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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

Alternate Contract Source (ACS)
No. 46151500-NASPO-21-ACS
For
Body Armor and Ballistic Resistant Products

This Alternate Contract Source Contract (“ACS”) is between the State of Florida, Department
of Management Services (Department), an agency of the State of Florida (State), and Point
Blank Enterprises, Inc. (Contractor), collectively referred to herein as the “Parties.”

This ACS, along with Exhibit A, Exhibit B, and Exhibit C, constitute the State of Florida
Participating Addendum to the NASPO ValuePoint Master Agreement Number 164719, Body
Armor and Ballistic Resistance Products (Master Agreement).This ACS covers the Body
Armor and Ballistic Resistant Products let by the State of Colorado for use by state agencies
and other entities, as permitted by their own laws, ordinances or rules.

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 in writing to be cost-
effective and in the best interest of the state, to enter into a written agreement authorizing an
agency to make purchases under such contract.”

The State of Colorado acting by and through the National Association of State Procurement
Officials’ (NASPO) cooperative contracting arm, NASPO ValuePoint, competitively procured
Master Agreement Number 164719, attached hereto as Exhibit C. The Master Agreement
became effective on November 13, 2020, and is scheduled to expire on November 10, 2022.
Renewal options are available.

The Department evaluated the Master Agreement, and hereby acknowledges that use of the
Master Agreement as an alternative source contract is cost-effective and in the best interest
of the State.

Accordingly, the Parties agree as follows:

1. Term and Effective Date.

The initial term of this ACS will begin March 16, 2021, or on the date the ACS is fully signed
by all Parties, whichever is later. The ACS will expire on November 10, 2022, unless
terminated earlier by the Participating State or by the Department in accordance with Exhibit
B, Special Contract Conditions.
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Alternate Contract Source (ACS)
No. 46151500-NASPO-21-ACS
For
Body Armor and Ballistic Resistant Products

2. The ACS and Order of Precedence.

All Exhibits attached or listed below are incorporated in their entirety into, and will form
part of, this ACS. Exhibit A, Exhibit B, and this ACS document constitute the Participating
Addendum to the Master Agreement, and modify or supplement the terms and conditions
of the Master Agreement. In the event of a conflict, the following order of precedence
shall apply:

a) This ACS and amendments, with the latest issued having priority.

b) Exhibit A: Additional Special Contract Conditions

c) Exhibit B: Special Contract Conditions

d) Exhibit C: Master Agreement Number 164719, Body Armor and Ballistic Resistance
Products

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

3. Purchases off this ACS.

Upon execution of this ACS, agencies (as defined in section 287.012, Florida Statutes)
may purchase products and services under this ACS using this State of Florida ACS No.
46151500-NASPO-21-ACS. Any product or service not offered on the Master Agreement
is not approved for purchase under this ACS. Agencies acknowledge and agree to be
bound by the terms and conditions of this ACS.

4. Primary Contacts

Department’s Contract Manager:

Shaveon Nelson

Division of State Purchasing

Florida Department of Management Services
4050 Esplanade Way, Suite 360
Tallahassee, Florida 32399-0950
Telephone: (850) 922-1214

Email: Shaveon.Nelson@dms.fl.gov

Contractor’s Contract Manager:
Daniela Domenecci

Point Blank Enterprises, Inc.
2102 SW 2" Street
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Alternate Contract Source (ACS)
No. 46151500-NASPO-21-ACS
For
Body Armor and Ballistic Resistant Products
Pompano Beach, Florida 33069
954-630-0900 ext. 1329

ddomenecci@pbearmor.com

6. Warranty of Authority

Each person signing this document warrants that he or she is duly authorized to do so and to
bind the respective party.

7. Entire Agreement of the Parties

This document and amendments, with the latest issued having priority, and Exhibit A and
Exhibit B constitute the Participating Addendum. The Participating Addendum and Exhibit C
constitute the ACS Contract and the entire understanding of the Parties. Any amendments
to this ACS must be in writing and signed by the Parties.

IN WITNESS THEREOF, the Parties hereto have caused this ACS, which includes the
attached and incorporated Exhibits, to be executed by their undersigned officials as duly
authorized. This ACS is not valid and binding until signed and dated by the Parties.

Point Blank Enterprises, Inc. STATE OF FLORIDA,
DEPARTMENT OF
DocuSigned by: MﬁEMENT SERVICES
ﬁbq\‘ Sclumidt Tomi F(U»law
Hoyt Schmidt Tami Fillyaw
EVP of Commercial Business Chief of Staff
3/1/2021 | 6:33 AM PST 3/1/2021 | 5:27 PM EST
Date: Date:
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SPECIAL CONTRACT CONDITIONS
JULY 1, 2019 VERSION
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In accordance with Rule 60A-1.002(7), F.A.C., Form PUR 1000 is included
herein by reference but is superseded in its entirety by these Special
Contract Conditions.
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SECTION 1. DEFINITION.

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.

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. The Contractor guarantees that the pricing indicated in this
Contract is a maximum price. Additionally, Contractor’s pricing will not exceed the pricing
offered under comparable contracts. Comparable contracts are those that are similar in
size, scope, and terms. In compliance with section 216.0113, F.S., Contractor must
annually submit an affidavit from the Contractor’s authorized representative attesting that
the Contract complies with this clause.

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.

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

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.
Subiject 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.
Subiject 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.

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.

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 commaodities. 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.

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.

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.

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.

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.

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.

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.

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.

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;
(d) False pretenses;
(e) Frauds;

(f) Credit card crimes;

(9) 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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ADDITIONAL SPECIAL CONTRACT CONDITIONS
Exhibit A

The Contractor and Customers acknowledge and agree to be bound by the terms and
conditions of the Master Agreement except as otherwise specified in the Department’s ACS as
modified and supplemented by the Special Contract Conditions and these Additional Special
Contract Conditions.

Contractor acknowledges that the Participating State is an agency of the State of Florida and as
such, the ACS will include the terms and conditions in these Additional Special Contract
Conditions. All references to the ACS in these Additional Special Contract Conditions include
the terms and conditions herein.

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

B. Contractor and Applicable Subcontractors, Affiliates, Partners, Resellers, Distributors,
and Dealers: By execution of the ACS, the Contractor acknowledges that it will not be
released of its contractual obligations to the Department or Customer because of any
failure of a subcontractor, reseller, distributor, or dealer. The ACS terms are applicable to
subcontractors, resellers, distributors, and dealers and shall apply to the Contractor’s
applicable subcontractors, affiliates, partners, resellers, distributors, and dealers
providing commodities and performing services in furtherance of the ACS. The
Contractor is fully responsible for satisfactory completion of all work performed under the
ACS.

C. Purchases Prerequisites: Before fulfilling any Customer purchases and receiving
payment, the Contractor and applicable subcontractors, affiliates, partners, resellers,
distributors, and dealers must have met the following requirements, unless further
notated below:

¢ 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.

e Be registered in the MFMP Vendor Information Portal
(https://vendor.myfloridamarketplace.com) *only required by applicable
subcontractors, affiliates, partners, resellers, distributors, and dealers if receiving
payment.

¢ Not be on the State’s Convicted, Suspended, or Discriminatory Vendor lists
(http://www.dms.myflorida.com/business_operations/State _purchasing/vendor_in
formation/convicted suspended_discriminatory complaints_vendor_lists)

o Have a copy of e-Verify status on file *only required if applicable.

¢ Have a current W-9 filed with the Florida Department of Financial Services
(https://flvendor.myfloridacfo.com) *only required by applicable subcontractors,
affiliates, partners, resellers, distributors, and dealers if receiving payment.
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Contractor shall include in any subcontractor, affiliate, partner, reseller,
distributor, and dealer agreement a requirement to adhere to the purchase
prerequisite terms set forth above, if applicable.

D. MFMP Electronic Invoicing: The Contractor may supply electronic invoices in lieu of

E.

paper-based invoices for those transactions processed through MFMP. Electronic
invoices may be submitted to the Customer 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. The Contractor has 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 ACS.

The Contractor will work with the MFMP management team to obtain specific
requirements for the electronic invoicing if needed.

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

1) Contract Quarterly Sales Reports. The Contractor shall submit Quarterly Sales
Reports to the Department’s Contract Manager 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 Contractor’s first Quarterly Sales Report
will be due 30 calendar days after the first full quarter following ACS execution.

Reports must be submitted in MS Excel format and can be retrieved by accessing
the following link at FL DMS Quarterly Sales Report Form. The report shall include
all Customer sales received and associated with this ACS during the quarter.
Initiation and submission of the Quarterly Sales Report is the responsibility of the
Contractor without prompting or notification from the Department’s Contract
Manager. If no orders are received during the period, the Contractor must submit a
report stating that there was no activity. If the Contractor fails to submit two
consecutive quarterly sales reports, the ACS may be terminated, or the Department
may choose to not renew the ACS.
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2) Certified and Minority Business Enterprises Report. 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 ACS sales
information such as copies of purchase orders or ad hoc sales reports. The
Contractor shall submit these documents and reports within the timeframe specified
by the Department.

4) MFMP Transaction Fee Reports. The Contractor shall submit 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 on the Transaction Fee and Reporting website.
Assistance with the transaction fee reporting system is also available from the MFMP
Customer Service Desk 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.

Financial Consequences: The following financial consequences will apply to the
Contractor’s non-performance of the provision of the Quarterly Sales Reports and the
MFMP Transaction Fee Reports. The State of Florida reserves the right to withhold
payment or implement other appropriate remedies, such as ACS termination or
nonrenewal, when the Contractor has failed to comply with these provisions of the ACS.
The Contractor and the Department agree that the financial consequences for non-
performance are an estimate of damages which are difficult to ascertain and are not
penalties.

The financial consequences will be paid via check or money order and made out to the
Department of Management Services in U.S. dollars within 30 calendar days after the
required report submission date. These consequences 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.

Financial Consequences Chart

Financial
Consequence
Performance for Non-

Due Date Performance
(Per Calendar

Day
Late/Complet
e Report Not
Received by

Deliverable Performance Metric
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the Contract
Manager)

Contractor will timely All Quarterly Sales Reports will Reports are $250
submit complete be submitted timely with the due on or
Quarterly Sales Reports required information before the
30t calendar
day after the
close of each
State fiscal
quarter

Contractor will timely All MFMP Transaction Fee Reports are $100
submit complete MFMP Reports will be submitted timely | due on or
Transaction Fee Reports | with the required information before the
15t calendar
day after the
close of each
month

Quarterly reporting timeframes coincide with the State Fiscal Year as follows:

Quarter 1 - (July-September) — due 30 calendar days after close of the period
Quarter 2 - (October-December) — due 30 calendar days after close of the period
Quarter 3 - (January-March) — due 30 calendar days after close of the period
Quarter 4 - (April-dune) — due 30 calendar days after close of the period

The Department may not consider renewal of the ACS or price adjustments if the
Contractor is late on submitting required reports or paying for outstanding fees owed.

. Business Review Meetings: Both the Department and Customer reserve the right to
schedule business review meetings. The Department or Customer will provide the format
for the Contractor's agenda. In the event the Department or Customer schedules a
business review meeting, the Contractor shall submit the completed agenda to the
Department or Customer for review and acceptance prior to the meeting. The Contractor
shall address the agenda items and any of the Department’s or Customer’s additional
concerns at the meeting. At a minimum, the agenda items may include:

a. ACS compliance

b. Savings report (in dollar amount and cost avoidance)

c. Spend reports by Customer

d. Recommendations for improved compliance and performance

Failure to comply with this section may result in the Contractor being placed on a
Corrective Action Plan and possible termination of the ACS.

. E-verify. The following terms replace Section 13.2 of Exhibit B, Special Contract
Conditions in its entirety.

The Contractor (and its subcontractors) have an obligation to utilize the U.S. Department
of Homeland Security’s (DHS) E-Verify system for all newly hired employees. By
executing this ACS, the Contractor certifies that it is registered with, and uses, the E-
Verify system for all newly hired employees. The Contractor must obtain an affidavit from
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its subcontractors in accordance with paragraph (2)(b) of section 448.095, F.S., and
maintain a copy of such affidavit for the duration of the Contract. In order to implement
this provision, the Contractor shall provide a copy of its DHS Memorandum of
Understanding (MOU) to the Contract Manager within five (5) days of ACS execution.
This section serves as notice to the Contractor regarding the requirements of section
448.095, F.S., specifically sub-paragraph (2)(c)1, and the Department’s obligation to
terminate the Contract if it has a good faith belief that the Contractor has knowingly
violated section 448.09(1), F.S. If terminated for such reason, the Contractor will not be
eligible for award of a public contract for at least one (1) year after the date of such
termination. The Department reserves the right to order the immediate termination of any
contract between the Contractor and a subcontractor performing work on its behalf
should the Department develop a good faith belief that the subcontractor has knowingly
violated section 448.095(1), F.S.



DocuSign Envelope ID: B4C849F1-09A3-4987-91D1-D5CACAQ020E7D

Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO. 1
Contract No.: 46151500-NASPO-21-ACS
Contract Name: Body Armor and Ballistic Resistant Products

This Contract Amendment to Contract No. 46151500-NASPO-21-ACS (“ACS” or “Contract”)

is made by the State of Florida, Department of Management Services (“Department”) and Point

Blank Enterprises, Inc. (“Contractor”), with its principal place of business located at 2102 SW 2™
Street, Pompano Beach, FL, 33069, collectively referred to herein as the “Parties.”

WHEREAS the Parties entered into Contract No. 46151500-NASPO-21-ACS on March 16,
2021 for the provision of Body Armor and Ballistic Resistant Products, pursuant to the State of
Colorado Master Agreement N0.164719.

WHEREAS, the State of Colorado Master Agreement N0.164719 was extended by Amendment
1 for a period of one (1) year effective November 11, 2022, with a new expiration date of
November 10, 2023;

WHEREAS the Parties agree to renew the Contract as provided for in Exhibit B, Special
Contract Conditions, Renewal subsection 2.2 of the Contract; and

ACCORDINGLY, and in consideration of the mutual promises contained in the Contract
documents, the Parties agree as follows:

I. ACS Agreement. Exhibit A: Additional Special Contract Conditions is hereby deleted in its
entirety and replaced with the attached Exhibit A: Additional Special Contract Conditions,

Il. ACS Renewal. The ACS is hereby renewed for a period of one year pursuant to the same
terms and conditions, except as amended herein, with a new Contract Expiration date of
November 10, 2023.

lll. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

IV. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the Contract shall continue in full force and effect. This Amendment is effective when signed by
both Parties.

IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized
representatives.
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State of Florida: Contractor:
Department of Management Services Point Blank Enterprises, Inc.
DocuSigned by: DocusSigned by:
[;LAVO M de &o«# Sclumidt
By SEG4ASD369ER47E— By DAGIEFDERBDE4AS
Name: Pedro Allende Name; Hovt Schmidt
Title:  Secretary Title: gyp
Date: 11/9/2022 | 11:06 AM EST Date: 11/4/2022 | 8:29 AM PDT
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ADDITIONAL SPECIAL CONTRACT CONDITIONS
Exhibit A

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: It is the responsibility of the Contractor to provide a completed Preferred
Pricing Affidavit upon Contract execution and annually thereafter throughout the Contract
term in accordance with the Special Contract Conditions.

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

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

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

e 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.
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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
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 detalils.

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:

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.

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.

Contract Reporting: The Contractor shall provide the Department the following accurate
and complete reports associated with this Contract.
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Contract Quarterly Sales Reports. The Contractor shall submit complete Quarterly
Sales Reports to the Department’s Contract Manager 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).

Reports must be submitted in MS Excel using the DMS Quarterly Sales Report Format,
which can be accessed at
https://www.dms.myflorida.com/business_operations/ _purchasing/vendor_resources/
qguarterly sales report format. 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’s Contract Manager.
If no orders are received during the quarter, the Contractor must email the DMS
Contract Manager confirming there was no activity.

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.

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.

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
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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.

Financial Consequences Chart

Financial
Consequence for Non-
Performance /Not
Received by the
Contract Manager

Performance Due
Date

Performance

Deliverable Metric

Contractor will

timely submit
complete Quarterly
Sales Reports

All Quarterly Sales
Reports will be
submitted timely
with the required

Completed reports
are due on or
before the 30"
calendar day after

$250 per day late

timely submit
complete MFMP
Transaction Fee
Reports

Transaction Fee
Reports will be
submitted timely
with the required
information

are due on or
before the 15"
calendar day after
the end of each
month

information the close of each
State fiscal quarter
Contractor will All MFMP Completed reports $100 per day late

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.

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

o

Contract compliance

b. Contract savings (in dollar amount and cost avoidance)

c. Spend reports by Customer

d. Recommendations for improved compliance and performance

I. 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.

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 anymonthly 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.
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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.

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.

Rev.9/7/21



DocuSign Envelope ID: B4C849F1-09A3-4987-91D1-D5CACAQ020E7D

Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO. 1
Contract No.: 46151500-NASPO-21-ACS
Contract Name: Body Armor and Ballistic Resistant Products

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. 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 withess 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.

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
received by the Contractor in conjunction with the Contract unless the records are exempt
from s. 24(a) of Art. | 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.
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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.

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.
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13.2 E-Verify.

The Contractor and its subcontractors have an obligation to utilize the U.S. Department of
Homeland Security’s (DHS) E-Verify system for all newly hired employees in accordance with
section 448.095, F.S. By executing this Contract, the Contractor certifies that it is registered
with, and uses, the E-Verify system for all newly hired employees in accordance with section
448.095, F.S. The Contractor must obtain an affidavit from its subcontractors in accordance
with paragraph (2)(b) of section 448.095, F.S., and maintain a copy of such affidavit for the
duration of the Contract. The Contractor shall provide a copy of its DHS Memorandum of
Understanding (MOU) to the Department’s Contract Manager within five days of Contract
execution.

This section serves as notice to the Contractor regarding the requirements of section 448.095,
F.S., specifically sub-paragraph (2)(c)1, and the Department’s obligation to terminate the
Contract if it has a good faith belief that the Contractor has knowingly violated section
448.09(1), F.S. If terminated for such reason, the Contractor will not be eligible for award of a
public contract for at least one year after the date of such termination. The Department will
promptly notify the Contractor and order the immediate termination of the contract between
the Contractor and a subcontractor performing work on its behalf for this Contract should the
Department have a good faith belief that the subcontractor has knowingly violated section
448.09(2), F.S.

J. Special Contract Conditions additions: the following subsection is added to the Special
Contract Conditions:

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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This Contract Amendment to Contract No. 46151500-NASPO-21-ACS (“Contract”) is made by
the State of Florida, Department of Management Services (“Department”) and Point Blank
Enterprises, Inc. (“Contractor”), with its principal place of business located at 2102 SW 2nd
Street, Pompano Beach, FL 33069 collectively referred to herein as the “Parties.”

WHEREAS the Parties entered into the Contract which became effective on March 16, 2021 for
the provision of Body Armor and Ballistic Resistant Products;

WHEREAS the Master Agreement was renewed for a period of one year, with a new Master
Agreement expiration date of November 10, 2024 and;

WHEREAS the Parties agree to renew the Contract as provided for in Exhibit B, Special Contract
Conditions (Florida), subsection 2.2, Renewal; and

WHEREAS the Parties agreed that the Contract may be amended by mutual agreement as
provided in Exhibit B, Special Contract Conditions (Florida), subsection 6.9, Modification and
Severability.

ACCORDINGLY, and in consideration of the mutual promises contained in the Contract
documents, the Parties agree as follows:

I. Contract Amendment. Contract Exhibit A, Additional Special Contract Conditions (Florida), is
hereby deleted and replaced in its entirety with the attached Exhibit A, Additional Special
Contract Conditions (Florida), which is incorporated into the Contract by reference herein.

Il. Contract Renewal. The Contract is renewed for a period of one year pursuant to the same
terms and conditions of the contract and any executed written amendments, with a new Contract
expiration date of November 10, 2024.

lll. Warranty of Authority. Each person signing this Amendment warrants that he or she is duly
authorized to do so and to bind the respective party.

IV. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

V. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the Contract shall continue in full force and effect. This Amendment is effective when signed by
both Parties.
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IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized

representatives.
State of Florida: Contractor:
Department of Management Services Point Blank Enterprises, Inc.
DocuSigned by: DocuSigned by:
By: CYA 7T TSYZ94Y9480 By: U405EFUFSOUEAAD
Name: Pedro Allende Name: Hoyt Schmidt
Title: Secretary Title:  EVP of Commercial Business
Date: 11/9/2023 | 10:35 AM EST Date: 11/8/2023 | 4:31 PM EST
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ADDITIONAL SPECIAL CONTRACT CONDITIONS

Exhibit A

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.

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.

Preferred Pricing: It is the responsibility of the Contractor to provide a completed Preferred
Pricing Affidavit upon Contract execution and annually thereafter throughout the Contract
term in accordance with the Special Contract Conditions.

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

e 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.

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

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

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
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

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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1)

2)

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:

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.

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.

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 complete Quarterly
Sales Reports to the Department’s Contract Manager 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).

Reports must be submitted in MS Excel using the DMS Quarterly Sales Report Format,
which can be accessed at
https://www.dms.myflorida.com/business_operations/_purchasing/vendor_resources/
guarterly sales report format. 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’s Contract Manager.
If no orders are received during the quarter, the Contractor must email the DMS
Contract Manager confirming there was no activity.

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

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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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.

Financial Consequences Chart

Financial
Consequence for Non-

Deliverable

Performance
Metric

Performance Due
Date

Performance /Not
Received by the
Contract Manager

Contractor will
timely submit
complete Quarterly
Sales Reports

All Quarterly Sales
Reports will be
submitted timely
with the required
information

Completed reports
are due on or
before the 30"
calendar day after
the close of each
State fiscal quarter

$250 per day late

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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Financial

Consequence for Non-

Deliverable Penl‘\ﬁr{n_ance Perforrlgatnce DUz Performance /Not
etric ate Received by the
Contract Manager

Contractor will All MFMP Completed reports $100 per day late

timely submit
complete MFMP
Transaction Fee

Transaction Fee
Reports will be
submitted timely

are due on or
before the 15™
calendar day after

the end of each
month

with the required
information

Reports

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:

Contract compliance

Contract savings (in dollar amount and cost avoidance)
Spend reports by Customer

Recommendations for improved compliance and performance

aoow

I. 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.

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

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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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.

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 (), 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.

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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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.

5.6 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. 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.

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.

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
received by the Contractor in conjunction with the Contract unless the records are exempt
from s. 24(a) of Art. | of the State Constitution and section 119.071(1), F.S.

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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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 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.

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.

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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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.

Special Contract Conditions additions: the following subsection is added to the Special Contract
Conditions:
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.

Additional Special Contract Conditions (approved by State Purchasing, 7/25/2023)
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO.: 3
Contract No.: 46151500-NASPO-21-ACS
Contract Name: Body Armor and Ballistic Resistant Products

This Contract Amendment to Contract No. 46151500-NASPO-21-ACS (“Contract”) is made by
the State of Florida, Department of Management Services (“Department”) and Point Blank
Enterprises, Inc. (“Contractor”), with its principal place of business located at 2102 SW 2nd
Street, Pompano, Florida 33069 collectively referred to herein as the “Parties.”

WHEREAS the Parties entered into the Contract which became effective on March 16, 2021, for
the provision of Body Armor and Ballistic Resistant Products;

WHEREAS the Master Agreement was renewed for a period of one year, with a new Master
Agreement expiration date of November 10, 2025, and;

WHEREAS the Parties agree to renew the Contract as provided for in Exhibit B, Special Contract
Conditions (Florida), subsection 2.2, Renewal and;

WHEREAS the Parties agreed that the Contract may be amended by mutual agreement as
provided in Exhibit B, Special Contract Conditions (Florida), subsection 6.9, Modification and
Severability.

ACCORDINGLY, and in consideration of the mutual promises contained in the Contract
documents, the Parties agree as follows:

I. Contract Amendment. Exhibit A, Additional Special Contract Conditions and Exhibit B,
Special Contract Conditions, are hereby deleted and replaced in their entirety with the attached
Exhibit A, Additional Conditions to the Enterprise Contract, and Exhibit B, Enterprise Standard
Terms and Conditions.

[I. Contract Renewal. The Contract is renewed for a period of one year pursuantto the same
terms and conditions of the contract and any executed written amendments, with a new Contract
expiration date of November 10, 2025.

lll. Warranty of Authority. Each person signing this Amendment warrants that he or she is duly
authorized to do so and to bind the respective party.

IV. Conflict. To the extent any of the terms of this Amendment conflict with the terms of the
Contract, the terms of this Amendment shall control.

V. Effect. Unless otherwise modified by this Amendment, all terms and conditions contained in
the Contract shall continue in full force and effect. This Amendment is effective when signed by
both Parties.

Rev. 11/2/22
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Department of

MANAGEMENT
SERVICES

We serve those who serve Florida

CONTRACT AMENDMENT NO.: 3
Contract No.: 46151500-NASPO-21-ACS
Contract Name: Body Armor and Ballistic Resistant Products

IN WITNESS WHEREOF, the Parties have executed this Amendment by their duly authorized

representatives.

State of Florida:

Department of Management Services

DocuSigned by:

Pdco Allende
By:

CYZ 39294994807

Name: Pedro Allende
Title: Secretary
Date: 11/8/2024 | 5:18 PM EST

Contractor:
Point Blank Enterprises, Inc.

By: Hoyt Schmidt (Nov 8, 2024 14:53 EST)

Name:; Hoyt Schmidt
Title: EVP

Date: Nov 8, 2024

Rev. 11/2/22
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EXHIBIT A
ADDITIONAL CONDITIONS TO THE ENTERPRISE CONTRACT

The Contractor and Customers acknowledge and agree to be bound by the terms and
conditions of the Term Contract, which includes the Enterprise Standard Terms and Conditions
and these Special Conditions to the Enterprise Contract.

Enterprise Standard Terms and Conditions additions: The following subsections are added to
the Enterprise Standard Terms and Conditions:

Section 18: 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 Term 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 suppliers
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 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 Customer
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 viathe 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
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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
Term Contract.

Section 19: Financial Consequences

Failure to comply with the requirements of the Term Contract will result in the imposition of
financial consequences. The following financial consequences will apply for the Contractor’s
failure to meet the performance metric standard and due date corresponding with the
deliverables under the Term 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 Term Contract
termination or nonrenewal, when the Contractor has failed to comply with the provisions of the
Term Contract.

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 Term Contract performance and every month
or quarter, respectively, thereafter.

Special Conditions to the Enterprise Contract (1/18/2024 Version)



Docusign Envelope ID: FE2FC289-A547-47F5-85E7-D34FOB6EBF03

Financial Consequences Chart

Deliverable

Performance
Metric

Performance Due
Date

Financial

Consequencefor Non-

Performance /Not
Received by the
Contract Manager

Contractor will
timely submit
complete Term
Contract Quarterly
Sales Reports

All Term Contract
Quarterly Sales
Reports will be
submitted timely
with the required
information

Completed reports
are due on or
before the 30t
calendar day after
the close of each
State fiscal quarter

$250 per day late

Contractor will
timely submit
complete MFMP
Transaction Fee
Reports

All MFMP
Transaction Fee
Reports will be
submitted timely
with the required
information

Completed reports
are due on or
before the 15t
calendar day after
the end of each
month

$100 per day late

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

are required under this Term Contract.

Special Conditions to the Enterprise Contract (1/18/2024 Version)
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Exhibit B

Department of

MANAGEMENT
SERVICGES

We serve those who serve Florida

M

Y
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ENTERPRISE STANDARD
TERMS AND CONDITIONS

These Enterprise Standard Terms and Conditions set forth the terms and
conditions regarding the administration of the Term Contract, including the
provision of Products to Customers. Customer specific terms for purchases off
this Term Contract shall be set forth in the Customer specific agreement.

SP approved version 08-28-2024 Page 1 of 20
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SECTION 1. DEFINITIONS
Capitalized terms used herein are defined as follows:

“Attachments” means the attachments, addenda, schedules, exhibits, and other documents,
however so titled, attached hereto or incorporated by reference herein.

“Business Days” means Monday through Friday, inclusive, excluding State holidays specified
in section 110.117, Florida Statutes (“F.S.”).

“Contractor” means the person or entity that is a party to the Term Contract and is offering
Products for purchase.

“Customer” means the agency, as defined in section 287.012, F.S., or eligible user, as defined
in Rule 60A-1.001, Florida Administrative Code (“F.A.C.”), that makes a purchase off the Term
Contract. For the avoidance of doubt, this also includes the Department when it purchases off the
Term Contract.

“Department” means the Department of Management Services, an agency as defined in section
287.012, F.S., responsible for the administration of this Term Contract.

“Enterprise Alternate Contract Source” means a contract authorized pursuant to section
287.042(16), F.S., or approved pursuant to section 287.057(3)(b), F.S., for statewide use.

