


Tab 1 - Master Agreement
General Terms and Conditions

¢ Customer Support
» The vendor shall provide timely and accurate technical advice and sales support. The
vendor shall respond to such requests within one (1) working day after receipt of the
request.

¢ Disclosures

» Respondent affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

» The respondent affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

¢ Renewal of Contract
» Unless otherwise stated, all contracts are for a period of one (1) year with an option to
renew for up to four (4) additional one-year terms or any combination of time equally not
more than 4 years if agreed to by Region 14 ESC and the vendor.

¢ Funding Out Clause

» Any/all contracts exceeding one (1) year shall include a standard “funding out” clause. A
contract for the acquisition, including lease, of real or personal property is a commitment
of the entity’s current revenue only, provided the contract contains either or both of the
following provisions:

» Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt
by the entity to obtain appropriate funds for payment of the contract.

¢ Shipments (if applicable)

» The awarded vendor shall ship ordered products within the written estimate of delivery
time by the vendor to the entity after the receipt of the order unless modified. If a product
cannot be shipped within that time, the awarded vendor shall notify the entity placing the
order as to why the product has not shipped and shall provide an estimated shipping date.
At this point the participating entity may cancel the order if estimated shipping time is not
acceptable. All deliveries shall be freight prepaid, F.0.B. destination.

¢ Tax Exempt Status
» Since this is a national contract, knowing the tax laws in each state is the sole responsibility
of the vendor.



¢ Payments
» The entity using the contract will make payments directly to the awarded vendor or their

affiliates as long as written request and approval by NCPA is provided to the awarded
vendor.

¢ Adding authorized distributors/dealers

» Awarded vendors may submit a list of distributors/partners/resellers to sell under their
contract throughout the life of the contract. Vendor must receive written approval from
NCPA before such distributors/partners/resellers considered authorized.

» Purchase orders and payment can only be made to awarded vendor or
distributors/business partners/resellers previously approved by NCPA.

» Pricing provided to members by added distributors or dealers must also be less than or
equal to the pricing offered by the awarded contract holder.

» All distributors/partners/resellers are required to abide by the Terms and Conditions of
the vendor's agreement with NCPA.

¢ Pricing

» All pricing submitted to shall include, as a cost of sale to the awarded vendor, the
administrative fee to be remitted to NCPA by the awarded vendor. It is the awarded
vendor’s responsibility to keep all pricing up to date and on file with NCPA. For those
pricing requiring annual or periodic pricing updates, awarded vendors are expected to
provide these changes as submitted.

» All deliveries shall be freight prepaid, F.0.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing

¢ Warranty
» Proposals should address each of the following:

= Applicable warranty and/or guarantees of equipment and installations including
any conditions and response time for repair and/or replacement of any components
during the warranty period.

= Availability of replacement parts

= Life expectancy of equipment under normal use

* Detailed information as to proposed return policy on all equipment

» All supplies, equipment and services shall include manufacturer's minimum standard
warranty and one (1) year labor warranty unless otherwise agreed to in writing.

¢ Auditrights

» Vendor shall, at Vendor’s sole expense, maintain appropriate due diligence of all purchases
made by any entity that utilizes this Agreement. NCPA and Region 14 ESC each reserve the
right to audit the accounting for a period of three (3) years from the time such purchases
are made. This audit right shall survive termination of this Agreement for a period of one
(1) year from the effective date of termination. In the State of New Jersey, this audit right
shall survive termination of this Agreement for a period of five (5) years from the date of



final payment. Such records shall be made available to the New Jersey Office of the State
Comptroller upon request.

» Region 14 ESC shall have the authority to conduct random audits of Vendor’s pricing that is
offered to eligible entities at Region 14 ESC's sole cost and expense. Notwithstanding the
foregoing, in the event that Region 14 ESC is made aware of any pricing being offered to
eligible agencies that is materially inconsistent with the pricing under this agreement,
Region 4 ESC shall have the ability to conduct an extensive audit of Vendor’s pricing at
Vendor’s sole cost and expense. Region 14 ESC may conduct the audit internally or may
engage a third-party auditing firm. In the event of an audit, the requested materials shall be
provided in the format and at the location designated by Region 14 ESC or NCPA.

