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Attachment A
RFP TERMS AND CONDITIONS

1.  Definitions

A. Award is the identification of Offerors eligible to execute a Master Agreement following
completion of the Multistate Sourcing Team’s evaluation. Any award that may result from this
solicitation will be based upon the total accumulated points as established in the solicitation.
The State reserves the right to award this solicitation to a single Responder, or to multiple
Responders, whichever is in the best interest of the Lead State, providing each Responder is in
compliance with all terms and conditions of the solicitation. The Lead State reserves the right to
accept all or part of an offer, to reject all offers, to cancel the solicitation, or to re-issue the
solicitation, whichever is in the best interest of the Lead State.

B. Confidential Information means any and all information in any form that is marked as
confidential or would by its nature be deemed confidential and is obtained by Offeror in
connection with this RFP, including but not limited to the data or records of the Lead State, the
Multistate Sourcing Team, NASPO, or NASPO ValuePoint.

C. Contractor means an Offeror with whom the Lead State executes a Master Agreement resulting
from this RFP.

D. Day means a calendar day, unless otherwise indicated.

E. Deliverable means a good, product, service, solution, result, labor, or other effort being sought
through this RFP.

F. Interested State means a state that has requested to be identified as a potential Participating
Entity in this RFP.

G. Lead State means the State issuing this RFP.

H. Master Agreement means a contract, resulting from this RFP, that is executed by and between a
successful Offeror and the Lead State, acting in collaboration with NASPO ValuePoint.

. Multistate Sourcing Team means the group of individuals assisting the Lead State with
solicitation and contracting activities, which may include but are not limited to development of
this RFP, evaluation of proposals, negotiation of Master Agreements, and evaluation of
Contractor performance.

J.  NASPO means the National Association of State Procurement Officials.
K. NASPO ValuePoint means the cooperative contracting division of NASPO.
L. Offeror means an entity or individual submitting a proposal in response to this RFP.

M. Order means a purchase order, sales order, agreement, or other document used by a Purchasing
Entity to commit funds in exchange for a Contractor’s delivery of one or more Deliverables.
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N. Participating Addendum means a contract, referencing a Master Agreement, that is executed by
and between a Contractor and a Participating Entity and may include Participating Entity-specific
requirements and terms.

O. Participating Entity means a state, or another entity authorized to enter into a Participating
Addendum, that executes a Participating Addendum with a Contractor.

P. Proposal or proposal means the document(s), data, information, and other media submitted by
an Offeror in response to this RFP, including information submitted directly through the RFP
Website and information submitted after the RFP Close Date at the request of the Lead State.

Q. Purchasing Entity means a state, or another entity authorized to use a Participating Addendum,
that issues an Order under a Master Agreement resulting from this RFP through a Participating
Entity’s Participating Addendum.

R. RFP means this request for proposals, including all attachments and exhibits and any
information posted by the Lead State to the RFP Website, as amended.

S. RFP Close Date means the date and time identified in Section 11.D of the RFP Overview.

RFP Contact means the individual identified in Section II.E of the RFP Overview.

-

RFP Open Date means the date and time identified in Section II.D of the RFP Overview.
RFP Q&A Deadline means the date and time identified in Section II.D of the RFP Overview.

. RFP Website means the website identified in Section I1.B of the RFP Overview.

X g < €

Solicitation Number means the number identified on the cover page of the RFP Overview and in
the header of each attachment to this RFP.

2.  Acceptance of Terms and Conditions
The contents of the RFP and theresponse of the successful responder will become Master
Agreement contractual obligations, along with the final Master Agreement, if acquisition action
ensues. A statement of acceptance of the proposed Contract Terms and Conditions, unless taken
exception to, as specified in the RFP must be included in the response. Any suggestions for
alternate language shall be presented. The Lead State is under no obligation to accept wording
changes submitted by the responder. The Lead State is solely responsible for rendering decisions
in matters of interpretation on all terms and conditions. Any response which fails to comply with
this requirement may be disqualified as nonresponsive.