“Product” means any deliverable under the Term Contract, which may include commodities and
contractual services, as each is defined in section 287.012, F.S. “Product” does not include, and
no State funding under the Term Contract is being provided for, promoting, advocating for, or
providing training or education on “Diversity, Equity, and Inclusion” (“DEI"). DEI is any program,
activity, or policy that classifies individuals on the basis of race, color, sex, national origin, gender
identity, or sexual orientation and promotes differential or preferential treatment of individuals on
the basis of such classification, or promotes the position that a group or an individual’s action is
inherently, unconsciously, or implicitly biased on the basis of such classification.

“State” means the State of Florida

“State Term Contract” means a term contract that is competitively procured by the department
pursuant to section 287.057, F.S. and that is used by agencies and eligible users pursuant to
section 287.056, F.S.

“Term Contract” means the legally enforceable term contract, as defined in section 287.012,
F.S., between the Department and Contractor to which these Enterprise Standard Terms and
Conditions apply, including all Attachments thereto. The Term Contract is either a State Term
Contract or an Enterprise Alternate Contract Source.

SECTION 2. CONTRACT AMENDMENT

2.1 Amendment. The Term Contract contains all the terms and conditions agreed upon by the
parties. Unless otherwise stated in Term Contract, the Term Contract may only be amended
upon mutual written agreement signed by the parties. No oral agreements or representations
will be valid or binding upon the Department or the Contractor. Unless explicitly agreed to by
the Department in the Term Contract, no unilateral alteration or modification of the Term
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Contractterms, including substitution of Product, will be valid or binding against the Customer.

The Department and Contractor may modify the Term Contract to alter, add to, or deductfrom
the Term Contract specifications, provided that such changes are within the general scope of
the Term Contract. The parties may make an equitable adjustment in the Term Contract price
or delivery date if the change affects the cost or time of performance.

SECTION 3. CONTRACT CONSTRUCTION AND ADMINISTRATION

3.1 Construction. Unless the context requires otherwise, (i) the words "include," "includes," and
"including" are deemed to be followed by the words "without limitation;" (ii) the word "or" is not
exclusive; and (iii) the words "herein," "hereof," "hereby," "hereto," and "hereunder” refer to
the Term Contract as a whole, inclusive of all Attachments. Unless the context requires
otherwise, references herein to (i) sections or Attachments mean the sections of, or
Attachments to, the Term Contract; (ii) an agreement, instrument, or other document means
such agreement, instrument, or other document as amended, supplemented, and modified
from time to time to the extent permitted by the provisions thereof; and (iii) a statute, rule, or
other law or regulation means such statute, rule, or other law or regulation as amended from
time to time and includes any successor legislation thereto and any regulations promulgated
thereunder.

Unless the context requires otherwise, whenever the masculine is used in the Term Contract,
the same will include the feminine and whenever the feminine is used herein, the same will
include the masculine. Unless the context requires otherwise, whenever the singular is used
in the Term Contract, the same will include the plural, and whenever the plural is used herein,
the same will include the singular, where appropriate. All references to "$" or "dollars" means
the United States Dollar, the official and lawful currency of the United States of America.

The Term Contract will be construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting an instrument or causing any
instrument to be drafted. The Attachments referred to herein will be construed with, and as an
integral part of, the Term Contract to the same extentas if they were setforth verbatim herein.

3.2 Administration. Execution in Counterparts. The Term Contract may be executed in
counterparts, each of which will be an original and all of which will constitute but one and the
same instrument.

3.2.1 Notices. Where the term “written notice” is used to specify a notice requirement
herein, said notice will be deemed to have been given (i) when personally delivered;
(ii) email (with confirmation of receipt) the day immediately following the day (except
if not a Business Day then the next Business Day) on which the notice or
communication has been provided prepaid by the sender to a recognized overnight
delivery service; or (iii) on the date actually received except where there is a date of
the certification of receipt.

Unless otherwise specified, the Contractor shall deliver all notices to the Department’s
Contract Manager and the Department shall deliver all notices to the Contractor’s
Contract Manager.
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3.2.2 Severability. If a court deems any non-material provision of the Term Contract void
or unenforceable, all other provisions will remain in full force and effect. Upon a
determination that any material provision is void or unenforceable, the parties shall
negotiate in good faith to modify this Term Contract to give effect to the original intent
of the parties as closely as possible in order that the transactions contemplated hereby
are consummated as originally contemplated to the greatest extent possible.

3.2.3Waiver. The delay or failure by the Department to exercise or enforce any of its rights
under the Term Contract will not constitute or be deemed a waiver of the Department’s
right thereafter to enforce those rights, nor will any single or partial exercise of any
such right preclude any other or further exercise thereof or the exercise of any other
right.

3.2.4 Survivability. The Term Contract and any and all promises, covenants, and
representations made herein are binding upon the parties hereto and any and all
respective heirs, assigns, and successors in interest. The respective obligations of the
parties, which by their nature would continue beyond the termination or expiration of
the Term Contract, including without limitation, the obligations regarding
confidentiality, proprietary interests, reporting, and public records, will survive
termination or expiration of the Term Contract.

3.2.5Third Party Beneficiaries. The parties acknowledge and agree that the Term
Contract is for the benefit of the parties hereto. The Term Contract is not intended to
confer any legal rights or benefits on any other party, except such rights and benefits
associated with a purchase made by a Customer off this Term Contract.

SECTION 4. CONTRACT TERM, SUSPENSION, AND TERMINATION.

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

Upon written agreement, the Department and the Contractor may renew the Term Contract
in whole or in part only as set forth in the Term Contract documents, and in accordance with
section 287.057(13), F.S. No costs may be charged for the renewals.

4.2 Suspension of Work and Termination.

4.2.1 Suspension of Work. The Department may, in its sole discretion, suspend any or all
activities under the Term Contract, at any time, when it is in the best interest of the
State of Florida to do so. The Department 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 Term
Contract. Suspension of work will not entitle the Contractor to any compensation for
services not performed or commodities not delivered during the suspension period
nor for any additional compensation.

4.2.2 Termination for Convenience. The Term Contract may be terminated by the
Department, by written notice to the Contractor thirty (30) calendar days in advance,
in whole or in part at any time, when the Department determines in its sole discretion
that it is in the Department’s interest to do so. The Contractor shall not furnish any
Product after it receives the notice of termination, except as necessary to complete
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the continued portion of the Term Contract, or a continued purchase off the Term
Contract, if any. The Contractor will not be entitled to recover any cancellation
charges or lost profits. If the Term 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 any Customer 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.

4.2.3 Termination for Cause. The Department may terminate the Term Contract if the
Contractor fails to (i) on multiple occasions, timely deliver Products purchased by
Customers, (ii) on multiple occasions, maintain adequate progress on Customer
purchases, thus endangering performance, (iii) honor any term of the Term Contract,
or (iv) abide by any statutory, regulatory, or licensing requirement. The Department
may, at its sole discretion, (i) immediately terminate the Term Contract, (ii) notify the
Contractor of the deficiency and require that the deficiency be corrected within a
specified time, otherwise the Term Contract will terminate at the end of such time,
or (iii) take other action deemed appropriate by the Department. The Contractor shall
continue work on any work not terminated.

Except for defaults of subcontractors at any tier, the Contractor will not be liable for
any excess costs if the failure to perform arises from events completely beyond the
control, and without the fault or negligence, of the Contractor. If the failure to perform
is caused by the default of a subcontractor at any tier, and if the cause of the default
is completely beyond the control of both the Contractor and the subcontractor, and
without the fault or negligence of either, the Contractor will not be liable for any
excess costs for failure to perform, unless the subcontracted Products were
obtainable from other sources in sufficient time for the Contractor to meet the
required delivery schedule. If, after termination, it is determined that the Contractor
was not in default, or that the default was excusable, the rights and obligations of
the parties will be the same as if the termination had been issued for the convenience
of the Department. The rights and remedies of the Department in this clause are in
addition to any other rights and remedies provided by law or under the Term
Contract. The Customer will notify the Department of any vendor that has met the
grounds for placement of the vendor on the Department of Management Services’
Suspended Vendor List, as required in section 287.1351, F.S.

4.24 Termination for Non-Compliance with E-Verify. Pursuant to section
448.095(5)(c)1., F.S., the Department shall terminate the Term Contract if it has a
good faith belief that the Contractor has knowingly violated section 448.09(1), F.S.
Pursuant to section 448.095(5)(c)2., F.S., if the Department has a good faith belief
that a subcontractor knowingly violated section 448.09(1), F.S., the Department shall
promptly notify the Contractor and order the Contractor to immediately terminate the
contract with the subcontractor.

4.25 Termination Related to Statutory Certifications. At the Department’s option, the
Term Contract may be terminated if the Contractor is placed on any of the lists
referenced in the attached PUR 7801, Vendor Certification Form, or would otherwise
be prohibited from entering into or renewing the Term Contract based on the
statutory provisions referenced therein.
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4.2.6 Termination for Refusing Access to Public Records. In accordance with section
287.058, F.S., the Department may unilaterally terminate the Term Contract for
refusal by the Contractor to allow public access to all documents, papers, letters, or
other material made or received by the Contractor in conjunction with the Term
Contract, unless the records are exempt from s. 24(a) of Art. | of the State
Constitution and section 119.071(1), F.S.

SECTION 5. PURCHASES OFF THE TERM CONTRACT.

5.1

5.2

5.3

Purchases. By executing the Term Contract, the Contractor agrees to allow Customers to
make purchases off the Term Contract. Purchases from Customers other than the
Department are independent of the agreement between the Department and the Contractor,
and the Department shall not be a party to such transaction. Customers’ purchases off the
Term Contract are limited to Products offered under the Term Contract, and no additional
Products may be provided under a purchase off the Term Contract.

Purchase Submission. For any purchases off the Term Contract, either the contract (as
defined in Rule 60A-1.001, F.A.C.) must be executed between the Customer and Contractor,
or the purchase order (as defined in Rule 60A-1.001, F.A.C.) must be issued by the Customer
to the Contractor, no later than the last day of the Term Contract’s term to be considered
timely. Contracts executed, or purchase orders issued, after the last day of the Term
Contract’s term shall be considered void.

Terms. The terms of the Form PUR 1000, General Contract Conditions, incorporated in Rule
60A-1.002, F.A.C,, and linked here http://www flrules.org/Gateway/reference.asp?No=Ref-
16731, are hereby incorporated by reference herein and will apply to all purchases made by
a Customer off the Term Contract. The Customer may attach additional terms and conditions
specific to its particular purchase made off the Term Contract, which are considered Special
Conditions. The term “Special Conditions” does not include any Contractor-provided
documents, including attachments or standard preprinted forms, service agreements, end
user agreements, product literature, or “shrink wrap” terms accompanying or affixed to a
Product, whether written or electronic, or terms incorporated onto the Contractor’s order or
fiscal forms or other documents forwarded by the Contractor for payment. Any Customer
Special Conditions shall not become a part of the Term Contract.

5.3.1 Term. The term of the Customer purchase off the Term Contract will be as specified
in the purchase, except that if renewals of the purchase are permitted, the Customer
and Contractor shall not renew the purchase if the Term Contract expires prior to the
effective date of the renewal. Any existing term of a purchase off the Term Contract
shall not extend more than forty-eight (48) months beyond the end of the Term
Contract. However, if an extended pricing plan offered in the Term Contract is agreed
upon by the Customer and Contractor and extends more than forty-eight (48) months
beyond the end of the Term Contract, the agreed upon extended pricing plan terms
shall govern the maximum duration of the purchase. The Contractor is required to
fuffill timely purchases that extend performance beyond the Term Contract term even
when such extended delivery will occur after expiration of the Term Contract. For
such purchases, all terms and conditions of the Term Contract shall survive the
termination or expiration of the Term Contract and apply to the Contractor’s continued
performance.

5.3.2 Additional Requirements. All Customer purchases off the Term Contract shall
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contain the Term Contract name and number and shall be placed by the Customer.
Delivery or fumishing Products shall not occur until the Customer executes their
contract or transmits the purchase order, as defined in Rule 60A-1.001, F.A.C.

SECTION 6. PAYMENT AND FEES.

6.1 Pricing. The Contractorshall notexceed the pricing setforth in the Term Contract documents.

6.2 Best Pricing Offer. During the term of the Term Contract, if the Department or Customer
becomes aware of better pricing offered by the Contractor for substantially the same or a
smaller quantity of a Product outside the Term Contract, but upon the same or similar terms
of the Term Contract, then the Department or Customer may request that the Contractor
immediately reduce to the lower price.

6.3

6.4

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

6.3.1 Quantity Discounts. The Contractor may offer additional discounts for one-time

delivery of large single orders. The Customer should seek to negotiate additional price
concessions on quantity purchases of any Products offered under the Term Contract.

6.3.2Sales Promotions. In addition to decreasing prices for the balance of the Term

Contract term due to a change in market conditions, the Contractor may conduct sales
promotions involving price reductions for a specified lesser period. If conducting a
sales promotion, the Contractor must submit documentation to the Department’s
Contract Manager identifying the proposed: (1) starting and ending dates of the
promotion, (2) Products involved, and (3) promotional prices compared to then-
authorized prices. The Contractor shall provide notice to Customers of the promotion
and shall make the promotional prices available to all Customers.

6.3.3 Equitable Adjustment. The Department may, in its sole discretion, make an equitable

adjustment in the Term Contract terms or pricing if pricing or availability of supply is
affected by extreme and unforeseen volatility in the marketplace, that is, by
circumstances that satisfy all the following criteria: (1) the volatility is due to causes
wholly beyond the Contractor’s control, (2) the volatility affects the marketplace or
industry, not just the particular Term Contract source of supply, (3) the effect on pricing
or availability of supply is substantial, and (4) the volatility so affects the Contractor that
continued performance of the Term Contract would result in a substantial loss.

Purchase Prerequisites. The Contractor may be required to accept the State of Florida

Purchasing Card and MyFloridaMarketPlace (MFMP) purchase orders. The Contractor must
ensure that entities receiving payment directly from Customers under this Term 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 W9 filed with the Florida Department of Financial Services
(https://flvendor.myfloridacfo.com)

6.5 TransactionFees. The State of Florida, through the Department of Management Services,
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6.6

has instituted MyFloridaMarketPlace, a statewide eProcurement system pursuant to section
287.057(24), Florida Statutes (F.S.). All payments issued by Agencies to registered vendors
for purchases of Commodities or Contractual Services under Chapter 287, F.S., shall be
assessed the Transaction Fee of one percent (1.0%) of the total amount of the payments
received from the State or Eligible Users, as prescribed by Rule 60A-1.031, Florida
Administrative Code (F.A.C.), or as may otherwise be established by law. Vendors shall pay
the Transaction Fee and are subject to automatic deduction of the Transaction Fee, when
automatic deduction becomes available. Vendors shall submit any monthly reports required
pursuant to Rule 60A-1.031, F.A.C. All such reports and payments are subject to audit. The
Agency will have grounds for declaring the vendor in default if the vendor fails to comply
with the payment of the Transaction Fee or reporting of payments, which may subject the
vendor to being suspended from business with the State of Florida.

