Purchasing Entity’s Purchase Order Number shall
appear on each invoice for all purchases placed under this Participating Addendum.

Reimbursement of expenses is not authorized. All rates set forth in a Purchase Order shall
be inclusive of any and all Contractor fees and expenses.

Unopened Products can be returned with no restocking fee up to 30 days from the date of
receipt.

The State Purchasing Card may be used by State Purchasers for the payment of invoices.
Use of the Purchasing Card requires all required documentation applicable to the
purchase. The Purchasing Card is a payment mechanism, not a procurement approach
and, therefore, does not relieve State Purchasers from adhering to all procurement laws,
regulations, policies, procedures, and best practices.

10. Authorized Dealers.

a.

b.

Consistent with Attachment B, section 2.R, in the Master Agreement, Authorized
Dealers are available for this Participating Addendum if and to the extent approved by
the State Chief Procurement Officer. Any Authorized Dealer will be listed on the
Contractor’s NASPO ValuePoint Webpage listed above.

All State policies, guidelines and requirements shall apply to Authorized Dealers.
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c. Contractor shall be responsible for successful performance and compliance with all
requirements in accordance with the terms and conditions set forth by this Participating
Addendum. Contractor acknowledges that each and all of the promises it makes as
“Contractor” in the Master Agreement and in this Participating Addendum will apply to
all Products and Services provided hereunder, regardless of who is providing or
licensing the Product or performing the work.

11. Reporting. Contractor shall submit quarterly reports electronically in the same format as set forth
under the Master Agreement, detailing the purchasing of all items under this Participating
Addendum. Contractor’s reporting shall state "no activity" for any month in which there is no
activity during a quarterly reporting period.

a. The reports shall be an excel spreadsheet transmitted electronically to
SOV.ThePathForward@vermont.gov .

b. Reports are due for each quarter as follows:

Reporting Period Report Due
January 1 to March 31 April 30
April 1 to June 30 July 31
July 1 to September 30 October 31
October 1 to December 31 January 31

c. Failure to meet these reporting requirements may result in suspension or termination of
this Participating Addendum.

12. Prior Approvals. In accordance with current State law, bulletins, and interpretations, this
Participating Addendum shall not be binding until it has been approved by the Vermont Attorney
General’s Office, the Secretary of Administration, and the State’s Chief Information Officer.

13. Integrated Agreement; Amendment. This Participating Addendum and Master Agreement,
together with its exhibits, set forth the entire agreement and understanding of the Parties with
respect to the subject matter and supersedes all prior negotiations and representations. No
changes, modifications, or amendments in the terms and conditions of this Participating
Addendum shall be effective unless reduced to writing, numbered and signed by the duly
authorized representative of the State and Contractor. .

14. No effect of Click-Through or Other Additional Terms and Conditions. Where a Purchasing
Entity is required to click-through or otherwise accept or made subject to any electronic terms
and conditions to use or access any product or service purchased hereunder, such terms and
conditions are not binding and shall have no force or effect as to the product or service, this
Agreement, or the applicable order for the product or service. Further, any terms and conditions
of a Party’s invoice, acknowledgment, confirmation, or similar document, shall not apply to any
order under this Agreement, or to this Agreement, and any such terms and conditions on any such
document are objected to without need of further notice or objection.
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15. Termination. This Participating Addendum may be terminated by the State at any time upon 30
days prior written notice to the Contractor. Upon termination or expiration of this Participating

Addendum, each party will assist the other in orderly termination of the Participating Addendum
and the transfer of all assets, tangible and intangible, as may facilitate the orderly, non-disrupted

business continuation of each party. This provision shall not relieve the Contractor of the
obligation to perform under any order executed prior to the effective date of termination or other
expiration of this Participating Addendum.

16. Primary Contacts. The Parties will keep and maintain current at all times a primary point of
contact for this Participating Addendum. The primary contacts for this this Participating

Addendum are as follows:

a.

b.

For the Contractor:

Name: Matt Corl
Phone: 616.393.3597
Email: matt.corl@haworth.com
For the State:
Name: State of Vermont, Deb LaRose
Address: 109 State Street, Montpelier, 5" Floor, VT 05633-8000
Phone: 802/249-2817
Fax: 802/828-2222
Email: Deborah.Larose@yvermont.gov

17. Additional Terms and Conditions.

a.

