
      
  

   
     

     
     

 
     

 
  

     
    

  
    

  
     

      
   

 
       

 
    

    
 

 
 

  
  

     
 

 
  
    
     

   
   

    
 

    
  

  
   

COOPERATIVE AGREEMENT NO. 26-18-03-WL 
BETWEEN THE CITY OF SUNRISE 

AND INSIGHT PUBLIC SECTOR, INC. 
This Cooperative Agreement No. 26-18-03-WL (Agreement) is entered into between the 
City of Sunrise Florida, a Florida municipal corporation (City) and Insight Public Sector, 
Inc., a foreign profit corporation (Contractor) this ___ day of ________, 20___. 

In consideration of the mutual terms and promises set forth below, the City and Contractor 
agree as follows: 

1. After competitive procurement, NASPO ValuePoint Cooperative Procurement 
Program (NASPO ValuePoint) through the State of Minnesota (Awarding Entity), awarded 
Contract No. 23019 for Computer Equipment, Peripherals, and Related Services, 
effective July 19, 2023 and NASPO ValuePoint Participating Addendum was executed by 
the State of Florida under Agreement No.43210000-23-NASPO-ACS effective February 
29, 2024. A copy of the Contract is attached hereto as Exhibit I and Insight Public Sector, 
Inc. is an authorized subcontractor/reseller/dealer listed on Exhibit V. Upon execution of 
this Agreement, all references to the Awarding Entity within the Contract shall mean City 
of Sunrise, and the terms and conditions of the Contract shall be deemed as having been 
implemented for use within the City of Sunrise. 

2. Term. This Agreement shall be effective when it has been fully executed by both 
parties and shall remain in effect through June 30, 2027. The City reserves the right to 
renew, amend or extend this Agreement as the Awarding Entity renews, amends or 
extend its Contract. 

3. Agreement Price and Payments. The Contractor will bill the City at the 
completion of each job for all material, services and labor provided toward the completion 
of the work under this Agreement in accordance with the pricing set forth in Exhibit II. 

Contractor shall submit invoices to: 
City of Sunrise 
Attn: Accounts Payable Dept. 
10770 West Oakland Park Blvd. 
Sunrise, FL 33351 

The City shall pay Contractor for work performed in accordance with §218.70, et seq., 
Florida Statutes, the Local Government Prompt Payment Act, after receipt of Contractor’s 
proper invoice. To be deemed proper, each invoice must comply with all statutory terms 
and all requirements specified by the City in its contract and / or purchase order. If a 
payment request or invoice does not meet the contract / agreement / purchase order 
requirements, the City will reject the payment request or invoice as specified in 
accordance with §218.70, et seq., Florida Statutes. The rejection will be written and will 
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specify the deficiency and the action necessary to make the payment request or invoice 
proper. 

4. Notices. In order for a notice to a party to be effective under this Agreement, 
notice must be sent via U.S. certified mail, overnight delivery, or hand delivery to the 
addresses listed below and shall be effective upon mailing if sent by certified mail or 
overnight delivery and effective upon receipt if hand delivered. The addresses for notice 
shall remain as set forth herein unless and until changed by providing notice of such 
change in accordance with the provisions of this Section. 

If to Contractor, to: Ricardo Pryor, Field Account Executive 
Insight Public Sector, Inc. 
2701 E Insight Way 
Chandler, AZ 85286-1930 

If to City, to: Procurement Manager 
City of Sunrise 
Purchasing Office 
10770 West Oakland Park Boulevard 
Sunrise, FL 33351 

With a copy to: City Attorney 
City Attorney’s Office 
City of Sunrise 
10770 West Oakland Park Boulevard 
Sunrise, FL 33351 

5. If checked, the following provisions shall apply and take priority over the 
Contract and the Awarding Entity’s bid documents. If the following provisions are 
marked N/A (not applicable), they shall not apply: 

 a._Termination. This Agreement may be terminated by either party upon three (3) 
calendar days’ written notice to the other party.  The City is a bona fide governmental 
entity of the State of Florida with a fiscal year ending on September 30 of each calendar 
year. If the City does not appropriate sufficient funds to purchase the services or quantities 
required under this Agreement for any of the City’s fiscal years subsequent to the one in 
which the Agreement is executed and entered into, then this Agreement shall be 
terminated effective upon expiration of the fiscal year in which sufficient funds to continue 
satisfaction of the City’s obligation under this Agreement were last appropriated by the 
City and the City shall not, in this sole event be obligated to make any further purchases 
beyond said fiscal year. 

 b. Insurance Requirements.  This provision shall supersede and replace Section 7 
of the Contract and Section __ of the Awarding Entity’s procurement documents. 

City Initials: ____ 2 Contractor Initials: _____ 
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Contractor agrees at its sole expense to maintain on a primary basis, non-contributory
basis during the life of this Agreement the following insurance coverages, limits, including
endorsements described herein. The requirements contained herein, as well as City’s 
review or acceptance of insurance maintained by Contractor is not intended to and shall 
not in any manner limit or qualify the liabilities or obligations assumed by Contractor under
the Agreement. Any coverage maintained by the City shall apply excess of, or contingent
upon the absence of, insurance required or maintained by Contractor. 

Commercial General Liability.  Contractor agrees to maintain Commercial General 
Liability at a limit of liability not less than $1,000,000.00 Each Occurrence, $2,000,000 
Annual Aggregate. Contractor agrees its coverage shall not contain any restrictive 
endorsement(s) excluding or limiting Product/Completed Operations, Independent 
Contractors, Broad Form Property Damage, X-C-U Coverage, Contractual Liability or 
Separation of Insureds. 

Additional Insured Endorsement. Contractor agrees to endorse the City as an Additional 
Insured on the Commercial General Liability with the following, or similar endorsement 
providing equal or broader Additional Insured coverage, the  CG 20 26 07 04, or CG 20 
26 04 13, Additional Insured – Designated Person or Organization endorsement;  or  the 
CG 20 10 07 04, or CG 20 10 04 13,  Additional Insured – Owners, Lessees, or 
Contractors endorsement, including  the  additional endorsement of  GC 20 37 07 04, or 
GC 20 04 13,  Additional Insured – Owners, Lessees, or Contractors Completed 
Operations. The name of the organization endorsed as Additional Insured for all 
endorsements shall read “City of Sunrise.” 

Business Automobile Liability. Contractor agrees to maintain Business Automobile 
Liability at a limit of liability not less than $1,000,000 Each Occurrence. Coverage shall 
include liability for Owned, Non-Owned & Hired automobiles. In the event Contractor does 
not own automobiles, Contractor agrees to maintain coverage for Hired & Non-Owned 
Auto Liability, which may be satisfied by way of endorsement to the Commercial General
Liability policy or separate Business Auto Liability policy. 

Worker’s Compensation Insurance & Employers Liability. Contractor agrees to maintain 
Worker’s Compensation Insurance & Employers Liability in accordance with Florida 
Statutes Chapter 440. 

Waiver of Subrogation.  Contractor agrees by entering into this Agreement to a Waiver of 
Subrogation for each required policy herein.  When required by the insurer, or should a 
policy condition not permit Contractor to enter into a pre-loss agreement to waive 
subrogation without an endorsement, then Contractor agrees to notify the insurer and 
request the policy be endorsed with a Waiver of Transfer of Rights of Recovery Against 
Others, or its equivalent.  This Waiver of Subrogation requirement shall not apply to any 
policy, which includes a condition specifically prohibiting such an endorsement, or voids 
coverage should Contractor enter into such an agreement on a pre-loss basis. 

Certificate(s) of Insurance. Contractor agrees to provide City a Certificate of Insurance 
evidencing that all coverages, limits and endorsements required herein are maintained 
and in full force and effect, and Certificates of Insurance shall provide a minimum thirty 
(30) day endeavor to notify when a manuscript notice endorsement is available by 
Contractor’s insurer. If the Contractor receives a non-renewal or cancellation notice from 
an insurance carrier affording coverage required herein, or receives notice that coverage
no longer complies with the insurance requirements herein, Contractor agrees to notify 
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the City by fax or email within five (5) business days with a copy of the non-renewal or 
cancellation notice, or written specifics as to which coverage is no longer in compliance. 
The Certificate Holder(s) address shall read: 

Original to: Copy to: 

City of Sunrise City of Sunrise 
Attn: Procurement Manager Attn: Risk Manager 
Purchasing Office Risk Management Division 
10770 West Oakland Park Blvd. 10770 W. Oakland Park Blvd. 
Sunrise, Florida 33351 Sunrise, FL 33351 
purchasing@sunrisefl.gov riskmanagement@sunrisefl.gov 
Fax (954) 578-4809 

Umbrella or Excess Liability.  Contractor may satisfy the minimum liability limits required 
above for Commercial General Liability or Business Auto Liability under an Umbrella or 
Excess Liability policy.  There is no minimum Per Occurrence limit of liability under the 
Umbrella or Excess Liability; however, the Annual Aggregate limit shall not be less than 
the highest “Each Occurrence” limit for either Commercial General Liability or Business 
Auto Liability.  Contractor agrees to endorse City as an “Additional Insured” on the 
Umbrella or Excess Liability, unless the Certificate of Insurance states the Umbrella or 
Excess Liability provides coverage on a “Follow-Form” basis. 

Right to Revise or Reject. City reserves the right, but not the obligation, to revise any 
insurance requirement, not limited to limits, coverages and endorsements, or to reject any 
insurance policies which fail to meet the criteria stated herein. Additionally, City reserves 
the right, but not the obligation, to review and reject any insurer providing coverage due 
to its poor financial condition or failure to operate legally. 

 c._Indemnification.  This provision shall supersede and replace Section 7.5 of the 
Contract. 

To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and 
hold harmless the City of Sunrise, its officers, agents, volunteers, and employees from 
and against all claims, damages, losses, and expenses, including but not limited to 
attorneys’ fees,  court costs, or other alternative dispute resolution costs arising out of or 
resulting from the performance of services under this Agreement (1) provided that any 
such claims, damages, losses or expenses are attributable to bodily injury,  sickness, 
disease, death, or personal injury, or property damage, and (2) are caused in whole or in 
part by the negligent  acts, errors, or omissions of the Contractor, Contractor’s 
subcontractor(s), or anyone directly or indirectly employed or hired by Contractor or 
anyone for whose acts Contractor may be liable, REGARDLESS OF WHETHER OR NOT 
CAUSED IN PART BY CITY OF SUNRISE, ITS OFFICERS, AGENTS, VOLUNTEERS, 
OR  EMPLOYEES.  The City of Sunrise reserves the right, but not the obligation, to 
participate in the defense without relieving Contractor of any obligation hereunder. 
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Contractor agrees this indemnity obligation shall survive the expiration or earlier 
termination of the Agreement. 

 d. Independent Contractor. The Contractor is an independent contractor under this 
Agreement. Services provided by the Contractor shall be by employees of the Contractor 
who are subject to supervision by the Contractor, and who shall not be officers, 
employees, or agents of the City. Personnel policies, tax responsibilities, purchasing 
policies and other similar administrative procedures applicable to Services rendered 
under this Agreement shall be those of the Contractor. 

 e._Assignment and Subcontracting. The Contractor shall not assign transfer or 
assign the performance required by this Agreement without the prior written consent of 
the City.  This Agreement, or any portion thereof, shall not be subcontracted without the 
prior written consent of the City. 

 f. Public Records. The Contractor shall comply with all applicable requirements 
contained in the Florida Public Records Law (Chapter 119, Florida Statutes), including 
but not limited to any applicable provisions in Section 119.0701, Florida Statutes.  To the 
extent that the Contractor and this Agreement are subject to the requirements in Section 
119.0701, Florida Statutes, the Contractor shall: (a) keep and maintain public records 
required by the City to perform the services provided hereunder; (b) upon request from 
the City’s custodian of public records, provide the City with a copy of the requested 
records or allow public records to be inspected or copied within a reasonable time at a 
cost that does not exceed the cost provided in Chapter 119, Florida Statutes, or as 
otherwise provided by law; (c) ensure that public records that are exempt or confidential 
and exempt from public records disclosure requirements are not disclosed, except as 
authorized by law for the duration of the term of this Agreement and following completion 
of this Agreement if the Contractor does not transfer the records to the City; and (d) upon 
completion of the Agreement, transfer, at no cost, to the City all public records in the 
possession of the Contractor or keep and maintain public records required by the City to 
perform the service.  If the Contractor transfers all public records to the City upon 
completion of the Agreement, the Contractor shall destroy any duplicate public records 
that are exempt or confidential and exempt from public records disclosure requirements. 
If the Contractor keeps and maintains public records upon completion of the Agreement, 
the Contractor shall meet all applicable requirements for retaining public records.  All 
records stored electronically must be provided to the City, upon request from the City’s 
custodian of public records, in a format that is compatible with the information technology 
systems of the City. If the Contractor fails to comply with the requirements in this Section, 
the City may enforce these provisions in accordance with the terms of this Agreement. If 
the Contractor fails to provide the public records to the City within a reasonable time, it 
may be subject to penalties under Section 119.10, Florida Statutes. 
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IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO 
THIS AGREEMENT, THE CONTRACTOR SHOULD CONTACT THE 
CITY’S CUSTODIAN OF PUBLIC RECORDS:  THE CITY CLERK, FELICIA 
M. BRAVO, BY TELEPHONE (954-746-3333), E-MAIL 
(CITYCLERK@SUNRISEFL.GOV), OR MAIL (CITY OF SUNRISE, OFFICE 
OF THE CITY CLERK, 10770 WEST OAKLAND PARK BOULEVARD, 
SUNRISE, FLORIDA 33351). 

 g.  Discriminatory Vendor List.  Pursuant to Section 287.134, Florida Statutes, an 
entity or affiliate who has been placed on the discriminatory vendor list may not submit a 
bid, proposal, or reply on a contract to provide any goods or services to a public entity; 
may not submit a bid, proposal, or reply on a contract with a public entity for the 
construction or repair of a public building or public work; may not submit bids, proposals, 
or replies on leases of real property to a public entity; may not be awarded or perform 
work as a contractor, supplier, subcontractor, or consultant under a contract with any 
public entity; and may not transact business with any public entity. By execution of this 
Agreement, Contractor represents that it has not been placed on the discriminatory 
vendor list as provided in Section 287.134, Florida Statutes. 

 h._Scrutinized Companies 

i.  Pursuant to Section 287.135, Florida Statutes, Contractor certifies that it is not on the 
Scrutinized Companies that Boycott Israel List created pursuant to Section 215.4725, 
Florida Statutes and that it is not engaged in a boycott of Israel. 

ii. Pursuant to Section 287.135, Florida Statutes, in the event the Contract is for one 
million dollars or more, Contractor certifies that it is not on the Scrutinized Companies 
with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran 
Terrorism Sectors List created pursuant to Section 215.473, Florida Statutes; and 
Contractor further certifies that it is not engaged in business operations in Cuba or Syria. 

iii. Pursuant to Section 287.135, Florida Statutes, City may, at the option of the City 
Commission, terminate this Contract if Contractor is found to have submitted a false 
certification as provided under subsection 287.135(5), Florida Statutes; has been placed 
on the Scrutinized Companies that Boycott Israel List, or is engaged in a boycott of Israel; 
has been placed on the Scrutinized Companies with Activities in Sudan List; has been 
placed on the Scrutinized Companies with Activities in the Iran List created pursuant to 
Section 215.473, Florida Statutes; or has been engaged in business operations in Cuba 
or Syria. 
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 i._Public Entity Crimes. Pursuant to Section 287.133, Florida Statutes, a person or 
affiliate who has been placed on the convicted vendor list following a conviction for a 
public entity crime may not submit a bid, proposal, or reply on a contract to provide any 
goods or services to a public entity; may not submit a bid, proposal, or reply on a contract 
with a public entity for the construction or repair of a public building or public work; may 
not submit bids, proposals, or replies on leases of real property to a public entity; may not 
be awarded or perform work as a contractor, supplier, subcontractor, or consultant under 
a contract with any public entity; and may not transact business with any public entity in 
excess of the threshold amount provided in s. 287.017 for CATEGORY TWO for a period 
of 36 months following the date of being placed on the convicted vendor list.  By execution 
of this Agreement, Contractor represents that it has not been placed on the convicted 
vendor list as provided in Section 287.133, Florida Statutes. 

 j._Compliance with Laws. The Contractor and its services under this Agreement 
must comply with all applicable federal, state, and local laws, codes, ordinances, rules, 
and regulations including, without limitation, American with Disabilities Act, 42 U.S.C. § 
12101, Section 504 of the Rehabilitation Act of 1973, and any related federal, state, or 
local laws, rules, and regulations. The Contractor agrees to provide to the City all 
necessary certifications required by any federal, state, and local laws, ordinances, codes, 
rules and regulations. The Contractor’s obligations under this Section shall survive 
termination, cancellation or expiration of this Agreement. 

 k._Governing Law. This Agreement shall be governed by the laws of the State of 
Florida. Should the parties be involved in legal action arising under, or connected to, this 
Agreement, each party will be responsible for its own attorneys’ fees and costs. The 
venue for any litigation will be Broward County, Florida.  Both Parties hereby agree to 
waive a jury trial, and will proceed to a trial by judge if necessary. 

 l._E-Verify Employment Eligibility. Pursuant to Section 448.095, Florida Statutes. 

i. Contractor warrants and represents that it complies with Section 448.095, Florida 
Statutes, as may be amended. Contractor (1) has registered with and uses the E-Verify 
System (E-Verify.gov), to electronically verify the work authorization status of all newly 
hired employees; and (2) has verified that all of the Contractor’s subcontractors 
performing the duties and obligations of this Contract are registered with and use the E-
Verify System to electronically verify the employment eligibility of all newly hired workers. 

ii. Contractor shall obtain from each of its subcontractors an affidavit stating that the 
subcontractor does not employ, contract with, or subcontract with an Unauthorized Alien, 
as that term is defined in Section 448.095(1)(k), Florida Statutes, as may be amended. 
Contractor shall maintain a copy of any such affidavit from a subcontractor for, at a 
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minimum, the duration of the subcontract and any extension thereof. This provision shall 
not supersede any provision of this Agreement which requires a longer retention period. 

iii. City shall terminate this Agreement if it has a good faith belief that Contractor has 
knowingly violated Section 448.09(1), Florida Statutes, as may be amended. If City has 
a good faith belief that Contractor’s subcontractor has knowingly violated Section 
448.09(1), Florida Statutes, as may be amended, City shall notify Contractor to terminate 
its contract with the subcontractor and Contractor shall immediately terminate its contract 
with the subcontractor. 

iv. If City terminates this Agreement pursuant to the subsection iii above, Contractor shall 
be barred from being awarded a future contract by City for a period of one (1) year from 
the date on which this Contract was terminated. In the event of such Contract termination, 
Contractor shall also be liable for any additional costs incurred by City as a result of the 
termination. 

 m. Foreign Gifts and Contracts. Pursuant to Fla. Stat. §286.101(3), where the 
amount of the grant or contract is 100,000.00 or more, Contractor shall disclose any 
current or prior interest of, any contract with, or any grant or gift received from a country 
of foreign concern with a value of $50,000 or more that was received or in force during 
the previous five (5) years. Definitions, disclosure requirements and exceptions are found 
in Fla. Stat. §268.101. Contractor represents and warrants it has complied with Fla. Stat. 
§286.101, it has properly disclosed such interests, contracts, grants or gifts to City before 
execution of this Agreement, and it will remain in compliance with Fla. Stat. §286.101 for 
the duration of this Agreement. 

 n. Prohibited Telecommunications Equipment. Contractor represents and 
certifies that it and all its subcontractors do not use any equipment, system, or service 
that uses covered telecommunications equipment or services as a substantial or essential 
component of any system, or as critical technology as part of any system, as such terms 
are used in 48 CFR §§ 52.204-24 through 52.204-26. Contractor represents and certifies 
that it and all its subcontractors shall not provide or use such covered telecommunications 
equipment, system, or services during the term of this Agreement. 

 o. Antitrust Violations. The Contractor has a continuous duty to disclose to the City 
if it or any of its affiliates (as defined by Section 287.137(1)(a), Florida Statutes) are placed 
on the Antitrust Violator Vendor List. A person or an affiliate who has been placed on the 
antitrust violator vendor list following a conviction or being held civilly liable for an antitrust 
violation may not submit a bid, proposal, or reply for any new contract to provide any 
goods or services to a public entity; may not submit a bid, proposal, or reply for a new 
contract with a public entity for the construction or repair of a public building or public 
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work; may not submit a bid, proposal, or reply on new leases of real property to a public 
entity; may not be awarded or perform work as a contractor, supplier, subcontractor, or 
consultant under a new contract with a public entity; and may not transact new business 
with a public entity. By entering this Agreement, Contractor certifies that neither it nor its 
affiliate(s) are on the antitrust violator vendor list at the time of entering this Agreement. 
False certification under this paragraph or being subsequently added to that list will result 
in termination of this Agreement, at the option of the City consistent with Section 287.137, 
Fla. Stat. as amended. 

 p. Entities of Foreign Concern. The provisions of this section apply only if Contractor 
or any Subcontractor will have access to an individual’s personal identifying information 
under this Agreement. Contractor represents and certifies: (i) Contractor is not owned by 
the government of a foreign country of concern; (ii) the government of a foreign country 
of concern does not have a controlling interest in Contractor; and (iii) Contractor is not 
organized under the laws of and does not have its principal place of business in a foreign 
country of concern. On or before the Effective Date, Contractor and any Subcontractor 
that will have access to personal identifying information shall submit to City under Section 
4, Notices, executed Exhibit III Affidavit of Compliance with Foreign Entity Laws, under 
penalty of perjury, to the City attesting that the entity does not meet any of the criteria in 
Section 287.138(2), Florida Statutes. Compliance with the requirements of this section is 
included in the requirements of a proper invoice for purposes of Section 3. Terms used in 
this section that are not otherwise defined in this Agreement shall have the meanings 
ascribed to such terms in Section 287.138, Florida Statutes. 

 q. Human Trafficking 

Pursuant to Section 787.06(14), Fla. Stat., nongovernmental entities contracting with the 
City are required to provide an affidavit attesting that the nongovernmental entity does 
not use coercion for labor or services as defined within Section 787.06, Fla. Stat. By 
executing this Agreement and submitting the executed required affidavit Exhibit IV, the 
Contractor represents and warrants that it does not use coercion for labor or services as 
provided by state law. 

 r. Emergency Response 

If this Agreement is for goods or services related to emergency response for a natural 
emergency and Contractor breaches this Agreement during an emergency recovery 
period, as such period is defined in Section 252.505, Florida Statutes, Contractor must 
pay City a $5,000 penalty plus damages, which shall be either actual and consequential 
damages or, if otherwise stated in this Agreement, liquidated damages, in accordance 
with Section 252.505, Florida Statutes. 

6. Additional Provisions: 
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Prices shall be FOB Destination, freight prepaid and delivered by Contractor to the City’s 
specified location below.  F.O.B destination for the purpose of this Agreement shall mean 
the Contractor shall take full responsibility for any casualty, loss or damage to the 
equipment, product, or services in Exhibit I from the point of manufacturer, shipping 
methods and points between by private or common carrier, while stored, staged or in the 
custody of the Contractor up until the point of delivery, installation and acceptance by the 
City. The specified location for delivery and installation shall be: 

Fire Administration 
Public Safety Building Complex – Fire Station 72 
10440 West Oakland Park Boulevard 
Sunrise, FL 33351 

7. Priority of Documents/Order of Precedence.  This Agreement, the City’s 
Purchase Order and Exhibit I, Exhibit II, Exhibit III, Exhibit IV and Exhibit V shall constitute 
the entire Agreement of the parties.  In the event of conflict among these documents, this 
Agreement shall prevail, followed in precedence by the City’s Purchase Order and Exhibit 
I, Exhibit II, Exhibit III, Exhibit IV and Exhibit V, in that order. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the City's Procurement Manager has made and executed this 
Agreement on behalf of the City on the day and year written below, and the Contractor, 
authorized to execute this Agreement and agree to the utilization of the Contract has 
made and executed this Agreement on the day and year written below. 

CITY OF SUNRISE 

By: ____________________________ 
Victoria Hernandez, Procurement Manager 

Date: 

Approved as to Form and Legal Sufficiency 
for the City 

By:_____________________________ 
Thomas P. Moss, City Attorney 

INSIGHT PUBLIC SECTOR, INC. 

By: 

Print Name: _____________________ 
Print Title: ______________________ 
Date: __________________________ 
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NASPO ValuePoint Master Agreement No.: 23019 

This Contract is between the State of Minnesota, acting through its Commissioner of Administration (“Lead State”) and 
Panasonic Connect North America, Division of Panasonic Corporation of North America, whose designated business 
address is Two Riverfront Plaza, 9th Floor, Newark, NJ 07102-5490 (“Contractor”). State and Contractor may be referred 
to jointly as “Parties.” 

Recitals 

1. The State of Minnesota, Department of Administration, Office of State Procurement, on behalf of the State of 
Minnesota and NASPO ValuePoint Cooperative Procurement Program (“NASPO ValuePoint”) issued a solicitation to 
establish Minnesota NASPO ValuePoint Master Agreement(s) (“Contract”) with qualified manufacturers for 
Computer Equipment (Desktops, Laptops, Tablets, Servers, and Storage, including related Peripherals & Services); 

2. Contractor provided a response to the Solicitation indicating its interest in and ability to provide the goods or 
services requested in the Solicitation; and 

3. Subsequent to an evaluation in accordance with the terms of the Solicitation and negotiation, the Parties desire to 
enter into a contract; and 

4. That Contractor changed its name from Panasonic Corporation of North America (PNA), doing business as Panasonic 
System Solutions Company of North America (PSSNA) to Panasonic Connect North America, Division of Panasonic 
Corporation of North America during negotiations; and 

5. All authorized governmental entities in any state or participating US Territory are welcome to use the resulting 
Master Agreement through NASPO ValuePoint with the approval of the State Chief Procurement Official. Upon final 
award of the overarching Master Agreement, Contractors are able to sign Participating Addendums (PA) at the 
option of Participating States. Participating States reserve the right to add state specific terms and conditions and 
modify the scope of the contract in their Participating Addendum as allowed by the Master Agreement. 

Accordingly, the Parties agree as follows: 

Contract 

Term of Contract 

Effective date. July 1, 2023, or the date the Lead State obtains all required signatures under Minn. Stat. § 16C.05, 
subd. 2, whichever is later. 

Expiration date. June 30, 2025. This Master Agreement may be extended for up to an additional 36 months, in 
increments as determined by the Lead State, through a duly executed amendment. 

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

Representations and Warranties 

Under Minn. Stat. §§ 15.061 and 16C.03, subd. 3, and other applicable law the Lead State is empowered to 
engage such assistance as deemed necessary. 

Contractor warrants that it is duly qualified and shall perform its obligations under this Master Agreement in 
accordance with the commercially reasonable standards of care, skill, and diligence in Contractor’s industry, trade, 
or profession, and in accordance with the specifications set forth in this Master Agreement, to the satisfaction of the 
Lead State. 

Contractor warrants that it possesses the legal authority to enter into this Master Agreement and that it has 
taken all actions required by its procedures, by-laws, and applicable laws to exercise that authority, and to lawfully 
authorize its undersigned signatory to execute this Master Agreement, or any part thereof, and to bind Contractor 
to its terms. 

Awarded Band(s) 
The solicitation included three product Bands: Band 1, Personal Computing Devices – Windows Operating Systems: 
Desktops, Laptops, Tablets; and Band 2, Personal Computing Devices – Non-Windows Operating Systems: Desktops, 
Laptops, Tablets; and Band 3, Servers and Storage. The Contractor is awarded the following Band(s): 

Band 1, Personal Computer Devices – Windows Operating Systems 
Band 2, Personal Computer Devices - Non-Windows Operating Systems 

Configuration Dollar Limits 
The following configuration limits apply to the Master Agreement. Participating Entities may define their configuration 
limits in their Participating Addendum. The Participating Entity’s Chief Procurement Official may increase or decrease 
the configuration limits, as defined in their Participating Addendum. The Participating Entity will determine with the 
Contractor how to approve these modifications to the Product and Service Schedule. 

The dollar limits identified below are based on a SINGLE computer/system configuration. This is NOT a restriction on the 
purchase of multiple configurations (e.g., an entity could purchase 10 laptops at $15,000 each, for a total purchase price 
of $150,000). 

ITEM CONFIGURATION 
Band One $15,000 
Band Two $15,000 
Band Three $1,000,000 
Peripherals $10,000 
Services Addressed in the Participating Addendum 

Restrictions 
The following restrictions apply to the Master Agreement. A Participating Entity may set further restrictions of products 
in their Participating Addendum. The Participating Entity will determine with the Contractor how to approve these 
modifications to the Entity’s Product and Service Schedule. 

Software 
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Software is restricted to operating systems and commercial off-the-shelf (COTS) software and is subject to 
equipment configuration limits. 

Any software purchased must be related to the procurement of equipment. 

Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment, except 
for the exceptions allowed under Paragraph 5.a.4. 

Software such as middleware which is not always installed on the equipment, but is related to storage and 
server equipment (Band 3) purchased, is allowed and may be procured after the initial purchase of equipment. 