¢ Indemnity

» The awarded vendor shall protect, indemnify, and hold harmless Region 14 ESC and its
participants, administrators, employees and agents against all claims, damages, losses and
expenses arising out of or resulting from the actions of the vendor, vendor employees or
vendor subcontractors in the preparation of the solicitation and the later execution of the
contract.

¢ Licenses and Duty to keep current licenses

» Vendor shall maintain in current status all federal, state and local licenses, bonds and
permits required for the operation of the business conducted by vendor. Vendor shall
remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the contract. Region 14 ESC reserves the right to
stop work and/or cancel the contract of any vendor whose license(s) expire, lapse, are
suspended or terminated. Vendor is expected to provide all required license(s) with this RFP
response.

¢ Franchise Tax
» The respondent hereby certifies that he/she is not currently delinquent in the payment of
any franchise taxes.

¢ Supplemental Agreements
» The entity participating in this contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above
the minimum defined in this contract i.e. invoice requirements, ordering requirements,
specialized delivery, etc. Any supplemental agreement developed as a result of this contract
is exclusively between the participating entity and awarded vendor.

¢ Certificates of Insurance

» Certificates of insurance shall be delivered to the Public Agency prior to commencement of
work. The insurance company shall be licensed in the applicable state in which work is
being conducted. The awarded vendor shall give the participating entity a minimum of ten
(10) days notice prior to any modifications or cancellation of policies. The awarded vendor
shall require all subcontractors performing any work to maintain coverage as specified.



¢ Legal Obligations

» Itis the Respondent’s responsibility to be aware of and comply with all local, state, and
federal laws governing the sale of products/services identified in this RFP and any
awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.

¢ Protest

» A protest of an award or proposed award must be filed in writing within ten (10) days from
the date of the official award notification and must be received by 5:00 pm CST. No protest
shall lie for a claim that the selected Vendor is not a responsible Bidder. Protests shall be
filed with Region 14 ESC and shall include the following:

= Name, address and telephone number of protester
= Original signature of protester or its representative
= Identification of the solicitation by RFP number
» Detailed statement of legal and factual grounds including copies of relevant
documents and the form of relief requested
» Any protest review and action shall be considered final with no further formalities being
considered.

¢ Force Majeure

» If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this Agreement then such party shall give notice and
full particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such
notice, so far as it is affected by such Force Majeure, shall be suspended during the
continuance of the inability then claimed, except as hereinafter provided, but for no longer
period, and such party shall endeavor to remove or overcome such inability with all
reasonable dispatch.

» The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the
United States or any civil or military authority; insurrections; riots; epidemics; landslides;
lighting; earthquake; fires; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions, breakage or accidents
to machinery, pipelines or canals, or other causes not reasonably within the control of the
party claiming such inability. It is understood and agreed that the settlement of strikes and
lockouts shall be entirely within the discretion of the party having the difficulty, and that
the above requirement that any Force Majeure shall be remedied with all reasonable
dispatch shall not require the settlement of strikes and lockouts by acceding to the
demands of the opposing party or parties when such settlement is unfavorable in the
judgment of the party having the difficulty.



¢ Prevailing Wage

» It shall be the responsibility of the Vendor to comply, when applicable, with the prevailing
wage legislation in effect in the jurisdiction of the purchaser. It shall further be the
responsibility of the Vendor to monitor the prevailing wage rates as established by the
appropriate department of labor for any increase in rates during the term of this contract
and adjust wage rates accordingly.

¢ Miscellaneous

» Either party may cancel this contract in whole or in part by providing written notice. The
cancellation will take effect 30 business days after the other party receives the notice of
cancellation. After the 30th business day all work will cease following completion of final
purchase order.