Exclusivity. The Term Contract is not an exclusive license to provide the Products
described in the Term Contract. The Department may, without limitation and without
recourse by the Contractor, contract with other vendors to provide the same or similar
Products.

SECTION 7. PERFORMANCE

71

7.2

7.3

Warranty of Ability to Perform. Upon the effective date of the Term Contract, and each
year on the anniversary date of the Term Contract, the Contractor shall submit to the
Department a completed PUR 7801, Vendor Certification Form. 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 Term Contract obligations.

Additionally, the Contractor shall promptly notify the Department in writing if its ability to
perform is compromised in any manner during the term of the Term Contract (including
potential inability to renew the Term Contract due to section 287.138 or 908.111, F.S.) or f
it or its suppliers, subcontractors, or consultants under the Term Contract are placed on the
Suspended Vendor, Convicted Vendor, Discriminatory Vendor, Forced Labor Vendor, or
Antitrust Violator Vendor Lists. The Contractor shall use commercially reasonable efforts to
avoid or minimize any delays in performance and shall inform the Department 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 has caused or
will cause the Contractor to be unable to perform its obligations on time, the Contractor shall
promptly so notify the Department and use commercially reasonable efforts to perform its
obligations on time notwithstanding the Department’s delay.

Further Assurances. The parties shall, with reasonable diligence, do all things and
provide all reasonable assurances as may be necessary to complete the requirements of
the Term Contact, and each party shall provide such further documents or instruments
requested by the other party as may be reasonably necessary or desirable to give effect to
the Term Contract and to carry out its provisions. The Department is entitled at all times,
upon request, to be advised as to the status of work being done by the Contractor and the
details thereof.

Assignment. The Contractor shall not sell, assign or transfer any of its rights, duties or
obligations under the Term Contract without the prior written consent of the Department. In
the event of any assignment, the Contractor remains secondarily liable for performance of
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7.4

7.5

the Term Contract, unless the Department expressly waives such secondary liability. The
Department may assign the Term Contract with prior written notice to Contractor of its intent
to do so.

Employees, Subcontractors, and Agents.

7.41 Subcontractors. The Contractor will not subcontract any work under the Term
Contract without prior written consent of the Department. The Contractor shall
obtain prior written consent using the process identified on the Department’s
website: Subcontractor/Dealer/Reseller Forms / Vendor Resources / State
Purchasing / Business Operations - Florida Department of Management Services
(myflorida.com). The use of the term “subcontractor” may refer to dffiliates,
resellers, dealers, distributors, partners, teammates, and all other third parties
utilized by the Contractor at any tier under the Term Contract. The Contractor is
responsible for ensuring that its subcontractors providing commodities and
performing services in furtherance of the Term Contract do so in compliance with
the terms and conditions of the Term Contract. By execution of the Term Contract,
the Contractor acknowledges that it will notbe released of its contractual obligations
to Customers because of any failure of a subcontractor. The Contractor is fully
responsible for satisfactory completion of all work performed under the Term
Contract. The Contractor’s use of a subcontractor not approved by the Department
will be considered a material breach of the Term Contract.

7.42 Independent Contractor. The Contractor and its employees, agents,
representatives, and subcontractors are not employees or agents of the
Department or the State and are not entitled to the benefits of Department or State
employees. Neither the Customer nor the State will be bound by any acts or conduct
of the Contractor or its employees, subcontractors, or agents. The Contractor shall
include this provision in all of its subcontracts under the Term Contract.

Force Majeure, Notice of Delay, and No Damages for Delay. 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, subcontractors, or agents contributed to the
delay and the delay is due directly to acts of God, wars, acts of public enemies, lightning
strikes, fires, floods, or other similar cause wholly beyond the Contractor’s control, or for
any of the foregoing that affect suppliers if no alternate source of supply is available to the
Contractor.

In case of any delay the Contractor believes is excusable, the Contractor shall notify the
Department in writing of the delay or potential delay and describe the cause of the delay
either (i) within ten (10) calendar days after the cause that creates or will create the delay
first arose, if the Contractor could reasonably foresee that a delay could occur as a result;
or (ii) if adelay is not reasonably foreseeable, within five (5) calendar days after the date
the Contractor firsthad reason to believe that a delay could result. THE FOREGOING WILL
CONSTITUTE THE CONTRACTOR’S SOLE REMEDY OR EXCUSE WITH RESPECT TO
ANY DELAY except if such delay is caused by the fraud, bad faith, or active interference
of the Department. Providing notice in strict accordance with this paragraph is a condition
precedent to such remedy, and a rebuttable presumption of prejudice will exist based on
Contractor’s untimely notice. The Contractor shall not assert any claim for damages related
to such delay. The Contractor will not be entitled to an increase in the Term Contract price
or payment of any kind from the Department for direct, indirect, consequential, impact, or
other costs, expenses, or damages, including costs of acceleration or inefficiency, arising
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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 subsection, the Department may unilaterally (and with no recourse on the
part of the Contractor) identify and use an alternate source to complete any work under the
Term Contract as the Department deems necessary, in its sole discretion. After the causes
have ceased to exist, the Contractor shall 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 Department or State, in which case the Department may (i)
accept allocated performance or deliveries from the Contractor, provided that the
Contractor grants preferential treatment to the Department with respect to Products
subjected to allocation; or (ii) terminate the Term Contract in whole or in part.

SECTION 8. CONTRACT MANAGEMENT

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

Department’s Contract Manager Name
Department's Name

Department’s Physical Address
Department's Telephone #
Department's Email Address

8.2 Contractor’'s Contract Manager. The Contractor’s Contract Manager, who is primarily
responsible for the Contractor’s oversight of the Term Contract performance, will be identified
in a separate writing to the Department upon Term 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

Either party may notify the other by email of a change to a designated contact providing the
contact information for the newly designated contact, and such notice is sufficient to effectuate
this change without requiring a written amendment to the Term Contract.

SECTION 9. COMPLIANCE WITH LAWS.

9.1 Conduct of Business. The Contractor shall comply with all laws, rules, codes, ordinances,
and licensing requirements that are applicable to the conduct of its business and that are
applicable to the Term Contract, including those of federal, state, and local agencies having
jurisdiction and authority, and shall ensure that any and all subcontractors utilized do the
same. The Contractor represents and warrants that no part of the funding under the Term
Contract will be used in violation of any state or federal law, including, but not limited to, 8
U.S.C. § 1324 or 8 U.S.C. § 1325, or to aid or abet another in violating state or federal law.
The Department may terminate the Term Contract at any time if the Contractor violates, or
aids or abets another in violating, any state or federal law.
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If the requirements of the Term Contract conflict with any governing law, codes or regulations,
the Contractor shall notify the Department in writing and the parties shall amend the Term
Contract to comply with the applicable code or regulation. Similarly, if the Contractor believes
that any governmental restrictions have been imposed that require alteration of the material,
quality, workmanship or performance of the Products offered under the Term Contract, the
Contractor shall immediately notify the Department in writing, indicating the specific restriction.
The Department reserves the right and the complete discretion to accept any such alteration
or to cancel the Term Contract at no further expense to the Department.

Pursuant to section 287.057(26), F.S., the Contractor shall answer all questions of, and
ensure a representative will be available to, a Customer’s continuing oversight team for
purchases off this Term Contract.

9.2Integrity. In addition to any applicable statutory restrictions, the Contractor shall not, in
connection with this or any other agreement with the State, directly or indirectly (i) offer, confer,
or agree to confer any pecuniary benefit on anyone as consideration for any State officer or
employee’s decision, opinion, recommendation, vote, other exercise of discretion, or violation
of a known legal duty; or (ii) offer, give, or agree to give to anyone any gratuity for the benefit
of, or at the direction or request of, any State officer or employee. For purposes of clause (ii),
“gratuity” means any payment in the form of cash, travel, entertainment, gifts, meals, lodging,
loans, subscriptions, advances, deposits of money, services, employment, or contracts of any
kind.

SECTION 10. DISPUTES AND LIABILITIES.
10.1 Dispute Resolution. Should any disputes arise between the Department and the Contractor

with respect to the Term Contract, the Contractor and the Department shall act immediately
to resolve any such disputes. Time is of the essence in the resolution of disputes.

Exhaustion of this administrative remedy detailed in the Dispute Resolution Process
contemplated in this Term Contract is an absolute condition precedent to the Contractor's
ability to seek other remedies related to the Term Contract.

10.2 Dispute Resolution Process.

(a) Department Review. The parties shall resolve disputes through written submission of their
dispute to the Department’s Contract Manager. The Department shall respond to the
dispute in writing within ten (10) Business Days from the date that the Department’s
Contract Manager receives the dispute. The Department’s decision shall be final unless a
party provides the other party with written notice of the party’s disagreement with the
decision within ten (10) Business Days from the date of the Department’s decision. If a
party disagrees with the Department’s decision, the party may proceed to subsection (b)
below.

(b) Meeting between the Principals. If either party disagrees with the Department’s decision,
such disagreeing party shall notify the other party of the disagreement within ten (10)
Business Days. The parties shall then schedule a meeting between each party’s principal
(for the Department, the Department head or designee; for the Contractor, the Chief
Executive Officer or designee) on a mutually agreed upon date, no later than ten (10)
Business Days after the provision of the notice. The principals shall attempt to mutually
resolve the disagreement at such meeting.

(c) Mediation. If the dispute is not resolved through a meeting of the Principals, the parties,
upon mutual agreement, may mediate such dispute. If such mediation is not completed
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within 100 calendar days from receipt of the Department’s decision, then either party may
seek other remedies.

If the dispute is not resolved through the full process in subsections (a) - (c) above (or
(a) — (b), if mediation is not agreed to), either party may pursue any other remedies.

10.3 Contractor’s Obligation to Perform While Disputes are Pending. The Contractor shall
proceed diligently with performance under the Term Contract pending the final resolution of
any dispute or request for relief, claim, appeal, or action arising under the Term Contract and
shall comply with directions to perform from the Department. Should the Contractor not
perform while a dispute is pending, including by not performing disputed work, such
nonperformance by the Contractor may be deemed to be an unexcused breach of the Term
Contract which is separate and apart from any other dispute.

10.4 Governing Law and Venue. The Term Contract will be govemed by, and construed in
accordance with, the laws of the State. Jurisdiction and venue for suit arising under the terms
of the Term Contract will exclusively be in the appropriate State court located in Leon County,
Florida. Except as otherwise provided by law, the parties agree to be responsible for their own
attorney’s fees and costs incurred in connection with disputes arising under the terms of the
Term Contract.

10.5 Remedies Cumulative. No remedy herein conferred upon or reserved to either party is
intended to be exclusive of any other remedy or remedies, and each and every such remedy
will be cumulative, and will be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity.

10.6 JURY WAIVER. THE PARTIES, ON BEHALF OF THEMSELVES AND ASSIGNS, WAIVE
ALL RIGHT TO TRIAL BY JURY FOR ANY ACTION, APPEAL, CLAIM, OR PROCEEDING,
WHETHER IN LAW IN OR IN EQUITY, WHICH IN ANY WAY ARISES OUT OF OR
RELATES TO THE TERM CONTRACT OR ITS SUBJECT MATTER.

10.7 Indemnification. For any and all third-party claims, actions, demands, liabilities, and
expenses of any kind which are caused by, related to, growing out of or happening in
connection with the Term Contract (including any determination arising out of or related to the
Term Contract that the Contractor or its employees, agents, subcontractors, assignees, or
delegates are not independent contractors in relation to the Department or State), the
Contractor shall be fully liable for the actions of its employees, subcontractors, and agents
and shall fully indemnify, defend, and hold harmless the Department and the State (including
each of their current and former officers, agents, and employees) for any and all loss, damage,
injury, costs, reasonable expenses, or other casualty to person or property. Without limiting
this indemnification requirement, the Department may provide the Contractor (i) written notice
of any action or threatened action, (ii) the opportunity to take over and settle or defend any
such action at the Contractor’s sole expense, and (iii) assistance in defending the action at
the Contractor’s sole expense. The above indemnity requirement does not apply to that
portion of any loss or damages proximately caused by the negligent act or omission of the
Department or the State. Nothing herein is intended to act as a waiver of the Department’s or
State’s sovereign immunity or to be deemed consent by the Department or State or its
subdivisions to suit by third parties.

SECTION 11. MISCELLANEOUS.
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1.1

11.2

11.3

Department of State Registration. Consistent with Title XXXVI, F.S., if the Contractor asserts

status other than that of a sole proprietor, it must provide the Department with i) conclusive
evidence of a certificate of status, not subject to qualification, if a Florida business entity; ii) a
certificate of authorization if a foreign business entity; or iii) if exempt from the registration
requirements, a basis for such exemption.

Time is of the Essence. Time is of the essence regarding every obligation of the Contractor
under the Term Contract. Each obligation is deemed material, and a breach of any such
obligation (including a breach resulting from untimely performance) is a material breach.

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 the Contractor. Such purchases are
independent of the Term Contract between the Department and the Contractor, and the
Department is not a party to these transactions.

SECTION 12. PUBLIC RECORDS, TRADE SECRETS, DOCUMENT MANAGEMENT, AND
INTELLECTUAL PROPERTY.

12.1

12.2

General Record Management and Retention. The Contractor shall retain all records that
were made in relation to the Term Contract for the longer of five (5) years after expiration of
the Term Contract or the period required by the General Records Schedules maintained by
the Florida Department of State available at: https://dos.fl.gov/library-archives/records-
management/general-records-schedules/.

Identification and Protection of Confidential Information. Article 1, section 24, of the
Florida Constitution, guarantees every person access to public records, and section 119.011,
F.S., provides a broad definition of “public record.” As such, records submitted to the
Department (or any other State agency) are public records and are subject to disclosure
unless exempt from disclosure by law. If the Contractor considers any portion of a record it
provides to the Department (or any other State agency) to be trade secret or otherwise
confidential or exempt from disclosure under Florida or federal law (“Confidential
Information”), the Contractor shall mark as “confidential” each page of a document or specific
portion of a document containing Confidential Information and simultaneously provide the
Department (or other State agency) with a separate, redacted copy of the record. The
Contractor shall state the basis of the exemption that the Contractor contends is applicable to
each portion of the record redacted, including the specific statutory citation for such
exemption. The Contractor shall only redact portions of records that it claims contains
Confidential Information. If the Contractor fails to mark a record it claims contains Confidential
Information as “confidential,” or fails to submit a redacted copy in accordance with this section
of arecord it claims contains Confidential Information, the Department (or other State agency)
shall have no liability for release of such record. The foregoing will apply to every instance in
which the Contractor fails to both mark arecord “confidential” and redact it in accordance with
this section, regardless of whether the Contractor may have properly marked and redacted
the same or similar Confidential Information in another instance or record submitted to the
Department (or any other State agency).