“Attachment C: Standard State Provisions for Contracts and Grants” (revision version
dated December 15, 2017) constitutes part of this Agreement and is hereby incorporated
by reference as if fully set forth herein and shall apply to the purchase of all goods and/or
services by Purchasing Entities under this Agreement. A copy of this document is
available online at: https://bgs.vermont.gov/purchasing-contracting/forms.

Cybersecurity Standard Update 2022-01: Contractor confirms that all products and
services provided to or for the use of a State Purchaser under this Agreement shall be in
compliance with State of Vermont Cybersecurity Standard Update 2022-01, which
prohibits the use of certain branded products in State information systems or any vendor
system that is supporting State information systems, and is available on-line at:
https://digitalservices.vermont.gov/cybersecurity/cybersecurity-standards-and-directives

State of Vermont - Federal Terms Supplement (Non-Construction). When specified
in an order made by a State Purchaser under this Participating Addendum, the terms and
conditions set forth in “STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT
(Non-Construction) for all Contracts and Purchases of Products and Services Using
Federal Funds (Revision date: July 28, 2022)” shall be incorporated by reference and
apply to the products or services provided to the State Purchaser under the order, at any
time, when the purchase is supported by federal funds. A copy of this document is
available online at: https://bgs.vermont.gov/purchasing-contracting/forms.
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STATE OF VERMONT PARTICIPATING ADDENDUM #45242
Contractor: Haworth, Inc.

d. Contractor is required at all times to comply with all applicable federal and state laws and
regulations pertaining to information security and privacy.

By signing below Contractor agrees to offer the products and services on the Master Agreement at prices
equal to or lower than the prices listed on the Master Agreement.

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT

By the State of Vermont: By Haworth, Inc.:

3/27/2023

Date: Date:  2-10-2023

DocuSigned by:
e =
Signature: F ifur M . TV”MA, BES Cémmtssw%namre P

EC8FE68F55FBTC4ZT ™

Name: Jennifer M. V. Fitch Name: Matthew Corl

Title: BGS Commissioner Title: Manager of Pricing and Contracts
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1.

10.

Contract# MA3966

STATE OF UTAH COOPERATIVE CONTRACT

CONTRACTING PARTIES: This contract is between the Division of Purchasing and the following Contractor:

Haworth, Inc. LEGAL STATUS OF CONTRACTOR
Name [] Sole Proprietor
Lockbox 93237, 131 S Dearborn, 6™ Floor [] Non-Profit Corporation
Address X For-Profit Corporation
Chicago IL 60603 [] Partnership
City State Zip [] Government Agency

Contact Person Matt Corl Phone #(616)889-8775 Email Matt.Corl@Haworth.com
Vendor #VC218482 Commodity Code #425, 42506, 42507, 42548, 42558, 42560, 42548, 42520, 42517, 42518, 42540, 42548, 42594,
42503, 42556, 15030, 15091, 42557, 15056, 15058, 42550, 42553, 42580, 42581, 42589, 42513

CONTRACT PORTFOLIO NAME: Office Furniture

GENERAL PURPOSE OF CONTRACT: Contractor is permitted to provide Office Furniture and Related Services identified in
Attachment B to Participating States once a Participating Addendum has been signed.

PROCUREMENT: This contract is entered into as a result of the procurement process on Bid#CT22-79.

CONTRACT PERIOD: Effective Date: 1/22/2023 Termination Date: 1/21/2028 unless terminated early or extended in accordance with
the terms and conditions of this contract. Renewal options (if any): N/A.

Payment: Prompt Payment Discount (if any): N/A.
Administrative Fee, as described in the Solicitation and Attachment A: 0.25%.

ATTACHMENT A: NASPO ValuePoint Master Agreement Terms and Conditions
ATTACHMENT B: Scope of Work
ATTACHMENT C: Pricing Information (Discount Matrix and Price Lists linked and/or incorporated by reference).

Any conflicts between Attachment A and the other Attachments will be resolved in favor of Attachment A.

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract.
b. Utah State Procurement Code, Procurement Rules, and Contractor’s response to solicitation #CT22-79.

