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[Note (delete before execution): Any questions about Participating Addenda or this template may be sent to RFxPremier at hello@rfxpremier.org.]
This Participating Addendum is entered into by [Participating Entity] (“Participating Entity”) and the following Contractor (each a “Party” and collectively the “Parties”) for the purpose of participating in RFxPremier Master Agreement Number [#######], executed by Contractor and the State of Montana (“Lead Entity”) for Data Communications (“Master Agreement”):
[bookmark: _Hlk102399448][Contractor] (“Contractor”)
[Contractor street address]
[Contractor city, state, and zip code]
I. [bookmark: _Hlk135917403]PARTICIPATING ADDENDUM CONTACTS.

Contractor’s contact for this Participating Addendum is:
[Contact name]
[Contact title]
[Contact email address]
[Contact phone number]
Participating Entity’s contact for this Participating Addendum is:
[Contact name]
[Contact title]
[Contact email address]
[Contact phone number]

II. TERM. This Participating Addendum is effective as of the date of the last signature below or [effective date], whichever is later, and will terminate upon termination of the Master Agreement, as amended, unless the Participating Addendum is terminated sooner in accordance with the terms set forth herein.
III. GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed hereunder will be governed by, and construed in accordance with, Participating Entity’s laws.
IV. SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing, terms, and conditions of the Master Agreement and the rights and obligations set forth therein as applied to Contractor and Participating Entity and Purchasing Entities.
a. Products. All products available through the Master Agreement may be offered and sold by Contractor under this Participating Addendum. [Instruction (delete before execution): If the scope of products available through this Participating Addendum is being limited, Participating Entity may add “with the exclusion of those identified in [Attachment B]:” to this section.]
b. Services. All services available through the Master Agreement may be offered and sold by Contractor under this Participating Addendum. [Instruction (delete before execution): If the scope of services available through this Participating Addendum is being limited, Participating Entity may add “with the exclusion of those identified in [Attachment B]:” to this section.]
c. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified on Contractor’s RFxPremier Master Agreement as authorized to provide Products and Services to Participating Entity may provide Products and Services to users of this Participating Addendum. Contractor will ensure that the participation of Contractor’s subcontractors, dealers, distributors, resellers, and other partners is in accordance with the terms and conditions set forth in the Master Agreement and in this Participating Addendum. Only those Fulfillment Partners approved and listed during the term of this Participating Addendum on Contractor’s website are authorized to directly provide quotes, receive purchase orders, invoice Purchasing Entities, and receive payment from Purchasing Entities on Contractor’s behalf.  [Instruction (delete before execution): If the use of certain partners is being limited or prohibited, the language in this section should be modified accordingly.]
Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum unless the amendment is rejected by Participating Entity in writing to Contractor within ten (10) calendar days of the amendment’s effective date and is documented thereafter via written amendment hereto. [Instruction (delete before execution): The highlighted language may be deleted or modified at the Participating Entity’s option.]
Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor of the Participating Addendum. The terms of this Participating Addendum, including those modifying or adding to the terms of the Master Agreement, apply only to the Parties and shall have no effect on Contractor’s participating addenda with other participating entities or Contractor’s Master Agreement with the Lead Entity.
V. ORDERS. Each Order placed under this Participating Addendum is subject to the pricing and terms set forth herein and in the Master Agreement, including applicable discounts, reporting requirements, and payment of administrative fees to RFxPremier and Participating Entity, if applicable. Purchasing Entities may place Orders through Contractor’s approved Fulfillment Partners or through Contractor (in limited circumstances and only if such Order is accepted by Contractor in accordance with the Master Agreement).  The approved Partners described in Section IV.c will not offer less favorable pricing discounts than the discounts established under the Master Agreement. Said Fulfillment Partners may also offer additional incremental discounts, and such additional discounts, if offered, may be provided at the discretion and as the sole legal obligation of the approved Fulfillment Partner.
VI. PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE. [Instruction (delete before execution): Insert text here to describe any alternative or additional reporting requirements and any state administrative fee. If not applicable, or if addressed elsewhere in the Participating Addendum, this subsection may be deleted.]
VII. FEDERAL FUNDING REQUIREMENTS. 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. When applicable, a Purchasing Entity will identify in the Order any alternative or additional requirements related to the use of federal funds. By accepting the Order, Contractor agrees to comply with the requirements set forth therein.
VIII. INFORMATION TECHNOLOGY STANDARDS. [Instruction (delete before execution): Insert text here to describe any Participating Entity-specific information technology standards and requirements with which Contractor and Contractor’s products and services must comply. If not applicable, or if addressed elsewhere in the Participating Addendum, this section may be deleted.]
IX. ATTACHMENTS. This Participating Addendum includes the following attachments:
a. [bookmark: _Hlk102980405][Example Attachment A: Participating Entity Modifications and Additions to Master Agreement Terms and Conditions]
b. [Example Attachment B: Participating Entity Product and Service Exclusions]
c. [Example Attachment C: Participating Entity-specific Pricing]
X. NOTICE. Any notice required herein shall be sent to the following:
For Contractor:
[Contact name]
[Contact title]
[Contact email address]
[Contact phone number]
For Participating Entity:
[Contact name]
[Contact title]
[Contact email address]
[Contact phone number]
XI. 