General Services 

Services must be related to the procurement of equipment. 

Service limits will be addressed by each State. 

Wireless phone and internet service is not allowed. 

Managed Print Services are not allowed. 

Cloud Services 

Cloud Services are restricted to Services that function as operating systems and software needed to support 
or configure hardware purchased under the scope of the contract and is subject to equipment configuration 
limits. 

Any Cloud Service purchased must be related to the procurement of equipment. 

Third-Party Products 

Third-Party Products can be offered only in the Bands they have been awarded. All third-party products 
must meet the definition(s) of the Band(s) in which they are being offered. 

Products manufactured by another Contractor holding a Minnesota NASPO ValuePoint Master Agreement 
for Computer Equipment cannot be offered unless approved by the Lead State. 

Additional Product/Services 

Hardware and software required to solely support wide area network (WAN) operation and management 
are not allowed. 

Lease/Rentals of equipment may be allowed and will be addressed by each State. 

Cellular Phone Equipment is not allowed. 

EPEAT Bronze requirement may be waived, on a State case-by-case basis, if approved by the State’s Chief 
Procurement Officer. EPEAT Bronze requirement does not currently apply to storage. 
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Authorized Representative 

Master Agreement Administrator. The Master Agreement Administrator designated by NASPO ValuePoint and 
the State of Minnesota, Department of Administration is Elizabeth Randa, Acquisition Management Specialist. 

Elizabeth Randa, Acquisition Management Specialist 
Department of Administration 
Office of State Procurement 
112 Administration Building 
50 Sherburne Avenue 
St. Paul, MN 55155 
E-mail: elizabeth.randa@state.mn.us 
Phone: 651.201.3122 

Contractor’s Authorized Representative. The Contractor's Authorized Representative is Solomon Surles III, 
Government Contracts Manager. 

Solomon Surles III, Government Contracts Manager 
Panasonic Connect North America, Division of Panasonic Corporation of North America 
Two Riverfront Plaza, 9th Floor 
Newark, NJ 07102-5490 
Email: Solomon.SurlesIII@us.panasonic.com 
Phone: 775.895.2401 

If the Contractor’s Authorized Representative changes at any time during this Contract, the Contractor must 
immediately notify the Lead State. 

Notices 
If one party is required to give notice to the other under the Master Agreement, such notice shall be in writing and shall 
be effective upon receipt. Delivery may be by certified United States mail or by hand, in which case a signed receipt shall 
be obtained. An email shall constitute sufficient notice, provided the receipt of the transmission is confirmed by the 
receiving party. Either party must notify the other of a change in address for notification purposes. All notices to the 
Lead State shall be addressed to the Master Agreement Administrator. 

Exhibits 
The following Exhibits are attached and incorporated into this Contract. In the event of a conflict between the terms of 
this Contract and its Exhibits, or between Exhibits, the order of precedence is first the Contract, and then in the 
following order: 

Exhibit A: NASPO ValuePoint Terms and Conditions 
Exhibit B: Minnesota Terms and Conditions 
Exhibit C: Requirement 
Exhibit D: Price Schedule 

Survival of Terms: 
The following clauses survive the expiration or cancellation of this Master Agreement: Indemnification; State Audits; 
Government Data Practices and Intellectual Property; Publicity and Endorsement; Governing Law, Jurisdiction, and 
Venue; and Data Disclosure. Any other Contract term that states it shall survive, shall survive. 

Entire Agreement 
This Contract and any written addenda thereto constitute the entire agreement of the parties to the Master Agreement. 
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Richard Elliot

7/19/2023SVP Finance and Business Operations 7/19/2023

Elizabeth M. Randa

Acquisition Management Specialist

IT Acquisitions Supervisor 7/19/2023

Andy Doran

  

 

 
 

  

    

        

 

  

    

549B07E1 FBB7432 ... 

1. Contractor 
The Contractor certifies that the appropriate 
person(s) have executed the Contract on behalf of 
the Contractor as required by applicable articles, 
bylaws, resolutions, or ordinances. 

2. State Agency 
With delegated authority 

Print name: Print name: 

Signature: Signature: 

Title: Date: Title: Date: 

3. Commissioner of Administration 
As delegated to The Office of State Procurement 

Print name: 

Signature: 

Title: Date: 
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Conflict of Terms/Order of Precedence. 

Any order placed under this Master Agreement shall consist of the following documents: 

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

Minnesota NASPO ValuePoint Master Agreement, as negotiated, including all exhibits; 

A Purchase Order issued against a PA (terms and conditions set forth in a Purchase Order will not be 
deemed to modify, diminish, or otherwise derogate the terms and conditions set forth in a Participating 
Addendum or Minnesota NASPO ValuePoint Master Agreement). 

These documents shall be read to be consistent and complementary. Any conflict among these documents shall 
be resolved by giving priority to these documents in the order listed above. Contractor terms and conditions that 
apply to 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. 

Contractor terms and conditions may be incorporated if expressly accepted by the Lead State and attached to 
the Master Agreement as an Exhibit or Attachment, or by written reference (including reference to information 
contained in a URL or referenced policy). A written reference, including by URL or policy, is incorporated into the 
Master Agreement only if the Master Agreement expressly identifies that reference. URL’s must be explicitly 
referenced to be incorporated into the Master Agreement. URL’s contained within the URL’s that are explicitly 
referenced are not incorporated into the Master Agreement. Any Contractor term or condition incorporated by URL 
or written reference applies to this Master Agreement only to the extent such term or condition is not prohibited by 
applicable law. Any change to information contained in a URL or referenced policy will not affect any financial 
obligation, place any additional material obligation on an ordering entity, or materially diminish an ordering entity’s 
ability to use the product or service. 

A written Master Agreement (which may include the contents of the RFP and selected portions of Contractor’s 
response incorporated therein by reference) will constitute the entire agreement of the parties to the Master 
Agreement. No other terms and conditions shall apply, including terms and conditions listed in the Contractor’s 
response to the RFP, or terms listed or referenced on the Contractor's website not otherwise incorporated into the 
Master Agreement, in the Contractor quotation/sales order, or in similar documents subsequently provided by the 
Contractor. 

Additional Agreement with NASPO. Upon request by NASPO ValuePoint, awarded Contractor shall enter into a 
direct contractual relationship with NASPO ValuePoint related to Contractor’s obligations to NASPO ValuePoint 
under the terms of the Master Agreement, the terms of which shall be the same or similar (and not less favorable) 
than the terms set forth in the Master Agreement. 

Definitions. 

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

Accessory means a product that enhances the user experience but does not extend the functionality of the 
computer (e.g., mouse pad or monitor stand). For the purposes of this Contract, accessories are considered 
peripherals. 
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FOB Inside Delivery means that shipping charges are included in the price of the item, and that the shipped item 
becomes the legal property and responsibility of the receiver when it reaches the inside delivery point, which is 
beyond the front door or loading dock. FOB Inside Delivery is a special shipping arrangement that may include 
additional fees payable by the Purchasing Entity. FOB Inside Delivery must be annotated on the Purchasing Entity 
ordering document. 

FOB Destination means that shipping charges are included in the price of the item and the shipped item 
becomes the legal property and responsibility of the receiver when it reaches its destination unless there is 
acceptance testing required. 

EPEAT is a type-1 ecolabel for identifying and purchasing sustainable IT products. EPEAT-registered products 
must meet sustainability criteria detailed in voluntary consensus-based standards that are free and publicly available 
on the Green Electronics Council’s website at www.greenelectronicscouncil.org. Products are classified as Bronze, 
Silver, or Gold based on meeting criteria that address the life cycle of the products. Product life cycle includes 
material extraction, hazardous substance reduction, end-of-life management, packaging, and corporate 
sustainability. Only products listed as Active in the online EPEAT Registry are considered to meet the EPEAT criteria. 

Energy Star® is a voluntary energy efficiency program sponsored by the U.S. Environmental Protection Agency. 
The Energy Star program makes it easy to identify energy efficient computers by labeling products that deliver the 
same or better performance as comparable models while using less energy and saving money. For additional 
information on the Energy Star program, including product specifications and a list of qualifying products, visit the 
Energy Star website at http://www.energystar.gov. 

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

Desktop means a personal computer intended for regular use at a single location. A desktop computer typically 
comes in several units connected together during installation: (1) the processor, 2) display monitor, and 3) input 
devices usually a keyboard and a mouse. Desktops, including desktop virtualization endpoints such as zero and thin 
clients, are included in Bands 1 and 2 of this Contract. 

Customer (see Purchasing Entity). 

Configuration means the combination of hardware and software components that make up the total 
functioning system. 

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

Components are the parts that make up a computer configuration. 

Band means a category of products. There are three product bands which may be awarded through this 
Contract. Each product band includes related peripherals and services. 
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meet the restrictions found in Paragraph 5.c, above. 
 as a Service are permitted only when they ____a Service”, and shall follow the NIST definitions of those services. 

 “Storage as  “Infrastructure as a Service”, and “Software as a Service”,Examples are as a Service”. industry as “_____
refers to any good provided in a subscription-based model that is defined in the  as a Service (_aaS) _____
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Participating State means a state that has executed a Participating Addendum. 

Participating Entity means a state (as well as the District of Columbia and U.S 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 Addendum means a bilateral agreement executed by a Contractor and a Participating Entity 
incorporating this Master Agreement and any other additional Participating Entity specific language or other 
requirements, e.g. ordering procedures specific to the Participating Entity, other terms and conditions. 

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

Option means an item of equipment or a feature that may be chosen as an addition to or replacement for 
standard equipment and features. 

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. 

Middleware means the software “glue” that helps programs and databases (which may be on different 
computers) work together. The most basic function of middleware is to enable communication between different 
pieces of software. 

Master Agreement means the underlying agreement executed by and between the Lead State, acting on behalf 
of NASPO ValuePoint, and the Contractor. 

Manufacturer means a company that, as one of its primary business functions, designs, assembles, owns the 
trademark/patent for, and markets branded computer equipment. 

Mandatory Requirement is a requirement that the failure to meet results in the rejection of the responder’s 
proposal unless all responders are unable to meet the mandatory requirement. The terms “must” and “shall” 
identify a mandatory requirement. Any objection to a mandatory requirement should be identified by responders in 
the Question and Answer period. 

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

Laptop means a personal computer for mobile use. A laptop includes a display, keyboard, point device such as a 
touchpad, and speakers in a single unit. A laptop can be used away from an outlet using a rechargeable battery. 
Laptops include notebooks, ultrabooks, netbooks, Zero and thin client devices, and computers with mobile 
operating systems. Laptops are included in Bands 1 and 2 of this Contract. 
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Software means, for the purposes of this Contract, commercial operating off the shelf machine-readable object 
code instructions including microcode, firmware, and operating system software that meet the restrictions specified 

EACH PARTICIPATING ENTITY WILL DETERMINE RESTRICTIONS AND NEGOTIATE TERMS FOR SERVICES THROUGH 
THEIR PARTICIPATING ADDENDUM. 

Services are broadly classified as installation or de-installation, maintenance, support, training, migration, and 
optimization of products offered or supplied under the Master Agreement. These classifications of services may 
include, but are not limited to: warranty services, maintenance, installation, de-installation, factory integration 
(software or hardware components), asset management, recycling or disposal, training and certification, pre-
implementation design, disaster recovery planning and support, service desk or helpdesk, imaging, and any other 
directly related technical support service required for the effective operation of a product offered or supplied. 
Contractors may offer limited professional services related ONLY to the equipment and configuration of the 
equipment purchased through the resulting contracts. 

Server means computer hardware dedicated to run one or more services or applications (as a host) to serve the 
needs of the users of other computers on a network. Servers may be either physical or virtual. Servers, including 
server appliances, are included in Band 3 of this Contract. Server appliances have their hardware and software 
preconfigured by the manufacturer, and include embedded networking components such as those found in blade 
chassis systems. 

Ruggedized means equipment specifically designed to operate reliably in harsh usage environments and 
conditions, such as strong vibrations, extreme temperatures, and wet or dusty conditions. Ruggedized equipment 
may be proposed under the band that most closely fits the equipment being proposed. 

Purchasing Entity means a state (including the District of Columbia and U.S. territories), city, county, district, 
other political subdivision of a state, other public entities domestic or foreign, and nonprofit organizations under the 
laws of some states if authorized by a Participating Addendum, that issues a Purchase Order under the terms of the 
Master Agreement, or any Participating Addendum thereto, and becomes financially committed to the purchase. 

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

Premium Savings Package(s) (PSP) are deeply discounted standard configurations available to Purchasing 
Entities using the Master Agreement. NASPO ValuePoint reserves the right to expand and modify the PSP 
throughout the life of the contract. For more information see: https://www.naspovaluepoint.org/portfolio/57/. 

Per Transaction Multiple Unit Discount means a contractual volume discount based on dollars in a single 
purchase order or combination of purchase orders submitted at one time by a Participating Entity or multiple 
entities conducting a cooperative purchase. 

Peripherals means any hardware product that can be attached to, added within, or networked with personal 
computers, servers, or storage. Peripherals extend the functionality of a computer without modifying the core 
components of the system. 
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subcontractor, fulfillment partner, channel partner, business partner, servicing subcontractor, etc. 
A Partner may include, but is not limited to, an agent, and conditions of the Contractor’s Master Agreement. 

marketing, support, or other authorized contract services on behalf of the Contractor in accordance with the terms 
means a company, authorized by the Contractor and approved by the Participating Entity, to provide Partner 
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in Paragraph 5.a. “Software” applies to all parts of software and documentation, including new releases, updates, 
and modifications of software. 
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Storage means hardware or a virtual appliance with the ability to store large amounts of data. Storage, including 
SAN switching necessary for the proper functioning of storage equipment, is included in Band 3 of this Contract 

Storage Area Network (SAN) is a high-speed special-purpose network (or subnetwork) that interconnects 
different kinds of data storage devices with associated data servers on behalf of a larger network of users. 

Tablet means a mobile computer that provides a touchscreen that acts as the primary means of control. Tablets, 
including notebooks, ultrabooks, and netbooks with touchscreen capabilities, are included in Bands 1 and 2 of this 
Contract. 

Takeback Program means the Contractor’s process for accepting the return of equipment or other products at 
the end of the product’s life. 

Thin Client is a lightweight computer that has been optimized for establishing a remote connection with a 
server-based computing environment. 

Third Party Product is a good sold by the Contractor that is manufactured by another company. Third Party 
Products are intended to enhance or supplement a Contractor’s own product line, and are not intended to represent 
more than a third of any Contractor’s total sales under this Master Agreement. 

Upgrade means the replacement of existing software, hardware, or hardware component with a newer version. 

Warranty means the Manufacturer’s general warranty tied to the product at the time of purchase. 

Wide Area Network (WAN) is a data network that serves users across a broad geographic area and often uses 
transmission devices provided by common carriers. 

Term of the Master Agreement. 

The initial term of this Master Agreement is for 2 years. This Master Agreement may be extended beyond the 
original contract period for 36 additional months at the Lead State’s discretion and by mutual agreement and upon 
review of requirements of Participating Entities, current market conditions, and Contractor performance. 

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

Amendments. 
The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in any manner 
whatsoever without a written amendment to the Master Agreement executed by the Contractor and Lead State as 
required by law. Master Agreement amendments will be negotiated by the Lead State with the Contractor whenever 
necessary to address changes in the terms and conditions, costs, timetable, or increased or decreased scope of work. 

Participants and Scope. 

Canadian Participation. Subject to the approval of Contractor, any Canadian provincial government or 
provincially funded entity in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador, 
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Nova Scotia, Ontario, Prince Edward Island, Quebec, or Saskatchewan, and territorial government or territorial 
government funded entity in the Northwest Territories, Nunavut, or Yukon, including municipalities, universities, 
community colleges, school boards, health authorities, housing authorities, agencies, boards, commissions, and 
crown corporations, may be eligible to use Contractor's Master Agreement. 
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Contractor may not deliver Products under this Master Agreement until a Participating Addendum acceptable to 
the Participating Entity and Contractor is executed. The NASPO ValuePoint Master Agreement Terms and Conditions 
are applicable to any Order by a Participating Entity (and other Purchasing Entities covered by their Participating 
Addendum), except to the extent altered, modified, supplemented or amended by a Participating Addendum. By 
way of illustration and not limitation, this authority may apply to unique delivery and invoicing requirements, 
confidentiality requirements, defaults on Orders, governing law and venue relating to Orders by a Participating 
Entity, 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. 

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

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. Financial obligations of Participating Entities who 
are states are limited to the orders placed by the departments or other state agencies and institutions having 
available funds. Participating Entities who are states incur no financial obligations on behalf of other Purchasing 
Entities. Contractor shall email a fully executed PDF copy of each Participating Addendum to 
PA@naspovaluepoint.org to support documentation of participation and posting in appropriate data bases. 

NASPO and NASPO ValuePoint are not parties to the Master Agreement. 

Participating Addenda shall not be construed to amend the following provisions in this Master Agreement 
between the Lead State and Contractor that prescribe NASPO ValuePoint requirements: Term of the Master 
Agreement; Amendments; Participants and Scope; Administrative Fee; NASPO ValuePoint Summary and Detailed 
Usage Reports; NASPO ValuePoint Cooperative Program Marketing and Performance Review; Right to Publish; Price 
and Rate Guarantee Period; and Individual Customers. Any such language shall be void and of no effect. 

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

Resale. “Resale” means any payment in exchange for transfer of tangible goods, software, or assignment of the 
right to services. Subject to any specific conditions included in the Master Agreement, or as explicitly permitted in a 
Participating Addendum, Purchasing Entities may not resell Products (the definition of which includes services that 
are deliverables). 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 
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associated with inventory transactions with other governmental or nonprofit entities and consistent with a 
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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 to the extent modified by a Participating 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 responsibilities for 
their purchases as the Lead State has in the Master Agreement, including but not limited to, any indemnity or right to 
recover any costs as such right is defined in 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. 

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

Contracting Personnel. 
Contractor must provide adequate contracting personnel to assist states with the completing and processing 
Participating Addenda. It is preferred that each Contractor be able to provide each Participating Entity with a primary 
contact person for that Participating Entity. 

Changes in Contractor Representation. 
The Contractor must notify the Lead State of changes in the Contractor’s key administrative personnel managing the 
Master Agreement in writing within 10 calendar days of the change. The Lead State reserves the right to approve 
changes in key personnel, as identified in the Contractor’s proposal. Such approval shall not be unreasonably withheld. 
The Contractor agrees to propose replacement key personnel having substantially equal or better education, training, 
and experience as was possessed by the key person proposed and evaluated in the Contractor’s proposal. 

Contractor Verification. 
The Contractor is responsible for delivering products or performing services under the terms and conditions set forth in 
the Master Agreement. The Contractor must ensure partners utilized in the performance of this contract adhere to all 
the terms and conditions. The term Partner will be utilized in naming the relationship a Contractor has with another 
company to market and sell under the contract. Participating Entities will have final determination/approval if a Partner 
may be approved for that state in the role identified by the Contractor. 

Contractor Performance Meeting. 
An annual performance meeting may be held each year with the NASPO ValuePoint Sourcing Team. Historically 
performance meetings have been held in Minnesota, but the Lead State may hold the meetings in person or virtually at 
the Lead State’s discretion. 

All contractors that are invited to participate must send their Primary Account Representative, unless an exception is 
granted in writing by the Lead State. It is possible that not all contractors will be invited to participate in a performance 
meeting. 

Laws and Regulations. 
Any and all Products offered and furnished shall comply fully with all applicable Federal, State, and local laws and 
regulations, including Minn. Stat. § 181.59 prohibiting discrimination and business registration requirements of the 
Office of the Minnesota Secretary of State. To the extent any purchase is subject to Federal Acquisition Regulations, as 
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b. 
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3. 

may be required by the terms of a federal grant, a Participating Entity and Contractor may include in their Participating 
Addendum terms that reflect such a requirement. 
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Price and Rate Guarantee Period. 
All minimum discounts and rates must be guaranteed for the initial term of the Master Agreement. Following the initial 
Master Agreement period, any request for minimum discount or rate adjustment must be for a guarantee period as 
offered by the Contractor, and must be made at least 30 days prior to the effective date. Requests for minimum 
discount or rate adjustment must include sufficient documentation supporting the request. Any adjustment or 
amendment to the Master Agreement shall not be effective unless approved by the Lead State. No retroactive 
adjustments to minimum discounts or rates will be allowed. 

Premium Savings Package Program. 
The Lead State reserves the right to create a Premium Savings Package Program (PSP) as outlined in the Definitions, 
Paragraph 2.ee of Exhibit A. Participation by Contractor is voluntary. The details and commitments of the PSP will be 
detailed as a part of any request for Contractor to participate. 

Services. 
Participating Entities must explicitly allow services in their Participating Addenda for the approved services to be allowed 
under that Participating Addendum. The Participating Addendum by each Participating Entity will address service 
agreement terms and related travel. 

Ordering. 

Master Agreement and purchase order numbers shall be clearly shown on all acknowledgments, packing slips, 
invoices, and on all correspondence. 

Purchasing Entities may define entity or project-specific requirements and informally compete the requirement 
among companies having a Master Agreement on an “as needed” basis. This procedure may also be used when 
requirements are aggregated or other firm commitments may be made to achieve reductions in pricing. This 
procedure may be modified in Participating Addenda and adapted to the Purchasing Entity’s rules and policies. The 
Purchasing Entity may in its sole discretion determine which Master Agreement Contractors should be solicited for a 
quote. The Purchasing Entity may select the quote that it considers most advantageous, cost and other factors 
considered. 

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

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

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

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

The service description or supplies being delivered; 

The place and requested time of delivery; 

A billing address; 
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If an order is requested with expedited shipping, the Contractor must provide a firm “not to exceed” price for 
the expedited shipping on the quote. All deliveries shall be FOB Destination, freight pre-paid, with all 
transportation and handling charges paid by the Contractor. Responsibility and liability for loss or damage shall 
remain the Contractor’s until final inspection and acceptance when responsibility shall pass to the Purchasing 
Entity except as to latent defects, fraud and Contractor’s warranty obligations. Any order for less than the 
specified amount is to be shipped with the freight prepaid and added as a separate item on the invoice. Any 

For in-stock products, shipping is 3-5 days ARO. If deployment services are required, shipping is 3-5 days 
after such services are rendered. 

For large or custom builds, shipping is 30-45 days after receipt of order (ARO) 

The prices are the delivered price to any Purchasing Entity via standard shipping as follows: 

Shipping and Delivery. 

Any trade-in programs offered during the life of the Master Agreement must be approved by the Lead State. 
Participating Entities must explicitly allow trade-in programs in their Participating Addenda for the approved programs 
to be allowed under that Participating Addendum. Trade-in value shall not decrease the discounts offered through the 
Master Agreement. 

Trade-In. 

Notwithstanding the expiration, cancellation or termination of this Master Agreement, Contractor agrees to 
perform in accordance with the terms of any Orders then outstanding at the time of such expiration or termination. 
Contractor shall not honor any Orders placed after the expiration, cancellation or termination of this Master 
Agreement, or otherwise inconsistent with its terms. Orders from any separate indefinite quantity, task orders, or 
other form of indefinite delivery order arrangement priced against this Master Agreement may not be placed after 
the expiration or termination of this Master Agreement, notwithstanding the term of any such indefinite delivery 
order agreement. 

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

All communications concerning administration of Orders placed shall be furnished solely to the authorized 
purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in writing in 
the Order. 

Statement of Work, when applicable. 

The Master Agreement identifier; and 

A ceiling amount of the order for services being ordered; 

The price per hour or other pricing elements consistent with this Master Agreement and the contractor’s 
proposal; 
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a. 

b. 

C. 

d. 

e. 

portion of an Order to be shipped without transportation charges that is back ordered shall be shipped without 
charge. 

Specific delivery instructions, including FOB Inside Delivery, will be noted on the order form or Purchase Order. 
Any damage to the building interior, scratched walls, damage to the freight elevator, etc., will be the responsibility 
of the Contractor. If damage does occur, it is the responsibility of the Contractor to promptly notify the Purchasing 
Entity placing the Order. 

All products must be delivered in the manufacturer’s standard package. Costs shall include all packing and 
crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable in every 
respect for storage and handling of contents. Each shipment shall be marked with the Purchasing Entity’s Purchase 
Order number and other information sufficient for the Purchasing Entity to properly identify the shipment as 
outlined in the Participating Addendum of the Purchasing Entity. 

Inspection and Acceptance. 

Where the Master Agreement, a Participating Addendum, or an Order does not otherwise specify a process for 
inspection and Acceptance, this section governs. This section is not intended to limit rights and remedies under the 
applicable commercial code. 

Contractor shall provide right of access to the Lead State, or to any other authorized agent or official of the Lead 
State or other Participating or Purchasing Entity, at reasonable times, in order to monitor and evaluate performance, 
compliance, and quality assurance requirements under this Master Agreement. Upon delivery, the Purchasing Entity 
shall have 30 days to inspect. Products that do not meet specifications may be rejected. Failure to reject upon 
receipt, however, does not relieve the contractor of liability for material (nonconformity that substantially impairs 
value) latent or hidden defects subsequently revealed when goods are put to use. Acceptance of such goods may be 
revoked in accordance with the provisions of the applicable commercial code, and the Contractor is liable for any 
resulting expense incurred by the Purchasing Entity related to the preparation and shipping of Product rejected and 
returned, or for which Acceptance is revoked. 

If any services do not conform to contract requirements, the Purchasing Entity may require the Contractor to 
perform the services again in conformity with contract requirements, at no increase in Order amount. When defects 
cannot be corrected by re-performance, the Purchasing Entity may require the Contractor to take necessary action 
to ensure that future performance conforms to contract requirements; and reduce the contract price to reflect the 
reduced value of services performed. 

The warranty period shall begin upon Acceptance. The Purchasing Entity will make every effort to notify the 
Contractor, within thirty (30) calendar days following delivery, of non-acceptance of a Product or completion of 
Service. In the event that the Contractor has not been notified within 30 calendar days from delivery of Product or 
completion of Service, the Product and Services will be deemed accepted on the 31st day after delivery of Product 
or completion of Services. This clause shall not be applicable, if acceptance testing and corresponding terms have 
been mutually agreed to by both parties in writing. 

Acceptance Testing may be explicitly set out in a Master Agreement to ensure conformance to an explicit 
standard of performance. Acceptance Testing means the process set forth in the Master Agreement for ascertaining 
that the Product meets the standard of performance prior to Acceptance by the Purchasing Entity. If Acceptance 
Testing is prescribed, this subsection applies to applicable Products purchased under this Master Agreement, 
including any additional, replacement, or substitute Product(s) and any Product(s) which are modified by or with the 
written approval of Contractor after Acceptance by the Purchasing Entity. The Acceptance Testing period shall be 
thirty (30) calendar days or other time period identified in this Master Agreement or the Participating Addendum, 
starting from the day after the Product is delivered or, if installed, the day after the Product is installed and 
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a. 

b. 

C. 

d. 

21. 

22. 

Contractor certifies 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, at its discretion, continue 
Acceptance Testing on a day-to-day basis until the standard of performance is met. Upon rejection, the Contractor 
will have fifteen (15) calendar days to cure the standard of performance issue(s). If after the cure period, the 
Product still has not met the standard of performance, the Purchasing Entity may, at its option: (a) declare 
Contractor to be in breach and terminate the Order; (b) demand replacement Product from Contractor at no 
additional cost to Purchasing Entity; or, (c) continue the cure period for an additional time period agreed upon by 
the Purchasing Entity and the Contractor. Contractor shall pay all costs related to the preparation and shipping of 
Product returned pursuant to the section. No Product shall be deemed Accepted and no charges shall be paid until 
the standard of performance is met. The warranty period shall begin upon Acceptance. 
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Title of Product. 
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to the Product free and 
clear of all liens, encumbrances, or other security interests. Transfer of title to the Product shall include a license to use 
any Embedded Software in the Product, as follows: 

To the extent that the Software sold under the Master Agreement is Commercial Off-the-Shelf Software, such 
Software is licensed, not sold, to the Purchasing Entity. The Contractor and its licensors reserve and retain all rights 
not expressly granted to the Purchasing Entity. No right, title or interest to any trademark, service mark, logo or 
trade name of Contractor or its licensors is granted to the Purchasing Entity. Licenses to such Software is provided in 
accordance with the terms of the manufacturer’s written End User License Agreement tied to the product at the 
time of purchase unless otherwise negotiated between Purchasing Entity and the Contractor or the Licensor in a 
duly executed contract. 

Contractor will perform services for the Purchasing Entity, subject to the following section pursuant to a fully 
executed Statement of Work entered into between the Purchasing Entity and the Contractor. 

The Contractor grants the Purchasing Entity a perpetual, non-exclusive, royalty free the license in Contractor’s 
pre-existing intellectual property that is contained in the products, materials, equipment or services, excluding 
software, that are purchased through this Master Agreement. 