All general proposal terms, specifications and NASPO Terms & Conditions form a part of this
RFP and will apply to any Master Agreements entered into as a result thereof.

CONFLICT OF TERMS/ORDER OF PRECEDENCE:
A. A Participating Entity’s Participating Addendum (“PA”);
B. Minnesota NASPO Master Agreement (includes negotiated Terms & Conditions)

C. The Solicitation; and
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D. Accepted portions of Contractor's response to the Solicitation, as modified in any
proposal revisions (if permitted)

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’s 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 the Master
Agreement as an Exhibit or Attachment. No other terms and conditions shall apply, including
terms and conditions listed in the Contractor’s response to the Solicitation, or terms listed or
referenced on the Contractor’s website, in the Contractor’s quotation/sales order or in similar
documents subsequently provided by the Contractor.

3.  Authorized Representative
The State's Authorized Representative is Paul Thomas, Acquisition Management Specialist, 651-
201-2462 or his/her successor or delegate, and has the responsibility to monitor the Contractor’s
performance.

4. Competition in Responding
The Multi-State RFP team desires open and fair competition. Questions from responders regarding any
of the requirements of the Solicitation must be submitted in writing to the Solicitation Administrator
listed in the Solicitation before the due date and time. If changes are made the State will issue an
addendum.

Any evidence of collusion among responders in any form designed to defeat competitive responses will
be reported to the Minnesota Attorney General for investigation and appropriate action.

5. Addenda to the Solicitation
Changes to the Solicitation will be made by addendum with notification and posted in the same manner
as the original Solicitation. Any addenda issued will become part of the Solicitation.

6. Data Security - Foreign Outsourcing of Work is Prohibited
All storage and processing of information shall be performed within the borders of the United States.
This provision also applies to work performed by subcontractors at all levels.

7.  Withdrawing Response
A responder may withdraw its response prior to the due date and time of the Solicitation. For
solicitations in the SWIFT Supplier Portal, a responder may withdraw its response from the SWIFT
Supplier Portal. For solicitations done any other way, a responder may withdraw its response by
notifying the Solicitation Administrator in writing of the desire to withdraw. After the due date and time
of this Solicitation, a responder may withdraw a response only upon showing that an obvious error
exists in the response. The showing and request for withdrawal must be made in writing to Solicitation
Administrator within a reasonable time and prior to the State’s detrimental reliance on the response.

8.  Rights Reserved
The Multi-State RFP Team reserves the right to:

e Reject any and all responses received;
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e Waive or modify any informalities, irregularities, or inconsistencies in the responses received;

¢ Negotiate with the highest scoring Responder(s];

* Terminate negotiations and select the next response providing the best value for the State;

e Consider documented past performance resulting from a State contract may be considered in
the evaluation process;

e Short list the highest scoring Responders;

e Require Responders to conduct presentations, demonstrations, or submit samples;

¢ Award by location or item, including category, by groups of items, or all items (therefore, the
responder is encouraged to offer a response for all locations or items.)

¢ Interview key personnel or references;

¢ Request a best and final offer from one or more Responders;

e The State reserves the right to request additional information; and

¢ The State reserves the right to use estimated usage or scenarios for the purpose of conducting
pricing evaluations. The State reserves the right to modify scenarios, and to request or add
additional scenarios for the evaluation.

9. Samples and Demonstrations
Upon request, Responders are to provide samples to the State at no charge. Except for those destroyed
or mutilated in testing, the State will return samples if requested and at the Responder’s expense. All
costs to conduct and associated with a demonstration will be the sole responsibility of the Responder.