¢ Cancellation for Non-Performance or Contractor Deficiency

» Region 14 ESC may terminate any contract if awarded vendor has not used the contract, or
if purchase volume is determined to be low volume in any 12-month period.

» Region 14 ESCreserves the right to cancel the whole or any part of this contract due to failure
by contractor to carry out any obligation, term or condition of the contract.

» Region 14 ESC may issue a written deficiency notice to contractor for acting or failing to act
in any of the following:

¢ Providing material that does not meet the specifications of the contract;

¢ Providing work and/or material that was not awarded under the contract;

¢ Failing to adequately perform the services set forth in the scope of work and
specifications;

¢ Failing to complete required work or furnish required materials within a reasonable
amount of time;

¢ Failing to make progress in performance of the contract and/or giving Region 14 ESC
reason to believe that contractor will not or cannot perform the requirements of the
contract;

» Upon receipt of a written deficiency notice, contractor shall have ten (10) days to provide a
satisfactory response to Region 14 ESC. Failure to adequately address all issues of concern
may result in contract cancellation. Upon cancellation under this paragraph, all goods,
materials, work, documents, data and reports prepared by contractor under the contract shall
become the property of Region 14 ESC on demand.

¢ Open Records Policy

» Because Region 14 ESC is a governmental entity responses submitted are subject to release
as public information after contracts are executed. If a vendor believes that its response, or
parts of its response, may be exempted from disclosure, the vendor must specify page-by-
page and line-by-line the parts of the response, which it believes, are exempt. In addition,
the respondent must specify which exception(s) are applicable and provide detailed
reasons to substantiate the exception(s).

» The determination of whether information is confidential and not subject to disclosure is
the duty of the Office of Attorney General (OAG). Region 14 ESC must provide the OAG
sufficient information to render an opinion and therefore, vague and general claims to
confidentiality by the respondent are not acceptable. Region 14 ESC must comply with the
opinions of the OAG. Region14 ESC assumes no responsibility for asserting legal
arguments on behalf of any vendor. Respondent are advised to consult with their legal



counsel concerning disclosure issues resulting from this procurement process and to take
precautions to safeguard trade secrets and other proprietary information.

If awarded vendor is going to do business in the State of Arizona, the following terms and
conditions shall apply

¢ Cancellation for Conflict of Interest

» Per ARS. 38-511 a School District/public entity may cancel this Contract within three (3)
years after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting, or creating the Contract
on behalf of the School District/public entity is, or becomes at any time while the Contract
or an extension the Contract is in effect, an employee of or a consultant to any other party
to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the awarded vendor receives written notice of the cancellation unless the
notice specifies a later time.

¢ Registered Sex Offender Restriction

» Pursuant to this order, the awarded vendor agrees by acceptance of this order that no
employee of the awarded vendor or a subcontractor of the awarded vendor, who has been
adjudicated to be a registered sex offender, will perform work on any School District’s
premises or equipment at any time when District students are, or are reasonably expected
to be, present. The awarded vendor further agrees by acceptance of this order that a
violation of this condition shall be considered a material breach and may result in a
cancellation of the order at the District's discretion.

¢ Contract’s Employment Eligibility

» By entering the contract, awarded vendor warrants compliance with A.R.S. 41-4401, A.R.S.
23-214, the Federal Immigration and Nationality Act (FINA), and all other federal
immigration laws and regulations. A School District/public entity may request verification
of compliance from any contractor or subcontractor performing work under this contract.
A School District/public entity reserves the right to confirm compliance in accordance with
applicable laws. Should the School District/public entity suspect or find that the awarded
vendor or any of its subcontractors are not in compliance, the School District/public entity
may pursue any and all remedies allowed by law, including, but not limited to: suspension
of work, termination of the contract for default, and suspension and/or debarment of the
awarded vendor. All costs necessary to verify compliance are the responsibility of the
award vendor.