Any and all licensing, maintenance, cloud services, or order specific agreements referenced within the terms and 
conditions of this Master Agreement are agreed to only to the extent that the terms do not conflict with the terms 
of the Participating Addendum or the terms of the Master Agreement as incorporated into the Participating 
Addendum, and to the extent the terms are not in conflict with the Participating Entities’ applicable laws. In the 
event of a conflict in the terms and conditions, the conflict shall be resolved as detailed in the Order of Precedence 
defined herein. Notwithstanding the foregoing, licensing, maintenance, cloud services agreements, or order specific 
agreements may be further negotiated by the Contractor or, if applicable, the Licensor, and the potential 
Purchasing Entity, provided the contractual documents are duly executed in writing. 

Warranty. 
The Contractor must ensure warranty service and maintenance for all equipment, including third party products 
provided. The Contractor must facilitate the Manufacturer or Publisher warranty and maintenance of third party 
products furnished through the Master Agreement. The Contractor shall provide the warranty service and maintenance 
for equipment and all peripherals on the Master Agreement. 

System Failure or Damage. 
In the event of system failure or damage caused by the Contractor or its Product, the Contractor shall use reasonable 
efforts to restore or assist in restoring the system to operational capacity. The Contractor shall be responsible under this 
provision to the extent a 'system' is defined at the time of the Order; otherwise the rights of the Purchasing Entity shall 
be governed by the Warranty. 
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Contractor shall, during the term of this Master Agreement, maintain in full force and effect, the insurance 
described in this section. Contractor shall acquire such insurance from an insurance carrier or carriers licensed to 
conduct business in the Lead State and in each Participating Entity’s state and having a rating of A-, Class VII or 
better, in the most recently published edition of A.M. Best’s Insurance Reports. Failure to buy and maintain the 

Insurance. 

The Lead State, or Participating Entity, shall not assign, delegate or otherwise transfer all or any part of this 
Master Agreement without prior written consent from Contractor, except for assignment or delegation to a 
Participating Entity State agency or eligible Purchasing Entity. The Lead State reserves the right to assign any rights 
or duties, including written assignment of contract administration duties to NASPO ValuePoint and other third 
parties. 

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

Assignment/Subcontracts. 

Self Audit. 
The Contractor must conduct at a minimum a quarterly self-audit, unless approved by the Lead State. The audit will 
sample a minimum of one tenth of one percent (.001) of orders with a maximum of 100 audits per quarter conducted. 
For example: Up to 1,000 sales = 1 audit; 10,000 sales = 10 audits; Up to 100,000 sales = 100 audits. This will be a 
random sample of orders and invoices and must include documentation of pricing. Summary findings must be reported 
to Lead State with actions to correct documented findings. 

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

Leasing or Alternative Financing Methods. 
Lease purchase and term leases are allowable only for Purchasing Entities whose rules and regulations permit leasing of 
software. Individual Purchasing Entities may enter into a lease agreement for the products covered in this Master 
Agreement, if they have the legal authority to enter into these types of agreements without going through a competitive 
process and if the applicable PAs permit leasing. No lease agreements will be reviewed or evaluated as part of the RFP 
evaluation process. 

Prices are exclusive of taxes, duties, and fees, unless otherwise quoted. If a withholding tax is required by law, the tax 
will be added and identified on the applicable invoice. All applicable taxes, duties, and fees must be identified on the 
quote. 

Payments will be remitted by mail or electronically. Payments may be made via a State or political subdivision 
“Purchasing Card” with no additional charge. 
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specified in a Participating Addendum, Order, or otherwise prescribed by applicable law. 
maximum rate of one percent per month on the outstanding balance, unless a different late payment amount is 

 After 45 days the Contractor may assess overdue account charges up to a correct invoice is received, whichever is later.
Payment after Acceptance is normally made within 30 days following the date the entire order is delivered or the date a 

Payment. 
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required insurance may result in this Master Agreement’s termination or, at a Participating Entity’s option, result in 
termination of its Participating Addendum. 

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

Commercial General Liability covering premises operations, independent contractors, products and 
completed operations, blanket contractual liability, personal injury (including death), advertising liability, and 
property damage, with a limit of not less than $1 million per occurrence/$2 million general aggregate; 

Contractor must comply with any applicable statutory State Workers Compensation or Employers Liability 
Insurance requirements. 

Contractor shall pay premiums on all insurance policies. Should any of the described policies be cancelled before 
the expiration date thereof or not renewed, Contractor will provide to a Participating Entity notice within five (5) 
business days. 

Prior to commencement of performance, Contractor shall provide to the Participating Entity a certificate of 
insurance showing the Contractor’s general liability insurance policy or other documentary evidence acceptable to 
the Lead State that (1) names the Participating Entity as an additional insured, (2) provides that written notice of 
cancellation shall be delivered in accordance with the policy provisions, and (3) provides that the Contractor’s 
Commercial General liability insurance policy shall be primary, with any liability insurance of any Participating Entity 
as secondary and noncontributory. Unless otherwise agreed in any Participating Addendum, other state 
Participating Entities’ rights and Contractor’s obligations are the same as those specified in the first sentence of this 
subsection except the endorsement is provided to the applicable state. 

During the term of this Master Agreement, the Lead State and Participating Entities may request Contractor 
provide evidence of coverage that meets the requirements of this Section. Failure to provide evidence of coverage 
may, at the sole option of the Lead State, or any Participating Entity, result in this Master Agreement’s termination 
or the termination of any Participating Addendum. 

Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement, any 
Participating Addendum, or any Purchase Order. 

Administrative Fees. 

The 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 shall be submitted quarterly and is based on all sales of products and 
services under the Master Agreement (less any charges for taxes or shipping). The NASPO ValuePoint Administrative 
Fee is not negotiable. 

The NASPO ValuePoint Administrative Fee in this section shall be based on the gross amount of all sales (less any 
charges for taxes or shipping) at the adjusted prices (if any) in Participating Addenda. 

Additionally, some states may require an additional fee be paid directly to the state only on purchases made by 
Purchasing Entities within that state. For all such requests, the fee level, payment method and schedule for such 
reports and payments will be incorporated into the Participating Addendum that is made a part of the Master 
Agreement. The Purchasing Entity may allow the Contractor to adjust the Master Agreement pricing to account for 
these additional fees for purchases made by Purchasing Entities within the jurisdiction of the Participating Entity. All 
such agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or the prices paid by the 
Purchasing Entities outside the jurisdiction of the state requesting the additional fee. 
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e. 

31. 

a. 

NASPO ValuePoint Reports 

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 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 Data shall be reported in the format provided in the Solicitation or provided by NASPO ValuePoint. The total 
sales volume of reported Detailed Sales Data shall be consistent with the total sales volume of reported Summary 
Sales Data. 

Sales Data Crosswalks. Upon request by NASPO ValuePoint, Contractor shall provide to NASPO ValuePoint tables 
of customer and Product information and specific attributes thereof for the purpose of standardizing and analyzing 
reported Sales Data (“Crosswalks”). Customer Crosswalks must include a list of existing and potential Purchasing 
Entities and identify for each the appropriate customer type as defined by NASPO ValuePoint. Product Crosswalks 
must include Contractor’s part number or SKU for each Product in Offeror’s catalog and identify for each the 
appropriate Master Agreement category (and subcategory, if applicable), manufacturer part number, product 
description, eight-digit UNSPSC Class Level commodity code, and (if applicable) EPEAT value and Energy Star rating. 
Crosswalk requirements and fields may be updated by NASPO ValuePoint with reasonable notice to Contractor and 
without amendment to this Master Agreement. Contractor shall work in good faith with NASPO ValuePoint to keep 
Crosswalks updated as Contractor’s customer lists and product catalog change. 

Executive Summary. Contractor shall, upon request by NASPO ValuePoint, provide NASPO ValuePoint with an 
executive summary that includes but is not limited to a list of states with an active Participating Addendum, states 
with which Contractor is in negotiations, and any Participating Addendum roll-out or implementation activities and 
issues. NASPO ValuePoint and Contractor will determine the format and content of the executive summary. 

NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review. 

Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to present plans 
to NASPO ValuePoint for the education of Contractor’s contract administrator(s) and sales/marketing workforce 
regarding the Master Agreement contract, including the competitive nature of NASPO ValuePoint procurements, the 
Master agreement and participating addendum process, and the manner in which qualifying entities can participate 
in the Master Agreement. 
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The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master 
Agreement and Orders placed by Purchasing Entities under it to the extent and in such detail as shall adequately 
reflect performance and administration of payments and fees. Contractor shall permit the Lead State, a Participating 
Entity, a Purchasing Entity, the federal government (including its grant awarding entities and the U.S. Comptroller 
General), and any other duly authorized agent of a governmental agency, to audit, inspect, examine, copy and 
transcribe Contractor's books, documents, papers and records directly pertinent to this Master Agreement or orders 

Records Administration and Audit. 

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

Contractor agrees to notify the Lead State and NASPO ValuePoint of any contractual most-favored-customer 
provisions in any Cooperative Purchasing Agreements that may affect the promotion of this Master Agreements or 
whose terms provide for adjustments to future rates or pricing based on rates, pricing in, or Orders from this master 
agreement. Upon request of the Lead State or NASPO ValuePoint, Contractor shall provide a copy of any such 
provisions. For the purposes of this paragraph, Cooperative Purchasing Agreement shall mean a cooperative 
purchasing program facilitating public procurement solicitations and agreements using a lead agency model. This 
does not include contracts with any federal agency or any federal contract. 

The Lead State expects to evaluate the utilization of the Master Agreement at the annual performance review. 
Lead State may, in its discretion, cancel the Master Agreement pursuant to Paragraph 42 of Exhibit A, or not exercise 
an option to renew, when Contractor utilization does not warrant further administration of the Master Agreement. 
The Lead State may exercise its right to not renew the Master Agreement if contractor fails to record or report 
revenue for three consecutive quarters, upon 60-calendar day written notice to the Contractor. Cancellation based 
on nonuse or under-utilization will not occur sooner than two years after award of the Master Agreement. This 
subsection does not limit the discretionary right of either the Lead State or Contractor to cancel the Master 
Agreement pursuant to Section Paragraph 42 of Exhibit A or to terminate for default pursuant to Paragraph 44 of 
Exhibit A. 

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

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

Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to consider customer 
proposed terms and conditions, as deemed important to the customer, for possible inclusion into the customer 
agreement. Contractor will ensure that their sales force is aware of this contracting option. 
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placed by a Purchasing Entity under it for the purpose of making audits, examinations, excerpts, and transcriptions. 
This right shall survive for a period of six (6) years following termination of this Agreement or final payment for any 
order placed by a Purchasing Entity against this Agreement, whichever is later, or such longer period as is required 
by the Purchasing Entity’s state statutes, to assure compliance with the terms hereof or to evaluate performance 
hereunder. 

Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the 
applicable Lead State, Participating Entity, or Purchasing Entity for any overpayments inconsistent with the terms of 
the Master Agreement or Orders or underpayment of fees found as a result of the examination of the Contractor’s 
records. 

The rights and obligations herein exist in addition to any quality assurance obligation in the Master Agreement 
requiring the Contractor to self-audit contract obligations and that permits the Lead State to review compliance with 
those obligations. 

Indemnification 

General Indemnity. Contractor shall indemnify, defend (to the extent permitted by a state’s Attorney General), 
and hold harmless an Indemnified Party from any third-party claims or causes of action, including reasonable 
attorney’s fees, to the extent arising from Contractor’s intentional, willful, or grossly negligent acts or omissions; 
actions that give rise to strict liability; and actions arising from breach of contract or warranty. 

“Indemnified Party” means NASPO, NASPO ValuePoint, the Lead State, Participating Entities, and Purchasing 
Entities, along with their officers and employees. 

The indemnification obligations of this section do not apply in the event the claim or cause of action is the result of 
the Indemnified Party’s sole negligence. This clause will not be construed to bar any legal remedies the Contractor 
may have for the Indemnified Party’s failure to fulfill its obligation under this Contract. 

Intellectual Property Indemnification. Notwithstanding Paragraph 34.a of Exhibit A, the Contractor shall 
indemnify; defend, to the extent permitted by the Attorney General; and hold harmless the Purchasing Entity, at the 
Contractor’s expense, from any third-party action or claim brought against the Purchasing Entity to the extent that it 
is based on a claim that all or part of the works or documents infringe upon the intellectual property rights of others. 
The Contractor will be responsible for payment of any and all such claims, demands, obligations, liabilities, costs, 
and damages, including but not limited to, reasonable attorney fees. 

If such a claim or action arises, or in the Contractor’s or the Purchasing Entity’s opinion is likely to arise, the 
Contractor must, at the Purchasing Entity’s discretion, either procure for the Purchasing Entity the right or 
license to use the intellectual property rights at issue or replace or modify the allegedly infringing works or 
documents as necessary and appropriate to obviate the infringement claim. This remedy of the Purchasing 
Entity will be in addition to and not exclusive of other remedies provided by law. 

Notwithstanding the foregoing, Contractor will not be liable under this section to the extent the 
infringement was caused by: 1) Contractor modification of the infringing material where such modification is 
made specifically for the Purchasing Entity, and where the Purchasing Entity has set forth the specific manner in 
which the modifications shall be made, as opposed to where the Purchasing Entity has requested modifications 
and given Contractor discretion over how to implement said modifications; 2) Purchasing Entity modification of 
the infringing material where such modification is not made under the direction of Contractor; 3) Use of the 
Deliverables or the System in a manner not contemplated by this Contract or as otherwise authorized by the 
Contractor in writing; 4) use of the Deliverables or the System in combination, operation, or use with other 
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products in a manner other than as contemplated by the Contract or otherwise authorized by the Contractor in 
writing. 
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Limitations of Liability 

The Parties agree that neither Contractor nor the indemnified party shall be liable to each other, regardless of 
the form of action, for consequential, incidental, indirect, or special damages except any claim related to bodily 
injury or death an unauthorized release or breach of not public data as set forth more fully in Minn. Ch. 13; or a 
claim or demand based on patent, copyright, or other intellectual property infringement. 

Contractor’s liability is limited to the greater of (i) the aggregate annual value amount of all fees paid to the 
Contractor by the Purchasing Entity under this Master Agreement; and (ii) $5,000,000. This limit on liability does not 
apply to claims for bodily injury or death or for intellectual property infringement. 

Contractor’s obligations under this section shall not extend to any combination of the Product with any 
other product, system or method, unless the Product, system or method is provided by the Contractor or the 
Contractor’s subsidiaries or affiliates; 

specified by the Contractor to work with the Product; or 

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

It would be reasonably expected to use the Product in combination with such product, system or method. 

License of Pre-Existing Intellectual Property. 
Contractor grants to the Purchasing Entity a nonexclusive, perpetual, royalty-free, irrevocable, license to use, publish, 
translate, transfer with any sale of tangible media or Product, perform, and display the Intellectual Property, and its 
derivatives, used or delivered under this Master Agreement, but not created under it (“Pre-existing Intellectual 
Property”). The Contractor shall be responsible for ensuring that this license is consistent with any third party rights in 
the Pre-existing Intellectual Property. 

Assignment of Antitrust Rights. 
Contractor irrevocably assigns to a Participating Entity who is a state any claim for relief or cause of action which the 
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or federal 
antitrust laws (15 U.S.C. § 1-15 or a Participating Entity’s state antitrust provisions), as now in effect and as may be 
amended from time to time, in connection with any goods or services provided in that state for the purpose of carrying 
out the Contractor's obligations under this Master Agreement or Participating Addendum, including, at the Participating 
Entity's option, the right to control any such litigation on such claim for relief or cause of action. 

Debarment. 
The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any governmental 
department or agency. This certification represents a recurring certification made at the time any Order is placed under 
this Master Agreement. If the Contractor cannot certify this statement, attach a written explanation for review by the 
Lead State. 
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39. 

a. 

b. 

C. 

40. 

a. 

b. 

Governing Law and Venue. 

The construction and effect of the Master Agreement after award shall be governed by the law of the state 
serving as Lead State. The construction and effect of any Participating Addendum or Order against the Master 
Agreement shall be governed by and construed in accordance with the laws of the Participating Entity’s or 
Purchasing Entity’s State. 

Venue for any claim, dispute or action concerning the terms of the Master Agreement shall be in the state 
serving as Lead State. Venue for any claim, dispute, or action concerning any Order placed against the Master 
Agreement or the effect of a Participating Addendum shall be in the Purchasing Entity’s State. 

If a claim is brought in a federal forum, then it must be brought and adjudicated solely and exclusively within the 
United States District Court for (in decreasing order of priority): the Lead State for claims relating to contract 
performance or administration if the Lead State is a party; a Participating State if a named party; the state where the 
Participating Entity or Purchasing Entity is located if either is a named party. 

Confidentiality, Non-Disclosure, and Injunctive Relief. 

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

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

Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any Confidential 
Information, will cause irreparable injury to Purchasing Entity that is inadequately compensable in damages. 
Accordingly, Purchasing Entity may seek and obtain injunctive relief against the breach or threatened breach of the 
foregoing undertakings, in addition to any other legal remedies that may be available. Contractor acknowledges and 
agrees that the covenants contained herein are necessary for the protection of the legitimate business interests of 
Purchasing Entity and are reasonable in scope and content. 

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

The rights granted Purchasing Entities and Contractor obligations under this section shall also extend to the 
cooperative’s Confidential Information, defined to include Participating Addenda, as well as Orders or transaction 
data relating to Orders under this Master Agreement that identify the entity/customer, Order dates, line item 
descriptions and volumes, and prices/rates. This provision does not apply to disclosure to the Lead State, a 
Participating State, or any governmental entity exercising an audit, inspection, or examination pursuant to 
Paragraph 33 of Exhibit A. To the extent permitted by law, Contractor shall notify the Lead State of the identity of 
any entity seeking access to the Confidential Information described in this subsection. 

Public Information. 
This Master Agreement and all related documents are subject to disclosure pursuant to the Lead State’s public 
information laws. 

Cancellation. 
Unless otherwise set forth in this Master Agreement, this Master Agreement may be canceled by either party upon 60 
days written notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its 
participation upon 30 days written notice, unless otherwise stated in the Participating Addendum. Cancellation may be 
in whole or in part. Any cancellation under this provision shall not affect the rights and obligations attending orders 
outstanding at the time of cancellation, including any right of a Purchasing Entity to indemnification by the Contractor, 
rights of payment for Products delivered and accepted, rights attending any warranty or default in performance in 
association with any Order, and requirements for records administration and audit. Cancellation of the Master 
Agreement due to Contractor default may be immediate as set forth in Paragraph 44 of Exhibit A. 

Force Majeure. 
Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot, unusually 
severe weather, other acts of God, restrictions on the movement of people or goods imposed by public health order or 
by a declared state of emergency, or war, which are beyond that party’s reasonable control. The Lead State may 
terminate this Master Agreement upon thirty (30) days’ notice to Contractor for an opportunity to remediate or 
minimize the impact of such event on Contractor’s performance, after determining such delay or default will reasonably 
prevent successful performance of the Master Agreement. 

Defaults and Remedies. 

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

Nonperformance of contractual requirements; or 

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

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

Withhold payment until the default is remedied. 

Suspend Contractor’s performance; and 

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

Impose liquidated damages as provided in this Master Agreement; and 

Terminate this Master Agreement and any related contracts or portions thereof; and 

Exercise any remedy provided by law; and 

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

Upon the occurrence of an event of default, except for material breach, the Lead State shall issue a written 
notice of default, identifying the nature of the default, and providing a period of 30 calendar days in which 
Contractor shall have an opportunity to cure the default. The Lead State shall not be required to provide advance 
written notice or a cure period and may immediately terminate this Master Agreement in whole or in part if the 
Lead State, in its sole discretion, determines that it is reasonably necessary to preserve public safety or prevent 
immediate public crisis. Time allowed for cure shall not diminish or eliminate Contractor’s liability for damages, 
including liquidated damages to the extent provided for under this Master Agreement. The Lead State may 
immediately terminate this Master Agreement upon material breach of the Master Agreement by Contractor. 

Any default specified in another section of this Master Agreement. 

Institution of proceedings under any bankruptcy, insolvency, court-ordered reorganization or similar law, by 
or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its property, 
which is not vacated or fully stayed within thirty (30) calendar days after the institution or occurrence thereof; 
or 
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requirement, or of any other term or requirement under this Master Agreement, Participating Addendum, or Purchase 
Order. 

Notices. 
If one party is required to give notice to the other under the Master Agreement, such notice shall be in writing and shall 
be effective upon receipt. Delivery may be by certified United States mail or by hand, in which case a signed receipt shall 
be obtained. A facsimile or electronic transmission shall constitute sufficient notice, provided the receipt of the 
transmission is confirmed by the receiving party. Either party must notify the other of a change in address for 
notification purposes. All notices to the Lead State shall be addressed as follows: 

Elizabeth Randa, Acquisition Management Specialist 
112 Administration Bldg. 
50 Sherburne Avenue 
St. Paul, MN 55155 
elizabeth.randa@state.mn.us 

No Waiver of Sovereign Immunity. 
In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase Order issued 
thereunder, or any act of the Lead State, a Participating Entity, or a Purchasing Entity be a waiver of any form of defense 
or immunity, whether sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to 
the Constitution of the United States or otherwise, from any claim or from the jurisdiction of any court. 

This section applies to a claim brought against the Participating Entities who are states only to the extent Congress has 
appropriately abrogated the state’s sovereign immunity and is not consent by the state to be sued in federal court. This 
section is also not a waiver by the state of any form of immunity, including but not limited to sovereign immunity and 
immunity based on the Eleventh Amendment to the Constitution of the United States. 
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Change Requests. 
The Lead State reserves the right to request, during the term of the Master Agreement, changes to the products offered 
within the Band(s). Products introduced during the term of the Master Agreement shall go through a formal review 
process. The process for updating the products offered within a Band is outlined in Paragraph 2 of Exhibit B. The 
Contractor shall evaluate and recommend products for which agencies have an expressed need. The Lead State shall 
require the Contractor to provide a summary of its research of those products being recommended for inclusion in the 
Master Agreement as well as defining how adding the product will enhance the Master Agreement. The Lead State may 
request that products, other than those recommended, are added to the Master Agreement. 

In the event that the Lead State desires to add new products and services that are not included in the original Master 
Agreement, the Lead State requires that independent manufacturers and resellers cooperate with the already 
established Contractor in order to meet the Lead State’s requirements. Evidence of the need to add products or services 
should be demonstrated to the Lead State. The Master Agreement shall be modified via supplement or amendment. The 
Lead State will negotiate the inclusion of the products and services with the Contractor. No products or services will be 
added to the Master Agreement without the Lead State’s prior approval. 

Product and Service Schedule (PSS). 

Creating the Product and Service Schedule (PSS). Contractor will use the attached sample PSS to create and 
maintain a complete listing of all products and services offered under the Master Agreement. The PSS must conform 
to the contracted minimum discounts. Contractor may create and maintain a separate PSS for a Participating Entity 
based on the requirements and restrictions of the Participating Entity. 

Contractors are encouraged to provide remote learning bundles for K-12 Education. These bundles can be included 
in the response to the PSS. 

Maintaining the PSS. 

In General. Throughout the term of the Master Agreement, on a quarterly basis, Contractor may update the 
PSS to make model changes, add new products or services, or remove obsolete or discontinued products or 
services. Any updates to the PSS must conform to the Master Agreement requirements, including the scope of 
the Master Agreement and contracted minimum discounts. 

Process. Contractor must provide notification to the Lead State of any changes to their PSS using the 
attached Action Request Form (ARF). 

a) The Lead State does not need to approve Contractor’s request to make model changes, add their own 
manufactured products, or remove discontinued or obsolete products or services, and Contractor does not 
need the Lead State’s approval prior to posting an updated PSS. 

b) The Lead State must approve Contractor’s request to add new third party manufacturers to Contractor’s 
PSS. If the proposed third-party manufacturer holds a NASPO Master Agreement for Computer Equipment, 
Contractor must obtain written authorization from that manufacturer. Contractor must have the Lead 
State’s approval prior to posting the updated PSS. 

c) Contractor must maintain a historic record of all past PSSs on their dedicated NASPO ValuePoint 
website. 
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d) Pursuant to the audit provisions of the Master Agreement, upon the request of NASPO ValuePoint, the 
Lead State, or a Participating Entity, Contractor must provide an historic version of any Baseline Price List. 

DocuSign Envelope ID: F95706BF-7282-4AB8-B0D8-6298E823225C

Purchase Orders. 
There will be no minimum order requirements or charges to process an individual purchase order. The Participating 
Addendum number and the PO number must appear on all documents (e.g., invoices, packing slips, etc.). The Ordering 
Entity’s purchase order constitutes a binding contract. 

Risk of Loss or Damage. 
The Purchasing Entity is relieved of all risks of loss or damage to the goods or equipment during periods of 
transportation, and installation by the Contractor and in the possession of the Contractor or their authorized agent. 

Payment Card Industry Data Security Standard and Cardholder Information Security. 
Contractor assures all of its Network Components, Applications, Servers, and Subcontractors (if any) comply with the 
Payment Card Industry Data Security Standard (“PCIDSS”). “Network Components” shall include, but are not limited to, 
Contractor’s firewalls, switches, routers, wireless access points, network appliances, and other security appliances; 
“Applications” shall include, but are not limited to, all purchased and custom external (web) applications. “Servers” shall 
include, but are not limited to, all of Contractor’s web, database, authentication, DNS, mail, proxy, and NTP servers. 
“Cardholder Data” shall mean any personally identifiable data associated with a cardholder, including, by way of 
example and without limitation, a cardholder’s account number, expiration date, name, address, social security number, 
or telephone number. 

Subcontractors (if any) must be responsible for the security of all Cardholder Data in its possession; and will only use 
Cardholder Data for assisting cardholders in completing a transaction, providing fraud control services, or for other uses 
specifically required by law. Contractor must have a business continuity program which conforms to PCIDSS to protect 
Cardholder Data in the event of a major disruption in its operations or in the event of any other disaster or system 
failure which may occur to operations; will continue to safeguard Cardholder Data in the event this Agreement 
terminates or expires; and ensure that a representative or agent of the payment card industry and a representative or 
agent of the Purchasing Entity shall be provided with full cooperation and access to conduct a thorough security review 
of Contractor’s operations, systems, records, procedures, rules, and practices in the event of a security intrusion in order 
to validate compliance with PCIDSS. 

Foreign Outsourcing of Work. 
Upon request, the Contractor is required to provide information regarding the location of where services, data storage, 
and location of data processing under the Master Agreement will be performed. 

State Audits (Minn. Stat. § 16C.05, subd. 5). 
The books, records, documents, and accounting procedures and practices of the Contractor or other party, that are 
relevant to the Master Agreement or transaction are subject to examination by the contracting agency and either the 
Lead State’s Legislative Auditor or State Auditor as appropriate for a minimum of six years after the end of the Master 
Agreement or transaction. The Lead State reserves the right to authorize delegate(s) to audit this Master Agreement and 
transactions. 

Certification of Nondiscrimination (in accordance with Minn. Stat. § 16C.053). 
If the value of this Contract, including all extensions, is $50,000 or more, Contractor certifies it does not engage in and 
has no present plans to engage in discrimination against Israel, or against persons or entities doing business in Israel, 
when making decisions related to the operation of the contractor's business. For purposes of this section, 
"discrimination" includes but is not limited to engaging in refusals to deal, terminating business activities, or other 
actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel, when 
such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin and is not 
based on a valid business reason. 
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Consequences. The consequences of a Contractor’s failure to implement its affirmative action plan or make a 
good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance by 

(e) The Contractor must notify each labor union or representative of workers with which it has a collective 
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of 
Minn. Stat. § 363A.36 of the Minnesota Human Rights Act and is committed to take affirmative action to 
employ and advance in employment physically and mentally disabled persons. 

(d) The Contractor agrees to post in conspicuous places, available to employees and applicants for 
employment, notices in a form to be prescribed by the commissioner of the Minnesota Department of 
Human Rights. Such notices must state the Contractor’s obligation under the law to take affirmative 
action to employ and advance in employment qualified disabled employees and applicants for 
employment, and the rights of applicants and employees. 

(c) In the event of the Contractor’s noncompliance with the requirements of this clause, actions for 
noncompliance may be taken in accordance with Minn. Stat. § 363A.36 and the rules and relevant 
orders of the Minnesota Department of Human Rights issued pursuant to the Minnesota Human Rights 
Act. 

(b) The Contractor agrees to comply with the rules and relevant orders of the Minnesota Department of 
Human Rights issued pursuant to the Minnesota Human Rights Act. 

(a) The Contractor must not discriminate against any employee or applicant for employment because of 
physical or mental disability in regard to any position for which the employee or applicant for 
employment is qualified. The Contractor agrees to take affirmative action to employ, advance in 
employment, and otherwise treat qualified disabled persons without discrimination based upon their 
physical or mental disability in all employment practices such as the following: employment, upgrading, 
demotion or transfer, recruitment, advertising, layoff or termination, rates of pay or other forms of 
compensation, and selection for training, including apprenticeship. 

AFFIRMATIVE ACTION FOR DISABLED WORKERS 

Disabled Workers. Minn. R. 5000.3550 provides the Contractor must comply with the following affirmative 
action requirements for disabled workers. 

Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to, 
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates of 
compliance and criteria for determining a contractor’s compliance status; procedures for addressing deficiencies, 
sanctions, and notice and hearing; annual compliance reports; procedures for compliance review; and contract 
consequences for noncompliance. The specific criteria for approval or rejection of an affirmative action plan are 
contained in various provisions of Minn. R. 5000.3400 5000.3600 including, but not limited to, parts 5000.3420-
5000.3500 and parts 5000.3552 5000.3559. 

Covered Contracts and Contractors. If the Contract exceeds $100,000 and the Contractor employed more than 
40 full-time employees on a single working day during the previous 12 months in Minnesota or in the state where it 
has its principal place of business, then the Contractor must comply with the requirements of Minn. Stat. § 363A.36 
and Minn. R. 5000.3400-5000.3600. 

The Lead State requires affirmative action compliance by its Contractors in accordance with Minn. Stat. § 363A.36 and 
Minn. R. 5000.3400 to 5000.3600. 
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the commissioner, refusal by the commissioner to approve subsequent plans, and termination of all or part of the 
Contract by the commissioner or the State. 

Certification. The Contractor hereby certifies that it is in compliance with the requirements of Minn. Stat. § 
363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance. It is 
agreed between the parties that Minn. Stat. 363.36 and Minn. R. 5000.3400 to 5000.3600 are incorporated into any 
contract between these parties based upon this specification or any modification of it. A copy of Minn. Stat. § 
363A.36 and Minn. R. 5000.3400 to 5000.3600 are available upon request from the contracting agency. 

Equal Pay Certification. 
If required by Minn. Stat. §363A.44, the Contractor must have a current Equal Pay Certificate prior to Contract 
execution. If Contractor's Equal Pay Certificate expires during the term of this Contract, Contractor must promptly re-
apply for an Equal Pay Certificate with the Minnesota Department of Human Rights and notify the State's Authorized 
Representative once the Contractor has received the renewed Equal Pay Certificate. If Contractor claims to be exempt, 
the Lead State may require Contractor to verify its exempt status. 

Americans with Disabilities Act (ADA). 
Products provided under the Master Agreement must comply with the requirements of the Americans with Disabilities 
Act (ADA). The Contractor’s catalog and other marketing materials utilized to offer products under the Master 
Agreement must state when a product is not in compliance. If any descriptive marketing materials are silent as to these 
requirements, the Contractor agrees that the customer can assume the product meets or exceeds the ADA 
requirements. 

Nonvisual Access Standards. 
Pursuant to Minn. Stat. § 16C.145, the Contractor shall comply with the following nonvisual technology access 
standards: 

That the effective interactive control and use of the technology, including the operating system applications 
programs, prompts, and format of the data presented, are readily achievable by nonvisual means; 

That the nonvisual access technology must be compatible with information technology used by other individuals 
with whom the blind or visually impaired individual must interact; 

That nonvisual access technology must be integrated into networks used to share communications among 
employees, program participants, and the public; and 

That the nonvisual access technology must have the capability of providing equivalent access by nonvisual 
means to telecommunications or other interconnected network services used by persons who are not blind or 
visually impaired. 

These standards do not require the installation of software or peripheral devices used for nonvisual access when the 
information technology is being used by individuals who are not blind or visually impaired. 

Accessibility Standards. 
Contractor acknowledges and is fully aware that the Lead State (Executive branch state agencies) has developed IT 
Accessibility Standard effective September 1, 2010. The standard entails, in part, the Web Content Accessibility 
Guidelines (WCAG) and Section 508 which can be viewed at: https://mn.gov/mnit/government/policies/accessibility/. 

The Standards apply to web sites, software applications, electronic reports and output documentation, training 
delivered in electronic formats (including, but not limited to, documents, videos, and webinars), among others. As 
upgrades are made to the software, products, or subscriptions available through this Contract, the Contractor agrees to 
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develop functionality which supports accessibility. If any issues arise due to nonconformance with the above-mentioned 
accessibility Standards, the Contractor agrees to provide alternative solutions upon request at no additional charge to 
the State. 

When updates or upgrades are made to the products or services available through this Contract, the Contractor agrees 
to document how the changes will impact or improve the product’s or service’s accessibility and usability. This 
documentation, upon request, must be provided to the Lead State in advance of the change, occurring within an agreed 
upon timeframe sufficient for the state to review the changes and either approve them or request a remediation plan 
from the Contractor. Contractor warrants that its Products comply with the above-mentioned accessibility Standards 
and agrees to indemnify, defend, and hold harmless the Lead State against any claims related to non-compliance of 
Contractor’s Product with the above-mentioned accessibility Standards. If agreed-upon updates fail to improve the 
product or service’s accessibility or usability as planned, the failure to comply with this requirement may be cause for 
contract cancellation or for the Lead State to consider the Contractor in default. 

Conflict Minerals. 
Contractor agrees to provide information upon request regarding adherence to the Conflict Minerals section of the 
Dodd-Frank Wall Street Reform and Consumer Protection Act (Section 1502). 

See: http://beta.congress.gov/111/bills/hr4173/111hr4173enr.pdf#page=838 
http://www.sec.gov/news/press/2012/2012-163.htm 

Hazardous Substances. 
To the extent that the goods to be supplied by the Contractor contain or may create hazardous substances, harmful 
physical agents or infectious agents as set forth in applicable state and federal laws and regulations, the Contractor must 
provide Material Safety Data Sheets regarding those substances. A copy must be included with each delivery. 

Copyrighted Material Waiver. 
The Lead State reserves the right to use, reproduce and publish proposals in any manner necessary for State agencies 
and local units of government to access the responses, including but not limited to photocopying, State 
Intranet/Internet postings, broadcast faxing, and direct mailing. In the event that the response contains copyrighted or 
trademarked materials, it is the responder’s responsibility to obtain permission for the Lead State to reproduce and 
publish the information, regardless of whether the responder is the manufacturer or reseller of the products listed in the 
materials. By signing its response, the responder certifies that it has obtained all necessary approvals for the 
reproduction and distribution of the contents of its response and agrees to indemnify, protect, save and hold the Lead 
State, its representatives and employees harmless from any and all third-party claims arising from the violation of this 
section and agrees to pay all legal fees incurred by the Lead State in the defense of any such action. 

Publicity. 
The Contractor shall make no representations of the State’s opinion or position as to the quality or effectiveness of the 
products or services that are the subject of the Master Agreement without the prior written consent of the State’s 
Assistant Director or designee of Office of State Procurement. Representations include any publicity, including but not 
limited to advertisements, notices, press releases, reports, signs, and similar public notices. 

Performance While Dispute is Pending. 
Notwithstanding the existence of a dispute, the parties shall continue without delay to carry out all of their 
responsibilities under the Master Agreement that are not affected by the dispute. If a party fails to continue without 
delay to perform its responsibilities under the Master Agreement, in the accomplishment of all undisputed work, any 
additional cost incurred by the other parties as a result of such failure to proceed shall be borne by the responsible 
party. 
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The prospective lower tier participant agrees by submitting this response that, should the proposed covered 
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction [subcontract 
equal to or exceeding $25,000] with a person who is proposed for debarment under 48 CFR part 9, subpart 9.4, 
debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction, 
unless authorized by the department or agency with which this transaction originated. 

The terms covered transaction, debarred, suspended, ineligible lower tier covered transaction, participant, 
person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause, have 
the meaning set out in the Definitions and Coverages section of rules implementing Executive Order 12549. You 
may contact the person to which this proposal is submitted for assistance in obtaining a copy of those 
regulations. 

The prospective lower tier participant shall provide immediate written notice to the person to whom this 
proposal [response] is submitted if at any time the prospective lower tier participant learns that its certification 
was erroneous when submitted or had become erroneous by reason of changed circumstances. 

The certification in this clause is a material representation of fact upon which reliance was placed when this 
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly 
rendered an erroneous certification, in addition to other remedies available to the federal government, the 
department or agency with which this transaction originated may pursue available remedies, including 
suspension and debarment. 

By signing and submitting this proposal, the prospective lower tier participant [responder] is providing the 
certification set out below. 

Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower Tier Covered 
Transactions. Instructions for certification: 

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion 

The Contractor agrees that if an organizational conflict of interest is discovered after award, an immediate and full 
disclosure in writing shall be made to the Assistant Director of the Lead State’s Department of Administration’s Office of 
State Procurement that shall include a description of the action the Contractor has taken or proposes to take to avoid or 
mitigate such conflicts. If an organizational conflict of interest is determined to exist, the Lead State may, at its 
discretion, cancel the Master Agreement. In the event the Contractor was aware of an organizational conflict of interest 
prior to the award of the Master Agreement and did not disclose the conflict to the Master Agreement Administrator, 
the Lead State may terminate the Master Agreement for default. The provisions of this clause shall be included in all 
subcontracts for work to be performed, and the terms “Contract,” “Contractor,” “Master Agreement”, “Master 
Agreement Administrator” and “Contract Administrator” modified appropriately to preserve the State’s rights. 

the Contractor has an unfair competitive advantage. 

the Contractor’s objectivity in performing the work is or might be otherwise impaired; or 

the Contractor is unable or potentially unable to render impartial assistance or advice to the State; 
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The Contractor agrees to indemnify, save, and hold the Lead State, its agent and employees, harmless from all claims 
arising out of, resulting from, or in any manner attributable to any violation of any provision of the Minnesota 

In the event the Contractor receives a request to release the data referred to in this article, the Contractor must 
immediately notify the Lead State. The Lead State will give the Contractor instructions concerning the release of the data 
to the requesting party before the data is released. The civil remedies of Minn. Stat. § 13.08, apply to the release of the 
data by either the Contractor or the Lead State. 

Government Data Practices. 
The Contractor and the Lead State must comply with the Minnesota Government Data Practices Act, Minn. Stat. Ch. 13, 
(and where applicable, if the Lead State contracting party is part of the judicial branch, with the Rules of Public Access to 
Records of the Judicial Branch promulgated by the Minnesota Supreme Court as the same may be amended from time 
to time) as it applies to all data provided by the Lead State to the Contractor and all data provided to the Lead State by 
the Contractor. In addition, the Minnesota Government Data Practices Act applies to all data created, collected, 
received, stored, used, maintained, or disseminated by the Contractor in accordance with the Master Agreement that is 
private, nonpublic, protected nonpublic, or confidential as defined by the Minnesota Government Data Practices Act, Ch. 
13 (and where applicable, that is not accessible to the public under the Rules of Public Access to Records of the Judicial 
Branch). 

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. 

The prospective lower tier participant certifies, by submission of this proposal, that neither it nor its 
principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily 
excluded from participation in this transaction by any Federal department or agency. 

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower Tier Covered 
Transactions. 

Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered 
transaction knowingly enters into a lower tier covered transaction with a person who is proposed for debarment 
under 48 CFR part 9, subpart 9.4, suspended, debarred, ineligible, or voluntarily excluded from participation in 
this transaction, in addition to other remedies available to the Federal government, the department or agency 
with which this transaction originated may pursue available remedies, including suspension and debarment. 

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 
participant is not required to exceed that which is normally possessed by a prudent person in the ordinary 
course of business dealings. 

A participant in a covered transaction may rely upon a certification of a prospective participant in a lower 
tier covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred, 
suspended, ineligible, or voluntarily excluded from covered transactions, unless it knows that the certification is 
erroneous. A participant may decide the method and frequency by which it determines the eligibility of its 
principals. Each participant may, but is not required to, check the list of parties excluded from federal 
procurement and nonprocurement programs. 
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Lower Tier “Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion clause titled, 
prospective lower tier participant further agrees by submitting this proposal that it will include this The 
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Government Data Practices Act (and where applicable, the Rules of Public Access to Records of the Judicial Branch), 
including legal fees and disbursements paid or incurred to enforce this provision of the Master Agreement. In the event 
that the Contractor subcontracts any or all of the work to be performed under the Master Agreement, the Contractor 
shall retain responsibility under the terms of this article for such work. 
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Survivability. 
Certain rights and duties of the Lead State and Contractor will survive the expiration or cancellation of the RFP and 
resulting Master Agreement. These rights and duties include but are not limited to paragraphs: Indemnification; 
Limitations of Liability; State Audits; Government Data Practices; Governing Law and Venue; Publicity; and 
Administrative Fees. 

Severability. 
If any provision of the Master Agreement, including items incorporated by reference, is found to be illegal, 
unenforceable, or void, then both the Lead State and the Contractor shall be relieved of all obligations arising under 
such provisions. If the remainder of the Master Agreement is capable of performance it shall not be affected by such 
declaration or finding and shall be fully performed. 
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Contractor Verification. 
Contractor must be a manufacturer of a Product in the Band(s) it is awarded a Master Agreement. “Re-branding” a 
product that is manufactured by another company does not meet this requirement. If the Contractor ceases production, 
sells or assigns their manufacturing to another vendor, or otherwise no longer manufactures a product during the life of 
the Master Agreement the Lead State reserves the right to terminate the Contractor’s Master Agreement. 

Warranty and Maintenance. 
Contractor must ensure warranty service and maintenance for all equipment, including third party products provided. 
The Contractor must facilitate the Manufacturer or Publisher warranty and maintenance of third party products 
furnished through the Master Agreement. The Contractor shall provide the warranty service and maintenance for 
equipment and all peripherals on the Master Agreement. 

Website. 
Contractor must develop and maintain a URL to a web site specific to the awarded Master Agreement. Contractor’s 
Master Agreement website must offer twenty-four (24) hours per day, seven (7) days per week availability, except for 
regularly scheduled maintenance times. The website must be separate from the Contractor’s commercially available 
(i.e., public) on-line catalog and ordering systems. No other items or pricing may be shown on the website without 
written approval from the Lead State 

Mandatory Specifications: 

• Designated Baseline Price List(s) (e.g., MSRP, List, or Education) 
• Product and Service Schedule (PSS) 
• Product specifications, pricing, and configuration aids for the major product categories proposed that can 

be used to obtain an on-line quote, 
• Service options and service agreements available on the contract. Please refer to Paragraph 5. 
• Contact information for order placement, service concerns (warranty and maintenance), problem 

reporting, and billing concerns 
• Sales representatives for participating entities 
• Links to environmental certification, including but not limited to take-back/recycling programs, EPEAT, 

Energy Star, etc. 

Desirable Specifications: 

• Purchase order tracking 
• Information on accessibility and accessible products 
• Signed Master Agreement 
• Online ordering capability with the ability to remember multiple ship to locations (if applicable to product) 
• List of approved partners, if applicable 

Within 30 calendar days of the notice of intent to award a Master Agreement, Contractor must provide a sample URL of 
the Master Agreement webpage to the Lead State for review and approval. The Lead State will review and determine 
acceptability of the website format and data. If the information is determined to be unacceptable or incorrect, the 
Contractor will have 15 calendar days to provide revisions to the Lead State. After the Lead State approves the website, 
Contractor may not make material changes to the website without notifying the Lead State through the ARF process and 
receiving written approval of the changes. 
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2019 National Defense Authorization Act, Section 889(f)(3). 
Under the 2019 National Defense Authorization Act, Section 889(f)(3), the US military is prohibited from purchasing 
video surveillance and telecommunications equipment from certain Chinese-owned technology firms. While US state are 

Partner Utilization. 
If utilizing partners, the Contractor is responsible for the partners providing products and services, as well as warranty 
service and maintenance for equipment the partner provides. Participating Entities have the option of utilizing partners. 
Contractor must provide a Participating Entity a copy of its plan for partner utilization upon request. Contractor must 
make available a list of approved partners for each Participating Entity. Participating Entities must approve specific 
Partners as outlined within the relevant Participating Addendum, and only partners approved by the Participating Entity 
may be deployed. The Participating Entity will define the process to add and remove partners in their Participating 
Addendum. 

Third-Party Products are intended to enhance or supplement a Contractor’s own product line, and are not intended to 
represent more than a third of Contractor’s total sales under this Master Agreement. The Lead State may limit the sale 
of Third-Party Products through the Master Agreement during the life of the Master Agreement should Third-Party 
Product sales be determined to consistently exceed one third of the total sales under this Master Agreement. Such 
limitation may take the form of any action the Lead State so chooses, up to and including non-renewal or cancellation of 
the Master Agreement. 

Third-Party Products. 
Some products offered may be manufactured by a third party. Contractor, however, must provide or facilitate the 
warranty service and maintenance for all Third-Party Products on the Master Agreement either directly or pass-through 
from the manufacturer. Contractor may not offer products manufactured by another Contractor holding a Minnesota 
NASPO ValuePoint Master Agreement for Computer Equipment without approval from the Lead State. Warranty for 
third-party products must be provided by the Contractor. Warranty documents for products manufactured by a third 
party are preferred to be delivered to the Participating Entity with the products. Contractor can only offer Third-Party 
Products in a Band they have been awarded. 

The Lead State reserves the right to reject the inclusion of such product, or if approved, require Contractor to remove 
the product at a later date if the product does not achieve a minimum EPEAT Bronze registration. The Contractor must 
remove any products that subsequently exit the verification process without achieving EPEAT Bronze or greater from the 
Master Agreement. 

• A copy of Contractor’s GEC contract, Conformity Assurance Board (CAB) contract, and a letter from Contractor’s 
CAB stating that the relevant product has been registered with the CAB and that verification is underway. 

• A letter from the Green Electronics Council (GEC) on GEC’s letterhead confirming that the verification process is 
underway; or 

Contractor may propose the addition of a product that has not yet achieved a minimum EPEAT Bronze registration. The 
Lead State, in its sole discretion may require Contractor to provide the following documentation to support the addition 
of the proposed product: 

EPEAT Registration. 
Contractor agrees that applicable products offered that have EPEAT Standards provided under the Master Agreement 
must have achieved a minimum EPEAT Bronze registration. This requirement does not apply to Band 3. 
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products to Participating Entities upon request. 
through this Contract on their website. Contractor must provide these certifications and registrations for specific 
Contractor must include environmental or supply chain responsibility certifications and registrations for products sold 

Environmental Certifications. 
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not subject to this act, there is increasing concern for the security of state data. Contractor certifies for the term of this 
Master Agreement that it is not subject to laws, rules, or policies potentially requiring disclosure of, or provision of 
access to, customer data to foreign governments or entities controlled by foreign governments, and that Contractor's 
Products do not contain, include, or utilize components or services supplied by any entity subject to the same. 
Contractor also certifies that its Products do not contain, include, or utilize any covered technology prohibited under 
Section 889 of the National Defense Authorization Act, as amended. 
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Attached and incorporated into this Master Agreement as Exhibit D is the Price Schedule. 
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 Exhibit D: Price Schedule 

NASPO ValuePoint Computer Equipment (2023-2028) 
CONTROL SET 

Master Agreement: 23019 
Contractor Name: Panasonic Connect North America, Division of Panasonic Corporation of North America 

Awarded Bands: 
X Band 1: Personal Computing Devices (Windows) 
X Band 2: Personal Computing Devices (Non-Windows) 

Band 3: Servers and Storage 

Band Category Code Category Description 
Discount off 
Baseline List 

1 1B Band 1 - Minimum Discount 0.0% 
1 1B-1 Fully Rugged TOUGHBOOK Computer 16.0% 
1 1B-2 Semi-Rugged TOUGHBOOK Computer 13.0% 
1 1B-3 TOUGHBOOK Tablet 12.0% 
1 1B-4 TOUGHBOOK Handheld 9.0% 
1 1B-5 Accessory 11.0% 
1 1B-6 Peripheral: Professional Video 5.0% 
1 1B-7 Peripheral: Professional Audio 10.0% 
1 1B-8 Peripheral: Display 22.0% 
1 1B-9 Peripheral: Display Accessory 10.0% 
1 1B-10 Peripheral: Projector (Large Venue, Installation) 48.0% 
1 1B-11 Peripheral: Projector (Portable, Short Throw, Space Player) 38.0% 
1 1T Band 1 - Third Party Product Minimum Discount 2.0% 
1 1T-1 Absolute Software/Licenses 0.0% 
1 1T-2 Agora Peripherals and Related Accessories 11.0% 
1 1T-3 Airgain Peripherals and Related Accessories 11.0% 
1 1T-4 Brother Peripherals and Related Accessories 11.0% 
1 1T-5 CradlePoint Peripherals and Related Accessories 11.0% 
1 1T-6 Crossmatch Software/Licenses 0.0% 
1 1T-7 Gamber-Johnson Peripherals and Related Accessories 11.0% 
1 1T-8 Havis Peripherals and Related Accessories 11.0% 
1 1T-9 Ikey Peripherals and Related Accessories 11.0% 
1 1T-10 Lind Peripherals and Related Accessories 11.0% 
1 1T-11 Nuance Peripherals/Accessories 11.0% 
1 1T-12 Nuance Software/Licenses 0.0% 
1 1T-13 Panasonic i-Pro Sensing Solution Peripherals and Related Accessori 11.0% 
2 2B Band 2 - Minimum Discount 0.0% 
2 2B-1 TOUGHBOOK Tablet 12.0% 
2 2B-2 TOUGHBOOK Handheld 9.0% 
2 2B-3 Accessory 11.0% 
2 2B-4 Peripheral: Professional Video 5.0% 
2 2B-5 Peripheral: Professional Audio 10.0% 
2 2B-6 Peripheral: Display 22.0% 
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 Exhibit D: Price Schedule 

Band Category Code Category Description 
Discount off 
Baseline List 

2 2B-7 Peripheral: Display Accessory 10.0% 
2 2B-8 Peripheral: Projector (Large Venue, Installation) 48.0% 
2 2B-9 Peripheral: Projector (Portable, Short Throw, Space Player) 38.0% 
2 2T Band 2 - Third Party Product Minimum Discount 2.0% 
2 2T-1 Absolute Software/Licenses 0.0% 
2 2T-2 Agora Peripherals and Related Accessories 11.0% 
2 2T-3 Airgain Peripherals and Related Accessories 11.0% 
2 2T-4 Brother Peripherals and Related Accessories 11.0% 
2 2T-5 CradlePoint Peripherals and Related Accessories 11.0% 
2 2T-6 Crossmatch Software/Licenses 0.0% 
2 2T-7 Gamber-Johnson Peripherals and Related Accessories 11.0% 
2 2T-8 Havis Peripherals and Related Accessories 11.0% 
2 2T-9 Ikey Peripherals and Related Accessories 11.0% 
2 2T-10 Lind Peripherals and Related Accessories 11.0% 
2 2T-11 Nuance Peripherals/Accessories 11.0% 
2 2T-12 Nuance Software/Licenses 0.0% 
2 2T-13 Panasonic i-Pro Sensing Solution Peripherals and Related Accessori 11.0% 

S Installation 0.0% 
S Extended Warranty 0.0% 
S Training 0.0% 
S Complimentary software 0.0% 
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 Exhibit D: Price Schedule Discount Structure 

Master Agreement: 23019 
Contractor Name: Panasonic Connect North America, Division of Panasonic Corporation of North America 
Baseline Price List: Posted on Contractor's dedicated NASPO ValuePoint website 

Band 1: Personal Computer Equipment (Windows OS) 

Band Category Code Category Description 
Discount off 
Baseline List 

1 1B Band 1 - Minimum Discount 0.0% 
1 1B-1 Fully Rugged TOUGHBOOK Computer 16.0% 
1 1B-2 Semi-Rugged TOUGHBOOK Computer 13.0% 
1 1B-3 TOUGHBOOK Tablet 12.0% 
1 1B-4 TOUGHBOOK Handheld 9.0% 
1 1B-5 Accessory 11.0% 
1 1B-6 Peripheral: Professional Video 5.0% 
1 1B-7 Peripheral: Professional Audio 10.0% 
1 1B-8 Peripheral: Display 22.0% 
1 1B-9 Peripheral: Display Accessory 10.0% 
1 1B-10 Peripheral: Projector (Large Venue, Installation) 48.0% 
1 1B-11 Peripheral: Projector (Portable, Short Throw, Space Player) 38.0% 
1 1T Band 1 - Third Party Product Minimum Discount 2.0% 
1 1T-1 Absolute Software/Licenses 0.0% 
1 1T-2 Agora Peripherals and Related Accessories 11.0% 
1 1T-3 Airgain Peripherals and Related Accessories 11.0% 
1 1T-4 Brother Peripherals and Related Accessories 11.0% 
1 1T-5 CradlePoint Peripherals and Related Accessories 11.0% 
1 1T-6 Crossmatch Software/Licenses 0.0% 
1 1T-7 Gamber-Johnson Peripherals and Related Accessories 11.0% 
1 1T-8 Havis Peripherals and Related Accessories 11.0% 
1 1T-9 Ikey Peripherals and Related Accessories 11.0% 
1 1T-10 Lind Peripherals and Related Accessories 11.0% 
1 1T-11 Nuance Peripherals/Accessories 11.0% 
1 1T-12 Nuance Software/Licenses 0.0% 
1 1T-13 Panasonic i-Pro Sensing Solution Peripherals and Related Accessorie 11.0% 

Band 2: Personal Computer Equipment (Non-Windows OS) 

Band Category Code Category Description 
Discount off 
Baseline List 

2 2B Band 2 - Minimum Discount 0.0% 
2 2B-1 TOUGHBOOK Tablet 12.0% 
2 2B-2 TOUGHBOOK Handheld 9.0% 
2 2B-3 Accessory 11.0% 
2 2B-4 Peripheral: Professional Video 5.0% 
2 2B-5 Peripheral: Professional Audio 10.0% 
2 2B-6 Peripheral: Display 22.0% 
2 2B-7 Peripheral: Display Accessory 10.0% 
2 2B-8 Peripheral: Projector (Large Venue, Installation) 48.0% 
2 2B-9 Peripheral: Projector (Portable, Short Throw, Space Player) 38.0% 
2 2T Band 2 - Third Party Product Minimum Discount 2.0% 
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Discount Structure Exhibit D: Price Schedule 

Band 2: Personal Computer Equipment (Non-Windows OS) 

Band Category Code Category Description 
Discount off 
Baseline List 

2 2T-1 Absolute Software/Licenses 0.0% 
2 2T-2 Agora Peripherals and Related Accessories 11.0% 
2 2T-3 Airgain Peripherals and Related Accessories 11.0% 
2 2T-4 Brother Peripherals and Related Accessories 11.0% 
2 2T-5 CradlePoint Peripherals and Related Accessories 11.0% 
2 2T-6 Crossmatch Software/Licenses 0.0% 
2 2T-7 Gamber-Johnson Peripherals and Related Accessories 11.0% 
2 2T-8 Havis Peripherals and Related Accessories 11.0% 
2 2T-9 Ikey Peripherals and Related Accessories 11.0% 
2 2T-10 Lind Peripherals and Related Accessories 11.0% 
2 2T-11 Nuance Peripherals/Accessories 11.0% 
2 2T-12 Nuance Software/Licenses 0.0% 
2 2T-13 Panasonic i-Pro Sensing Solution Peripherals and Related Accessorie 11.0% 
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Exhibit D: Price Schedule Volume-Based Discounts 

Master Agreement: 23019 
Contractor Name: 

Panasonic Connect North America, Division of Panasonic Corporation of North America 

All Awarded Bands 
1. Per Transaction Multiple Unit Discount(s) 
Contractor provides a contractual volume discount program as follows based on dollars in a single purchase order 
or combination of purchase orders submitted at one time by a Purchasing Entity, or multiple entities conducting a 
cooperative purchase. 

Panasonic's volume discount applies to fully ruggedized TOUGHBOOK computers and tablets. It is calculated not 
on purchase price but on the quantity of the same model of TOUGHBOOK equipment purchased by each specific 
end-user customer per transaction. 

An end-user customer purchasing 50 to 99 units of the same TOUGHBOOK model will receive a 2-percent 
discount off contract pricing. 

An end-user customer purchasing 100 units or more will receive a 4-percent discount off contract pricing. 

2. Cumulative Discount(s) 
Contractor provides a cumulative volume discount as follows based on dollars resulting from the cumulative 
purchases by all purchases made by Purchasing Entities for the duration of the Master Agreement. 

Cumulative discounts are not available at this time; however, in the instance that a State defines standardization 
of a Panasonic equipment model for use across the State, and multiple State entities or local entities within the 
State subsequently purchase the equipment model per State standardization, Panasonic may work with the State 
to provide additional discounts to the end-user purchasers. 

3. Other Discount(s) 
Additional discount(s) available. 
Panasonic offers promotional pricing in which deeper discounts—an additional percentage off contract 
pricing—are available on specified products based on inventory and sales. Such promotional pricing is offered for 
a defined period (e.g., quarterly, defined as approximately 3 months). 

Panasonic also provides piggyback pricing to local entities within States that have signed a NASPO Participating 
Addendum. 
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Services Exhibit D: Price Schedule 

Master Agreement: 23019 
Contractor Name: Panasonic Connect North America, Division of Panasonic Corporation of North America 

Each Purchasing Entity will determine if and how services will be offered in the Participating Addendum. 

Travel for Services will be negotiated with each Participating Entity in the Participating Addendum. 