Each person signing this Agreement represents and warrants that he/she is duly authorized and has legal capacity to execute and deliver
this Agreement and bind the parties hereto. Each signatory represents and warrants to the other that the execution and delivery of the
Agreement and the performance of each party's obligations hereunder have been duly authorized and that the Agreement is a valid and
legal agreement binding on the parties and enforceable in accordance with its terms.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed. Notwithstanding verbal or other representations by
the parties, the "Effective Date" of this Contract shall be the date provided within Section 5 above.

coyn TOR STATE
/@%W"\ 1/6/2023 Dl f— 01/10/2023

Contractor's signature Date Director, Division of Purchasing Date

Chris Bouwman, Director Pricing & Contracts

Type or Print Name and Title

Cat Turner (801)957-7128 - CaTurner@Utah.gov

Division of Purchasing Contact Person Telephone Number Fax Number Email

(Revised 4/22/20 RS)
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NASPO

ValuePoint

ATTACHMENT A

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

I. Definitions

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Acceptance means acceptance of goods and services as set forth in
Section IX of this Master Agreement.

Contractor means a party to this Master Agreement, whether a person or
entity, that delivers goods or performs services under the terms set forth in
this Master Agreement.

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

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

Lead State means the State centrally administering any resulting Master
Agreement(s) who is a party to this Master Agreement.

Master Agreement means the underlying agreement executed by and
between the Lead State, acting in cooperation with NASPO ValuePoint, and
the Contractor, as now or hereafter amended.

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

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

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 1
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1.9

1.10

1.1

1.12

1.13

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

Participating Entity means a state (as well as the District of Columbia
and US territories), city, county, district, other political subdivision of a
State, or a nonprofit organization under the laws of some states properly
authorized to enter into a Participating Addendum, that has executed a
Participating Addendum.

Participating State means a state that has executed a Participating
Addendum or has indicated an intent to execute a Participating
Addendum.

Product or Products and Services means any equipment, software
(including embedded software), documentation, service, or other
deliverable supplied or created by the Contractor pursuant to this Master
Agreement. The term Product includes goods and services.

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

. Term of Master Agreement

21
2.2

23

Initial Term. The initial term of this Master Agreement is for five (5) years.

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

Amendment Term. The term of the Master Agreement may be amended
past the initial term and stated renewal periods for a reasonable period if
in the judgment of the Lead State a follow-on competitive procurement will
be unavoidably delayed (despite good faith efforts) beyond the planned
date of execution of the follow-on master agreement. This subsection will
not be deemed to limit the authority of a Lead State under its state law to
otherwise negotiate contract extensions.

Ill. Order of Precedence

31

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

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

3.1.1 A Participating Entity’s Participating Addendum (“PA”);
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Iv.

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

3.2

3.3

3.1.2 NASPO ValuePoint Master Agreement, including all attachments
thereto;

3.1.3 A Purchase Order or Scope of Work/Specifications issued against
the Master Agreement;

3.1.4 The Solicitation or, if separately executed after award, the Lead
State’s bilateral agreement that integrates applicable provisions;

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

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

Participating Addenda. Participating Addenda will not be construed to
diminish, modify, or otherwise derogate any provisions in this Master
Agreement between the Lead State and Contractor. Participating Addenda
will not include a term of agreement that exceeds the term of the Master
Agreement.

Participants and Scope

4.1

4.2

4.3

Requirement for a Participating Addendum. Contractor may not deliver
Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed.

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

Authorized Use. Use of specific NASPO ValuePoint Master Agreements
by state agencies, political subdivisions and other Participating Entities is
subject to applicable state law and the approval of the respective State
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4.4

4.5

4.6

4.7

4.8

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

Chief Procurement Official. Issues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief
Procurement Official.

Obligated Entities. Obligations under this Master Agreement are limited
to those Participating Entities who have signed a Participating Addendum
and Purchasing Entities within the scope of those Participating Addenda.
States or other entities permitted to participate may use an informal
competitive process to determine which Master Agreements to participate
in through execution of a Participating Addendum. Participating Entities
incur no financial obligations on behalf of other Purchasing Entities.

Notice of Participating Addendum. Contractor shall email a fully
executed PDF copy of each Participating Addendum to
pa@naspovaluepoint.org to support documentation of participation and
posting in appropriate databases.