¢ Terrorism Country Divestments

» Per ARS. 35-392, a School District/public entity is prohibited from purchasing from a
company that is in violation of the Export Administration Act.

¢ Fingerprint Checks

» If required to provide services on School District/public entity’s property, awarded vendor
shall comply with A.R.S. 15-511(h).



¢ Indemnification

» Notwithstanding all other provisions of this agreement, School District/public entity does
not agree to accept responsibility, waive liability, or indemnify the awarded vendor, in
whole or in part, for the errors, negligence, hazards, liabilities, contract breach and/or
omissions of the awarded vendor, its employees and/or agents.



Process

Region 14 ESC will evaluate proposals in accordance with, and subject to, the relevant statutes,
ordinances, rules, and regulations that govern its procurement practices. NCPA will assist Region 14 ESC
in evaluating proposals. Award(s) will be made to the prospective vendor(s) whose response is
determined to be the most advantageous to Region 14 ESC, NCPA, and its participating agencies. To
qualify for evaluation, response must have been submitted on time, and satisfy all mandatory
requirements identified in this document.

¢ Contract Administration

» The contract will be administered by Region 14 ESC. The National Program will be
administered by NCPA on behalf of Region 14 ESC.

¢ Contract Term

» The contract term will be for one (1) year starting from the date of the award. The contract
may be renewed for up to two (4) additional one-year terms or any combination of time
equally not more than 4 years.

» It should be noted that maintenance/service agreements may be issued for up to (5) years
under this contract even if the contract only lasts for the initial term of the contract. NCPA
will monitor any maintenance agreements for the term of the agreement provided they are
signed prior to the termination or expiration of this contract.

¢ Contract Waiver
» Any waiver of any provision of this contract shall be in writing and shall be signed by the
duly authorized agent of Region 14 ESC. The waiver by either party of any term or
condition of this contract shall not be deemed to constitute waiver thereof nor a waiver of
any further or additional right that such party may hold under this contract.
¢ Products and Services additions
» Products and Services may be added to the resulting contract during the term of the
contract by written amendment, to the extent that those products and services are within
the scope of this RFP and has written approval of NCPA and Region 14 ESC.
¢ Competitive Range
» It may be necessary for Region 14 ESC to establish a competitive range. Responses notin
the competitive range are unacceptable and do not receive further award consideration.
¢ Deviations and Exceptions
» Deviations or exceptions stipulated in response may result in disqualification. It is the
intent of Region 14 ESC to award a vendor’s complete line of products and/or services,
when possible.
¢ Estimated Quantities
» The estimated dollar volume of Products and Services purchased under the proposed
Master Agreement is $25 million dollars annually. This estimate is based on the anticipated
volume of Region 14 ESC and current sales within the NCPA program. There is no
guarantee or commitment of any kind regarding usage of any contracts resulting from this
solicitation



¢ Evaluation
» Region 14 ESC will review and evaluate all responses in accordance with, and subject to,
the relevant statutes, ordinances, rules and regulations that govern its procurement
practices. NCPA will assist the lead agency in evaluating proposals. Recommendations for
contract awards will be based on multiple factors, each factor being assigned a point value
based on its importance.
¢ Formation of Contract
» Aresponse to this solicitation is an offer to contract with Region 14 ESC based upon the
terms, conditions, scope of work, and specifications contained in this request. A solicitation
does not become a contract until it is accepted by Region 14 ESC. The prospective vendor
must submit a signed Signature Form with the response thus, eliminating the need for a
formal signing process.
¢ NCPA Administrative Agreement
» The vendor will be required to enter and execute the National Cooperative Purchasing
Alliance Administration Agreement with NCPA upon award with Region 14 ESC. The
agreement establishes the requirements of the vendor with respect to a nationwide
contract effort.
¢ Clarifications / Discussions