All Awarded Bands 
Category Code Description of Service Percent Discount 

S Installation 0.0% 
S Extended Warranty 0.0% 
S Training 0.0% 
S Complimentary software 0.0% 
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Lease Rates Exhibit D: Price Schedule 

Master Agreement: 23019 
Contractor Name: Panasonic Connect North America, Division of Panasonic Corporation of North America 

All Awarded Bands 
Optional: Lease Rates 

0% Financing 
Short-term rental available 
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Exhibit D: Price Schedule Prompt Payment Discount 

Master Agreement: 23019 
Contractor Name: Panasonic Connect North America, Division of Panasonic Corporation of North America 

All Awarded Bands 

X 
X 

in 30 
in 15, Net 30 
in 10, Net 30 
Net  30 

Other (specify): Pansonic sales are indirect, executed through its authorized reseller partners; therefore, 
prompt payment discounts do not apply to Panasonic. However, reseller partners may 
individually provide this discount to the end‐user customer. 
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A. 

Department of 

MANAGE ME ► 
SERVICES 
► We serve those who serve Florida 

Alternate Contract Source (ACS) 
No. 43210000-23-NASPO-ACS 

For 
Computer Equipment, Peripherals, and Related Services 

This Alternate Contract Source No. 43210000-23-NASPO-ACS (Contract), is between the 
Department of Management Services (Department), an agency of the State of Florida (State), 
located at 4050 Esplanade Way, Tallahassee, FL 32399 and Panasonic Corporation of North 
America d/b/a Panasonic Connect North America, Division of Panasonic Corporation of North 
America (Contractor), located at Two Riverfront Plaza, Newark, NJ 07102-5490 collectively 
referred to herein as the “Parties.” 

WHEREAS, the Department is authorized by section 287.042(16), Florida Statutes: 

To evaluate contracts let by the Federal Government, another state, or a political subdivision for 
the provision of commodities and contract services, and, if it is determined by the Secretary of 
Management Services in writing to be cost-effective and the best value to the state, to enter into 
a written agreement authorizing an agency to make purchases under such contract; 

WHEREAS, the State of Minnesota (Lead State), competitively procured computer equipment, 
peripherals, and related services and executed Contract No. 23019, Computer Equipment, 
Peripherals, and Related Services (Master Contract), with the Contractor; 

WHEREAS, the Secretary evaluated the Master Contract and determined that use of the Master 
Contract is cost-effective and the best value to the state. 

NOW THEREFORE, in consideration of the mutual promises contained herein, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree as follows: 

1. Term and Effective Date. 
The Master Contract became effective July 1, 2023, and its term currently ends on June 30, 
2025. The Master Contract has three years of renewals available, in increments as determined 
by the Lead State. The Contract will become effective on February 27, 2024 or on the date 
signed by all Parties, whichever is later. The Contract will expire on June 30, 2025, unless 
terminated earlier or renewed in accordance with Exhibit A, Additional Special Contract 
Conditions. 

Page 1 of 3 
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Alternate Contract Source (ACS) 
No. 43210000-23-NASPO-ACS 

For 
Computer Equipment, Peripherals, and Related Services 

2. Order of Precedence. 
This Contract document and the attached exhibits constitute the Contract and the entire 
understanding of the Parties. Exhibits A, B, and C, and this Contract document constitute the 
Participating Addendum to the Master Contract and modify or supplement the terms and 
conditions of the Master Contract. All exhibits listed below are incorporated by reference into, 
and form part of, this Contract. In the event of a conflict, the following order of precedence 
shall apply: 

a) This Contract document 
b) Exhibit A: Additional Special Contract Conditions 
c) Exhibit B: Special Contract Conditions 
d) Exhibit C: Price Schedule 
e) Exhibit D: Master Contract (including any amendments made prior to the effective date 

of this Contract and any subsequent amendments added to this Contract in accordance 
with the Modifications Section listed below) 

Where the laws and regulations of a state other than the State of Florida are cited or 
referenced in the Master Contract, such citation or reference shall be replaced by the 
comparable Florida law or regulation. 

3. Scope. 
This Contract includes the entire scope of the products and services available through the 
Master Contract. The Contractor is authorized through the Master Contract to sell desktops, 
laptops, tablets, ruggedized devices, and other commodities related to computer equipment 
purchases in product Band 1 – Personal Computer Devices – Windows Operating Systems, 
and product Band 2 – Personal Computer Devices - Non-Windows Operating Systems. 

4. Purchases off this Contract. 
Upon execution of this Contract, agencies, as defined in section 287.012, Florida Statutes, 
may purchase products and services under this Contract. Any entity making a purchase off of 
this Contract acknowledges and agrees to be bound by the terms and conditions of this 
Contract. The Contractor shall adhere to the terms included in any contract or purchase 
orders issued pursuant to this Contract. 

5. Primary Contacts. 
Department’s Contract Manager:
Bradley Beech 
Division of State Purchasing 
Florida Department of Management Services 
4050 Esplanade Way, Suite 360 
Tallahassee, Florida 32399-0950 
Telephone: (850) 487-9847 
Email: Bradley.Beech@dms.fl.gov 

Page 2 of 3 

https://www.naspovaluepoint.org/portfolio/computer-equipment-peripherals-related-services-2023-2028/panasonic-connect-north-america/
https://www.naspovaluepoint.org/portfolio/computer-equipment-peripherals-related-services-2023-2028/panasonic-connect-north-america/
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2/22/2024 | 9:54 AM PST 2/29/2024 | 7:34 PM EST

_____________________________ _____________________________ 

_____________________________ _____________________________ 

Alternate Contract Source (ACS) 
No. 43210000-23-NASPO-ACS 

For 
Computer Equipment, Peripherals, and Related Services 

Contractor’s Contract Manager: 
Solomon Surles III 
Panasonic Corporation of North America 
Two Riverfront Plaza, 9th Floor 
Newark, NJ 07102 
Email: Solomon.SurlesIII@us.panasonic.com 

6. Modifications. 

Any amendments to this Contract must be in writing and signed by the Parties. If amendments 
are made to the Master Contract after the effective date of this Contract, the Contractor shall: 
1) notify the Department of such amendments; and 2) provided the Department is amenable 
to incorporating the amendments into this Contract, enter into a written amendment with the 
Department reflecting the addition of such amendments to this Contract. 

IN WITNESS THEREOF, the Parties hereto have caused this Contract to be executed by their 
duly authorized undersigned officials. 

PANASONIC CORPORATION OF DEPARTMENT OF MANAGEMENT 
NORTH AMERICA SERVICES 

Richard Elliot, President Pedro Allende, Secretary 

Date: Date: 

Page 3 of 3 
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Department of 

MANAGE ME ► 
SERVICES 
► We serve those who serve Florida 
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EXHIBIT A 

ADDITIONAL SPECIAL CONTRACT CONDITIONS 

The Contractor and agencies, as defined in section 287.012, Florida Statutes acknowledge and 
agree to be bound by the terms and conditions of the Master Contract except as otherwise 
specified in the Contract, which includes the Special Contract Conditions and these Additional 
Special Contract Conditions. 

A. Orders: Contractor must be able to accept the State of Florida Purchasing Card and 
MyFloridaMarketPlace (MFMP) purchase orders. 

B. Contractor and Subcontractors, Affiliates, Partners, Resellers, Distributors, and Dealers: 
By execution of a Contract, the Contractor acknowledges that it will not be released of its 
contractual obligations to the Department or state agencies because of any failure of an 
affiliate, partner, subcontractor, reseller, distributor, or dealer. The Contractor is 
responsible for ensuring that its affiliates, partners, subcontractors, resellers, distributors, 
and dealers providing commodities and performing services in furtherance of the Contract 
do so in compliance with the terms and conditions of the Contract. The Contractor is fully 
responsible for satisfactory completion of all work performed under the Contract. 

C. Preferred Pricing: This section intentionally left blank. 

D. Purchases Prerequisites: Contractor must ensure that entities receiving payment directly 
from Customers under this Contract must have met the following requirements: 

• Have an active registration with the Florida Department of State, Division of 
Corporations (www.sunbiz.org), or, if exempt from the registration requirements, 
provide the Department with the basis for such exemption. 

• Be registered in the MFMP Vendor Information Portal (https://vendor. 
myfloridamarketplace.com). 

• Have a current W-9 filed with the Florida Department of Financial Services 
(https://flvendor.myfloridacfo.com) 

E. Punchout Catalog and Electronic Invoicing. 
The Contractor is encouraged to provide a MFMP punchout catalog. The punchout catalog 
provides an alternative mechanism for suppliers to offer the State access to Products 
awarded under the Contract. The punchout catalog also allows for direct communication 
between the MFMP eProcurement System and a supplier’s Enterprise Resource Planning 
(ERP) system, which can reflect real-time Product inventory/availability information. 

Through utilization of the punchout catalog model, a Florida buyer will “punch out” to a 
supplier’s website. Using the search tools on the supplier’s Florida punchout catalog site, 
the user selects the desired Products. When complete, the user exits the supplier’s 

1 

http://www.sunbiz.org/
https://vendor.myfloridamarketplace.com/
https://vendor.myfloridamarketplace.com/
https://flvendor.myfloridacfo.com/


    

     
   

   

    
  

  
 

     
   

   
 

   
  

  
  

 
 

  
   

 
   

  
 

    
   
    

   
 

  
   

  
 

    
  

 
       

     
   

  

  
           

     
           

  
  

    
    

   

DocuSign Envelope ID: 9C72359F-E796-471C-96CD-96196797D6F5

punchout catalog site and the shopping cart (full of Products) is “brought back” to MFMP. 
No orders are sent to a supplier when the user exits the supplier’s punchout catalog site. 
Instead, the chosen Products are “brought back” to MFMP as line items in a purchase 
order. The user can then proceed through the normal workflow steps, which may include 
adding/editing the Products (i.e., line items) in the purchase order.  An order is not 
submitted to a supplier until the user approves and submits the purchase order, at which 
point the supplier receives an email with the order details. 

The Contractor may supply electronic invoices in lieu of paper-based invoices for those 
transactions processed through MFMP.  Electronic invoices may be submitted to the 
agency through one of the mechanisms as listed below: 

1) EDI (Electronic Data Interchange) 
This standard establishes the data contents of the Invoice Transaction Set (810) for use 
within the context of an Electronic Data Interchange (EDI) environment. This transaction 
set can be used for invoicing via the Ariba Network (AN) for catalog and non-catalog 
goods and services. 

2) PO Flip via AN 
This online process allows Contractors to submit invoices via the AN for catalog and 
non-catalog goods and services. Contractors have the ability to create an invoice directly 
from their inbox in their AN account by simply "flipping" the PO into an invoice. This 
option does not require any special software or technical capabilities. 

The Contractor warrants and represents that it is authorized and empowered to and 
hereby grants the State and the third-party provider of MFMP, a State contractor, the 
right and license to use, reproduce, transmit, distribute, and publicly display within 
MFMP. In addition, the Contractor warrants and represents that it is authorized and 
empowered to and hereby grants the State and the third-party provider the right and 
license to reproduce and display within MFMP the Contractor's trademarks, system 
marks, logos, trade dress, or other branding designation that identifies the products 
made available by the Contractor under the Contract. 

F. Contract Reporting: The Contractor shall provide the Department the following accurate 
and complete reports associated with this Contract. 

1) Contract Quarterly Sales Reports. The Contractor shall submit Quarterly Sales 
Reports in the manner and format required by the Department within 30 calendar 
days after the close of each State fiscal quarter (the State’s fiscal quarters close on 
September 30, December 31, March 31, and June 30). 

The Quarterly Sales Report template can be found here: Quarterly Sales Report 
Format / Vendor Resources / State Purchasing / Business Operations / Florida 
Department of Management Services - DMS (myflorida.com). Initiation and 
submission of the most recent version of the Quarterly Sales Report posted on the 
DMS website is the responsibility of the Contractor without prompting or notification 
from the Department. Sales will be reviewed on a quarterly basis. If no sales are 
recorded in two consecutive quarters, the Contractor may be placed on probationary 
status, or the Department may terminate the Contract. Failure to provide the Quarterly 
Sales Report, or other reports requested by the Department, will result in the 

Additional Special Contract Conditions (approved by State Purchasing, 1/18/2024) 

https://www.dms.myflorida.com/business_operations/state_purchasing/vendor_resources/quarterly_sales_report_format
https://www.dms.myflorida.com/business_operations/state_purchasing/vendor_resources/quarterly_sales_report_format
https://www.dms.myflorida.com/business_operations/state_purchasing/vendor_resources/quarterly_sales_report_format
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imposition of financial consequences and may result in the Contractor being found in 
default and the termination of the Contract. 

2) Certified and Minority Business Enterprises Reports. Upon Customer request, the 
Contractor shall report to each Customer spend with certified and other minority 
business enterprises in the provision of commodities or services related to the 
Customer orders. These reports shall include the period covered; the name, minority 
code, and Federal Employer Identification Number of each minority business 
enterprise utilized during the period; commodities and services provided by the 
minority business enterprise; and the amount paid to each minority business 
enterprise on behalf of the Customer. 

3) Ad Hoc Sales Reports. The Department may require additional Contract sales 
information such as copies of purchase orders or ad hoc sales reports. The Contractor 
shall submit these documents and reports in the format acceptable to the Department 
and within the timeframe specified by the Department. 

4) MFMP Transaction Fee Reports. The Contractor shall submit complete monthly MFMP 
Transaction Fee Reports to the Department. Reports are due 15 calendar days after 
the end of each month. Information on how to submit MFMP Transaction Fee Reports 
online can be located at 
https://www.dms.myflorida.com/business_operations/state_/myfloridamarketplace/mf 
mp_vendors/transaction_fee_and_reporting. Assistance with transaction fee reporting 
is also available by email at feeprocessing@myfloridamarketplace.com or telephone 
at 866-FLA-EPRO (866-352-3776) from 8:00 a.m. to 6:00 p.m. Eastern Time. 

G. Financial Consequences: The Department reserves the right to impose financial 
consequences when the Contractor fails to comply with the requirements of the Contract. 
The following financial consequences will apply for the Contractor’s non-performance 
under the Contract. The Customer and the Contractor may agree to add additional 
Financial Consequences on an as-needed basis beyond those stated herein to apply to 
that Customer’s resultant contract or purchase order.  The State of Florida reserves the 
right to withhold payment or implement other appropriate remedies, such as Contract 
termination or nonrenewal, when the Contractor has failed to comply with the provisions 
of the Contract. The Contractor and the Department agree that financial consequences for 
non-performance are an estimate of damages which are difficult to ascertain and are not 
penalties. 

The financial consequences below will be paid and received by the Department of 
Management Services within 30 calendar days from the due date specified by the 
Department. These financial consequences below are individually assessed for failures 
over each target period beginning with the first full month or quarter of the Contract 
performance and every month or quarter, respectively, thereafter. 

Additional Special Contract Conditions (approved by State Purchasing, 1/18/2024) 

https://www.dms.myflorida.com/business_operations/state_purchasing/myfloridamarketplace/mfmp_vendors/transaction_fee_and_reporting
https://www.dms.myflorida.com/business_operations/state_purchasing/myfloridamarketplace/mfmp_vendors/transaction_fee_and_reporting
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Financial Consequences Chart 

Deliverable Performance 
Metric 

Performance Due 
Date 

Financial 
Consequence for Non-

Performance /Not
Received by the

Contract Manager 
Contractor will All Quarterly Sales Completed reports $250 per day late 
timely submit Reports will be are due on or 
complete Quarterly submitted timely before the 30th 

Sales Reports with the required 
information 

calendar day after 
the close of each 
State fiscal quarter 

Contractor will All MFMP Completed reports $100 per day late 
timely submit Transaction Fee are due on or 
complete MFMP Reports will be before the 15th 

Transaction Fee submitted timely calendar day after 
Reports with the required 

information 
the end of each 
month 

No favorable action will be considered when Contractor has outstanding Contract 
Quarterly Sales Reports, MFMP Transaction Fee Reports, or any other 
documentation owed to the Department or Customer, to include fees / monies, that 
is required under this Contract. 

H. Business Review Meetings: Both the Department and Customer reserve the right to 
schedule business review meetings. The Department or Customer may specify the format 
or agenda for the meeting. At a minimum, the Business Review Meeting may include the 
following topics: 

a. Contract compliance 
b. Contract savings (in dollar amount and cost avoidance) 
c. Spend reports by Customer 
d. Recommendations for improved compliance and performance 

Special Contract Conditions revisions: the corresponding subsections of the Special 
Contract Conditions referenced below are replaced in their entirety with the following: 

2.2 Renewal. 
Upon written agreement, the Department and the Contractor may renew the Contract in whole 
or in part only as set forth in the Contract documents, and in accordance with section 
287.057(14), F.S. 

2.3.2 Termination for Convenience. 
The Contract may be terminated by the Department at any time, in the best interest of the 
State of Florida. If the Contract is terminated before performance is completed, the Contractor 
will be paid only for that work satisfactorily performed for which costs can be substantiated. 
Such payment, however, may not exceed an amount which is the same percentage of the 
Contract price as the amount of work satisfactorily performed. All work in progress will become 
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the property of the Customer and will be turned over promptly by the Contractor. Any services 
already paid for shall survive the termination for convenience. 
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3.4 Purchase Order. 
A Customer may use purchase orders to buy commodities or contractual services pursuant to 
the Contract and, if applicable, the Contractor must provide commodities or contractual 
services pursuant to purchase orders. Purchase orders issued pursuant to the Contract must 
be received by the Contractor no later than the close of business on the last day of the 
Contract’s term. The Contractor is required to accept timely purchase orders specifying 
delivery schedules that extend beyond the Contract term even when such extended delivery 
will occur after expiration of the Contract. Purchase orders shall be valid through their 
specified term and performance by the Contractor, and all terms and conditions of the Contract 
shall survive the termination or expiration of the Contract and apply to the Contractor’s 
performance. The duration of purchase orders for recurring deliverables shall not exceed the 
expiration of the Contract by more than twelve months. However, if an extended pricing plan 
offered in the state term or agency contract is selected by the ordering entity, the contract 
terms on pricing plans and renewals shall govern the maximum duration of purchase orders 
reflecting such pricing plans and renewals. Any purchase order terms and conditions 
conflicting with these Special Contract Conditions shall not become a part of the Contract. 

3.7 Transaction Fees. 
The State of Florida, through the Department of Management Services, has instituted 
MyFloridaMarketPlace, a statewide eProcurement system. Pursuant to Section 287.057(24), 
F.S., all payments shall be assessed a Transaction Fee of one percent (1.0%), or as may 
otherwise be established by law, which the vendor shall pay to the State. 

For payments within the State accounting system (FLAIR or its successor), the Transaction Fee 
shall, when possible, be automatically deducted from payments to the vendor. If automatic 
deduction is not possible, the vendor shall pay the Transaction Fee pursuant to subsection 60A-
1.031(2), F.A.C. By submission of these reports and corresponding payments, vendor certifies 
their correctness. All such reports and payments shall be subject to audit by the State or its 
designee. 

The vendor shall receive a credit for any Transaction Fee paid by the vendor for the purchase of 
any item(s) if such item(s) are returned to the vendor through no fault, act, or omission of the 
vendor. Notwithstanding the foregoing, a Transaction Fee is non-refundable when an item is 
rejected or returned, or declined, due to the vendor’s failure to perform or comply with 
specifications or requirements of the agreement. 

Vendors will submit any monthly reports required pursuant to the rule. All such reports and 
payments will be subject to audit. Failure to comply with the payment of the Transaction 
Fees or submission of required reporting of transactions shall constitute grounds for 
declaring the Vendor in default. 

3.8 Taxes. 
Taxes. The Customer, as a governmental entity of the State, does not pay Federal excise 
or sales taxes on direct purchases of tangible personal property. The Customer will not pay 
for any personal property taxes levied on the Contractor or any taxes levied on employees’ 
wages. The Customer will explicitly note any exceptions to this paragraph in the Contract. 

Additional Special Contract Conditions (approved by State Purchasing, 1/18/2024) 



   

 
   

   
        

  
 

  
 

 

         
   

   

        
    

 
    

          
    

 

   
  

 
   

  
   

         
            

 

 
    

 

 
   

  
 

    
     

            
        

           
  

  

5.1 Conduct of Business. 
The Contractor must comply with all laws, rules, codes, ordinances, and licensing 
requirements that are applicable to the conduct of its business, including those of federal, 
state, and local agencies having jurisdiction and authority. For example, the Contractor must 
comply with section 274A of the Immigration and Nationality Act, the Americans with 
Disabilities Act, Health Insurance Portability and Accountability Act, if applicable, and all 
prohibitions against discrimination on the basis of race, religion, sex, creed, national origin, 
handicap, marital status, or veteran’s status. The provisions of subparagraphs 287.058(1)(a)-
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(c) and (g), F.S., are hereby incorporated by reference. 

Nothing contained within this Contract shall be construed to prohibit the Contractor from 
disclosing information relevant to performance of the Contract or purchase order to members 
or staff of the Florida Senate or Florida House of Representatives. 

Pursuant to section 287.057(26), F.S., the Contractor shall answer all questions of, and 
ensure a representative will be available to, a continuing oversight team. 
The Contractor will comply with all applicable disclosure requirements set forth in section 
286.101, F.S. In the event the Department of Financial Services issues the Contractor a final 
order determining a third or subsequent violation pursuant to section 286.101(7)(c), F.S., the 
Contractor shall immediately notify the Department and applicable Customers and shall be 
disqualified from Contract eligibility. 

5.4 Convicted, Discriminatory, Antitrust Violator, and Suspended Vendor Lists. 
In accordance with sections 287.133, 287.134, and 287.137, F.S., the Contractor is hereby 
informed of the provisions of sections 287.133(2)(a), 287.134(2)(a), and 287.137(2)(a), F.S. 
For purposes of this Contract, a person or affiliate who is on the Convicted Vendor List, the 
Discriminatory Vendor List, or the Antitrust Violator Vendor List may not perform work as a 
contractor, supplier, subcontractor, or consultant under the Contract. The Contractor must 
notify the Department if it or any of its suppliers, subcontractors, or consultants have been 
placed on the Convicted Vendor List, the Discriminatory Vendor List, or the Antitrust Violator 
Vendor List during the term of the Contract. 

In accordance with section 287.1351, F.S., a vendor placed on the Suspended Vendor List 
may not enter into or renew a contract to provide any goods or services to an agency after its 
placement on the Suspended Vendor List. 

A firm or individual placed on the Suspended Vendor List pursuant to section 287.1351, F.S., 
the Convicted Vendor List pursuant to section 287.133, F.S., the Antitrust Violator Vendor List 
pursuant to section 287.137, F.S., or the Discriminatory Vendor List pursuant to section 
287.134, F.S., is immediately disqualified from Contract eligibility. 

5.5 Scrutinized Companies - Termination by the Department. 
The Department may, at its option, terminate the Contract if the Contractor is found to have 
submitted a false certification as provided under section 287.135(5), F.S., or been placed on 
the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with 
Activities in the Iran Terrorism Sectors List, or been engaged in business operations in Cuba 
or Syria, or to have been placed on the Scrutinized Companies that Boycott Israel List or is 
engaged in a boycott of Israel. 

Additional Special Contract Conditions (approved by State Purchasing, 1/18/2024) 



   

  
          

    
            

            
     

   
           

          
          

           
    

  
          

       

  
      

   
 

 
          

    
  

          
  

 
   

  
    

   
   

    
  

    
   

  
    

      
  

        
  

 

 
          

    

5.6 Cooperation with Inspector General and Records Retention. 
Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its duty 
to cooperate with the Inspector General in any investigation, audit, inspection, review, or 
hearing that is directly related to this Contract. Nothing herein shall be construed to limit any 
rights of the Contractor to assert any defenses that they deem necessary in association with 
the audit. Upon request of the Inspector General or any other authorized State official, the 
Contractor must provide any information the Inspector General deems relevant. Such 
information may include, but will not be limited to, the Contractor's business or financial 
records, documents, or files of any type or form that refer to or relate to the Contract. The 
Contractor will retain such records for the longer of five years after the expiration or termination 
of the Contract, or the period required by the General Records Schedules maintained by the 
Florida Department of State, at the Department of State’s Records Management website. The 
Contractor agrees to reimburse the State of Florida for the reasonable costs of investigation 
incurred by the Inspector General or other authorized State of Florida official for investigations 
of the Contractor's compliance with the terms of this or any other agreement between the 
Contractor and the State of Florida which results in the suspension or debarment of the 
Contractor. Such costs will include but will not be limited to: salaries of investigators, including 
overtime; travel and lodging expenses; and expert witness and documentary fees. The 
Contractor agrees to impose the same obligations to cooperate with the Inspector General 
and retain records on any subcontractors used to provide goods or services under the 
Contract. 
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6.10 Cooperative Purchasing. Pursuant to their own governing laws, and subject to the 
agreement of the Contractor, governmental entities that are not Customers may make 
purchases under the terms and conditions contained herein, if agreed to by Contractor. Such 
purchases are independent of the Contract between the Department and the Contractor, and 
the Department is not a party to these transactions. Agencies seeking to make purchases 
under this Contract are required to follow the requirements of Rule 60A-1.045(6), F.A.C. 

7.5 Indemnification. 
Subject to Florida law, including exceptions, as identified in 60A-1.002, F.A.C., the Contractor 
agrees to indemnify, defend, and hold the Customer and the State of Florida, its officers, 
employees, and agents harmless from all fines, claims, assessments, suits, judgments, or 
damages, including consequential, special, indirect, and punitive damages, including court 
costs and attorney’s fees, arising from or relating to violation or infringement of a trademark, 
copyright, patent, trade secret, or intellectual property right or out of any acts, actions, 
breaches, neglect, or omissions of the Contractor, its employees, agents, subcontractors, 
assignees, or delegates related to the Contract, as well as for any determination arising out 
of or related to the Contract that the Contractor or Contractor’s employees, agents, 
subcontractors, assignees, or delegates are not independent contractors in relation to the 
Customer. The Contract does not constitute a waiver of sovereign immunity or consent by the 
Customer or the State of Florida or its subdivisions to suit by third parties. Without limiting this 
indemnification, the Customer may provide the Contractor (1) written notice of any action or 
threatened action, (2) the opportunity to take over and settle or defend any such action at 
Contractor’s sole expense, and (3) assistance in defending the action at Contractor’s sole 
expense. 

8.1.1 Termination of Contract. 
The Department may terminate the Contract for refusal by the Contractor to comply with this 
section by not allowing access to all public records, as defined in Chapter 119, F.S., made or 
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received by the Contractor in conjunction with the Contract unless the records are exempt 
from s. 24(a) of Art. I of the State Constitution and section 119.071(1), F.S. 

8.1.2 Statutory Notice. 
Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor acting on 
behalf of a public agency, as defined in section 119.011(2), F.S., the following applies: 

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING 
TO THIS CONTRACT, CONTACT THE DEPARTMENT’S CUSTODIAN 
OF PUBLIC RECORDS AT PUBLICRECORDS@DMS.FL.GOV, (850) 
487-1082 OR 4050 ESPLANADE WAY, SUITE 160, TALLAHASSEE, 
FLORIDA 32399-0950. 

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor acting on 
behalf of a public agency as defined in section 119.011(2), F.S., the Contractor shall: 

(a) Keep and maintain public records required by the public agency to perform the service. 

(b) Upon request from the public agency’s custodian of public records, provide the public 
agency with a copy of the requested records or allow the records to be inspected or copied 
within a reasonable time at a cost that does not exceed the cost provided in Chapter 119, 
F.S., or as otherwise provided by law. 

(c) Ensure that public records that are exempt or confidential and exempt from public records 
disclosure are not disclosed except as authorized by law for the duration of the Contract term 
and following the completion of the Contract if the Contractor does not transfer the records to 
the public agency. 

(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public records 
in possession of the Contractor or keep and maintain public records required by the public 
agency to perform the service. If the Contractor transfers all public records to the public 
agency upon completion of the Contract, the Contractor shall destroy any duplicate public 
records that are exempt or confidential and exempt from public records disclosure 
requirements. If the Contractor keeps and maintains public records upon completion of the 
Contract, the Contractor shall meet all applicable requirements for retaining public records. 
All records stored electronically must be provided to the public agency, upon request from the 
public agency’s custodian of public records, in a format that is compatible with the information 
technology systems of the public agency. 

8.4.1 Ownership. 
All products and services are commercial off-the-shelf items, and title of any hardware shall 
transfer to the State of Florida on acceptance. The State of Florida shall be the owner of all 
intellectual property rights created or developed or any inventions or discoveries developed 
in the course, or as a result, of services in connection with the Contract identified in a task 
order, statement of work, or purchase order. 

8.4.2 Patentable Inventions or Discoveries. 
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Any inventions or discoveries developed in the course, or as a result, of services in connection 
with the Contract identified in a task order, statement of work, or purchase order that are 
patentable pursuant to 35 U.S.C. § 101 are the sole property of the State of Florida. Contractor 
must inform the Customer of any inventions or discoveries developed or made through 
performance of the Contract, and such inventions or discoveries will be referred to the Florida 
Department of State for a determination on whether patent protection will be sought. The State 
of Florida will be the sole owner of all patents resulting from any invention or discovery made 
through performance of the Contract. 
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8.4.3 Copyrightable Works. 
Contractor must notify the Department or State of Florida of any publications, artwork, or other 
copyrightable works developed as a direct result of the Contract identified in a task order, 
statement of work, or purchase order. All copyrights created or developed through 
performance of the Contract are owned solely by the State of Florida. 