10. Responses are Nonpublic during Evaluation Process
All materials submitted in response to this Solicitation will become property of the State. During the
evaluation process, all information concerning the responses submitted will remain private or nonpublic
and will not be disclosed to anyone whose official duties do not require such knowledge. Responses are
private or nonpublic data until the completion of the evaluation process as defined by Minn. Stat. §
13.591. The completion of the evaluation process is defined as the State having completed negotiating a
contract with the selected responder. The State will notify all responders in writing of the evaluation
results.

11. Trade Secret Information
Responders must not submit as part of their response trade secret material, as defined by Minn. Stat. §
13.37. In the event trade secret data are submitted, Responder must defend any action seeking release
of data it believes to be trade secret, and indemnify and hold harmless the State, its agents and
employees, from any judgments awarded against the State in favor of the party requesting the data, and
any and all costs connected with that defense. The State does not consider cost or prices to be trade
secret material, as defined by Minn. Stat. § 13.37. A responder may present and discuss trade secret
information during an interview or demonstration with the State, if applicable.

12. Conditions of Offer
Unless otherwise approved in writing by the State, Responder’s cost proposal and all terms offered in its
response that pertain to the prices and terms offered in its response pertaining to the sale of goods or
general services will remain firm for 180 days, until they are accepted or rejected by the State, or they
are changed by further negotiations with the State prior to contract execution.
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13. Award
Any award that may result from this solicitation will be based upon the total accumulated points as
established in the solicitation. The State reserves the right to award this solicitation to a single
Responder, or to multiple Responders, whichever is in the best interest of the State, providing each
Responder is in compliance with all terms and conditions of the solicitation. The State reserves the right
to accept all or part of an offer, to reject all offers, to cancel the solicitation, or to re-issue the
solicitation, whichever is in the best interest of the State.

14. Requirements Prior to Contract Execution
Prior to contract execution, a responder receiving a contract award must comply with any submittal
requests. A submittal request may include, but is not limited to, a Certificate of Insurance.

15. Reciprocity
State shall comply with Minn. Stat. § 16C.06, subd. 7, as that applies to a non-resident vendor. This
paragraph does not apply for any project in which federal funds are expended.

16. Specifications
Response will be held to strict compliance with the specifications. If a response deviates from the
specifications, the deviation must be clearly noted and the State reserves the right to reject the
response. All specifications are for new items unless otherwise noted in the solicitation. When brand
name or manufacturer’s name or numbers are stated in the specifications, they are intended to
establish a standard only and are not restrictive unless the solicitation states: “No Substitute.”
Responses may be considered on other alternate makes, models, or brands having comparable quality,
style, and performance characteristics. Any alternates included in a response are subject to State
approval.

17. Prompt Payment Discounts Offered
If a responder offers a discount for a payment made in less than 30 days, this discount will not be
considered in the evaluation of the response. A prompt payment discount will be calculated from the
date of acceptance of an undisputed invoice or upon the date a disputed invoice is resolved.

18. Governing Law and Venue

A. This RFP and Offeror’s participation in it is governed by and construed in accordance with the
laws of the Lead State.

B. Unless otherwise specified in this RFP, the venue for any protest, claim, dispute, or action
relating to this RFP, including evaluation and award, is in the state serving as the Lead State.

C. Any claim relating to this RFP brought in a federal forum must be brought and adjudicated solely
and exclusively within the United States District Court for the Lead State.

D. Offeror and Offeror’s participation in this this RFP must comply with all applicable federal, state,
and local laws, rules, and policies.

E. All Deliverables proposed by Offeror must comply with all applicable federal, state, and local
laws, rules, and policies.

Page 5 0of 13 NASPO .
Attachment A - RFP TERMS AND CONDITIONS ValuePoint



Request for Proposals for m MINNESOTA

Public Safety Vehicle Lights, Sirens, & Accessories

Issued by the State of Minnesota
Solicitation Number 2000015883

19. RFP Documents

A. RFP Website

1. The RFP Website is the sole source for official RFP documents and updates. The Lead
State is under no obligation to notify Offeror of updates to the RFP Website, including
the posting of RFP amendments.