» Region 14 ESC may request additional information or clarification from any of the
respondents after review of the proposals received for the sole purpose of elimination
minor irregularities, informalities, or apparent clerical mistakes in the proposal.
Clarification does not give respondent an opportunity to revise or modify its proposal,
except to the extent that correction of apparent clerical mistakes results in a revision. After
the initial receipt of proposals, Region 14 ESC reserves the right to conduct discussions
with those respondent’s whose proposals are determined to be reasonably susceptible of
being selected for award. Discussions occur when oral or written communications
between Region 14 ESC and respondents are conducted for the purpose clarifications
involving information essential for determining the acceptability of a proposal or that
provides respondent an opportunity to revise or modify its proposal. Region 14 ESC will
not assist respondent bring its proposal up to the level of other proposals through
discussions. Region 14 ESC will not indicate to respondent a cost or price that it must meet
to neither obtain further consideration nor will it provide any information about other
respondents’ proposals or prices.

¢ Multiple Awards

» Multiple Contracts may be awarded as a result of the solicitation. Multiple Awards will
ensure that any ensuing contracts fulfill current and future requirements of the diverse and
large number of participating public agencies.

¢ Past Performance
» Past performance is relevant information regarding a vendor’s actions under previously
awarded contracts; including the administrative aspects of performance; the vendor’s
history of reasonable and cooperative behavior and commitment to customer satisfaction;
and generally, the vendor’s businesslike concern for the interests of the customer.



Evaluation Criteria

¢ Product & Services/Pricing (40 points)

>

>

Respondent(s)’ products and services (e.g.; quality and breadth of product(s)/service(s),
description(s) quality, reputation in the marketplace, average on time delivery rate and
historical shipping timelines, return and restocking policies and applicable fees, average Fill
Rate, shipping charges and other)

Competitive Level of Pricing for vendor’s available products and services

Warranties on Respondent(s)’ products and services (e.g.; availability of standard/extended
warranties, pricing, detailed descriptions, ease of process and others)

Evidence of the ability of Respondent(s)’ products and services to save members time and
money (e.g.; breadth of service departments, technological advances, personnel experience,
product(s) efficiencies, and others)

Other factors relevant to this section as submitted by the responder(s)

¢ Ability to Provide and Perform the Required Services for the Contract (25 points)

>

A\
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>

Response to emergency orders & service (e.g.; response time, breadth of service coverage,
strength of meeting service and warranty needs of members)

Customer service/problem resolution (e.g.; technical abilities of service personnel; quality
of processes,)

Invoicing process (e.g.; ease of use; transparency, billing resolutions)

Respondent(s)’ processes, and quality of organizational structure

Contract implementation/Customer transition

Financial condition of vendor

Offeror’s safety record (e.g.; benchmarks, lost hours, reporting)

Instructional materials and training (e.g.; administrative documentation, internal technical
training, training of agencies)

Other factors relevant to this section as submitted by the proposer

¢ References (10 points)

>

A minimum of ten (10) customer references for product and/or services of similar scope
dating within past 3 years

¢ Qualification and Experience (15 points)

>
>
>

VV VYV YV

Respondent(s)’ reputation in the marketplace

Past relationship with Region 14 ESC and/or NCPA members

Experience with cooperative selling (e.g; number of other cooperatives, Exhibited
understanding of cooperative purchasing)

Experience and qualification of key employees

Location and number of sales persons who will work on this contract

Marketing plan and capability

Past experience working with the government sector

Past litigation, bankruptcy, reorganization, state investigations of entity or current officers
and directors



>

>

Completeness of response (e.g.; filled out all sections, answered all questions, provided

pricing)
Other factors relevant to this section as submitted by the proposer

¢ Value Added Services Description, Products and/or Services (10 points)

>
>
>

YV VV V

Marketing and agency Training

Customer Service

Sales force training (e.g.; internal training plan, corporate officer involvement, orientation
commitment)

Marketing plan and capability (e.g.; contract rollout plan, benchmarks, goals)

Green initiative(s) (e.g.; philosophy, certificates, awards)

Quality and breadth of value add(s)

Other factors relevant to this section as submitted by the proposer
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