12.1 Performance or Compliance Audits. 
The Department may conduct or have conducted performance and/or compliance audits of 
the Contractor and subcontractors as determined by the Department. The Department may 
conduct an audit and review all the Contractor’s and subcontractors’ data and records that 
directly relate to the Contract. To the extent necessary to verify the Contractor’s fees and 
claims for payment under the Contract, the Contractor’s agreements or contracts with 
subcontractors, partners, or agents of the Contractor, pertaining to the Contract, may be 
inspected by the Department upon fifteen (15) calendar days’ notice, during normal working 
hours and in accordance with the Contractor’s facility access procedures where facility access 
is required. Release statements from its subcontractors, partners, or agents are not required 
for the Department or its designee to conduct compliance and performance audits on any of 
the Contractor’s contracts relating to this Contract. The Inspector General, in accordance with 
section 5.6, the State of Florida’s Chief Financial Officer, and the Office of the Auditor General 
shall also have authority to perform audits and inspections. 

13.1 Background Check. 
The Department or Customer may require the Contractor to conduct background checks of its 
employees, agents, representatives, and subcontractors as directed by the Department or 
Customer. The cost of the background checks will be borne by the Contractor. The 
Department or Customer may require the Contractor to exclude the Contractor’s employees, 
agents, representatives, or subcontractors based on the background check results. The 
Contractor will take commercially reasonable efforts to inform all persons that directly charge 
to the contract of their responsibility to self-report to the Contractor within a reasonable time, 
to ensure that all persons have a responsibility to self-report to the Contractor within a 
reasonable time. The Contractor must notify the Contract Manager within a reasonable time 
of the reported arrest. Upon reasonable request of the Department or Customer, the 
Contractor will re-screen any of its employees, agents, representatives, and subcontractors 
during the term of the Contract. 

13.2 E-Verify. 
The Contractor and its subcontractors shall register with and use the U.S. Department of 
Homeland Security’s (DHS) E-Verify system to verify the work authorization status of all new 
employees of the contractor or subcontractor in accordance with section 448.095, F.S. The 
Contractor shall obtain an affidavit from its subcontractors in accordance with paragraph (5)(b) 
of section 448.095, F.S., and maintain a copy of such affidavit for the duration of the Contract. 
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Special Contract Conditions additions: the following subsections are added to the 
Special Contract Conditions: 

5.7 Foreign Country of Concern Attestation. 
If the Contract or Customer’s purchase order issued pursuant to this Contract grants the 
Contractor access to an individual’s personal identifying information as defined in section 
501.171, Florida Statutes, the Contractor must, prior to execution, extension, or renewal of 
this Contract or Customer purchase order, complete and submit to the applicable 
Governmental Entity the Form PUR 1355, “Foreign Country of Concern Attestation Form,” 
available at: http://www.flrules.org/Gateway/reference.asp?No=Ref-15958. 

5.8 Common Carrier Attestation. 
The Contractor as a Common Carrier, as defined in section 908.111, Florida Statutes, or 
contracted carrier must, prior to execution, amendment, or renewal of this Contract or 
Customer purchase order issued pursuant to this Contract, complete and submit to the 
applicable Governmental Entity the Form PUR 1808, “Common Carrier or Contracted 
Carrier Attestation Form,” available at: 
http://www.flrules.org/Gateway/reference.asp?No=Ref-14614. 

This Contract or a Customer purchase order may be terminated if the Contractor is found to 
be in violation of the submitted attestation. 

12.3 Document Inspection. 
In accordance with section 216.1366, F.S., the Department or a state agency is authorized to 
inspect the: (a) financial records, papers, and documents of the Contractor that are directly 
related to the performance of the Contract or the expenditure of state funds; and (b) 
programmatic records, papers, and documents of the Contractor which the Department or 
state agency determines are necessary to monitor the performance of the Contract or to 
ensure that the terms of the Contract are being met. The Contractor shall provide such 
records, papers, and documents requested by the Department or a state agency within 10 
Business Days after the request is made. 
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SECTION 1. DEFINITION.  
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The following definition applies in addition to the definitions in Chapter 287, Florida 
Statutes (F.S.), and Rule Chapter 60A-1, Florida Administrative Code (F.A.C.): 

1.1 Customer. 
The agency or eligible user that purchases commodities or contractual services pursuant 
to the Contract. 

SECTION 2. CONTRACT TERM AND TERMINATION. 

2.1 Initial Term.  
The initial term will begin on the date set forth in the Contract documents or on the date 
the Contract is signed by all Parties, whichever is later. 

2.2 Renewal. 
Upon written agreement, the Department and the Contractor may renew the Contract in 
whole or in part only as set forth in the Contract documents, and in accordance with 
section 287.057(13), F.S. 

2.3 Suspension of Work and Termination. 

2.3.1 Suspension of Work. 
The Department may, at its sole discretion, suspend any or all activities under the 
Contract, at any time, when it is in the best interest of the State of Florida to do so. The 
Customer may suspend a resulting contract or purchase order, at any time, when in the 
best interest of the Customer to do so. The Department or Customer will provide the 
Contractor written notice outlining the particulars of the suspension. After receiving a 
suspension notice, the Contractor must comply with the notice and will cease the 
performance of the Contract or purchase order. Suspension of work will not entitle the 
Contractor to any additional compensation. The Contractor will not resume performance 
of the Contract or purchase order until so authorized by the Department. 

2.3.2 Termination for Convenience. 
The Contract may be terminated by the Department in whole or in part at any time, in the 
best interest of the State of Florida. If the Contract is terminated before performance is 
completed, the Contractor will be paid only for that work satisfactorily performed for 
which costs can be substantiated. Such payment, however, may not exceed an amount 
which is the same percentage of the Contract price as the amount of work satisfactorily 
performed. All work in progress will become the property of the Customer and will be 
turned over promptly by the Contractor. 

2.3.3 Termination for Cause. 
If the performance of the Contractor is not in compliance with the Contract requirements 
or the Contractor has defaulted, the Department may: 

(a) immediately terminate the Contract; 
(b) notify the Contractor of the noncompliance or default, require correction, and specify 
the date by which the correction must be completed before the Contract is terminated; or 
(c) take other action deemed appropriate by the Department. 
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SECTION 3. PAYMENT AND FEES. 
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3.1 Pricing. 
The Contractor will not exceed the pricing set forth in the Contract documents. 

3.2 Price Decreases. 
The following price decrease terms will apply to the Contract: 

3.2.1 Quantity Discounts. Contractor may offer additional discounts for one-time delivery 
of large single orders; 

3.2.2 Preferred Pricing. This section intentionally left blank. 

3.2.3 Sales Promotions. In addition to decreasing prices for the balance of the Contract 
term due to a change in market conditions, the Contractor may conduct sales 
promotions involving price reductions for a specified lesser period. The Contractor must 
submit documentation identifying the proposed: (1) starting and ending dates of the 
promotion, (2) commodities or contractual services involved, and (3) promotional prices 
compared to then-authorized prices. 

3.3 Payment Invoicing. 
The Contractor will be paid upon submission of invoices to the Customer after delivery 
and acceptance of commodities or contractual services is confirmed by the Customer. 
Invoices must contain sufficient detail for an audit and contain the Contract Number and 
the Contractor’s Federal Employer Identification Number. 

3.4 Purchase Order. 
A Customer may use purchase orders to buy commodities or contractual services 
pursuant to the Contract and, if applicable, the Contractor must provide commodities or 
contractual services pursuant to purchase orders. Purchase orders issued pursuant to 
the Contract must be received by the Contractor no later than the close of business on 
the last day of the Contract’s term. The Contractor is required to accept timely purchase 
orders specifying delivery schedules that extend beyond the Contract term even when 
such extended delivery will occur after expiration of the Contract. Purchase orders shall 
be valid through their specified term and performance by the Contractor, and all terms 
and conditions of the Contract shall survive the termination or expiration of the Contract 
and apply to the Contractor’s performance. The duration of purchase orders for recurring 
deliverables shall not exceed the expiration of the Contract by more than twelve months. 
Any purchase order terms and conditions conflicting with these Special Contract 
Conditions shall not become a part of the Contract.  

3.5 Travel. 
Travel expenses are not reimbursable unless specifically authorized by the Customer in 
writing and may be reimbursed only in accordance with section 112.061, F.S. 
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3.6 Annual Appropriation. 
Pursuant to section 287.0582, F.S., if the Contract binds the State of Florida or an 
agency for the purchase of services or tangible personal property for a period in excess 
of one fiscal year, the State of Florida’s performance and obligation to pay under the 
Contract is contingent upon an annual appropriation by the Legislature. 

DocuSign Envelope ID: 9C72359F-E796-471C-96CD-96196797D6F5

3.7 Transaction Fees. 
The State of Florida, through the Department of Management Services, has instituted 
MyFloridaMarketPlace, a statewide eProcurement system pursuant to section 
287.057(22), F.S. All payments issued by Customers to registered Vendors for 
purchases of commodities or contractual services will be assessed Transaction Fees as 
prescribed by rule 60A-1.031, F.A.C., or as may otherwise be established by law. 
Vendors must pay the Transaction Fees and agree to automatic deduction of the 
Transaction Fees when automatic deduction becomes available. Vendors will submit any 
monthly reports required pursuant to the rule. All such reports and payments will be 
subject to audit. Failure to comply with the payment of the Transaction Fees or reporting 
of transactions will constitute grounds for declaring the Vendor in default and subject the 
Vendor to exclusion from business with the State of Florida. 

3.8 Taxes. 
Taxes, customs, and tariffs on commodities or contractual services purchased under the 
Contract will not be assessed against the Customer or Department unless authorized by 
Florida law. 

3.9 Return of Funds. 
Contractor will return any overpayments due to unearned funds or funds disallowed 
pursuant to the terms of the Contract that were disbursed to the Contractor. The 
Contractor must return any overpayment within forty (40) calendar days after either 
discovery by the Contractor, its independent auditor, or notification by the Department or 
Customer of the overpayment. 

SECTION 4. CONTRACT MANAGEMENT. 

4.1 Composition and Priority. 
The Contractor agrees to provide commodities or contractual services to the Customer 
as specified in the Contract. Additionally, the terms of the Contract supersede the terms 
of all prior agreements between the Parties on this subject matter. 

4.2 Notices. 
All notices required under the Contract must be delivered to the designated Contract 
Manager in a manner identified by the Department. 

4.3 Department’s Contract Manager. 
The Department’s Contract Manager, who is primarily responsible for the Department’s 
oversight of the Contract, will be identified in a separate writing to the Contractor upon 
Contract signing in the following format:  

Department’s Contract Manager Name 
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Department’s Name 
Department’s Physical Address 
Department’s Telephone # 
Department’s Email Address 
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If the Department changes the Contract Manager, the Department will notify the 
Contractor. Such a change does not require an amendment to the Contract. 

4.4 Contractor’s Contract Manager. 
The Contractor’s Contract Manager, who is primarily responsible for the Contractor’s 
oversight of the Contract performance, will be identified in a separate writing to the 
Department upon Contract signing in the following format: 

Contractor’s Contract Manager Name 
Contractor’s Name 
Contractor’s Physical Address 
Contractor’s Telephone # 
Contractor’s Email Address 

If the Contractor changes its Contract Manager, the Contractor will notify the 
Department. Such a change does not require an amendment to the Contract. 

4.5 Diversity. 

4.5.1 Office of Supplier Diversity. 
The State of Florida supports its diverse business community by creating opportunities 
for woman-, veteran-, and minority-owned small business enterprises to participate in 
procurements and contracts. The Department encourages supplier diversity through 
certification of woman-, veteran-, and minority-owned small business enterprises and 
provides advocacy, outreach, and networking through regional business events. For 
additional information, please contact the Office of Supplier Diversity (OSD) at 
osdinfo@dms.myflorida.com. 

4.5.2 Diversity Reporting. 
Upon request, the Contractor will report to the Department its spend with business 
enterprises certified by the OSD. These reports must include the time period covered, 
the name and Federal Employer Identification Number of each business enterprise 
utilized during the period, commodities and contractual services provided by the 
business enterprise, and the amount paid to the business enterprise on behalf of each 
agency purchasing under the Contract. 

4.6 RESPECT. 
Subject to the agency determination provided for in section 413.036, F.S., the following 
statement applies: 

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES THAT ARE 
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE 
PURCHASED FROM A NONPROFIT AGENCY FOR THE BLIND OR FOR THE 
SEVERELY HANDICAPPED THAT IS QUALIFIED PURSUANT TO CHAPTER 413, 
FLORIDA STATUTES, IN THE SAME MANNER AND UNDER THE SAME 
PROCEDURES SET FORTH IN SECTION 413.036(1) AND (2), FLORIDA STATUTES; 
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AND FOR PURPOSES OF THIS CONTRACT THE PERSON, FIRM, OR OTHER 
BUSINESS ENTITY CARRYING OUT THE PROVISIONS OF THIS CONTRACT SHALL 
BE DEEMED TO BE SUBSTITUTED FOR THE STATE AGENCY INSOFAR AS 
DEALINGS WITH SUCH QUALIFIED NONPROFIT AGENCY ARE CONCERNED. 

Additional information about RESPECT and the commodities or contractual services it 
offers is available at https://www.respectofflorida.org. 

4.7 PRIDE. 
Subject to the agency determination provided for in sections 287.042(1) and 946.515, 
F.S., the following statement applies: 

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT ANY ARTICLES WHICH ARE 
THE SUBJECT OF, OR REQUIRED TO CARRY OUT, THIS CONTRACT SHALL BE 
PURCHASED FROM THE CORPORATION IDENTIFIED UNDER CHAPTER 946, F.S., 
IN THE SAME MANNER AND UNDER THE SAME PROCEDURES SET FORTH IN 
SECTION 946.515(2) AND (4), F.S.; AND FOR PURPOSES OF THIS CONTRACT THE 
PERSON, FIRM, OR OTHER BUSINESS ENTITY CARRYING OUT THE PROVISIONS 
OF THIS CONTRACT SHALL BE DEEMED TO BE SUBSTITUTED FOR THIS 
AGENCY INSOFAR AS DEALINGS WITH SUCH CORPORATION ARE CONCERNED. 

Additional information about PRIDE and the commodities or contractual services it offers 
is available at https://www.pride-enterprises.org. 

SECTION 5. COMPLIANCE WITH LAWS. 

5.1 Conduct of Business. 
The Contractor must comply with all laws, rules, codes, ordinances, and licensing 
requirements that are applicable to the conduct of its business, including those of 
federal, state, and local agencies having jurisdiction and authority. For example, the 
Contractor must comply with section 274A of the Immigration and Nationality Act, the 
Americans with Disabilities Act, Health Insurance Portability and Accountability Act, if 
applicable, and all prohibitions against discrimination on the basis of race, religion, sex, 
creed, national origin, handicap, marital status, or veteran’s status. The provisions of 
subparagraphs 287.058(1)(a)-(c), and (g), F.S., are hereby incorporated by reference. 

5.2 Dispute Resolution, Governing Law, and Venue. 
Any dispute concerning performance of the Contract shall be decided by the 
Department's designated Contract Manager, who will reduce the decision to writing and 
serve a copy on the Contractor. The decision of the Contract Manager shall be final and 
conclusive. Exhaustion of this administrative remedy is an absolute condition precedent 
to the Contractor's ability to pursue legal action related to the Contract or any other form 
of dispute resolution. The laws of the State of Florida govern the Contract. The Parties 
submit to the jurisdiction of the courts of the State of Florida exclusively for any legal 
action related to the Contract. Further, the Contractor hereby waives all privileges and 
rights relating to venue it may have under Chapter 47, F.S., and all such venue 
privileges and rights it may have under any other statute, rule, or case law, including, but 
not limited to, those based on convenience. The Contractor hereby submits to venue in 
the county chosen by the Department. 

5.3 Department of State Registration. 
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Consistent with Title XXXVI, F.S., the Contractor and any subcontractors that assert 
status, other than a sole proprietor, must provide the Department with conclusive 
evidence of a certificate of status, not subject to qualification, if a Florida business entity, 
or of a certificate of authorization if a foreign business entity. 
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5.4 Suspended, Convicted, and Discriminatory Vendor Lists. 
In accordance with sections 287.042, 287.133, and 287.134, F.S., an entity or affiliate 
who is on the Suspended Vendor List, Convicted Vendor List, or Discriminatory Vendor 
List may not perform work as a contractor, supplier, subcontractor, or consultant under 
the Contract. The Contractor must notify the Department if it or any of its suppliers, 
subcontractors, or consultants have been placed on the Suspended Vendor List, 
Convicted Vendor List, or Discriminatory Vendor List during the term of the Contract. 

5.5 Scrutinized Companies - Termination by the Department. 
The Department may, at its option, terminate the Contract if the Contractor is found to 
have submitted a false certification as provided under section 287.135(5), F.S., or been 
placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized 
Companies with Activities in the Iran Petroleum Energy Sector List, or been engaged in 
business operations in Cuba or Syria, or to have been placed on the Scrutinized 
Companies that Boycott Israel List or is engaged in a boycott of Israel. 

5.6 Cooperation with Inspector General and Records Retention. 
Pursuant to section 20.055(5), F.S., the Contractor understands and will comply with its 
duty to cooperate with the Inspector General in any investigation, audit, inspection, 
review, or hearing. Upon request of the Inspector General or any other authorized State 
official, the Contractor must provide any information the Inspector General deems 
relevant to the Contractor's integrity or responsibility. Such information may include, but 
will not be limited to, the Contractor's business or financial records, documents, or files 
of any type or form that refer to or relate to the Contract. The Contractor will retain such 
records for the longer of five years after the expiration of the Contract, or the period 
required by the General Records Schedules maintained by the Florida Department of 
State, at the Department of State’s Records Management website. The Contractor 
agrees to reimburse the State of Florida for the reasonable costs of investigation 
incurred by the Inspector General or other authorized State of Florida official for 
investigations of the Contractor's compliance with the terms of this or any other 
agreement between the Contractor and the State of Florida which results in the 
suspension or debarment of the Contractor. Such costs will include but will not be limited 
to: salaries of investigators, including overtime; travel and lodging expenses; and expert 
witness and documentary fees. The Contractor agrees to impose the same obligations to 
cooperate with the Inspector General and retain records on any subcontractors used to 
provide goods or services under the Contract. 

SECTION 6. MISCELLANEOUS. 

6.1 Subcontractors. 
The Contractor will not subcontract any work under the Contract without prior written 
consent of the Department. The Contractor is fully responsible for satisfactory 
completion of all its subcontracted work. The Department supports diversity in its 
procurements and contracts, and requests that the Contractor offer subcontracting 
opportunities to certified woman-, veteran-, and minority-owned small businesses. The 
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Contractor may contact the OSD at osdhelp@dms.myflorida.com for information on 
certified small business enterprises available for subcontracting opportunities. 
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6.2 Assignment. 
The Contractor will not sell, assign, or transfer any of its rights, duties, or obligations 
under the Contract without the prior written consent of the Department. However, the 
Contractor may waive its right to receive payment and assign same upon notice to the 
Department. In the event of any assignment, the Contractor remains responsible for 
performance of the Contract, unless such responsibility is expressly waived by the 
Department. The Department may assign the Contract with prior written notice to the 
Contractor. 

6.3 Independent Contractor. 
The Contractor and its employees, agents, representatives, and subcontractors are 
independent contractors and not employees or agents of the State of Florida and are not 
entitled to State of Florida benefits. The Department and Customer will not be bound by 
any acts or conduct of the Contractor or its employees, agents, representatives, or 
subcontractors. The Contractor agrees to include this provision in all its subcontracts 
under the Contract. 

6.4 Inspection and Acceptance of Commodities.  

6.4.1 Risk of Loss. 
Matters of inspection and acceptance are addressed in section 215.422, F.S. Until 
acceptance, risk of loss or damage will remain with the Contractor. The Contractor will 
be responsible for filing, processing, and collecting all damage claims. To assist the 
Contractor with damage claims, the Customer will: record any evidence of visible 
damage on all copies of the delivering carrier’s bill of lading; report damages to the 
carrier and the Contractor; and provide the Contractor with a copy of the carrier’s bill of 
lading and damage inspection report.  

6.4.2 Rejected Commodities. 
When a Customer rejects a commodity, Contractor will remove the commodity from the 
premises within ten (10) calendar days after notification of rejection, and the risk of loss 
will remain with the Contractor. Commodities not removed by the Contractor within ten 
(10) calendar days will be deemed abandoned by the Contractor, and the Customer will 
have the right to dispose of such commodities. Contractor will reimburse the Customer 
for costs and expenses incurred in storing or effecting removal or disposition of rejected 
commodities. 

6.5 Safety Standards. 
Performance of the Contract for all commodities or contractual services must comply 
with requirements of the Occupational Safety and Health Act and other applicable State 
of Florida and federal requirements.  

6.6 Ombudsman. 
A Vendor Ombudsman has been established within the Department of Financial 
Services. The duties of this office are found in section 215.422, F.S., which include 
disseminating information relative to prompt payment and assisting contractors in 
receiving their payments in a timely manner from a Customer. The Vendor Ombudsman 
may be contacted at (850) 413-5516. 
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6.7 Time is of the Essence. 
Time is of the essence regarding every obligation of the Contractor under the Contract. 
Each obligation is deemed material, and a breach of any such obligation (including a 
breach resulting from untimely performance) is a material breach. 
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6.8 Waiver. 
The delay or failure by the Department or the Customer to exercise or enforce any rights 
under the Contract will not constitute waiver of such rights. 

6.9 Modification and Severability. 
The Contract may only be modified by written agreement between the Department and 
the Contractor. Should a court determine any provision of the Contract is invalid, the 
remaining provisions will not be affected, and the rights and obligations of the Parties will 
be construed and enforced as if the Contract did not contain the provision held invalid.  

6.10 Cooperative Purchasing. 
Pursuant to their own governing laws, and subject to the agreement of the Contractor, 
governmental entities that are not Customers may make purchases under the terms and 
conditions contained herein, if agreed to by Contractor. Such purchases are independent 
of the Contract between the Department and the Contractor, and the Department is not a 
party to these transactions. Agencies seeking to make purchases under this Contract 
are required to follow the requirements of Rule 60A-1.045(5), F.A.C. 

SECTION 7. LIABILITY AND INSURANCE. 

7.1 Workers’ Compensation Insurance. 
The Contractor shall maintain workers’ compensation insurance as required under the 
Florida Workers’ Compensation Law or the workers’ compensation law of another 
jurisdiction where applicable. The Contractor must require all subcontractors to similarly 
provide workers’ compensation insurance for all of the latter’s employees. In the event 
work is being performed by the Contractor under the Contract and any class of 
employees performing the work is not protected under Workers’ Compensation statutes, 
the Contractor must provide, and cause each subcontractor to provide, adequate 
insurance satisfactory to the Department, for the protection of employees not otherwise 
protected. 

7.2 General Liability Insurance. 
The Contractor must secure and maintain Commercial General Liability Insurance, 
including bodily injury, property damage, products, personal and advertising injury, and 
completed operations. This insurance must provide coverage for all claims that may 
arise from performance of the Contract or completed operations, whether by the 
Contractor or anyone directly or indirectly employed by the Contractor. Such insurance 
must include the State of Florida as an additional insured for the entire length of the 
resulting contract. The Contractor is responsible for determining the minimum limits of 
liability necessary to provide reasonable financial protections to the Contractor and the 
State of Florida under the resulting contract. 

7.3 Florida Authorized Insurers. 
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All insurance shall be with insurers authorized and eligible to transact the applicable line 
of insurance business in the State of Florida. The Contractor shall provide 
Certification(s) of Insurance evidencing that all appropriate coverage is in place and 
showing the Department to be an additional insured.   
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7.4 Performance Bond. 
Unless otherwise prohibited by law, the Department may require the Contractor to 
furnish, without additional cost to the Department, a performance bond or irrevocable 
letter of credit or other form of security for the satisfactory performance of work 
hereunder. The Department shall determine the type and amount of security.  

7.5 Indemnification. 
To the extent permitted by Florida law, the Contractor agrees to indemnify, defend, and 
hold the Customer and the State of Florida, its officers, employees, and agents harmless 
from all fines, claims, assessments, suits, judgments, or damages, including 
consequential, special, indirect, and punitive damages, including court costs and 
attorney’s fees, arising from or relating to violation or infringement of a trademark, 
copyright, patent, trade secret, or intellectual property right or out of any acts, actions, 
breaches, neglect, or omissions of the Contractor, its employees, agents, 
subcontractors, assignees, or delegates related to the Contract, as well as for any 
determination arising out of or related to the Contract that the Contractor or Contractor’s 
employees, agents, subcontractors, assignees, or delegates are not independent 
contractors in relation to the Customer. The Contract does not constitute a waiver of 
sovereign immunity or consent by the Customer or the State of Florida or its subdivisions 
to suit by third parties. Without limiting this indemnification, the Customer may provide 
the Contractor (1) written notice of any action or threatened action, (2) the opportunity to 
take over and settle or defend any such action at Contractor’s sole expense, and (3) 
assistance in defending the action at Contractor’s sole expense. 

7.6 Limitation of Liability. 
Unless otherwise specifically enumerated in the Contract or in the purchase order, 
neither the Department nor the Customer shall be liable for special, indirect, punitive, or 
consequential damages, including lost data or records (unless the Contract or purchase 
order requires the Contractor to back-up data or records), even if the Department or 
Customer has been advised that such damages are possible. Neither the Department 
nor the Customer shall be liable for lost profits, lost revenue, or lost institutional 
operating savings. The Department or Customer may, in addition to other remedies 
available to them at law or equity and upon notice to the Contractor, retain such monies 
from amounts due Contractor as may be necessary to satisfy any claim for damages, 
penalties, costs, and the like asserted by or against them. The State may set off any 
liability or other obligation of the Contractor or its affiliates to the State against any 
payments due the Contractor under any contract with the State. 

SECTION 8. PUBLIC RECORDS, TRADE SECRETS, DOCUMENT MANAGEMENT, 
AND INTELLECTUAL PROPERTY.  

8.1 Public Records. 

8.1.1 Termination of Contract. 
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The Department may terminate the Contract for refusal by the Contractor to comply with 
this section by not allowing access to all public records, as defined in Chapter 119, F. S., 
made or received by the Contractor in conjunction with the Contract.  
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8.1.2 Statutory Notice. 
Pursuant to section 119.0701(2)(a), F.S., for contracts for services with a contractor 
acting on behalf of a public agency, as defined in section 119.011(2), F.S., the following 
applies: 

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS 
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF 
PUBLIC RECORDS AT THE TELEPHONE NUMBER, EMAIL 
ADDRESS, AND MAILING ADDRESS PROVIDED IN THE 
RESULTING CONTRACT OR PURCHASE ORDER. 

Pursuant to section 119.0701(2)(b), F.S., for contracts for services with a contractor 
acting on behalf of a public agency as defined in section 119.011(2), F.S., the Contractor 
shall: 

(a) Keep and maintain public records required by the public agency to perform the 
service. 
(b) Upon request from the public agency’s custodian of public records, provide the public 
agency with a copy of the requested records or allow the records to be inspected or 
copied within a reasonable time at a cost that does not exceed the cost provided in 
Chapter 119, F.S., or as otherwise provided by law. 
(c) Ensure that public records that are exempt or confidential and exempt from public 
records disclosure are not disclosed except as authorized by law for the duration of the 
Contract term and following the completion of the Contract if the Contractor does not 
transfer the records to the public agency. 
(d) Upon completion of the Contract, transfer, at no cost, to the public agency all public 
records in possession of the Contractor or keep and maintain public records required by 
the public agency to perform the service. If the Contractor transfers all public records to 
the public agency upon completion of the Contract, the Contractor shall destroy any 
duplicate public records that are exempt or confidential and exempt from public records 
disclosure requirements. If the Contractor keeps and maintains public records upon 
completion of the Contract, the Contractor shall meet all applicable requirements for 
retaining public records. All records stored electronically must be provided to the public 
agency, upon request from the public agency’s custodian of public records, in a format 
that is compatible with the information technology systems of the public agency. 

8.2 Protection of Trade Secrets or Otherwise Confidential Information. 

8.2.1 Contractor Designation of Trade Secrets or Otherwise Confidential Information. 
If the Contractor considers any portion of materials to be trade secret under section 
688.002 or 812.081, F.S., or otherwise confidential under Florida or federal law, the 
Contractor must clearly designate that portion of the materials as trade secret or 
otherwise confidential when submitted to the Department. The Contractor will be 
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responsible for responding to and resolving all claims for access to Contract-related 
materials it has designated trade secret or otherwise confidential. 
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8.2.2 Public Records Requests. 
If the Department receives a public records request for materials designated by the 
Contractor as trade secret or otherwise confidential under Florida or federal law, the 
Contractor will be responsible for taking the appropriate legal action in response to the 
request. If the Contractor fails to take appropriate and timely action to protect the 
materials designated as trade secret or otherwise confidential, the Department will 
provide the materials to the requester. 