2. Documents from this RFP may be posted on multiple websites, including non-Lead State
procurement solicitation boards and the NASPO ValuePoint website, or distributed
through other channels, such as email. Such distribution is for advertising and
informational purposes only, and documents and information from sources other than
the RFP Website should not be relied upon to develop or submit a proposal. Proposals
or questions submitted through any means other than those specified in this RFP will
not be addressed or considered by the Lead State.

B. RFP Amendments

1. The Lead State may, at any time and in its sole discretion, issue one or more
amendments to this RFP. Information shared orally or in informal communications will
not be considered an amendment unless explicitly stated in the communication or
documented in writing on the RFP Website.

2. Offerors may, through the process described in this RFP for asking questions, propose
amendments to the RFP, including adjustment of deadlines. The Lead State is not
obligated to consider any proposed amendment.

3. The Lead State may extend any deadline given to Offerors during the RFP process,
including the RFP Close Date and RFP Q&A Deadline.

4. The Lead State may make immaterial corrections or clarifications to the RFP.

5. Offeror is wholly responsible for reviewing amendments and updates to the RFP
Website, acknowledging amendments as required, and submitting a proposal that is
responsive to and compliant with the RFP as amended.

C. Waiver

1. The Lead State may waive any requirement in this RFP if the Lead State determines that
waiver is in the best interest of the Lead State and potential Participating Entities and
Purchasing Entities.

2. Waiver of a requirement will not be construed as waiver of any other requirement in
this RFP.

3. The Lead State may waive minor irregularities or defects in an Offeror’s proposal.
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D. Dispute Resolution Procedures
Any issue a responder has with the RFP document, which includes, but is not limited to, the
terms, conditions, and specifications, must be submitted in writing to the contact person for this
solicitation prior to the solicitation opening due date and time. Any issue a responder has with
the Contract award must be submitted in writing to the contact person for this solicitation
within five business days from the time the intent to award or the Contract award date is made
public. This public notice may be made by any of the following methods: notification by letter or
email, posted on the OSP website, https://mn.gov/admin/osp/, or electronic notification by our
electronic procurement system, SWIFT. The State will respond to any protest received that
follows the above procedure. For those protests that meet the above submission requirements,
the appeal process is, in sequence: the contact person for this solicitation, the lead state Office
of State Procurement (OSP) Acquisitions Manager, and the lead state OSP Director.

20. Proposals

A. Late Delivery or Non-delivery of Proposal
Offeror is wholly responsible for ensuring Offeror’s proposal is complete and submitted timely
to the Lead State in the format required by this RFP. The Lead State will not accept a proposal
after the RFP Close Date.

B. Modified and Alternate Proposals
Offeror is expected to submit Offeror’s most favorable terms and pricing in its original proposal
submitted by the RFP Close Date. The Lead State is under no obligation to provide Offeror an
opportunity to modify or submit an addendum to Offeror’s original proposal or to submit
another proposal, including a best and final offer, prior to final evaluation and award. Alternate
proposals will not be accepted unless otherwise specified in this RFP.

C. Discussions, Clarifications, and Demonstrations
The Lead State may, but is not obligated to, enter into discussions with or request clarifications
or demonstrations from one or more Offerors prior to awarding a Master Agreement. Offerors
are expected to be ready to participate in discussions, clarifications, or demonstrations with
limited notice. Discussions, clarifications, and demonstrations must be consistent with Offeror's
original proposal and will become an addendum to Offeror's proposal.

D. Cost Proposal

1. Offeror must complete all required elements of Attachment H — Cost Proposal. The
format and structure of the Cost Proposal is intended to allow for a fair evaluation of
like costs among Offerors. Deviation from the format or structure of the Cost Proposal
may result in Offeror’s proposal being deemed non-responsive.