In the event of a public records request, to which records the Contractor marked as
“confidential” are responsive to the request, the Department shall provide the Contractor-
redacted copy to the requestor. If the Contractor has marked a record as “confidential” but
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failed to provide a Contractor-redacted copy to the Department, the Customer may notify the
Contractor of the request and the Contractor may have up to ten (10) Business Days from
the date of the notice to provide a Contractor-redacted copy, or else the Department may
release the unredacted record to the requestor without liability. If the Department provides a
Contractor- redacted copy of the documents and the requestor asserts a right to the
Contractor-redacted Confidential Information, the Department shall promptly notify the
Contractor such an assertion has been made. The notice will provide that if the Contractor
seeks to protect the Contractor-redacted Confidential Information from release it must, within
thirty (30) days after the date of the notice and at its own expense, file a cause of action
seeking a declaratory judgment that the information in question is exempt from section
119.07(1), F.S., or other applicable law and an order prohibiting the Department from publicly
disclosing the information. The Contractor shall provide written notice to the Department of
any cause of actionfiled. If the Contractor fails tofile a cause of action within thirty (30) days
the Department may release the unredacted copy of the record to the requestor without
liability.

If the Department is requested or compelled in any legal proceeding to disclose documents
that are marked as “confidential” (whether by oral questions, interrogatories, requests for
information or documents, subpoena, or similar process), unless otherwise prohibited by law,
the Department shall give the Contractor prompt written notice of the demand or request
prior to disclosing any Confidential Information to allow the Contractor to seek a protective
order or other appropriate relief at the Contractor’s sole discretion and expense. If the
Contractor fails to take appropriate and timely action to protect the Confidential Information
contained within documents it has marked as “confidential” or fails to provide a redacted
copy that may be disclosed, the Department may provide the unredacted records in response
to the demand without liability.

The Contractor shall protect, defend, and indemnify the Department for all claims, costs,
fines, settlement fees, and attoreys’fees, at both the trial and appellate levels, arising from
or relating to the Contractor’s determination that its records contain Confidential Information.
In the event of a third-party claim brought against the Department for failure to release the
Contractor’s redacted Confidential Information, the Contractor shall assume, at its sole
expense, the defense or settlement of such claim, including attorney’s fees and costs at both
the trial and appellate levels. If the Contractor fails to continuously undertake the defense or
settlement of such claim or if the Contractor and Department mutually agree that the
Department is best suited to undertake the defense or settlement, the Department will have
the right, but not the obligation, to undertake the defense or settlement of such claim, at its
discretion. The Contractor shall be bound by any defense or settlement the Department may
make as to such claim, and the Contractor agrees to reimburse the Department for the
expense, including reasonable attorney’s fees and costs at both the trial and appellate levels
associated with any defense or settlement that the Department may undertake to defend
Contractor’'s Confidential Information. The Department will also be entitled to join the
Contractor in any third-party claim for the purpose of enforcing any right of indemnity under
this section.

If at any point the Department is reasonably advised by its counsel that disclosure of the
Confidential Information is required by law, including but not limited to Florida’s public
records laws, the Department may disclose such Confidential Information without liability
hereunder.
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12.3 Public Records Requirements Pursuant to Section 119.0701, F.S. Solely for the purpose
of this section, the Department’s Contract Manager is the agency custodian of public records.
If, under the Term Contract, the Contractor is providing services and is acting on behalf of the
public agency, as provided in section 119.0701, F.S., the Contractor shall:

i. Keep and maintain public records required by the Department to perform the service.

ii. Upon request from the Department’'s custodian of public records, provide the
Department 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.

iii. 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 Term Contract term and following the completion of the Term Contract if the
Contractor does not transfer the records to the Department.

iv.  Upon completion of the Term Contract, transfer, at no cost, to the Department all
public records in possession of the Contractor or keep and maintain public records
required by the Department to perform the service. If the Contractor transfers all
public records to the Department 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 Term Contract, the Contractor shall
meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the Department, upon request from the
Department’s custodian of public records, in a format that is compatible with the
information technology systems of the Department.

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 TERM 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.

12.4 Advertising. Subject to Chapter 119, Florida Statutes, the Contractor shall not publicly
disseminate any information concerning the Term Contract without prior written approval from
the Department, including mentioning the Term Contract in a press release or other
promotional material, identifying the Department or the State as a reference, or otherwise
linking the Contractor’s name and either a description of the Term Contract or the name of the
Department or the State in any material published, either in print or electronically, to any entity
that is not a party to the Term Contract, except potential or actual Customers or authorized
distributors, dealers, resellers, or service representatives.

12.5 Intellectual Property.

12.5.1 Ownership. Unless specifically addressed otherwise in the Customer’s contract, the
State of Florida shall be the owner of all intellectual property rights to all new property
created or developed in connection with the Customer’s contract. This shall not apply
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to intellectual property developed prior to the execution of the Term Contract.

12.5.2 Patentable Inventions or Discoveries. Any inventions or discoveries developed in
the course, or as a result, of services in connection with the Customer’s 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 and the Department of any inventions or
discoveries developed or made through performance of the Customer’s 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 Customer’s contract. This shall not apply to any invention or
discovery made prior to the execution of the Term Contract.

12.5.3 Copyrightable Works. Contractor must notify the Customer and the Department of
any publications, artwork, or other copyrightable works developed in connection with
the Customer’s contract. All copyrights created or developed through performance of
the Customer’s contract are owned solely by the State of Florida. This shall not apply
to any copyrightable works created or developed prior to the execution of the Term
Contract.

SECTION 13. DATA SECURITY.

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. “State of Florida data” means data collected by, transmitted from,
created for, or provided by the Department or the Customer. The Contractor will not allow any
State of Florida datato be sentby any medium, transmitted, or accessed outside the United States
due to Contractor’s action or inaction. In the event of a Security Incident involving State of Florida
data, the Contractor shall give notice to the Customer and the Department within one business
day of becoming aware of the Security Incident. “Security Incident” for purposes of this section
will refer to an actual or imminent threat of a violation of information technology resources,
security, policies, or practices, unauthorized access of State of Florida data, or occurrences that
compromise the confidentiality, integrity, or availability of State of Florida data. An imminent threat
refers to a situation in which the Contractor has a factual basis for believing that a specific incident
is about to occur. Once a data breach has been contained, the Contractor must provide the
Department and the Customer with a post-incident report documenting all containment,
eradication, and recovery measures taken. The Departmentreserves 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 current state and federal rules and regulations regarding security of
information.

SECTION 14. CONTRACT MONITORING.

141 Performance Standards. The Contractor agrees to perform all tasks and provide
deliverables as set forth in the Term Contract. 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.

14.2 Contract Reporting. The Contractor shall provide the Department the following accurate
and complete reports associated with this Term Contract.
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143

1421

1422

1423

1424

Term 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’sfiscal 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 Term Contract. Failure to
provide the Quarterly Sales Report, or other reports requested by the Department,
will result in the imposition of financial consequences and may result in the
Contractor being found in default and the termination of the Term Contract.

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 Vendor Identification Information 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.

Ad Hoc Sales Reports. The Department may require additional Term 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.

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/
mfmp_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.

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:

Term Contract or Customer contract compliance

Term Contract savings (in dollar amount and cost avoidance)
Spend reports by Customer

Recommendations for improved compliance and performance
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14.4 Performance Deficiencies.

1441 Proposal of a Corrective Action Plan. In addition to the processes setforth in the
Term Contract (e.g., service level agreements), if the Customer or the Department
determines that there is a performance deficiency that requires correction by the
Contractor, then the Customer or the Department will notify the Contractor. The
correction must be made within a timeframe specified by the Customer or the
Department. The Contractor must provide the Customer or the Department with a
corrective action plan describing how the Contractor will address all performance
deficiencies identified by the Customer or the Department.

1442 Retainage for Unacceptable Corrective Action Plan or Plan Failure. For
Customer-requested Corrective Action Plans, if the corrective action plan is
unacceptable to the Customer, or implementation of the plan fails to remedy the
performance deficiencies, the 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 Customer for the retained amount. If the Contractor fails
to resolve the performance deficiencies, the retained amount will be forfeited to
compensate the Customer for the performance deficiencies.

145 Inspection.

145.1 Inspection at Contractor’s Site. The Department reserves the right to inspect, or
enlist a third-party to perform, at any reasonable time with prior notice, the
equipment, product, plant or other facilities of the Contractor to assess conformity
with Term Contract requirements and to determine whether they are adequate and
suitable for proper and effective Term Contract performance.

145.2 Statutory Inspection Rights. If services are to be provided pursuant to the Term
Contract, in accordance with section 216.1366, F.S., the Department is authorized
to inspect the: (i) financial records, papers, and documents of the Contractor that
are directly related to the performance of the Term Contract or the expenditure of
State funds; and (ii) programmatic records, papers, and documents of the
Contractor which the Department determines are necessary to monitor the
performance of the Term Contract or to ensure that the terms of the Term Contract
are being met. The Contractor shall provide such records, papers, and documents
requested by the Department within ten (10) Business Days after the request is
made.

Further, for any Term Contract for services with a nonprofit organization as defined
in section 215.97(2)(m), F.S., the Contractor must provide documentation that
indicates the amount of state funds:

1. Allocated to be used during the full term of the Term Contract for remuneration
to any member of the board of directors or an officer of the contractor; and

2. Allocated under each payment by the publicagency to be used for remuneration
of any member of the board of directors or an officer of the contractor.

The documentation must indicate the amounts and recipients of the remuneration.
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14.5.3 Inspection Compliance. The Contractor understands its, and its subcontractors (if
any), duty, pursuant to section 20.055(5), F.S., to cooperate with the Inspector
General in any investigation, audit, inspection, review, or hearing. Upon request of
the Department’s Inspector General, or other authorized State official, the
Contractor shall provide any type of information the State official deems relevant to
the Contractor’s integrity or responsibility. Such information may include the
Contractor’s business or financial records, documents, or files of any type or form
that refer to or relate to the Term Contract. The Contractor agrees to reimburse the
State for the reasonable costs of investigation incurred by the Inspector General or
other authorized State official for investigations of the Contractor’s compliance with
the terms of the Term Contract or any other agreement between the Contractor and
the State which results in the suspension or debarment of the Contractor. Such
costs will include salaries of investigators, including overtime; travel and lodging
expenses; and expert witness and documentary fees. The Contractor shall not be
responsible for any costs of investigations that do not result in the Contractor’s
suspension or debarment.

SECTION 15. 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 Term Contract. To the extent necessary to verify the Contractor’s fees and claims for
payment under the Term Contract, the Contractor’s agreements or contracts with subcontractors,
partners, or agents of the Contractor, pertaining to the Term 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 subconfractors, 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 Term Contract.

SECTION 16. CONFIDENTIALITY.

The Contractor shall not divwulge to third parties any confidential information obtained by the
Contractor or its employees, subcontractors, or agents in the course of performing Term Contract
work, including security procedures, business operations information, or commercial proprietary
information in the possession of the Customer or State. The Contractor will not be required to
keep confidential information or material that is publicly available through no fault of the
Contractor, material that the Contractor developed independently without relying on the
Customer’s or State’s confidential information, or material that is otherwise obtainable under State
law as a public record. To ensure confidentiality, the Contractor shall take appropriate steps as to
its employees, subcontractors, and agents.

SECTION 17. SUPPLIER DEVELOPMENT.

17.1 Office of Supplier Development. The State of Florida supports its business community by
creating opportunities for business enterprises to participate in procurements and contracts.
The Department encourages supplier development through certain certifications and
provides advocacy, outreach, and networking through regional business events. For
additional information, please contact the Office of Supplier Development (OSD) at
OSDHelp@dms.fl.gov.
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17.2 Reporting Certified Business Enterprises. 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 vendor identification information 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 Term Contract.
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1. NASPO VALUEPOINT MASTER AGREEMENT OVERVIEW

1.1

1.2.

1.3.

1.4.

Parties

This Master Agreement is entered into by and between the State of Colorado, acting by and through the
Department of Personnel & Administration, State Purchasing & Contracts Office (hereinafter called the
“Lead State™), and Point Blank Enterprises, Inc (hereinafter called “Contractor”), for the procurement of
Body Armor and Ballistic Resistant Products for the benefit of Participating States, Entity’s, and
Purchasing Entities. The Contractor and the Lead State herby agree to the following terms and conditions.

Effective Date

This Master Agreement shall not be effective or enforceable until the date on which it is approved and
signed (hereinafter called the “Effective Date”) by the Colorado State Controller or designee.

Master Agreement Order of Precedence

1.3.1.

1.3.2.

Any Order placed under this Master Agreement shall consist of the following documents:
a) A Participating Entity’s Participating Addendum (“PA”);

b) NASPO ValuePoint Master Agreement Terms & Conditions, including all Exhibits.
¢) An Order issued against this Master Agreement;

d) The Solicitation, RFP-AR-21-001 Body Armor and Ballistic Resistant Products; and

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

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 shall be incorporated into this Master
Agreement.

Term of this Master Agreement

14.1.

1.4.2.

1.4.3.

14.4.

Initial Term-Work Commencement. The Parties’ respective performances under this Master
Agreement shall commence on the Effective Date. This Master Agreement shall terminate on
November 10, 2022, unless terminated sooner, as specified in 86.10 (Defaults and Remedies), or
extended further as specified in 81.4.2 below.

Extension of Agreement. This Master Agreement may be extended beyond the original Contract
period for up to three (3) consecutive one (1) year additional terms, upon the mutual agreement of
the Lead State and Contractor, by written Amendment. The total duration of this Master
Agreement, including any extensions, shall not exceed five (5) years.

Amendments. The terms of this Master Agreement shall not be waived, altered, modified,
supplemented or amended in any manner whatsoever without prior written approval of the Lead
State.