8.2.3 Indemnification Related to Confidentiality of Materials. 
The Contractor will protect, defend, indemnify, and hold harmless the Department for 
claims, costs, fines, and attorney’s fees arising from or relating to its designation of 
materials as trade secret or otherwise confidential.  

8.3 Document Management. 
The Contractor must retain sufficient documentation to substantiate claims for payment 
under the Contract and all other records, electronic files, papers, and documents that 
were made in relation to this Contract. The Contractor must retain all documents related 
to the Contract for five (5) years after expiration of the Contract or, if longer, the period 
required by the General Records Schedules maintained by the Florida Department of 
State available at the Department of State’s Records Management website. 

8.4 Intellectual Property.  

8.4.1 Ownership. 
Unless specifically addressed otherwise in the Contract, the State of Florida shall be the 
owner of all intellectual property rights to all property created or developed in connection 
with the Contract. 

8.4.2 Patentable Inventions or Discoveries. 
Any inventions or discoveries developed in the course, or as a result, of services in 
connection with the Contract that are patentable pursuant to 35 U.S.C. § 101 are the 
sole property of the State of Florida. Contractor must inform the Customer of any 
inventions or discoveries developed or made through performance of the Contract, and 
such inventions or discoveries will be referred to the Florida Department of State for a 
determination on whether patent protection will be sought. The State of Florida will be 
the sole owner of all patents resulting from any invention or discovery made through 
performance of the Contract. 

8.4.3 Copyrightable Works. 
Contractor must notify the Department or State of Florida of any publications, artwork, or 
other copyrightable works developed in connection with the Contract. All copyrights 
created or developed through performance of the Contract are owned solely by the State 
of Florida. 

SECTION 9. DATA SECURITY. 
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The Contractor will maintain the security of State of Florida data including, but not limited 
to, maintaining a secure area around any displayed visible data and ensuring data is 
stored and secured when not in use. The Contractor and subcontractors will not perform 
any of the services from outside of the United States, and the Contractor will not allow 
any State of Florida data to be sent by any medium, transmitted, or accessed outside the 
United States due to Contractor’s action or inaction. In the event of a security breach 
involving State of Florida data, the Contractor shall give notice to the Customer and the 
Department within one business day. “Security breach” for purposes of this section will 
refer to a confirmed event that compromises the confidentiality, integrity, or availability of 
data. Once a data breach has been contained, the Contractor must provide the 
Department with a post-incident report documenting all containment, eradication, and 
recovery measures taken. The Department reserves the right in its sole discretion to 
enlist a third party to audit Contractor’s findings and produce an independent report, and 
the Contractor will fully cooperate with the third party. The Contractor will also comply 
with all HIPAA requirements and any other state and federal rules and regulations 
regarding security of information.   
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SECTION 10. GRATUITIES, LOBBYING, AND COMMUNICATIONS. 

10.1 Gratuities. 
The Contractor will not, in connection with this Contract, directly or indirectly (1) offer, 
give, or agree to give anything of value to anyone as consideration for any State of 
Florida officer’s or employee’s decision, opinion, recommendation, vote, other exercise 
of discretion, or violation of a known legal duty, or (2) offer, give, or agree to give to 
anyone anything of value for the benefit of, or at the direction or request of, any State of 
Florida officer or employee. 

10.2 Lobbying. 
In accordance with sections 11.062 and 216.347, F.S., Contract funds are not to be used 
for the purpose of lobbying the Legislature, the judicial branch, or the Department. 
Pursuant to section 287.058(6), F.S., the Contract does not prohibit the Contractor from 
lobbying the executive or legislative branch concerning the scope of services, 
performance, term, or compensation regarding the Contract after the Contract is 
executed and during the Contract term. 

10.3 Communications. 

10.3.1 Contractor Communication or Disclosure. 
The Contractor shall not make any public statements, press releases, publicity releases, 
or other similar communications concerning the Contract or its subject matter or 
otherwise disclose or permit to be disclosed any of the data or other information 
obtained or furnished in compliance with the Contract, without first notifying the 
Customer’s Contract Manager and securing the Customer’s prior written consent. 

10.3.2 Use of Customer Statements. 
The Contractor shall not use any statement attributable to the Customer or its 
employees for the Contractor’s promotions, press releases, publicity releases, 
marketing, corporate communications, or other similar communications, without first 
notifying the Customer’s Contract Manager and securing the Customer’s prior written 
consent. 
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SECTION 11. CONTRACT MONITORING. 
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11.1 Performance Standards. 
The Contractor agrees to perform all tasks and provide deliverables as set forth in the 
Contract. The Department and the Customer will be entitled at all times, upon request, to 
be advised as to the status of work being done by the Contractor and of the details 
thereof. 

11.2 Performance Deficiencies and Financial Consequences of Non-Performance. 

11.2.1 Proposal of Corrective Action Plan. 
In addition to the processes set forth in the Contract (e.g., service level agreements), if 
the Department or Customer determines that there is a performance deficiency that 
requires correction by the Contractor, then the Department or Customer will notify the 
Contractor. The correction must be made within a time-frame specified by the 
Department or Customer. The Contractor must provide the Department or Customer with 
a corrective action plan describing how the Contractor will address all performance 
deficiencies identified by the Department or Customer.  

11.2.2 Retainage for Unacceptable Corrective Action Plan or Plan Failure. 
If the corrective action plan is unacceptable to the Department or Customer, or 
implementation of the plan fails to remedy the performance deficiencies, the Department 
or Customer will retain ten percent (10%) of the total invoice amount. The retainage will 
be withheld until the Contractor resolves the performance deficiencies. If the 
performance deficiencies are resolved, the Contractor may invoice the Department or 
Customer for the retained amount. If the Contractor fails to resolve the performance 
deficiencies, the retained amount will be forfeited to compensate the Department or 
Customer for the performance deficiencies. 

11.3 Performance Delay. 

11.3.1 Notification. 
The Contractor will promptly notify the Department or Customer upon becoming aware 
of any circumstances that may reasonably be expected to jeopardize the timely and 
successful completion (or delivery) of any commodity or contractual service. The 
Contractor will use commercially reasonable efforts to avoid or minimize any delays in 
performance and will inform the Department or the Customer of the steps the Contractor 
is taking or will take to do so, and the projected actual completion (or delivery) time. If 
the Contractor believes a delay in performance by the Department or the Customer has 
caused or will cause the Contractor to be unable to perform its obligations on time, the 
Contractor will promptly so notify the Department and use commercially reasonable 
efforts to perform its obligations on time notwithstanding the Department’s delay. 

11.3.2 Liquidated Damages. 
The Contractor acknowledges that delayed performance will damage the 
DepartmentCustomer, but by their nature such damages are difficult to ascertain. 
Accordingly, the liquidated damages provisions stated in the Contract documents will 
apply. Liquidated damages are not intended to be a penalty and are solely intended to 
compensate for damages. 

11.4 Force Majeure, Notice of Delay, and No Damages for Delay. 
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The Contractor will not be responsible for delay resulting from its failure to perform if 
neither the fault nor the negligence of the Contractor or its employees or agents 
contributed to the delay, and the delay is due directly to fire, explosion, earthquake, 
windstorm, flood, radioactive or toxic chemical hazard, war, military hostilities, terrorism, 
civil emergency, embargo, riot, strike, violent civil unrest, or other similar cause wholly 
beyond the Contractor’s reasonable control, or for any of the foregoing that affect 
subcontractors or suppliers if no alternate source of supply is available to the Contractor.  
The foregoing does not excuse delay which could have been avoided if the Contractor 
implemented any risk mitigation required by the Contract. In case of any delay the 
Contractor believes is excusable, the Contractor will notify the Department in writing of 
the delay or potential delay and describe the cause of the delay either (1) within ten (10) 
calendar days after the cause that created or will create the delay first arose, if the 
Contractor could reasonably foresee that a delay could occur as a result, or (2) if delay is 
not reasonably foreseeable, within five (5) calendar days after the date the Contractor 
first had reason to believe that a delay could result. The foregoing will constitute the 
Contractor’s sole remedy or excuse with respect to delay. Providing notice in strict 
accordance with this paragraph is a condition precedent to such remedy. No claim for 
damages will be asserted by the Contractor. The Contractor will not be entitled to an 
increase in the Contract price or payment of any kind from the Department for direct, 
indirect, consequential, impact or other costs, expenses or damages, including but not 
limited to costs of acceleration or inefficiency, arising because of delay, disruption, 
interference, or hindrance from any cause whatsoever. If performance is suspended or 
delayed, in whole or in part, due to any of the causes described in this paragraph, after 
the causes have ceased to exist the Contractor will perform at no increased cost, unless 
the Department determines, in its sole discretion, that the delay will significantly impair 
the value of the Contract to the State of Florida or to Customers, in which case the 
Department may (1) accept allocated performance or deliveries from the Contractor, 
provided that the Contractor grants preferential treatment to Customers and the 
Department with respect to commodities or contractual services subjected to allocation, 
or (2) purchase from other sources (without recourse to and by the Contractor for the 
related costs and expenses) to replace all or part of the commodity or contractual 
services that are the subject of the delay, which purchases may be deducted from the 
Contract quantity, or (3) terminate the Contract in whole or in part.  
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SECTION 12. CONTRACT AUDITS.  

12.1 Performance or Compliance Audits. 
The Department may conduct or have conducted performance and/or compliance audits 
of the Contractor and subcontractors as determined by the Department. The Department 
may conduct an audit and review all the Contractor’s and subcontractors’ data and 
records that directly relate to the Contract. To the extent necessary to verify the 
Contractor’s fees and claims for payment under the Contract, the Contractor’s 
agreements or contracts with subcontractors, partners, or agents of the Contractor, 
pertaining to the Contract, may be inspected by the Department upon fifteen (15) 
calendar days’ notice, during normal working hours and in accordance with the 
Contractor’s facility access procedures where facility access is required. Release 
statements from its subcontractors, partners, or agents are not required for the 
Department or its designee to conduct compliance and performance audits on any of the 
Contractor’s contracts relating to this Contract. The Inspector General, in accordance 
with section 5.6, the State of Florida’s Chief Financial Officer, the Office of the Auditor 
General also have authority to perform audits and inspections. 
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12.2 Payment Audit. 
Records of costs incurred under terms of the Contract will be maintained in accordance 
with section 8.3 of these Special Contract Conditions. Records of costs incurred will 
include the Contractor’s general accounting records, together with supporting documents 
and records of the Contractor and all subcontractors performing work, and all other 
records of the Contractor and subcontractors considered necessary by the Department, 
the State of Florida’s Chief Financial Officer, or the Office of the Auditor General. 
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SECTION 13. BACKGROUND SCREENING AND SECURITY.  

13.1 Background Check. 
The Department or Customer may require the Contractor to conduct background checks 
of its employees, agents, representatives, and subcontractors as directed by the 
Department or Customer. The cost of the background checks will be borne by the 
Contractor. The Department or Customer may require the Contractor to exclude the 
Contractor’s employees, agents, representatives, or subcontractors based on the 
background check results. In addition, the Contractor must ensure that all persons have 
a responsibility to self-report to the Contractor within three (3) calendar days any arrest 
for any disqualifying offense. The Contractor must notify the Contract Manager within 
twenty-four (24) hours of all details concerning any reported arrest. Upon the request of 
the Department or Customer, the Contractor will re-screen any of its employees, agents, 
representatives, and subcontractors during the term of the Contract. 

13.2 E-Verify. 
The Contractor must use the U.S. Department of Homeland Security’s E-Verify system 
to verify the employment eligibility of all new employees hired during the term of the 
Contract for the services specified in the Contract. The Contractor must also include a 
requirement in subcontracts that the subcontractor must utilize the E-Verify system to 
verify the employment eligibility of all new employees hired by the subcontractor during 
the Contract term. In order to implement this provision, the Contractor must provide a 
copy of its DHS Memorandum of Understanding (MOU) to the Contract Manager within 
five (5) calendar days of Contract execution. If the Contractor is not enrolled in DHS E-
Verify System, it will do so within five (5) calendar days of notice of Contract award and 
provide the Contract Manager a copy of its MOU within five (5) calendar days of 
Contract execution. The link to E-Verify is https://www.uscis.gov/e-verify. Upon each 
Contractor or subcontractor new hire, the Contractor must provide a statement within 
five (5) calendar days to the Contract Manager identifying the new hire with its E-Verify 
case number. 

13.3 Disqualifying Offenses. 
If at any time it is determined that a person has been found guilty of a  misdemeanor or 
felony offense as a result of a trial or has entered a plea of guilty or nolo contendere, 
regardless of whether adjudication was withheld, within the last six (6) years from the 
date of the court’s determination for the crimes listed below, or their equivalent in any 
jurisdiction, the Contractor is required to immediately remove that person from any 
position with access to State of Florida data or directly performing services under the 
Contract. The disqualifying offenses are as follows: 

(a) Computer related crimes; 
(b) Information technology crimes;  
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(c) Fraudulent practices;
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(d) False pretenses;
(e) Frauds;
(f) Credit card crimes;
(g) Forgery;
(h) Counterfeiting;
(i) Violations involving checks or drafts;
(j) Misuse of medical or personnel records; and
(k) Felony theft.

13.4 Confidentiality. 
The Contractor must maintain confidentiality of all confidential data, files, and records 
related to the commodities or contractual services provided pursuant to the Contract and 
must comply with all state and federal laws, including, but not limited to sections 
381.004, 384.29, 392.65, and 456.057, F.S. The Contractor’s confidentiality procedures 
must be consistent with the most recent version of the Department security policies, 
protocols, and procedures. The Contractor must also comply with any applicable 
professional standards with respect to confidentiality of information. 

SECTION 14. WARRANTY OF CONTRACTOR’S ABILITY TO PERFORM.

The Contractor warrants that, to the best of its knowledge, there is no pending or 
threatened action, proceeding, or investigation, or any other legal or financial condition, 
that would in any way prohibit, restrain, or diminish the Contractor’s ability to satisfy its 
Contract obligations. The Contractor warrants that neither it nor any affiliate is currently 
on the Suspended Vendor List, Convicted Vendor List, or the Discriminatory Vendor List, 
or on any similar list maintained by any other state or the federal government. The 
Contractor shall immediately notify the Department in writing if its ability to perform is 
compromised in any manner during the term of the Contract.   
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HTTP://WWW.INSIGHT.COM

Page 1 of 2INSIGHT PUBLIC SECTOR, INC.
2701 E INSIGHT WAY
CHANDLER AZ  85286-1930
Tel: 800-467-4448

Account name: 10284199

CITY OF SUNRISE
PUBLIC SAFETY
FINANCE DEPT
10770 W OAKLAND PARK BLVD
SUNRISE FL  33351-6816

SHIP-TO

SUNRISE FIRE RESCUE
10440 W OAKLAND PARK BLVD
SUNRISE FL  33351-6822

We deliver according to the following terms:
Payment Terms : Net 30 days
Ship Via : Insight Assigned Carrier/Ground
Terms of Delivery : FOB DESTINATION
Currency : USD

Quotation

Quotation Number : 0229179163
Document Date
PO Number
PO Release
Sales Rep
Email
Phone
Sales Rep 2
Email
Phone

: 14-APR-2026
:
: CRADLEPOINT INSTALL KIT & INSTALL 
: Ricardo Pryor
: RICARDO.PRYOR@INSIGHT.COM
: +14804096992
: Margery Murphy
: MARGERY.MURPHY@INSIGHT.COM 
: +19374159418

Material Material Description Quantity Unit Price Extended Price

ST-DEPINBCCP02A PANASONIC VEHICLE INSTALLATION KIT -
CRADLEPOINT R980 INSTALLATION KIT 
SPECIFICALLY FOR BROWARD COUNTY FIRE / 
- PACKAGE INCLUDES CRADLEPOINT R980
1-YR NETCLOUD ADVANCED PLAN, PARSEC 7:1
ANTENNA WITH 25 7;1 ANTENNA LEADS,
CABLE, INSTALLATION CONSUMABLES
(NUTS/BOLTS/ZIP TIES) AND SIM CARD
PLUS PROVISIONING OF DEVICE.  ALL ITEMS
KITTED INTO A SINGLE SOLUTION PER VEHICLE
INCLUDE A MINIMUM 3-YEAR WARRANTY.
SHIPPING IS INCLUDED.

      25 2,573.88            64,347.00

PANASONIC AGENT - STATE OF FLORIDA NASPO COMPUTER
EQUIPMENT(# 23019/43210000-23-NASPO-ACS)

ST-DEPINBCCP01B Panasonic - Installation - For Cradlepoint
R980 solution - Broward county fire / rescue
agencies

      21 781.46            16,410.66

PANASONIC AGENT - STATE OF FLORIDA NASPO COMPUTER
EQUIPMENT(# 23019/43210000-23-NASPO-ACS)

Product Subtotal            64,347.00
Services Subtotal            16,410.66
TAX 0.00

Total            80,757.66

Thank you for choosing Insight.  Please contact us with any questions or for additional information about Insight's complete IT 
solution offering. 

Sincerely,

Exhibit II

https://www.insight.com/insightweb/quoteDetails?quoNum=229179163
http://www.insight.com/en_US/search.html?qtype=all&q=ST-DEPINBCCP02A
http://www.insight.com/en_US/search.html?qtype=all&q=ST-DEPINBCCP01B


HTTP://WWW.INSIGHT.COM
Quotation Number 229179163 
Document Date 14-APR-2026

Page 2 of 2

Ricardo Pryor
+14804096992
RICARDO.PRYOR@INSIGHT.COM
Fax 4807607266

Margery Murphy
+19374159418
MARGERY.MURPHY@INSIGHT.COM

To purchase under this contract, your agency must be registered with OMNIA Partners Public Sector.

Insight Global Finance has a wide variety of flexible financing options and technology refresh solutions.  Contact your Insight 
representative for an innovative approach to maximizing your technology and developing a strategy to manage your financial 
options.

This purchase is subject to Insight’s online Terms of Sale unless you are purchasing under an Insight Public Sector, Inc. contract 
vehicle, in which case, that agreement will govern. 

SOFTWARE AND CLOUD SERVICES PURCHASES: If your purchase contains any software or cloud computing offerings 
(“Software and Cloud Offerings”), each offering will be subject to the applicable supplier's end user license and use terms 
("Supplier Terms") made available by the supplier or which can be found at the “terms-and-policies” link below. By ordering, 
paying for, receiving or using Software and Cloud Offerings, you agree to be bound by and accept the Supplier Terms unless you 
and the applicable supplier have a separate agreement which governs. 

Insight’s online Terms of Sale can be found at the “terms-and-policies” link below. 

https://www.insight.com/terms-and-policies



       

 

                
  

                
       

               
    

                 
         

                
         

           
                 
              

  

             
  

            
  

             
                

           
             

       

           

   

 

 
 

            
  

  
   

  
     

  

EXHIBIT III 

AFFIDAVIT OF COMPLIANCE WITH FOREIGN ENTITY LAWS 

The undersigned, on behalf of the entity listed below (“Entity”), hereby attests under penalty of perjury 
as follows: 

1. Entity is not owned by the government of a foreign country of concern as defined in Section 
287.138, Florida Statutes. (Source: § 287.138(2)(a), Florida Statutes) 

2. The government of a foreign country of concern does not have a controlling interest in Entity. 
(Source: § 287.138(2)(b), Florida Statutes) 

3. Entity is not organized under the laws of, and does not have a principal place of business in, 
a foreign country of concern. (Source: § 287.138(2)(c), Florida Statutes) 

4. Entity is not owned or controlled by the government of a foreign country of concern, as defined 
in Section 692.201, Florida Statutes. (Source: § 288.007(2), Florida Statutes) 

5. Entity is not a partnership, association, corporation, organization, or other combination of 
persons organized under the laws of or having its principal place of business in a foreign country of 
concern, as defined in Section 692.201, Florida Statutes, or a subsidiary of such entity. (Source: 
§ 288.007(2), Florida Statutes) 

6. Entity is not a foreign principal, as defined in Section 692.201, Florida Statutes. (Source: 
§ 692.202(5)(a)(1), Florida Statutes) 

7. Entity is in compliance with all applicable requirements of Sections 692.202, 692.203, and 
692.204, Florida Statutes. 

8. (Only applicable if purchasing real property) Entity is not a foreign principal prohibited from 
purchasing the subject real property. Entity is either (a) not a person or entity described in Section 
692.204(1)(a), Florida Statutes, or (b) authorized under Section 692.204(2), Florida Statutes, to 
purchase the subject property. Entity is in compliance with the requirements of Section 692.204, 
Florida Statutes. (Source: §§ 692.203(6)(a), 692.204(6)(a), Florida Statutes) 

9. The undersigned is authorized to execute this affidavit on behalf of Entity. 

Date: ____________________, 20___ Signed: 

Entity: Name: 

Title: 
STATE OF 
COUNTY OF 

The foregoing instrument was acknowledged before me, by means of ☐ physical presence or ☐ 
online notarization, this ____ day of ______________, 20____, by 
_______________________________, as ____________________________ for 
_____________________________________________________, who is personally known to me 
or who has produced ________________________ as identification. 
Notary Public Signature: State of Florida at Large (Seal) 
Print Name: My commission expires: 

Foreign En�ty Affidavit [Rev. 6/27/2023] Page 1 of 1 
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_____________________________________ 

EXHIBIT IV 

AFFIDAVIT OF COMPLIANCE WITH HUMAN TRAFFICKING LAWS 

In accordance with section 787.06 (14), Florida Statutes, the undersigned, on behalf of 
the entity listed below (“Entity”), hereby attests under penalty of perjury that: 

1. The Affiant is an officer or representative of the Entity entering into an agreement with 
the City of Sunrise. 

2. The Entity does not use coercion for labor or services as defined in Section 787.06, 
Florida Statutes, entitled “Human Trafficking”. 

3. The Affiant is authorized to execute this Affidavit on behalf of the Entity. 

4. I understand that I am swearing or affirming under oath to the truthfulness of the claims 
made in this affidavit and that the punishment for knowingly making a false statement includes 
fines and/or imprisonment. 

5. Pursuant to Sec. 92.525(2), Fla. Stat., under penalties of perjury, I declare that I have 
read the foregoing affidavit of compliance with Human Trafficking Laws and that the facts stated 
in it are true. 

Date: _________________________ 
Entity: _________________________ 
Signature:   _________________________ 
Print Name: _________________________ 
Title: _________________________ 

STATE OF ___________ 
COUNTY OF _________ 

Sworn to (or affirmed) and subscribed before me by means of ☐ physical presence or ☐ online 
notarization, this _____ day of______________, 20___, by _________________, as 
________________________ of _________________________________________. 

(SEAL) Signature of Notary Public – State of Florida  

Print, type of stamp commissioned name of 
Notary Public 



 

  
 

 

 

Personally Known OR Produced Identification 
Type of Identification Produced __________________________________________ 



OM,ioi,oiSblePutctmng 

Insight Public Sector, Inc. 

Law and Order Technology LLC 

ProLogic ITS, LLC 

Rugged Solutions America, LLC DBA Rugged Depot 

Southern Computer Warehouse Inc 

World Wide Technology, LLC 

Subcontractor/Dealer/Reseller Information Form 

Contract Name: NASPO ValuePoint 

Contract Number: 23019 

Contractor Name: Panasonic Connect North America 

* * * PLEASE RETURN THIS FORM TO DMS IN EXCEL FORMAT ONLY * * * 

ips.insight.com Ricardo Pryor 407-417-3364 

https://lawandordertechnology.com/ Alison Moss Alison@lawandordertechnology.com 954-281-5050 

https:ljprologicits.com/ Mandy Rusch MANDY.RUSCH@PROLOGICITS.COM 86&-923-0513 

www.ruggeddepot .com Claes Adler claes@ruggeddepot .com 281-305-5007 

WWW.SCW.COM Valerie State valerie.state@scw.com 770-579-8927 243 

wwt.com Carol Harting carol .harting@wwt.com 314-995-6103 

Chandler AZ &5286 1930 Statewide 

6245 N Federal Highway, Suite 412 Fort Lauderdale FL 33308 1998 Stat ewide 

106 Northpoint Parkway Acworth GA 30102 Stat ewide 

100 Dunbar Street , Suite 304 Spartanburg SC 29306 Stat ewide 

1395 S Marietta Pkwy 300-106 Marietta GA 30067 Stat ewide 

1 World Wide Way St. Louis MO 63146 Stat ewide 

f-----------------+-------------+-------+-------------+-----t----+------------+------+----+----+---, This field is 

3/14/2024 

3/14/2024 

3/14/2024 

3/14/2024 

11/ 19/2025 

9/18/2024 
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EXHIBIT V 


	4.14.26 Cooperative 26-18-03-WL - VH
	City of Sunrise        City of Sunrise
	Attn: Procurement Manager     Attn: Risk Manager
	Sunrise, Florida 33351       Sunrise, FL 33351
	CITY OF SUNRISE
	INSIGHT PUBLIC SECTOR, INC.

	Exhibit I - NASPO
	1. Term of Contract
	a. Effective date. July 1, 2023, or the date the Lead State obtains all required signatures under Minn. Stat. § 16C.05, subd. 2, whichever is later.
	b. Expiration date. June 30, 2025. This Master Agreement may be extended for up to an additional 36 months, in increments as determined by the Lead State, through a duly executed amendment.
	c. If, in the judgment of the Lead State, a follow-on, competitive procurement will be unavoidably delayed beyond the planned date of execution of the follow-on master agreement, this Master Agreement may be extended for a reasonable period of time, n...

	2. Representations and Warranties
	a. Under Minn. Stat. §§ 15.061 and 16C.03, subd. 3, and other applicable law the Lead State is empowered to engage such assistance as deemed necessary.
	b. Contractor warrants that it is duly qualified and shall perform its obligations under this Master Agreement in accordance with the commercially reasonable standards of care, skill, and diligence in Contractor’s industry, trade, or profession, and i...
	c. Contractor warrants that it possesses the legal authority to enter into this Master Agreement and that it has taken all actions required by its procedures, by-laws, and applicable laws to exercise that authority, and to lawfully authorize its under...

	3. Awarded Band(s)
	4. Configuration Dollar Limits
	5. Restrictions
	a. Software
	1. Software is restricted to operating systems and commercial off-the-shelf (COTS) software and is subject to equipment configuration limits.
	2. Any software purchased must be related to the procurement of equipment.
	3. Software must be pre-loaded or provided as an electronic link with the initial purchase of equipment, except for the exceptions allowed under Paragraph 5.a.4.
	4. Software such as middleware which is not always installed on the equipment, but is related to storage and server equipment (Band 3) purchased, is allowed and may be procured after the initial purchase of equipment.

	b. General Services
	1. Services must be related to the procurement of equipment.
	2. Service limits will be addressed by each State.
	3. Wireless phone and internet service is not allowed.
	4. Managed Print Services are not allowed.

	c. Cloud Services
	1. Cloud Services are restricted to Services that function as operating systems and software needed to support or configure hardware purchased under the scope of the contract and is subject to equipment configuration limits.
	2. Any Cloud Service purchased must be related to the procurement of equipment.

	d. Third-Party Products
	1. Third-Party Products can be offered only in the Bands they have been awarded. All third-party products must meet the definition(s) of the Band(s) in which they are being offered.
	2. Products manufactured by another Contractor holding a Minnesota NASPO ValuePoint Master Agreement for Computer Equipment cannot be offered unless approved by the Lead State.

	e. Additional Product/Services
	1. Hardware and software required to solely support wide area network (WAN) operation and management are not allowed.
	2. Lease/Rentals of equipment may be allowed and will be addressed by each State.
	3. Cellular Phone Equipment is not allowed.
	4. EPEAT Bronze requirement may be waived, on a State case-by-case basis, if approved by the State’s Chief Procurement Officer. EPEAT Bronze requirement does not currently apply to storage.


	6. Authorized Representative
	a. Master Agreement Administrator. The Master Agreement Administrator designated by NASPO ValuePoint and the State of Minnesota, Department of Administration is Elizabeth Randa, Acquisition Management Specialist.
	b. Contractor’s Authorized Representative. The Contractor's Authorized Representative is Solomon Surles III, Government Contracts Manager.

	7. Notices
	8. Exhibits
	9. Survival of Terms:
	10. Entire Agreement
	1. Conflict of Terms/Order of Precedence.
	a. Any order placed under this Master Agreement shall consist of the following documents:
	1. A Participating Entity’s Participating Addendum (“PA”);
	2. Minnesota NASPO ValuePoint Master Agreement, as negotiated, including all exhibits;
	3. A Purchase Order issued against a PA (terms and conditions set forth in a Purchase Order will not be deemed to modify, diminish, or otherwise derogate the terms and conditions set forth in a Participating Addendum or Minnesota NASPO ValuePoint Mast...

	b. These documents shall be read to be consistent and complementary. Any conflict among these documents shall be resolved by giving priority to these documents in the order listed above. Contractor terms and conditions that apply to this Master Agreem...
	c. Contractor terms and conditions may be incorporated if expressly accepted by the Lead State and attached to the Master Agreement as an Exhibit or Attachment, or by written reference (including reference to information contained in a URL or referenc...
	d. A written Master Agreement (which may include the contents of the RFP and selected portions of Contractor’s response incorporated therein by reference) will constitute the entire agreement of the parties to the Master Agreement. No other terms and ...
	e. Additional Agreement with NASPO. Upon request by NASPO ValuePoint, awarded Contractor shall enter into a direct contractual relationship with NASPO ValuePoint related to Contractor’s obligations to NASPO ValuePoint under the terms of the Master Agr...