2. Offeror is wholly responsible for ensuring figures and calculations submitted in Offeror’s
completed Cost Proposal are accurate, even if formulas have been provided by the Lead
State as a courtesy.
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3. Inclusion of cost or pricing information in any document other than the Cost Proposal
may result in Offeror’s proposal being deemed non-responsive.

4. Offeror’s proposed costs must be inclusive of all fees and charges, including but not
limited to fees or charges for shipping, delivery, credit card payments, and personnel. All
costs proposed by Offeror must also be inclusive of the NASPO ValuePoint
administrative fee. Proposed costs incorporated into a Master Agreement resulting from
this RFP represent not-to-exceed pricing and minimum discounts, where applicable.

5. Except as permitted by Subsection 5, pricing offered to Participating Entities and
Purchasing Entities must be no higher than pricing set forth in the Master Agreement.

6. A Participating Addendum may also require payment of an additional administrative fee
by Contractors to a Participating Entity based on sales to Purchasing Entities within the
jurisdiction of the Participating Entity. Unless otherwise negotiated by the Participating
Entity, Contractor may adjust the Master Agreement pricing incorporated into the
Participating Entity’s Participating Addendum by an amount not to exceed the
Participating Entity’s fee. Such adjustments will have no effect on the NASPO ValuePoint
administrative fee, pricing in the Master Agreement, or pricing offered to Purchasing
Entities outside the jurisdiction of the Participating Entity.

7. In addition to the Cost Proposal evaluation described in this RFP, Cost Proposals may
also be subject to an independent review for reasonableness by the Lead State. Costs
determined not to be reasonable or best-value by the Lead State, including any cost to
which Offeror’s proposed markup or discount is to be applied, may result in all or part of
Offeror’s proposal being rejected, notwithstanding the results of the Cost Proposal
evaluation.

8. Atthe Lead State’s discretion, points earned in the Cost Proposal evaluation may be
normalized and scaled to award the Offeror earning the highest total cost score the
maximum number of cost points possible.

E. Proposed Modifications to the Sample Master Agreement

1. The Lead State may, but is not obligated to, consider proposed modifications to
Attachment D — Sample Master Agreement. Provisions of the Sample Master
Agreement that are generally inapplicable to, incompatible with, or unsuitable for the
subject of this RFP should be brought to the attention of the Lead State using the
process described in this RFP for asking questions and will be addressed only at the sole
discretion of the Lead State.

2. Offeror-specific modifications to Attachment D — Sample Master Agreement, may be
proposed as part of Offeror’s proposal in Attachment G — Proposed Modifications to
Sample Master Agreement, but are strongly discouraged. The quantity, breadth, and
nature of modifications proposed by Offeror may be considered in the Lead State’s
evaluation of Offeror’s proposal and of its risks, costs, and benefits to the Lead State
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and potential Participating Entities and Purchasing Entities. Proposing excessive or
overly restrictive modifications, or proposing modifications upon which Offeror’s
proposal is conditioned, may result in Offeror’s proposal being deemed non-responsive.

3. The following will not be considered by the Lead State:

I.  Any proposed modification not submitted with Offeror’s proposal in
Attachment G - Proposed Modifications to Sample Master Agreement;

1. Any proposed modification not accompanied by an explanation as required in
Attachment G - Proposed Modifications to Sample Master Agreement;

. Any proposed modification not reflected in redlined edits to the Sample Master
Agreement and submitted with Offeror’s proposal; and

V. Any proposed modification merely referencing another document or a URL.

4. Offerors may propose additional terms but must include them in Attachment G -
Proposed Modifications to Sample Master Agreement and must clearly identify where
any terms conflict with the Sample Master Agreement.

F. Proposal Contact

1. The Proposal Contact identified by Offeror in Attachment E — Offeror Information,
Acknowledgements, and Certifications must be able to respond timely to
communications from the Lead State. Offeror must, within 72 hours, notify the Lead
State of any change to Offeror’s Proposal Contact. Offeror is wholly responsible for
ensuring communications received by Offeror’s Proposal Contact are reviewed and
addressed timely by the appropriate personnel.