Cancellation. This Master Agreement may be canceled by either party upon sixty (60) days written
notice prior to the effective date of the cancellation. Further, any Participating Entity may cancel its
participation upon thirty (30) days written notice, unless otherwise limited or 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 and Purchasing Entity to indemnification by the Contractor,
rights of payment for Products delivered and accepted, and rights attending any warranty or default
in performance in association with any Order. Cancellation of this Master Agreement due to
Contractor default may be immediate.
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2. DEFINITIONS
The following terms shall be construed and interpreted as follows:

Term

Description

Acceptance

A written notice from a Purchasing Entity to Contractor advising Contractor
that the Product has passed its Acceptance Testing. Acceptance of a Product
for which Acceptance Testing is not required shall occur following the
completion of delivery, installation, if required, and a reasonable time for
inspection of the Product, unless the Purchasing Entity provides a written
notice of rejection to Contractor.

Ballistic panel

A type of armor panel intended to provide ballistic resistance. (ASTM
Terminology E3005)

Body Armor

An item of personal protective equipment intended to protect the wearer
from threats that may include ballistic threats, stabbing, fragmentation, or
blunt impact. Law enforcement and corrections officers typically refer to
body armor as a vest. (ASTM Terminology E3005)

Business Day

Any day other than Saturday, Sunday or a legal holiday.

Carrier

A garment whose primary purpose is to retain the armor panel(s) or plate(s)
and provide a means of supporting and securing the armor panel(s) or
plate(s) to the wearer. (ASTM Terminology E3005)

Combination Vest

A type of body armor intended to protect the wearer from both ballistic
threats and stabbing. Combination armor is sometimes called dual-threat
armor or multiple-threat armor. (ASTM Terminology E3005)

Concealable Vest

A vest designed to be worn under the shirt (uniform or undercover) or in a
carrier that looks like a uniform shirt so that it is not easily seen. (ASTM
Terminology E3005)

CPL

Certified Product List.

Ceiling Pricing

Pricing that is established as a “not-to-exceed” amount; the maximum price
Contractor may charge for Products, Services, and Supplies.

Chief Procurement
Officer

The individual who has the authority to supervise and approve the
procurement of all Products and Services needed by the Lead State or a
Participating State.

Contractor

The person or entity delivering Products or performing Services under the
terms and conditions set forth in this Master Agreement.

Direct Material

Labor and materials that are used in the production of the products.

Distributor

Means an entity that purchases Products and Resells the Product to end-users and
has the ability to do on-site measurements.

Free on Board (FOB)

Contractor is responsible for transportation and handling charges and the sale
does not occur until the Products arrive at the Purchasing Entity’s specified

Destination location.
Any movable material acquired, produced, or delivered by Contractor, and
Goods shall include any movable material acquired, produced, or delivered by

Contractor in connection with the Services.

In Conjunction With
Armor

Soft or hard armor that is designed to provide a specific level of ballistic
protection only when layered with a specified model(s) of body armor.
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(ASTM Terminology E3005)

Independent Contractor

A natural person, business, or corporation that provides Products or Services
to another entity under the terms specified in a contract. An employer-
employee relationship does not exist.

Insert

A removable unit of protective material (soft armor or hard armor) intended
to be placed into a special pocket on a carrier to enhance protection in a
localized area. (ASTM Terminology E3005)

Intellectual Property

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

Lead State The state that is centrally administering this Master Agreement.
A company that, as its primary business function, designs, assembles, and
Manufacturer owns the trademark/patent and markets a Product. Also referred to as
Contractor.
Manufacturer’s . . A . .
o The list price or recommended retail price of a Product in which the
Suggested Retail Price " ds that th i Il th q
(MSRP) Manufacturer recommends that the retailer sell the Product.

Master Agreement

Also referred to as “Contract”; the underlying agreement executed by and
between the Lead State, acting on behalf of the NASPO ValuePoint
program, and the Contractor, as now or hereafter amended.

Multi-function Device
(MFD)

A Device which incorporates the functionality of multiple Devices into one,
such as print, fax, copy and scan. Each feature can work independently of the
other.

NASPO ValuePoint

The NASPO Cooperative Purchasing Organization LLC, doing business as
NASPO ValuePoint, is a 501(c)(3) limited liability company that is a
subsidiary organization of the National Association of State Procurement
Officials (NASPO). NASPO ValuePoint is identified in this 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.

NIJ

The National Institute of Justice.

NIJ Compliant Products
List (N1J CPL)

The list of models certified by NIJ to be compliant with an applicable
standard.

NI1J Compliance Testing
Program (NIJ CTP)

The NIJ program that certifies body armor models that meet the
requirements of the most current version of the relevant N1J standard.

NI1J Mark

The NIJ certification mark, registered with the U.S. Patent and Trademark

Office, that is used to communicate a product’s compliance status with the
NIJ CTP.

Normal Business Hours

8:00 a.m. to 5:00 p.m., Monday through Friday (state holidays excluded),
regardless of time zone.

OEM

Original Equipment Manufacturer.

Order

Any type of encumbrance document or commitment voucher, including, but
not limited to, a purchase order, contract, or other document used by a
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Purchasing Entity to order the Products.

Participating
Addendum

A bilateral agreement executed by a Contractor and a Participating State or
Entity incorporating this Master Agreement and any other additional
Participating State or Entity specific language or other requirements (e.g.
ordering procedures, other terms and conditions).

Participating Entity

A government entity within a state that is properly authorized to enter into a
Participating Addendum.

Participating State

A state, which encompasses all government entities within that state, or the
District of Columbia, or one of the territories of the United States, that enters
into a Participating Addendum.

Product

Any good, service, or other deliverable supplied or created by the vendor
pursuant to the Master Agreement. The term products, supplies and services,
and products and services are used interchangeably in the terms and
conditions.

Product Category

This consists of; Ballistic-Resistant Vest, Stab-Resistant VVest, Combination
Vest, In Conjunction With Armor, K-9 Ballistic-resistant Vest, K-9 Stab-
resistant Vest, K-9 Combination Vest, Ballistic-resistant Helmets, Ballistic-
resistant Shields, Carriers, and Ballistic-resistant and Non-ballistic-resistant
accessories.

Product Category
Ballistic-resistant
accessories

This includes: Inserts (soft armor or hard armor), trauma packs, trauma
plates, and protectors (groin, bicep, collar and throat)

Product Category Non-
ballistic-resistant
Accessories

This includes: pouches; replacement vest straps; ID patches; Carry bags for
vests, shields, and helmets; Helmet non-ballistic face shield, equipment rails,
pads, and retention/suspension system; Shield lights, shoulder straps, and
logos.

Public Record

All books and Public Records of a governmental entity, the contents of
which are not otherwise declared by law to be confidential must be open to
inspection by any person and may be fully copied or an abstract or
memorandum may be prepared from those public books and Public Records.

Purchasing Entity

A state, city, county, district, institution of higher education, and some non-
profits who issue an Order against this Master Agreement via their
Participating State or Entity’s Participating Addendum.

The labor required to be performed by Contractor pursuant to this Master

Services Agreement or an Order.

An item of personal protective equipment constructed of pliable/flexible

Soft Armor materials intended to protect the wearer from threats that may include
ballistic threats, stabbing, fragmentation, or blunt impact (ASTM
Terminology E3005)

S A written offer or attempt to purchase Products and/or Services through an

Solicitation . .
official Proposal, Evaluation, and Award process.

Stab Panel Atype of armor panel intended to provide stab resistance. (ASTM
Terminology E3005)

Subcontractor An individual or a business that signs a contract with the Contractor to
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perform part of Contractor’s obligations under the Master Agreement.

A vest designed to be worn over the uniform shirt in a load bearing carrier
Tactical Vest that accepts various equipment. Equipment may include holsters, magazines,
radios, or accessories. (ASTM Terminology E3005)

Someone who may be indirectly involved but is not a principal party to an

Third Party arrangement, contract, deal, lawsuit or transaction.

The rated level of protection, according to the relevant standard for the body

Threat Level armor or ballistic-resistant product.

A soft insert intended to reduce backface deformation due to a ballistic

Trauma Pack impact. (ASTM Terminology E3005)

Type of body armor intended to protect the wearer’s torso. (ASTM

Vest Terminology E3005)

3. NASPO VALUEPOINT PROGRAM PROVISIONS

3.1 Price and Rate Guarantee Period

3.1.1. The Product and Price List(s) identifies a complete listing of all Products and Services the
Contractor can provide under this Master Agreement.

3.1.2. MSRP/List Price discount percentages must be guaranteed throughout the term of this Master
Agreement, including any renewal terms; however, Contractor may increase its discount
percentage at any time. The Lead State must be notified of any such discount percentage increase,
and provided with a copy of the new Product and Price List(s).

3.1.3. MSRP/List Price shall remain firm during the first twelve (12) months of the Master Agreement.
After this period, Awarded Vendors may update their MSRP/L.ist Price on an annual basis,
according to the following guidelines:

a) All requested price increases must include documentation from Direct Material suppliers
detailing cost escalations, and Awarded Vendors must describe how those escalations impact
current Product offerings.

b) With the exception of Direct Material cost increases, no price increase requests will be
allowed.

c) Updated Product and Price Lists must be submitted to the Lead State by the 1st day of the
month at least one year after prior price increase updates.

d) Pricing will not go into effect unless, or until, it is approved by the Lead State.
3.1.4. The Master Agreement pricing IS Ceiling Pricing. Contractor may offer lower pricing on a per

Order basis to Purchasing Entity’s; likewise, Purchasing Entity’s may request lower pricing on a
per Order basis from Contractor.

3.1.5. Contractor may offer state-wide temporary promotional discounts, customer location temporary
specific discounts, bulk discounts, or spot discounts. Contractor must notify the Participating State
or Entity Contract Administrator and Lead State of special state-wide temporary promotional
discounts.
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3.1.6.

3.1.7.

3.1.8.

3.1.9.

3.1.10.

3.1.11.

Any revisions to Product offerings (new NIJ approved items, etc.) must be pre-approved by the
Lead State, and will be allowed once per quarter.

Product updates are required by the 1st of the month of a calendar quarter and shall go into effect
upon approval by the Lead State.

Price Lists received after the 1st of the month of a calendar quarter may not be approved for up to
one hundred twenty days (120) days following submission. In addition, errors in the Contractor’s
Price Lists may delay the approval process further.

All approved Price Lists will be submitted by the Lead State to NASPO ValuePoint. Contractor
shall then update all applicable websites with the new Price Lists after the NASPO ValuePoint
website has been updated.

Contractor is only authorized to provide Products and Services that are awarded under this Master
Agreement, as referenced in Exhibit A.

Pricing must include all shipping, delivery, and fitting costs associated with the Products.

3.2. Participants and Scope

3.2.1.

3.2.2.

3.2.3.

3.24.

Contractor may not deliver Products or perform Services under this Master Agreement until a
Participating Addendum acceptable to the Participating State or Entity and Contractor is executed.
The NASPO ValuePoint Master Agreement Terms and Conditions are applicable to any Order by a
Participating State or 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 State or 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. Order) used by the Purchasing Entity to place the Order.

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

Obligations under this Master Agreement are limited to those Participating States and Entities who
have signed a Participating Addendum and Purchasing Entities within the scope of those
Participating Addenda. Financial obligations of Participating States and Entities are limited to the
Orders placed by the departments or other state agencies and institutions having available funds.
Participating States incur no financial obligations on behalf of political subdivisions. 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.

Participating States and Entities may, through a Participating Addendum, limit:
a) Available financial vehicles;

b) Any additional items as deemed necessary by the Participating State or Entity.
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3.3.

3.2.5.

3.2.6.

3.2.7.

3.2.8.

A Participating State or Entity must sign a new Participating Addendum with Contractor,
regardless of whether Contractor has signed Participating Addenda under a prior Master
Agreement(s).

NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a
party to this Master Agreement. It is a nonprofit cooperative purchasing organization assisting
states in administering the NASPO ValuePoint cooperative purchasing program for state
government departments, institutions, agencies and political subdivisions (e.g., colleges, school
districts, counties, cities, etc.) for all 50 states, the District of Columbia and the territories of the
United States.

Participating Addenda shall not be construed to amend the following provisions in this Master
Agreement between the Lead State and Contractor, and any such language shall be void and of no
effect:

a) Term of this Master Agreement;

b) Amendments;

c) Participants and Scope;

d) Administrative Fee;

e) NASPO ValuePoint Summary and Detailed Usage Reports;

f) NASPO ValuePoint Cooperative Program Marketing and Performance Review;

g) NASPO ValuePoint eMarket Center;

h) Right to Publish;

i) Price and Rate Guarantee Period; and

j) Individual Customers.

Participating Entities who are not states may under some circumstances sign their own
Participating Addendum, subject to the approval of participation by the Chief Procurement Officer
of the state where the Participating Entity is located. 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.

Administrative Fees

3.3.1.

3.3.2.

3.3.3.

3.3.4.

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 is not negotiable.

The Contractor shall report on all actual Body Armor and ballistic-resistant protective product
sales.

Some Participating States may require a fee be paid directly to the Participating State on sales
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.
The Contractor may adjust this Master Agreement pricing accordingly for sales made by
Purchasing Entities within the jurisdiction of the Participating State requesting the additional fee.
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3.4.

NASPO ValuePoint Summary and Detailed Usage Reports
The Contractor shall provide the following NASPO ValuePoint reports:

3.4.1.

3.4.2.

3.4.3.

34.4.

3.4.5.

Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO
ValuePoint using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool
found at http://calculator.naspovaluepoint.org. Any/all sales made under the Contract shall be
reported as cumulative totals by state, which are inclusive of all line items identified in the Detailed
Sales Report. Even if Contractor experiences zero sales during a calendar quarter, a report is still
required. Reports shall be due no later than thirty (30) days following the end of the calendar
quarter (as specified in the reporting tool).

Detailed Sales Report. Contractor shall also report detailed sales data by:
a) State;

b) Customer Type (e.g. local government, higher education, K-12, non-profit);
c) Customer bill-to name and address;

d) Contractor or authorized agents and Distributors Order number;

e) Customer purchase order number;

f) Customer number;

g) Order type (e.g. sales Order, credit, return, upgrade);

h) Purchase order date;

i) Ship date;

J) Invoice date and number;

k) Product number and description

I) List Price/MSRP;

m) Contract Price;

n) Quantity;

0) Total Price;

p) NASPO ValuePoint Admin Fee amount; and

g) Distributor.

Reports are due on a quarterly basis and must be received by the Lead State and NASPO
ValuePoint Cooperative Development Team no later than thirty (30) days after the end of the
reporting period. Reports shall be delivered to the Lead State and to the NASPO ValuePoint
Cooperative Development Team electronically through a designated portal, email, CD-Rom or
flash drive. Detailed sales reports shall include sales information for all sales under Participating
Addenda executed under this Master Agreement. The format for the detailed sales data report is
shown in Exhibit D (NASPO ValuePoint Detailed Sales Reporting Template).