Notwithstanding anything contained in the Master Agreement to the contrary, all notices required or permitted under this Participating Addendum will be in writing and will be deemed given:  (a) when delivered personally; (b) when sent by electronic mail (in the case of Cisco to Agreement-notice@cisco.com and to the email address(es) specified in the table above); (c) three (3) days after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (d) one (1) day after deposit with a commercial express courier specifying next day delivery, with written verification of receipt.  All communications will be sent to the addresses set forth in the table above (and notices to Cisco shall be further addressed to the Office of the General Counsel, Attn:  Contract Notice) or such other address as may be designated by a party by giving written notice to the other party pursuant to this paragraph.  
Notwithstanding the foregoing, notices regarding changes in pricing, software license terms, policies or programs may be by posting on Cisco.com or by e-mail.
SIGNATURE
The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal agreement binding on the Party and enforceable in accordance with the Participating Addendum’s terms and that the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and bind the Party hereto.
IN WITNESS WHEREOF, the Parties have executed this Participating Addendum.
CONTRACTOR:											PARTICIPATING ENTITY:

__________________________________________			__________________________________________
Signature													Signature

__________________________________________			__________________________________________
Printed Name												Printed Name

__________________________________________			__________________________________________
Title														Title

___________________________________________		__________________________________________
Date														Date

Attachment A: Participating Entity Modifications and Additions to Master Agreement Terms and Conditions

These modifications or additions apply only to actions and relationships within the Participating Entity. The following changes are modifying or supplementing the Master Agreement terms and conditions.

1) Limitation of Liability.
i) Excluded liability. Neither party is liable for: 
(1) indirect, incidental, reliance, consequential, special, or exemplary damages; or 
(2) loss of actual or anticipated revenue, profit, business, savings, data, goodwill or use, business interruption, damaged data, wasted expenditure, or delay in delivery (in all cases, whether direct or indirect). 
ii) Liability cap. Each party’s entire liability for all claims relating to this Participating Addendum will not exceed the fees paid or payable to Contractor for the specific Product or Service that is the subject of the claim in the 12 months before the first incident giving rise to such liability. This cap is cumulative for all claims (not per incident) and applies collectively to each party and its affiliates (not per affiliate). 
iii) Unlimited liability. Nothing in this section limits or excludes liabilities that may not be excluded or limited under applicable law, or for: bodily injury or death resulting directly from the other party’s negligence; 
(1) fraudulent misrepresentation or willful misconduct; 
(2) breach of confidentiality obligations, unless the breach relates to a data breach; 
(3) failure to pay for Products or Services; 
(4) misuse or misappropriation by a party of the other party’s intellectual property rights; or 
(5) failure to comply with export control obligations. 
2) Intellectual Property Indemnity. 
i) Claims. Contractor will defend any third-party claim against Participating Entity and/or any Purchasing Entities asserting that Participating Entity’s or Purchasing Entity’s valid use of a Product or Service infringes a third party’s patent, copyright, or registered trademark (the “IP Claim”). Contractor will indemnify Participating Entity and Purchasing Entities (as applicable) against the final judgment entered by a court of competent jurisdiction or any settlements arising out of an IP Claim, if Participating Entity and Purchasing Entity: 
(1) promptly notify Contractor in writing of the IP Claim (but failure to promptly notify Contractor only limits Contractor’s obligations to the extent that Contractor is prejudiced by the delay); 
(2) fully cooperate with Contractor in the defense of the IP Claim; and 
(3) grant Contractor the right to exclusively control the defense and settlement of the IP Claim, and any appeal. 

Contractor does not have to reimburse Participating Entity or a Purchasing Entity for attorney fees and costs incurred before Contractor receives notification of the IP Claim. Participating Entity and a Purchasing Entity may retain its own legal representation at its own expense.

ii) Additional remedies. If an IP Claim prevents or is likely to prevent Participating Entity and/or a Purchasing Entity from accessing or using the applicable Product or Service, Contractor will either get the right for Participating Entity and/or Purchasing Entity to continue using the Product or Service or replace or modify the applicable Product or Service with non-infringing functionality that is at least equivalent. If Contractor determines those options are not reasonably available, then Contractor will provide to Participating Entity and/or Purchasing Entity a prorated refund for the impacted Product or Service. 

iii) Exclusions. Contractor has no duty regarding any IP Claim to the extent based on: any designs, specifications, or requirements provided by Participating Entity, a Purchasing Entity, or on behalf of either/both; 
(1) modification of a Product or Service by Participating Entity, a Purchasing Entity, or on behalf of either/both; 
(2) the amount or duration of use made of a Product or Service or revenue earned, or services offered by, Participating Entity and/or Purchasing Entity, or on behalf of either/both; 
(3) combination, operation, or use of the Product or Service with non-Contractor products, software, content, or business processes; or 
(4) failure by Participating Entity and/or Purchasing Entity to change or replace the Product or Service as required by Contractor. 

To the extent allowed by applicable law, this section (Intellectual Property Indemnity) states Participating Entity’s and/or Purchasing Entity’s (as applicable) only remedy regarding an IP Claim against the same. 
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