2. The Lead State may, but is under no obligation to, notify Offeror’s Proposal Contact of
updates to the RFP Website, including the posting of RFP amendments. Offeror is wholly
responsible for reviewing updates and submitting a proposal that is responsive to and
compliant with the RFP as amended.

G. Proposal Development Costs
All costs incurred by Offeror in the preparation and submission of a proposal, including any costs
incurred during discussions, clarifications, or demonstrations, are the responsibility of Offeror
and will not be reimbursed.

H. Firm Offer
Unless otherwise approved in writing by the State, Responder’s cost proposal and all terms
offered in its response that pertain to the prices and terms offered in its response pertaining to
the sale of goods or general services will remain firm for 180 days, until they are accepted or
rejected by the State, or they are changed by further negotiations with the State prior to
contract execution.
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I. Withdrawing Response

1. Aresponder may withdraw its response prior to the due date and time of the
Solicitation. For solicitations in the SWIFT Supplier Portal, a responder may withdraw its
response from the SWIFT Supplier Portal. For solicitations done any other way, a
responder may withdraw its response by notifying the Solicitation Administrator in
writing of the desire to withdraw.

2. After the due date and time of this Solicitation, a responder may withdraw a response
only upon showing that an obvious error exists in the response. The showing and
request for withdrawal must be made in writing to Solicitation Administrator within a
reasonable time and prior to the State’s detrimental reliance on the response.

J.  Ownership and Disclosure of Proposals

1. Hard copy proposals and tangible items submitted by Offeror in connection with this
RFP, including physical media and product samples, will become the property of the
Lead State and may not be returned to Offeror.

2. Offeror grants Lead State and NASPO a perpetual, irrevocable, non-exclusive, royalty-
free, and transferable right to display, modify, copy, and otherwise use the contents of
Offeror’s proposal, which may be:

1. Shared with NASPO members;
Il.  Shared with entities represented on the Multistate Sourcing Team;

1. Posted to the NASPO ValuePoint website following execution of Master
Agreements for examination by potential Participating Entities and Purchasing
Entities;

IV.  Subject to disclosure in accordance with applicable public information laws,
rules, and policies; and

V.  Subject to retention, archiving, and destruction in accordance with applicable
retention laws, rules, and policies.

K. Confidential Information
If Offeror is provided or given access to Confidential Information in connection with this RFP,
Offeror will keep the Confidential Information in confidence and will not use the Confidential
Information for any purpose other than as directed by the Lead State and as necessary to
respond to this RFP. Unless otherwise directed by the Lead State, Offeror will destroy
Confidential Information within 30 days of the cancellation of this RFP, rejection or withdrawal
of Offeror’s proposal, or execution of a Master Agreement between the Lead State and Offeror.
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21. Rights Reserved to the Lead State

A. RFP Contact and Multistate Sourcing Team

1. The Lead State may change the RFP Contact at any time. The Lead State will notify
potential Offerors of the change via an amendment to this RFP, an email to the Offeror’s
Proposal Contact, or an update to the RFP Website.

2. The Lead State is not required to disclose the composition of the Multistate Sourcing
Team and may, at any time and without notice, change the composition of the
Multistate Sourcing Team, provided the composition complies with the Lead State’s
laws, rules, and policies.

B. Consideration of External Information
The Lead State and Multistate Sourcing Team may consult external sources and consider
external information to confirm the responsibility of Offeror, the responsiveness of Offeror’s
proposal, and the veracity of any representation made by Offeror. Offeror will be given a
reasonable opportunity to respond to any external information obtained by the Lead State and
Multistate Sourcing Team that materially and negatively affects evaluation of Offeror’s proposal.

External information does not include information obtained from references provided by
Offeror.