	2. Definitions.
	a. Acceptance is defined by the applicable commercial code, except Acceptance shall not occur before the completion of delivery in accordance with the Order, installation if required, and a reasonable time for inspection of the Product.
	b. Accessory means a product that enhances the user experience but does not extend the functionality of the computer (e.g., mouse pad or monitor stand). For the purposes of this Contract, accessories are considered peripherals.
	c. _____ as a Service (_aaS) refers to any good provided in a subscription-based model that is defined in the industry as “_____ as a Service”. Examples are “Software as a Service”, “Infrastructure as a Service”, and “Storage as a Service”, and shall ...
	d. Band means a category of products. There are three product bands which may be awarded through this Contract. Each product band includes related peripherals and services.
	e. Components are the parts that make up a computer configuration.
	f. Contractor means the person or entity delivering Products or performing services under the terms and conditions set forth in this Master Agreement.
	g. Configuration means the combination of hardware and software components that make up the total functioning system.
	h. Customer (see Purchasing Entity).
	i. Desktop means a personal computer intended for regular use at a single location. A desktop computer typically comes in several units connected together during installation: (1) the processor, 2) display monitor, and 3) input devices usually a keybo...
	j. Embedded Software means one or more software applications which permanently reside on a computing device.
	k. Energy Star® is a voluntary energy efficiency program sponsored by the U.S. Environmental Protection Agency. The Energy Star program makes it easy to identify energy efficient computers by labeling products that deliver the same or better performan...
	l. EPEAT is a type-1 ecolabel for identifying and purchasing sustainable IT products. EPEAT-registered products must meet sustainability criteria detailed in voluntary consensus-based standards that are free and publicly available on the Green Electro...
	m. FOB Destination means that shipping charges are included in the price of the item and the shipped item becomes the legal property and responsibility of the receiver when it reaches its destination unless there is acceptance testing required.
	n. FOB Inside Delivery means that shipping charges are included in the price of the item, and that the shipped item becomes the legal property and responsibility of the receiver when it reaches the inside delivery point, which is beyond the front door...
	o. 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 ther...
	p. Laptop means a personal computer for mobile use. A laptop includes a display, keyboard, point device such as a touchpad, and speakers in a single unit. A laptop can be used away from an outlet using a rechargeable battery. Laptops include notebooks...
	q. Lead State means the State centrally administering any resulting Master Agreement(s).
	r. Mandatory Requirement is a requirement that the failure to meet results in the rejection of the responder’s proposal unless all responders are unable to meet the mandatory requirement. The terms “must” and “shall” identify a mandatory requirement. ...
	s. Manufacturer means a company that, as one of its primary business functions, designs, assembles, owns the trademark/patent for, and markets branded computer equipment.
	t. Master Agreement means the underlying agreement executed by and between the Lead State, acting on behalf of NASPO ValuePoint, and the Contractor.
	u. Middleware means the software “glue” that helps programs and databases (which may be on different computers) work together. The most basic function of middleware is to enable communication between different pieces of software.
	v. 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 c...
	w. Option means an item of equipment or a feature that may be chosen as an addition to or replacement for standard equipment and features.
	x. Order or Purchase Order means any purchase order, sales order, contract or other method used by a Purchasing Entity to order the Products.
	y. Participating Addendum means a bilateral agreement executed by a Contractor and a Participating Entity incorporating this Master Agreement and any other additional Participating Entity specific language or other requirements, e.g. ordering procedur...
	z. Participating Entity means a state (as well as the District of Columbia and U.S territories), city, county, district, other political subdivision of a State, or a nonprofit organization under the laws of some states properly authorized to enter int...
	aa. Participating State means a state that has executed a Participating Addendum.
	bb. Partner means a company, authorized by the Contractor and approved by the Participating Entity, to provide marketing, support, or other authorized contract services on behalf of the Contractor in accordance with the terms and conditions of the Con...
	cc. Peripherals means any hardware product that can be attached to, added within, or networked with personal computers, servers, or storage. Peripherals extend the functionality of a computer without modifying the core components of the system.
	dd. Per Transaction Multiple Unit Discount means a contractual volume discount based on dollars in a single purchase order or combination of purchase orders submitted at one time by a Participating Entity or multiple entities conducting a cooperative ...
	ee. Premium Savings Package(s) (PSP) are deeply discounted standard configurations available to Purchasing Entities using the Master Agreement. NASPO ValuePoint reserves the right to expand and modify the PSP throughout the life of the contract. For m...
	ff. Product means any equipment, software (including embedded software), documentation, service, or other deliverable supplied or created by the Contractor pursuant to this Master Agreement. The term Products, supplies and services, and products and s...
	gg. Purchasing Entity means a state (including the District of Columbia and U.S. territories), city, county, district, other political subdivision of a state, other public entities domestic or foreign, and nonprofit organizations under the laws of som...
	hh. Ruggedized means equipment specifically designed to operate reliably in harsh usage environments and conditions, such as strong vibrations, extreme temperatures, and wet or dusty conditions. Ruggedized equipment may be proposed under the band that...
	ii. Server means computer hardware dedicated to run one or more services or applications (as a host) to serve the needs of the users of other computers on a network. Servers may be either physical or virtual. Servers, including server appliances, are ...
	jj. Services are broadly classified as installation or de-installation, maintenance, support, training, migration, and optimization of products offered or supplied under the Master Agreement. These classifications of services may include, but are not ...
	kk. Software means, for the purposes of this Contract, commercial operating off the shelf machine-readable object code instructions including microcode, firmware, and operating system software that meet the restrictions specified in Paragraph 5.a. “So...
	ll. Storage means hardware or a virtual appliance with the ability to store large amounts of data. Storage, including SAN switching necessary for the proper functioning of storage equipment, is included in Band 3 of this Contract
	mm. Storage Area Network (SAN) is a high-speed special-purpose network (or subnetwork) that interconnects different kinds of data storage devices with associated data servers on behalf of a larger network of users.
	nn. Tablet means a mobile computer that provides a touchscreen that acts as the primary means of control. Tablets, including notebooks, ultrabooks, and netbooks with touchscreen capabilities, are included in Bands 1 and 2 of this Contract.
	oo. Takeback Program means the Contractor’s process for accepting the return of equipment or other products at the end of the product’s life.
	pp. Thin Client is a lightweight computer that has been optimized for establishing a remote connection with a server-based computing environment.
	qq. Third Party Product is a good sold by the Contractor that is manufactured by another company. Third Party Products are intended to enhance or supplement a Contractor’s own product line, and are not intended to represent more than a third of any Co...
	rr. Upgrade means the replacement of existing software, hardware, or hardware component with a newer version.
	ss. Warranty means the Manufacturer’s general warranty tied to the product at the time of purchase.
	tt. Wide Area Network (WAN) is a data network that serves users across a broad geographic area and often uses transmission devices provided by common carriers.

	3. Term of the Master Agreement.
	a. The initial term of this Master Agreement is for 2 years. This Master Agreement may be extended beyond the original contract period for 36 additional months at the Lead State’s discretion and by mutual agreement and upon review of requirements of P...
	b. The Master Agreement may be extended for a reasonable period of time 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 foll...

	4. Amendments.
	5. Participants and Scope.
	a. Canadian Participation. Subject to the approval of Contractor, any Canadian provincial government or provincially funded entity in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador, Nova Scotia, Ontario, Prince Edward Is...
	b. Contractor may not deliver Products under this Master Agreement until a Participating Addendum acceptable to the Participating Entity and Contractor is executed. The NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any Order...
	c. Use of specific NASPO ValuePoint Master Agreements by state agencies, political subdivisions and other Participating Entities (including cooperatives) authorized by individual state’s statutes to use state contracts are subject to the approval of t...
	d. 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 ...
	e. NASPO and NASPO ValuePoint are not parties to the Master Agreement.
	f. Participating Addenda shall not be construed to amend the following provisions in this Master Agreement between the Lead State and Contractor that prescribe NASPO ValuePoint requirements: Term of the Master Agreement; Amendments; Participants and S...
	g. Participating Entities who are not states may under some circumstances sign their own Participating Addendum, subject to the consent to participation by the Chief Procurement Official of the state where the Participating Entity is located. Coordina...
	h. Resale. “Resale” means any payment in exchange for transfer of tangible goods, software, or assignment of the right to services. Subject to any specific conditions included in the Master Agreement, or as explicitly permitted in a Participating Adde...

	6. Individual Customers.
	7. Independent Contractor.
	8. Contracting Personnel.
	9. Changes in Contractor Representation.
	10. Contractor Verification.
	11. Contractor Performance Meeting.
	12. Laws and Regulations.
	13. Price and Rate Guarantee Period.
	14. Premium Savings Package Program.
	15. Services.
	16. Ordering.
	a. Master Agreement and purchase order numbers shall be clearly shown on all acknowledgments, packing slips, invoices, and on all correspondence.
	b. Purchasing Entities may define entity or project-specific requirements and informally compete the requirement among companies having a Master Agreement on an “as needed” basis. This procedure may also be used when requirements are aggregated or oth...
	c. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and documentation. Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and procedures regarding the ordering of supplies ...
	d. Contractor shall not begin work without a valid Purchase Order or other appropriate commitment document under the law of the Purchasing Entity.
	e. Orders may be placed consistent with the terms of this Master Agreement during the term of the Master Agreement.
	f. All Orders pursuant to this Master Agreement, at a minimum, shall include:
	1. The service description or supplies being delivered;
	2. The place and requested time of delivery;
	3. A billing address;
	4. The name, phone number, and address of the Purchasing Entity representative;
	5. The price per hour or other pricing elements consistent with this Master Agreement and the contractor’s proposal;
	6. A ceiling amount of the order for services being ordered;
	7. The Master Agreement identifier; and
	8. Statement of Work, when applicable.

	g. All communications concerning administration of Orders placed shall be furnished solely to the authorized purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in writing in the Order.
	h. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but may have a delivery date or performance period up to 120 days past the then-current termination date of this Master Agreement. Contractor is reminded...
	i. Notwithstanding the expiration, cancellation or termination of this Master Agreement, Contractor agrees to perform in accordance with the terms of any Orders then outstanding at the time of such expiration or termination. Contractor shall not honor...

	17. Trade-In.
	18. Shipping and Delivery.
	a. The prices are the delivered price to any Purchasing Entity via standard shipping as follows:
	1. For large or custom builds, shipping is 30-45 days after receipt of order (ARO)
	2. For in-stock products, shipping is 3-5 days ARO. If deployment services are required, shipping is 3-5 days after such services are rendered.
	If an order is requested with expedited shipping, the Contractor must provide a firm “not to exceed” price for the expedited shipping on the quote. All deliveries shall be FOB Destination, freight pre-paid, with all transportation and handling charges...

	b. Specific delivery instructions, including FOB Inside Delivery, will be noted on the order form or Purchase Order. Any damage to the building interior, scratched walls, damage to the freight elevator, etc., will be the responsibility of the Contract...
	c. All products must be delivered in the manufacturer’s standard package. Costs shall include all packing and crating charges. Cases shall be of durable construction, good condition, properly labeled and suitable in every respect for storage and handl...

	19. Inspection and Acceptance.
	a. Where the Master Agreement, a Participating Addendum, or an Order does not otherwise specify a process for inspection and Acceptance, this section governs. This section is not intended to limit rights and remedies under the applicable commercial code.
	b. Contractor shall provide right of access to the Lead State, or to any other authorized agent or official of the Lead State or other Participating or Purchasing Entity, at reasonable times, in order to monitor and evaluate performance, compliance, a...
	c. If any services do not conform to contract requirements, the Purchasing Entity may require the Contractor to perform the services again in conformity with contract requirements, at no increase in Order amount. When defects cannot be corrected by re...
	d. The warranty period shall begin upon Acceptance. The Purchasing Entity will make every effort to notify the Contractor, within thirty (30) calendar days following delivery, of non-acceptance of a Product or completion of Service. In the event that ...
	e. Acceptance Testing may be explicitly set out in a Master Agreement to ensure conformance to an explicit standard of performance. Acceptance Testing means the process set forth in the Master Agreement for ascertaining that the Product meets the stan...

	20. Title of Product.
	a. To the extent that the Software sold under the Master Agreement is Commercial Off-the-Shelf Software, such Software is licensed, not sold, to the Purchasing Entity. The Contractor and its licensors reserve and retain all rights not expressly grante...
	b. Contractor will perform services for the Purchasing Entity, subject to the following section pursuant to a fully executed Statement of Work entered into between the Purchasing Entity and the Contractor.
	c. The Contractor grants the Purchasing Entity a perpetual, non-exclusive, royalty free the license in Contractor’s pre-existing intellectual property that is contained in the products, materials, equipment or services, excluding software, that are pu...
	d. Any and all licensing, maintenance, cloud services, or order specific agreements referenced within the terms and conditions of this Master Agreement are agreed to only to the extent that the terms do not conflict with the terms of the Participating...

	21. Warranty.
	22. System Failure or Damage.
	23. Payment.
	24. Leasing or Alternative Financing Methods.
	25. Contract Provisions for Orders Utilizing Federal Funds.
	26. Self Audit.
	27. Assignment/Subcontracts.
	a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities under this Master Agreement, in whole or in part, without the prior written approval of the Lead State.
	b. The Lead State, or Participating Entity, shall not assign, delegate or otherwise transfer all or any part of this Master Agreement without prior written consent from Contractor, except for assignment or delegation to a Participating Entity State ag...

	28. Insurance.
	a. Contractor shall, during the term of this Master Agreement, maintain in full force and effect, the insurance described in this section. Contractor shall acquire such insurance from an insurance carrier or carriers licensed to conduct business in th...
	b. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as indicated below:
	1. Commercial General Liability covering premises operations, independent contractors, products and completed operations, blanket contractual liability, personal injury (including death), advertising liability, and property damage, with a limit of not...
	2. Contractor must comply with any applicable statutory State Workers Compensation or Employers Liability Insurance requirements.

	c. Contractor shall pay premiums on all insurance policies. Should any of the described policies be cancelled before the expiration date thereof or not renewed, Contractor will provide to a Participating Entity notice within five (5) business days.
	d. Prior to commencement of performance, Contractor shall provide to the Participating Entity a certificate of insurance showing the Contractor’s general liability insurance policy or other documentary evidence acceptable to the Lead State that (1) na...
	e. During the term of this Master Agreement, the Lead State and Participating Entities may request Contractor provide evidence of coverage that meets the requirements of this Section. Failure to provide evidence of coverage may, at the sole option of ...
	f. Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement, any Participating Addendum, or any Purchase Order.

	29. Administrative Fees.
	a. The 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 Admi...
	b. The NASPO ValuePoint Administrative Fee in this section shall be based on the gross amount of all sales (less any charges for taxes or shipping) at the adjusted prices (if any) in Participating Addenda.
	c. Additionally, some states may require an additional fee be paid directly to the state only on purchases made by Purchasing Entities within that state. For all such requests, the fee level, payment method and schedule for such reports and payments w...

	30. NASPO ValuePoint Reports
	a. 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 Participati...
	b. 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 qua...
	c. 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, u...
	d. Sales Data Crosswalks. Upon request by NASPO ValuePoint, Contractor shall provide to NASPO ValuePoint tables of customer and Product information and specific attributes thereof for the purpose of standardizing and analyzing reported Sales Data (“Cr...
	e. Executive Summary. Contractor shall, upon request by NASPO ValuePoint, provide NASPO ValuePoint with an executive summary that includes but is not limited to a list of states with an active Participating Addendum, states with which Contractor is in...

	31. NASPO ValuePoint Cooperative Program Marketing, Training, and Performance Review.
	a. Contractor agrees to work cooperatively with NASPO ValuePoint personnel. Contractor agrees to present plans to NASPO ValuePoint for the education of Contractor’s contract administrator(s) and sales/marketing workforce regarding the Master Agreement...
	b. Contractor agrees, as Participating Addendums become executed, if requested by ValuePoint personnel to provide plans to launch the program within the Participating Entity. Plans will include time frames to launch the agreement and confirmation that...
	c. Contractor agrees, absent anything to the contrary outlined in a Participating Addendum, to consider customer proposed terms and conditions, as deemed important to the customer, for possible inclusion into the customer agreement. Contractor will en...
	d. Contractor agrees to participate in an annual contract performance review at a location selected by the Lead State and NASPO ValuePoint, which may include a discussion of marketing action plans, target strategies, marketing materials, as well as Co...
	e. Contractor acknowledges that the NASPO ValuePoint logos may not be used by Contractor in sales and marketing until a logo use agreement is executed with NASPO ValuePoint.
	f. The Lead State expects to evaluate the utilization of the Master Agreement at the annual performance review. Lead State may, in its discretion, cancel the Master Agreement pursuant to Paragraph 42 of Exhibit A, or not exercise an option to renew, w...
	g. Contractor agrees to notify the Lead State and NASPO ValuePoint of any contractual most-favored-customer provisions in any Cooperative Purchasing Agreements that may affect the promotion of this Master Agreements or whose terms provide for adjustme...

	32. Right to Publish.
	33. Records Administration and Audit.
	a. The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master Agreement and Orders placed by Purchasing Entities under it to the extent and in such detail as shall adequately reflect performance and administr...
	b. Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the applicable Lead State, Participating Entity, or Purchasing Entity for any overpayments inconsistent with the terms of the Master Agreement or...
	c. The rights and obligations herein exist in addition to any quality assurance obligation in the Master Agreement requiring the Contractor to self-audit contract obligations and that permits the Lead State to review compliance with those obligations.

	34. Indemnification
	a. General Indemnity. Contractor shall indemnify, defend (to the extent permitted by a state’s Attorney General), and hold harmless an Indemnified Party from any third-party claims or causes of action, including reasonable attorney’s fees, to the exte...
	b. Intellectual Property Indemnification. Notwithstanding Paragraph 34.a of Exhibit A, the Contractor shall indemnify; defend, to the extent permitted by the Attorney General; and hold harmless the Purchasing Entity, at the Contractor’s expense, from ...
	1. If such a claim or action arises, or in the Contractor’s or the Purchasing Entity’s opinion is likely to arise, the Contractor must, at the Purchasing Entity’s discretion, either procure for the Purchasing Entity the right or license to use the int...
	2. Notwithstanding the foregoing, Contractor will not be liable under this section to the extent the infringement was caused by: 1) Contractor modification of the infringing material where such modification is made specifically for the Purchasing Enti...


	35. Limitations of Liability
	a. The Parties agree that neither Contractor nor the indemnified party shall be liable to each other, regardless of the form of action, for consequential, incidental, indirect, or special damages except any claim related to bodily injury or death an u...
	b. Contractor’s liability is limited to the greater of (i) the aggregate annual value amount of all fees paid to the Contractor by the Purchasing Entity under this Master Agreement; and (ii) $5,000,000. This limit on liability does not apply to claims...
	1. Contractor’s obligations under this section shall not extend to any combination of the Product with any other product, system or method, unless the Product, system or method is provided by the Contractor or the Contractor’s subsidiaries or affiliates;
	2. specified by the Contractor to work with the Product; or
	3. reasonably required, in order to use the Product in its intended manner, and the infringement could not have been avoided by substituting another reasonably available product, system or method capable of performing the same function; or
	4. It would be reasonably expected to use the Product in combination with such product, system or method.


	36. License of Pre-Existing Intellectual Property.
	37. Assignment of Antitrust Rights.
	38. Debarment.
	39. Governing Law and Venue.
	a. The construction and effect of the Master Agreement after award shall be governed by the law of the state serving as Lead State. The construction and effect of any Participating Addendum or Order against the Master Agreement shall be governed by an...
	b. Venue for any claim, dispute or action concerning the terms of the Master Agreement shall be in the state serving as Lead State. Venue for any claim, dispute, or action concerning any Order placed against the Master Agreement or the effect of a Par...
	c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely and exclusively within the United States District Court for (in decreasing order of priority): the Lead State for claims relating to contract performance or ad...

	40. Confidentiality, Non-Disclosure, and Injunctive Relief.
	a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in the course of providing a Product under this Master Agreement, be exposed to or acquire information that is confidential to Purchasing Entity or Purchasing Entity’...
	b. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at least the industry standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of, give, or disclose...
	c. Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any Confidential Information, will cause irreparable injury to Purchasing Entity that is inadequately compensable in damages. Accordingly, Purchasing En...
	d. Purchasing Entity Law. These provisions shall be applicable only to extent they are not in conflict with the applicable public disclosure laws of any Purchasing Entity.
	e. The rights granted Purchasing Entities and Contractor obligations under this section shall also extend to the cooperative’s Confidential Information, defined to include Participating Addenda, as well as Orders or transaction data relating to Orders...

	41. Public Information.
	42. Cancellation.
	43. Force Majeure.
	44. Defaults and Remedies.
	a. The occurrence of any of the following events shall be an event of default under this Master Agreement:
	1. Nonperformance of contractual requirements; or
	2. A material breach of this Master Agreement; or
	3. Any certification, representation or warranty by Contractor in response to the RFP or in this Master Agreement that proves to be untrue or materially misleading; or
	4. Institution of proceedings under any bankruptcy, insolvency, court-ordered reorganization or similar law, by or against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its property, which is not vacated or f...
	5. Any default specified in another section of this Master Agreement.

	b. Upon the occurrence of an event of default, except for material breach, the Lead State shall issue a written notice of default, identifying the nature of the default, and providing a period of 30 calendar days in which Contractor shall have an oppo...
	c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in the written notice of default, Contractor shall be in breach of its obligations under this Master Agreement and the Lead State shall have ...
	1. Exercise any remedy provided by law; and
	2. Terminate this Master Agreement and any related contracts or portions thereof; and
	3. Impose liquidated damages as provided in this Master Agreement; and
	4. Suspend Contractor from being able to respond to future bid solicitations; and
	5. Suspend Contractor’s performance; and
	6. Withhold payment until the default is remedied.

	d. Unless otherwise specified in the Participating Addendum, in the event of a default under a Participating Addendum, a Participating Entity shall provide a written notice of default as described in this section and shall have all of the rights and r...

	45. Waiver of Breach.
	46. Notices.
	47. No Waiver of Sovereign Immunity.
	1. Change Requests.
	2. Product and Service Schedule (PSS).
	a. Creating the Product and Service Schedule (PSS). Contractor will use the attached sample PSS to create and maintain a complete listing of all products and services offered under the Master Agreement. The PSS must conform to the contracted minimum d...
	b. Maintaining the PSS.
	1. In General. Throughout the term of the Master Agreement, on a quarterly basis, Contractor may update the PSS to make model changes, add new products or services, or remove obsolete or discontinued products or services. Any updates to the PSS must c...
	2. Process. Contractor must provide notification to the Lead State of any changes to their PSS using the attached Action Request Form (ARF).
	a) The Lead State does not need to approve Contractor’s request to make model changes, add their own manufactured products, or remove discontinued or obsolete products or services, and Contractor does not need the Lead State’s approval prior to postin...
	b) The Lead State must approve Contractor’s request to add new third party manufacturers to Contractor’s PSS. If the proposed third-party manufacturer holds a NASPO Master Agreement for Computer Equipment, Contractor must obtain written authorization ...
	c) Contractor must maintain a historic record of all past PSSs on their dedicated NASPO ValuePoint website.
	d) Pursuant to the audit provisions of the Master Agreement, upon the request of NASPO ValuePoint, the Lead State, or a Participating Entity, Contractor must provide an historic version of any Baseline Price List.



	3. Purchase Orders.
	4. Risk of Loss or Damage.
	5. Payment Card Industry Data Security Standard and Cardholder Information Security.
	6. Foreign Outsourcing of Work.
	7. State Audits (Minn. Stat. § 16C.05, subd. 5).
	8. Certification of Nondiscrimination (in accordance with Minn. Stat. § 16C.053).
	9. Human Rights/Affirmative Action.
	a. Covered Contracts and Contractors. If the Contract exceeds $100,000 and the Contractor employed more than 40 full-time employees on a single working day during the previous 12 months in Minnesota or in the state where it has its principal place of ...
	b. Minn. R. 5000.3400-5000.3600 implement Minn. Stat. § 363A.36. These rules include, but are not limited to, criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates of compliance and criter...
	c. Disabled Workers. Minn. R. 5000.3550 provides the Contractor must comply with the following affirmative action requirements for disabled workers.
	d. Consequences. The consequences of a Contractor’s failure to implement its affirmative action plan or make a good faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance by the commissioner, ref...
	e. Certification. The Contractor hereby certifies that it is in compliance with the requirements of Minn. Stat. § 363A.36, subd. 1 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance. It is agreed between the parties th...

	10.  Equal Pay Certification.
	11. Americans with Disabilities Act (ADA).
	12. Nonvisual Access Standards.
	a. That the effective interactive control and use of the technology, including the operating system applications programs, prompts, and format of the data presented, are readily achievable by nonvisual means;
	b. That the nonvisual access technology must be compatible with information technology used by other individuals with whom the blind or visually impaired individual must interact;
	c. That nonvisual access technology must be integrated into networks used to share communications among employees, program participants, and the public; and
	d. That the nonvisual access technology must have the capability of providing equivalent access by nonvisual means to telecommunications or other interconnected network services used by persons who are not blind or visually impaired.

	13. Accessibility Standards.
	14. Conflict Minerals.
	15. Hazardous Substances.
	16. Copyrighted Material Waiver.
	17. Publicity.
	18. Performance While Dispute is Pending.
	19. Organizational Conflicts of Interest.
	a. the Contractor is unable or potentially unable to render impartial assistance or advice to the State;
	b. the Contractor’s objectivity in performing the work is or might be otherwise impaired; or
	c. the Contractor has an unfair competitive advantage.

	20. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion
	a. Certification regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower Tier Covered Transactions. Instructions for certification:
	1. By signing and submitting this proposal, the prospective lower tier participant [responder] is providing the certification set out below.
	2. The certification in this clause is a material representation of fact upon which reliance was placed when this transaction was entered into. If it is later determined that the prospective lower tier participant knowingly rendered an erroneous certi...
	3. The prospective lower tier participant shall provide immediate written notice to the person to whom this proposal [response] is submitted if at any time the prospective lower tier participant learns that its certification was erroneous when submitt...
	4. The terms covered transaction, debarred, suspended, ineligible lower tier covered transaction, participant, person, primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause, have the meaning set out in the ...
	5. The prospective lower tier participant agrees by submitting this response that, should the proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered transaction [subcontract equal to or exceeding $25,000...
	6. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause titled, “Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion – Lower Tier Covered Transaction,” wit...
	7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier covered transaction that it is not proposed for debarment under 48 CFR part 9, subpart 9.4, debarred, suspended, ineligible, or volunt...
	8. 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 participant is not required to exce...
	9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered transaction knowingly enters into a lower tier covered transaction with a person who is proposed for debarment under 48 CFR part 9, subpart 9....

	b. Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion – Lower Tier Covered Transactions.
	1. The prospective lower tier participant certifies, by submission of this proposal, that neither it nor its principals is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this t...
	2. 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.


	21. Government Data Practices.
	22. Survivability.
	23. Severability.
	1. Contractor Verification.
	2. Warranty and Maintenance.
	3. Website.
	a. Mandatory Specifications:
	b. Desirable Specifications:

	4. Environmental Certifications.
	5. EPEAT Registration.
	6. Third-Party Products.
	7. Partner Utilization.
	8. 2019 National Defense Authorization Act, Section 889(f)(3).
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	EXHIBIT 1 - STATE OF FLORIDA
	Panasonic PA (Finalized)
	1. Term and Effective Date.
	Where the laws and regulations of a state other than the State of Florida are cited or referenced in the Master Contract, such citation or reference shall be replaced by the comparable Florida law or regulation.
	3. Scope.
	This Contract includes the entire scope of the products and services available through the
	Master Contract. The Contractor is authorized through the Master Contract to sell desktops, laptops, tablets, ruggedized devices, and other commodities related to computer equipment purchases in product Band 1 – Personal Computer Devices – Windows Ope...
	4. Purchases off this Contract.
	Upon execution of this Contract, agencies, as defined in section 287.012, Florida Statutes, may purchase products and services under this Contract. Any entity making a purchase off of this Contract acknowledges and agrees to be bound by the terms and ...
	5. Primary Contacts.
	Department’s Contract Manager:
	Bradley Beech
	Division of State Purchasing
	Florida Department of Management Services
	4050 Esplanade Way, Suite 360
	Tallahassee, Florida 32399-0950
	Telephone: (850) XXX-XXXX487-9847
	Email: Bradley.Beech@dms.fl.gov
	Contractor’s Contract Manager:
	Solomon Surles III
	Panasonic Corporation of North America
	Two Riverfront Plaza, 9th Floor
	Newark, NJ 07102
	Email: Solomon.SurlesIII@us.panasonic.com
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