Reportable sales for the summary sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the Participating Addendum. Report data for
employees should be limited to ONLY the state and entity they are participating under the authority
of (state and agency, city, county, school district, etc.) and the amount of sales. No personal
identification numbers, e.g. names, addresses, social security numbers or any other numerical
identifier, may be submitted with any report.

Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator with an
executive summary each quarter that includes, at a minimum, a list of states with an active
Participating Addendum, states that Contractor is in negotiations with, and any PA roll out or
implementation activities and issues. NASPO ValuePoint Cooperative Development Coordinator
and Contractor will determine the format and content of the executive summary. The executive
summary is due thirty (30) days after the conclusion of each calendar quarter.
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3.4.6.

Timely submission of these reports is a material requirement of this Master Agreement. The
recipient of the reports shall have exclusive ownership of the media containing the reports. The
Lead State and NASPO ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free,
transferable right to display, modify, copy, and otherwise use reports, data and information
provided under this section.

3.5. NASPO ValuePoint Cooperative Program Marketing and Performance Review

3.5.1.

3.5.2.

3.5.3.

3.54.

3.5.5.

3.5.6.

3.5.7.

3.5.8.

Contractor agrees to work cooperatively with NASPO ValuePoint personnel to ensure that
Contractor’s personnel will be educated regarding the provisions of this Master Agreement, as well
as the competitive nature of NASPO ValuePoint procurements, the Participating Addendum
process, and the manner in which Participating Entities can utilize this Master Agreement.

Contractor agrees, as Participating Addenda are executed, and if requested by NASPO ValuePoint
personnel, to provide plans to launch this Master Agreement program within the Participating
State. Plans will include timeframes to implement this Master Agreement and Participating
Addendum, as well as confirmation that the Contractor’s website has been updated to properly
reflect the contract offer as available in the Participating State.

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 Participating Addendum. Contractor shall ensure that their sales force is
aware of this contracting option.

Contractor agrees to fairly, actively, and equally promote and advertise their NASPO ValuePoint
Master Agreement at all trade shows and Distributor meetings whereby Contractor displays or
makes reference to their government contract award offerings.

Contractor agrees, within 30 days of this Master Agreement effective date, to notify the Lead State
and NASPO ValuePoint of any contractual most-favored customer provisions in third-party
contracts or agreements that may affect the promotion of this Master Agreement, 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.

Contractor agrees to participate in person at an annual performance review, which may include a
discussion of marketing action plans, target strategies, marketing materials, reporting, and
timeliness of administration fee payments. The location of the performance review shall be
determined by the Lead State and NASPO ValuePoint.

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

The Lead State shall evaluate the utilization of this Master Agreement at the annual performance
review. The Lead State may, in its discretion, cancel this Master Agreement pursuant to §1.4, or
not exercise an option to renew, when Contractor utilization does not warrant further
administration of this Master Agreement. The Lead State may exercise its right to not renew this
Master Agreement if Contractor fails to record or report revenue for three consecutive quarters,
upon a 60-calendar day written notice to the Contractor. Cancellation based on nonuse or under-
utilization will not occur sooner than two (2) years after execution of this Master Agreement. This
subsection does not limit the discretionary right of either the Lead State or Contractor to cancel this
Master Agreement pursuant to 81.4.4 or to terminate for default pursuant to §6.10.
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3.6. NASPO ValuePoint eMarket Center
3.6.1. InJuly 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. (doing
business as JAGGAER) whereby JAGGAER will provide certain electronic catalog hosting and
management services to enable eligible NASPO ValuePoint customers to access a central online
website to view and/or shop the Products and Services available from existing NASPO ValuePoint
Cooperative Contracts. The central online website is referred to as the NASPO ValuePoint eMarket
Center.

3.6.2. The Contractor shall have visibility in the eMarket Center through one of the following no-cost
options:

a) Ordering Instructions

i. The Contractor shall provide a link to their website, their Price list, their Distributor list,
and any additional information they would like the customer to have in regards to placing
Orders.

ii. Upon receipt of written request from the eMarket Center Site Administrator, the Contractor
shall have thirty (30) days to provide NASPO ValuePoint with the Ordering Instructions.

b) Hosted Catalog

i. The Contractor shall provide a list of its awarded Products and Services pricing via an
electronic data file, in a format acceptable to JAGGAER.

ii. In order to maintain the most up-to-date version of its Product offerings as approved with
the Master Agreement, the Contractor must submit electronic data to the eMarket Center
no more than four (4) times per calendar year.

iii. Upon receipt of written request from the eMarket Center Site Administrator, the Contractor
shall have fifteen (15) days to set up an enablement schedule with NASPO ValuePoint and
JAGGAER. The schedule shall include future calls and milestone timeframes related to
testing and go-live dates.

iv. The Contractor shall have ninety (90) days from the receipt of written request, to provide
the Hosted Catalog to NASPO ValuePoint.

v. The Hosted Catalog must be strictly limited to the awarded Products and Services, and
must contain the most current approved pricing, including applicable quantity discounts.

vi. The catalog must include a Lead State Contract identification number and detailed Product
line item descriptions.

vii. The catalog must include any additional NASPO ValuePoint and Participating Addendum
requirements. Although Suppliers in the SQSN normally submit one (1) catalog, it is
possible to have multiple catalogs applicable to different NASPO ValuePoint Participating
State or Entities if for example, the Participating State or Entity has incorporated an
Administrative Fee into the Contract pricing, or a Participating State or Entity has
determined that they will not allow all awarded Products and Services under their
Participating Addendum. SciQuest will deliver the appropriate contract files to the user
viewing the catalog.

¢) Punch-Out Catalog

i. The Contractor shall provide its own online catalog, which must be capable of being
integrated with the eMarket Center via Commerce eXtensible Markup Language (cXML).
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3.6.3.

3.6.4.

3.6.5.

ii. The Contractor shall validate that its online catalog is current by providing a written update
to the Lead State every four (4) months, verifying that they have audited the offered
Products and Services pricing.

iii. The Contractor shall have ninety (90) days from the receipt of the written request, to
deliver the Punch-Out Catalog to NASPO ValuePoint.

iv. The Punch-Out Catalog must be strictly limited to the awarded Products and Services, and
must contain the most current approved pricing, including applicable quantity discounts.

v. The catalog must include a Lead State Contract identification number and detailed Product
line item descriptions.

vi. The site must also return detailed UNSPSC codes for each line item.
vii. Contractor shall provide e-Quote functionality to facilitate volume discounts.

viii. The catalog must include any additional NASPO ValuePoint and Participating Addendum
requirements. It is possible to have multiple catalogs applicable to different NASPO
ValuePoint Participating State or Entities if for example, the Participating State or Entity
has incorporated an Administrative Fee into the Contract pricing, or a Participating State or
Entity has determined that they will not allow all awarded Products and Services under
their Participating Addendum. JAGGAER will deliver the appropriate contract files to the
user viewing the catalog.

Revising Pricing and Products

a) Any revisions to Product offerings (new NIJ approvals, etc.) must be pre-approved by the Lead
State, and will be allowed once per quarter.

b) Updated Product files are required by the 1% of the month of the quarter and shall go into effect
upon approval by the Lead State.

i. Files received after the 1st of the month may not be approved for up to one hundred twenty
(120) days following submission.

ii.  Errors in the Contractor’s submitted files may delay the approval process.

Supplier Network Requirements for Hosted and Punch-Out Catalogs

a) Contractor shall join the JAGGAER Supplier Network (SQSN) and shall use the JAGGAER’s
Supplier Portal to import the Contractor’s catalog and pricing files into the JAGGAER system.

b) Contractor can receive Orders through electronic delivery (cXML) or through low-tech options
such as fax.

c) More information about the SQSN can be found at www.sciquest.com, or by contacting the
JAGGAER Supplier Network Services team at 800-233-1121.

Order Acceptance Requirements for Hosted and Punch-Out Catalogs
a) Contractor must be able to accept Orders via fax or cXML.

b) The Contractor shall provide confirmation via phone or email within 24 hours of Order receipt.

c) If the Order is received after 3pm (EST) on the day prior to a weekend or holiday, the
Contractor must provide confirmation via phone or email on the next business day.
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3.7.

3.8.

3.6.6. UNSPSC Requirements

a) Contractor shall support use of the United National Standard Product and Services Code
(UNSPSC). UNSPSC versions that Contractors must adhere to are provided by JAGGAER and
upgraded each year.

b) NASPO ValuePoint reserves the right to migrate to future versions of the UNSPSC, and
Contractor shall be required to support the migration effort.

c) All line items for Products and Services provided under this Master Agreement must be
associated to a UNSPSC code.

d) All line items must be identified at the most detailed UNSPSC level, indicated by segment,
family, class, and commodity.

3.6.7. Applicability. Contractor agrees that NASPO ValuePoint controls which contracts appear in the
eMarket Center, and that NASPO ValuePoint may elect at any time to remove any Contractor
offerings from the eMarket Center.

3.6.8. Several NASPO ValuePoint Participating States and Entities currently maintain separate
JAGGAER eMarket Place accounts. In the event that one of these Participating States or Entities
elects to use this NASPO ValuePoint Master Agreement (available through the eMarket Center),
but publish the information to their own eMarket Place, the Contractor agrees to work in good faith
with the entity and NASPO ValuePoint, and agrees to take commercially reasonable efforts to
implement such separate JAGGAER catalogs.

Right to Publish

Throughout the duration of this Master Agreement, Contractor must secure from the Lead State, prior
approval for the release of any information, including any written correspondence, which pertains to the
potential work or activities covered by this Master Agreement. The Contractor shall not make any
representations of NASPO ValuePoint’s opinion or position as to the quality or effectiveness of the
Products and Services that are the subject of this Master Agreement without prior written consent. Failure
to adhere to this requirement may result in termination of this Master Agreement for cause.

Individual Customers

Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms
and conditions of this Master Agreement and applicable Participating Addendum and will have the same
rights and responsibilities for their purchases as the Lead State has in this Master Agreement, including but
not limited to, any indemnity or right to recover any costs as such right is defined in this Master Agreement
and applicable Participating Addendum. 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.

4. STATEMENT OF WORK

4.1.

Overview

4.1.1. Contractor shall maintain compliance with all requirements of the Master Agreement and shall
maintain compliance with all requirements throughout the duration of the Master Agreement.

4.1.2. Contractor, distributors and/or agents, must provide trained personnel to take on-site
measurements, for products intended to be worn by end users, at Purchasing Entity’s designated
location. Measurements for body armor must be taken in accordance with ASTM E3003 (most
recent version), and measurement procedures include using a tape measure and using sizing vests
provided by the vendor.
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4.1.3.

4.1.4.

Contractor shall notify the Lead State, Participating Entities and all Purchasing Entities of any
recall notices, legal actions, warranty replacements, or any applicable notice regarding the products
being sold. Notice must be received in writing (via postal mail or email) within thirty (30) calendar
days of vendor learning of such issues. For issues that impact or are likely to impact the health or
safety of individuals or entities using Products delivered under a subsequent agreement, vendor
shall immediately notify the Purchasing Entity.

Contractor shall send notice to the Lead State, utilizing Exhibit B (Agents and Distributors by
State) within fourteen (14) calendar days of engaging an agent and/or distributor. The Lead State
reserves the right to deny any Agent and/or distributor and will provide notification to the vendor
with justification as to why the decision was reached. In addition, it will be at the discretion of each
Participating Entity as to whether they will utilize the agents and/or distributors as authorized by
the Lead State.

4.2. Product Standards

Body Armor and Ballistic-resistant products must meet the N1J standard listed below for the applicable
products, until new standards are published and transition dates specified for those new standards occur.

4.2.1.

4.2.2.

4.2.3.

4.2.4.

4.2.5.

Ballistic Resistance of Body Armor, NI1J Standard-0101.06 (2008)

Stab Resistance of Personal Body Armor, NIJ Standard-0115.00 (2000)

N1J Standard for Ballistic Helmets, N1J Standard-0106.01 (1981)

NI1J Standard for Ballistic Resistant Protective Materials, NIJ Standard-0108.01 (1985)

NI1J Ballistic Resistance of Body Armor, NIJ Standard-0101-07 (TBD) The new standard is not

published as of the start date of this Master Agreement. It will be required during the contract
cycle.

4.2.6. Stab Resistance of Personal Body Armor, NI1J Standard-0115.01 (TBD). The new standard is not
published as of the start date of this Master Agreement. It will be required during the contract
cycle.

4.3. Product Category

4.3.1. List of product categories from RFP-AR-21-001 see section 4.4 and Exhibit A for Contractor
awarded categories.

4.3.2.Ballistic-resistant Vest: NIJ Standard-0101.06 Protection Levels IA, I, A, 1l and IV Vest
models shall be listed on the NIJ Ballistic Armor CPL. The ballistic panel shall have the NIJ mark
on the label.

4.3.3.Stab-Resistant Vest: NIJ Standard-0115.00 Spike or Edged Blade Protection Levels 1, 2, and 3.
Vest models shall be listed on the NIJ Stab Armor CPL. When available from NIJ, the stab panel
shall have the NI1J mark on the label.

4.3.4. Combination Vest: Ballistic and Spike and/or Edged Blade: All vests offered as combination
vests shall be listed on both the NI1J Ballistic Armor CPL and Stab Armor CPL. The ballistic panel
shall have the NIJ mark on the label. When available from NIJ, the stab panel shall have the NIJ
mark on the label.

4.3.5. In Conjunction With Armor: NIJ Standard-0101.06 Protection Levels lIA, 11, I1IA, [l and IV. In
conjunction with armor is designed to provide a specific level of ballistic protection only when
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layered with a specific model(s) of body armor listed on the NIJ Ballistic Armor CPL. The ballistic
panels shall have the NIJ mark on the label.

4.3.6. K-9 Ballistic-resistant Vest: There is no NIJ standard or Compliance Testing Program for K-9
body armor.

4.3.7. K-9 Stab-resistant Vest: There is no NIJ standard or Compliance Testing Program for K-9 body
armor.

4.3.8.K-9 Combination Vest: There is no NIJ standard or Compliance Testing Program for K-9 body
armor.

4.3.9. Ballistic-resistant Helmets: There is no NIJ Compliance Testing Program for ballistic-resistant
helmets. The standard used for ballistic-resistant helmets (not including face shields) is NIJ
Standard-0106.01, and the standard used for ballistic-resistant face shields is NIJ Standard-0108.01
(standard for ballistic-resistant materials).