C. Rejection of Proposals
The Lead State may reject Offeror’s proposal at any time if the Lead State determines that:

1. The proposal is non-responsive;

2. The proposal has failed to meet any mandatory requirement of the RFP, including any
minimum scoring threshold;

3. Offeror is not responsible; or
4. Offeror has committed a violation of procurement law, rule, or policy.

D. Cancellation

1. The Lead State may cancel this RFP at any time if the Lead State determines that
cancellation is in the best interest of the Lead State and potential Participating Entities
and Purchasing Entities.

2. Following cancellation, the Lead State may, at its discretion, re-issue this RFP or issue
another RFP for the same or similar Deliverables.

E. No Exclusivity

1. Master Agreements resulting from this RFP will be established solely for the
convenience of Participating Entities. The Lead State, Participating Entities, and
Purchasing Entities reserve the right to obtain the same or similar Deliverables from
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other sources when in their best interest and permitted by applicable law, rule, or
policy.

2. The Lead State may, at its discretion, issue a supplemental solicitation during the term
of a Master Agreement resulting from this RFP if the Lead State determines that:

I There is insufficient competition among Contractors awarded a Master
Agreement resulting from this RFP;

Il. The quantity or diversity of Deliverables available through Master Agreements
resulting from this RFP is insufficient to meet demand; or

[l Changes in the industry, market, or technology justify the solicitation of new or
supplemental Contractors or Deliverables.

F. Mandatory State Preferences
The Lead State may apply mandatory evaluation preferences to proposals of eligible Offerors as
set forth in applicable laws, rules, policies, or provisions of this RFP. Offeror is wholly responsible
for demonstrating eligibility for any applicable preference in Offeror’s proposal, including
identification of applicable Business Certifications in Attachment E — Offeror Information,
Acknowledgements, and Certifications. Offerors that meet the requirements for award with an
applied preference but would not receive an award without an applied preference may be
awarded a contract for use by the Lead State but will not be awarded a NASPO ValuePoint
Master Agreement for use by other states and eligible entities.

G. Conditional Awards

1. Award and execution of a NASPO ValuePoint Master Agreement by the Lead State is
conditioned upon the following:

I.  Approval by NASPO ValuePoint;

Il. Approval by any individual or group of individuals required to approve Lead
State awards or contracts, including but not limited to legal counsel, an
overseeing board, or agency head,;

[l Continued eligibility for award following resolution of any protests received by
the Lead State; and

V. Negotiation of Master Agreement terms, conditions, and pricing satisfactory to
the Lead State, awarded Offeror, and NASPO ValuePoint.

2. Approval of awards and Master Agreements may be in whole or in part.

3. Awards and Master Agreements not approved by NASPO ValuePoint may, at the Lead
State’s option, result in a contract for use by the Lead State only.
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4. Offeror agrees to hold the Lead State and NASPO harmless and release the Lead State
and NASPO from any liability for damages arising from non-award or non-execution of a
contract.

H. Term
The Lead State may, prior to execution, adjust the effective date or duration of the initial term
or renewal period of any Master Agreement resulting from this RFP for the purpose of making
the Master Agreement coterminous with others. If this RFP is a re-solicitation of an existing
NASPO ValuePoint portfolio, the Lead State may, at its option, defer the effective date of Master
Agreements resulting from this RFP to reduce or eliminate overlap in portfolio terms.

22. Potential Participating Entities
A. Interested States

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

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

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

B. Potential Participation by Canadian Entities
In addition to potential Participating Entities within the United States, any Canadian provincial
government or provincially funded entity in Alberta, British Columbia, Manitoba, New
Brunswick, Newfoundland and Labrador, the Northwest Territories, Nova Scotia, Nunavut,
Ontario, Prince Edward Island, Quebec, Saskatchewan, and Yukon, including municipalities,
universities, community colleges, school boards, health authorities, housing authorities,
agencies, boards, commissions, and crown corporations, may be eligible to use a Master
Agreement resulting from this RFP, with the approval of the Contractor.
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