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

Prohibition on Resale. Subject to any specific conditions included in the
solicitation or Contractor’s proposal as accepted by the Lead State, or as
explicitly permitted in a Participating Addendum, Purchasing Entities may
not resell Products purchased under this Master Agreement. Absent any
such condition or explicit permission, this limitation does not prohibit:
payments by employees of a Purchasing Entity for Products; sales of
Products to the general public as surplus property; and fees associated
with inventory transactions with other governmental or nonprofit entities
and consistent with a Purchasing Entity’s laws and regulations. Any sale
or transfer permitted by this subsection must be consistent with license
rights granted for use of intellectual property.

Individual Customers. Except as may otherwise be agreed to by the
Purchasing Entity and Contractor, each Purchasing Entity shall follow the
terms and conditions of the Master Agreement and applicable
Participating Addendum and will have the same rights and responsibilities
for their purchases as the Lead State has in the Master Agreement and as
the Participating Entity has in the Participating Addendum, including but
not limited to any indemnity or right to recover any costs as such right is
defined in the Master Agreement and applicable Participating Addendum
for their purchases. Each Purchasing Entity will be responsible for its own
charges, fees, and liabilities. The Contractor will apply the charges and
invoice each Purchasing Entity individually.
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4.9

4.10

Release of Information. Throughout the duration of this Master
Agreement, Contractor must secure from the Lead State prior approval for
the release of information that pertains to the potential work or activities
covered by the Master Agreement. This limitation does not preclude
publication about the award of the Master Agreement or marketing
activities consistent with any proposed and accepted marketing plan.

No Representations. The Contractor shall not make any representations
of NASPO ValuePoint, the Lead State, any Participating Entity, or any
Purchasing Entity’s opinion or position as to the quality or effectiveness of
the services that are the subject of this Master Agreement without prior
written consent.

V. NASPO ValuePoint Provisions

5.1

5.2

5.3

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

Applicability. NASPO ValuePoint is not a party to the Master Agreement.
The terms set forth in Section V are for the benefit of NASPO ValuePoint
as a third-party beneficiary of this Master Agreement.

Administrative Fees

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

5.2.2 State Imposed Fees. Some states may require an additional fee
be paid directly to the state on purchases made by Purchasing
Entities within that state. For all such requests, the fee rate or
amount, payment method and schedule for such reports and
payments will be incorporated into the applicable Participating
Addendum. Unless agreed to in writing by the state, Contractor
may not adjust the Master Agreement pricing to include the state
fee for purchases made by Purchasing Entities within the
jurisdiction of the state. No such agreement will affect the NASPO
ValuePoint Administrative Fee percentage or the prices paid by
Purchasing Entities outside the jurisdiction of the state requesting
the additional fee.

NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1 Sales Data Reporting. In accordance with this section, Contractor
shall report to NASPO ValuePoint all Orders under this Master
Agreement for which Contractor has invoiced the ordering entity or
individual, including Orders invoiced to Participating Entity or
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5.3.2

5.3.3

5.3.4

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)

Purchasing Entity employees for personal use if such use is
permitted by this Master Agreement and the applicable
Participating Addendum (“Sales Data”). Timely and complete
reporting of Sales Data is a material requirement of this Master
Agreement. Reporting requirements, including those related to the
format, contents, frequency, or delivery of reports, may be updated
by NASPO ValuePoint with reasonable notice to Contractor and
without amendment to this Master Agreement. NASPO ValuePoint
shall have exclusive ownership of any media on which reports are
submitted and shall have a perpetual, irrevocable, non-exclusive,
royalty free, and transferable right to display, modify, copy, and
otherwise use reports, data, and information provided under this
section.

Summary Sales Data. “Summary Sales Data” is Sales Data
reported as cumulative totals by state. Contractor shall, using the
reporting tool or template provided by NASPO ValuePoint, report
Summary Sales Data to NASPO ValuePoint for each calendar
quarter no later than thirty (30) days following the end of the
quarter. If Contractor has no reportable Sales Data for the quarter,
Contractor shall submit a zero-sales report.

Detailed Sales Data. “Detailed Sales Data” is Sales Data that
includes for each Order all information required by the Solicitation
or by NASPO ValuePoint, including customer information, Order
information, and line-item details. Contractor shall, using the
reporting tool or template provided by NASPO ValuePoint, report
Detailed Sales Data to NASPO ValuePoint for each calendar
quarter no later than thirty (30) days following the end of the
quarter. Detailed Sales 