4.3.10. Ballistic-resistant Shields: There is no NIJ Compliance Testing Program for ballistic-
resistant shields. The standard historically used for ballistic shields is N1J Standrd-0108.01 (for
ballistic-resistant materials).

4.3.11. Carriers: Carriers are an integral part of a vest (providing no ballistic protection), and some

types of carriers are: concealable, uniform, short and tactical.

4.3.12. Accessories:

a) Ballistic-resistant: NIJ does not certify ballistic-resistant accessories.

1. Trauma pack and trauma plate

2. Insert (soft armor or hard armor)

3. Groin, yoke, bicep, collar and throat protectors
b) Non-ballistic-resistant

1. Pouches

Replacement carrier straps

ID patches

Carry bags for concealable vest, tactical vest, shield, and helmet

Helmet equipment rails, pads, and retention/suspension system

o 0~ wD

Shield lights, shoulder straps, logos

4.4. Current Awarded Categories

4.4.1. Asnew products are made available; Contractor may submit these products for consideration by
the Lead State. Only products that are new models (i.e., having different materials and/or
construction) will be considered. Contractor may submit new products once per quarter by the 1st
day of the quarter, and final approval of new products is at the discretion of the Lead State. New
approved products will be listed on the website in a timely manner. For new products submitted
after the first of the quarter or having errors in the submission, approval may be delayed.

4.4.2. Contractor has only approved products and approved product categories as listed in Exhibit A.
New products if approved will be listed in Exhibit A.

4.4.3. Contractor shall notify the Lead State when products previously approved are suspended or
removed from the NIJ CPL (e.g., NIJ Safety Notice or NIJ Advisory Notice issued).
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4.5. Product Specifications

4.5.1. Body Armor and Ballistic-Resistant Products must be ordered new and unused, and shall not
contain re-used/remanufactured or re-purposed components.

4.5.2. Body Armor and Ballistic-Resistant Products that are listed on an NIJ CPL shall be constructed
identically to the original model tested and certified to comply with the NIJ standards referenced in
this solicitation. For body armor and ballistic-resistant products not certified by NIJ, the vendor
shall specify the standard(s) and threats against which the product was tested, shall provide
attestation of compliance with the standard(s), and shall provide (upon request of the Lead State or
purchaser) the test report.

4.5.3. All materials and construction shall be the same as reported to N1J in the “Build Sheet”, which lists
the materials and construction for the model.

4.5.4. Workmanship shall be first quality, with no defects that might affect performance, wear-ability, or
durability of the vest.

4.5.5.Products intended to be worn by end users shall not be “bulk ordered” inventory, nor substantially
tailored or modified “off the shelf” items to fit personnel as needed, since altering products could
potentially change the performance aspects originally tested under NIJ Compliance Testing
Program.

4.5.6. Each product intended to be worn by end users shall be made to professionally conducted
measurements intended to fit a specific individual. Under no circumstances shall measurements
result in a product that does not properly fit and/or provide adequate protective coverage for that
individual.

4.5.7. All vest measurements must be made according to vendor procedures and take into account all
clearances of panels and duty belts as described in the most recent version of ASTM E3003,
Standard Practice for Measurement of Body Armor Wearers and Fitting of Armor.

4.5.8. Available sizes for soft armor vests (handgun protection) shall be consistent with the NI1J
Compliance Testing Program requirements for the size range listed on the NIJ CPL.

4.5.9. All Body Armor Products that include the option of additional trauma packs, trauma plates, or
inserts shall have the pocket/holder securely attached to keep the inserts in position while worn.

4.5.10. All fasteners, including hook and pile (Velcro), non-directional snaps, webbing, side release
buckles, fastex buckles, and zippers, shall be the same or similar color, as approved by the
Purchasing Entity, as the carrier.

4.5.11. The label shall withstand normal wear and cleaning and shall remain legible and attached
throughout the entire warranted life of the product. All Body Armor shall be labeled with strict
adherence to any applicable laws and regulations, and follow the labeling requirements according
to N1J Standards, as updated or amended. This shall include the following:

a) Name of Contractor.
b) Location of Contractor.

¢) Model designation from the relevant NIJ CPL (The model designation number shall match the
submitted price list and letter of certification.)
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d) Level of protection

e) The identifier for the relevant NI1J Standard, such as NIJ Standard- 0101.06, NIJ Standard-
0101.07 or NIJ Standard-0115.00 or NIJ Standard- 0115.01 (Combination armor shall indicate
both).

f) Completed manufacturing date

g) Lot number.

h) Unique serial number.

i) Brand name and catalog number.

J) A “Property of” space so Purchasing Entity can enter an agency or officer name.
k) Basic care and maintenance instructions.

I) Size of product.

4.5.12. Contractor, agent, and/or distributor must have the serial numbers stored in a readily accessible
database.

4.5.13. Ballistic-resistant components must have at least a 5-year Awarded Contractor’s warranty.

4.5.14. All carriers must have at least an 18-month Contractor’s warranty. Reference Exhibit C for
warranty detail.

4.5.15. Warranty periods specified shall begin when Body Armor Products are delivered and accepted
following inspection by Purchasing Entity.

4.5.16. All fastener’s, including hook and pile (Velcro®), ®), non-directional snaps, webbing, side release
buckles, fastex buckles, and zippers, shall be the same or similar color, as approved by the
Purchasing Entity, as the carrier.

4.6. Product Recycling

4.6.1. For Ballistic panel and other product recycling details for Contractor see Exhibit C.

5. ADMINISTRATION OF ORDERS
5.1. Ordering and Invoicing Specifications

5.1.1. All items subject to NIJ compliance testing must be listed on the NIJ CPL with a model status of
“active” on the date the Order is placed. Items not subject to N1J compliance testing shall have
evidence of compliance with an appropriate standard. (See section 4.4.2)

5.1.2. All sizing, measurements, and final fitting shall be done at no expense to, and shall be scheduled at
the convenience of, the Purchasing Entity.

5.1.3. All orders regardless of quantity shall be delivered to Purchasing Entities within sixty (60) calendar
days after Contractor receipt of order.

5.1.4. Body Armor improperly fitted to an individual shall be adjusted or replaced and delivered to the
individual within thirty (30) calendar days by the Contractor at no expense to the Purchasing
Entity.

5.1.5. Product invoice shall contain at a minimum:

5.1.5.1. Name of Purchasing Entity
5.1.5.2. Master Agreement Number
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5.15.3. Name, phone number and address of Purchasing Entity
5.154. Order date

5.1.5.5. Description of product ordered

5.1.5.6. NI1J CPL model designation and threat level.

5.1.5.7. Serial number

5.1.5.8. Price

5.1.5.9. Any additional information required by the Purchasing Entity.

5.1.6.

5.1.7.

5.1.8.

5.1.9.

5.1.10.

5.1.11.

5.1.12.

5.1.13.

5.1.14.

5.1.15.

5.1.16.

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

Contractor shall accept procurement credit cards as a form of payment from Purchasing Entity,
with no additional charge or fee assessed.

Contractor shall provide a centralized billing option, upon request, and at the discretion of a
Participating State or Entity.

Distributor may invoice the Purchasing Entity directly, unless otherwise specified in a Participating
Addendum.

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 Products, and/or Services contemplated by this
Master Agreement.

Contractor shall not begin work without a valid purchase order or other appropriate commitment
document compliant with the law of the Purchasing Entity.

Orders must be placed consistent with the terms of this Master Agreement, and only during the
term of this Master Agreement.

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

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 240 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 deliveries must be FOB Destination; freight prepaid by the Contractor to the Purchasing
Entity’s specified location. Responsibility and liability for loss or damage for all orders will remain
with the Contractor until final inspection and acceptance, when responsibility will pass to the
Purchasing Entity, except the responsibility for latent defects, fraud, and the warranty obligations.

The delivery days and delivery hours shall be established by each individual Purchasing Entity.

5.2. Payment
Payment for completion of a Contract Order is normally made within thirty (30) days following the date the
entire Order is delivered or the date a correct invoice is received, whichever is later. After forty-five (45)
days, the Contractor may assess overdue account charges up to a maximum rate of one (1) percent per
month on the outstanding balance.
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6. GENERAL PROVISIONS
Insurance

6.1.

6.1.1.

6.1.2.

6.1.3.

6.1.4.

6.1.5.

Unless otherwise agreed in a Participating Addendum, 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 each Participating Entity’s state and having a rating of A-, Class VI or better, in the
most recently published edition of Best’s Reports. Failure to buy and maintain the 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, with no deductible for each of the following categories:

a) 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, $2 million Products and completed operations
aggregate and $50,000 and any one fire. If any aggregate limit is reduced below $2,000,000
because of claims made or paid, the Contractor shall immediately obtain additional insurance
to restore the full aggregate limit and furnish to the Participating Entity, a certificate or other
document satisfactory to the Participating Entity, showing compliance with this provision.

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

c) Automobile Liability covering any auto (including owned, hired and non-owned), with a
minimum limit of $1,000,000 each accident combined single limit.

d) Protected Information Liability covering all loss of State Confidential Information, such as PIl,
PCI, PHI, Tax Information, and CJI, and claims based on alleged violations of privacy rights
through improper use or disclosure of protected information with limits of $1,000,000 each
occurrence and $2,000,000 general aggregate.

e) Crime insurance including employee dishonesty coverage with minimum limits of $1,000,000
each occurrence and $1,000,000 general aggregate.

Contractor shall pay premiums on all insurance policies. Such policies shall also reference this
Master Agreement and shall have a condition that they not be revoked by the insurer until thirty
(30) calendar days after notice of intended revocation thereof shall have been given to Purchasing
Entity and Participating Entity by the Contractor.

Prior to commencement of performance, Contractor shall provide to the Lead State a written

endorsement to the Contractor’s general liability insurance policy or other documentary evidence

acceptable to the Lead State that:

a) Names the Participating States identified in the Request for Proposal as additional insured’s,
and;

b) Provides that the Contractor’s liability insurance policy shall be primary, with any liability
insurance of any Participating State as secondary and noncontributory. Unless otherwise agreed
in any Participating Addendum, the Participating Entity’s rights and Contractor’s obligations
are the same as those specified in the first sentence of this subsection. Before performance of
any Purchase Order issued after execution of a Participating Addendum authorizing it, the
Contractor shall provide to a Purchasing Entity or Participating Entity who requests it the same
information described in this subsection.

Contractor shall furnish to the Lead State, Participating Entity, and, on request, the Purchasing
Entity copies of certificates of all required insurance within seven (7) calendar days of the
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6.2.

6.3.

6.1.6.

execution of this Master Agreement, the execution of a Participating Addendum, or the Purchase
Order’s effective date and prior to performing any work. The insurance certificate shall provide the
following information: the name and address of the insured; name, address, telephone number and
signature of the authorized agent; name of the insurance company (authorized to operate in all
states); a description of coverage in detailed standard terminology (including policy period, policy
number, limits of liability, exclusions and endorsements); and an acknowledgment of the
requirement for notice of cancellation. Copies of renewal certificates of all required insurance shall
be furnished within fifteen (15) days after any renewal date. These certificates of insurance must
expressly indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at 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 Order.

Records Administration and Audit

6.2.1.

6.2.2.

6.2.3.

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/or transcribe
Contractor's books, documents, papers and records directly pertinent to this Master Agreement or
Orders 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 five (5) years following
termination of this Agreement or final payment for any Order placed by a Purchasing Entity against
this Agreement, whichever is later, 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 this 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 right exist in addition to any quality assurance obligation in this
Master Agreement requiring the Contractor to self-audit Contract obligations and that permits the
Lead State to review compliance with those obligations.

Confidentiality, Non-Disclosure, and Injunctive Relief

6.3.1.

Confidentiality. Contractor acknowledges that it and its employees or Authorized Dealers may, in
the course of providing a Product under this Master Agreement, be exposed to or acquire
information that is confidential to Purchasing Entity’s 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 Authorized Dealers in the performance of
this Master Agreement, including, but not necessarily limited to:

a) Any Purchasing Entity’s records;
b) Personnel records;

c) Information concerning individuals is Confidential Information of Purchasing Entity. 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:
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6.3.2.

6.3.3.

6.3.4.

6.3.5.

i) Isor becomes (other than by disclosure by Contractor) publicly known;

i) Is furnished by Purchasing Entity to others without restrictions similar to those imposed
by this Master Agreement;

iii) Is rightfully in Contractor’s possession without the obligation of nondisclosure prior to the
time of its disclosure under this Master Agreement;

iv) Is obtained from a source other than Purchasing Entity without the obligation of
confidentiality;

v) Is disclosed with the written consent of Purchasing Entity; or

vi) Is independently developed by employees, Dealers 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 Distributors 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 one copy of such Confidential
Information necessary for quality assurance, audits and evidence of the performance 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 to Purchasing Entities, and the 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 86.2 (Records Administration
and Audit). To the extent permitted by law, Contractor shall notify the Lead State of any entity
seeking access to the Confidential Information described in this subsection.
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6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

License of Pre-Existing Intellectual Property

Contractor grants to the Purchasing Entity a non-exclusive, perpetual, irrevocable, unlimited license to use,
modify, or dispose of the Intellectual Property and its derivatives, used or delivered under this Master
Agreement, but not created under it (“Pre-existing Intellectual Property”). The license shall be subject to
any third party rights in the Pre-existing Intellectual Property. Contractor shall obtain, at its own expense,
on behalf of the Purchasing Entity, written consent of the owner for the licensed Pre-existing Intellectual
Property.

Public Information

This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing
Entity’s public information laws.

Assignment/Subcontracts

6.6.1. 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.

6.6.2. The Lead State reserves the right to assign any rights or duties, including written assignment of
Contract administration duties to NASPO Cooperative Purchasing Organization LLC, doing
business as NASPO ValuePoint.

Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s Key Personnel, in writing within
ten (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. 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 in the Contractor’s proposal.

Independent Contractor

6.8.1. Contractor shall perform duties as an Independent Contractor, and not as an employee. Neither the
Contractor nor any employee or Authorized Dealer of the Contractor, shall be or deemed to be an
employee of the Lead State, NASPO ValuePoint, and/or any Participating State or Entity.

6.8.2. Contractor acknowledges that its employees are not entitled to unemployment insurance benefits
unless the Contractor or a Third Party provides such coverage, and that the Lead State, NASPO
ValuePoint and any Participating State or Entity does not pay for or otherwise provide such
coverage.

6.8.3. Contractor shall have no authority to bind the Lead State, NASPO ValuePoint and any
Participating State or Entity to any agreements, liability, or understanding except as may be
expressly set forth in this Master Agreement, Participating Addendum or an Order.

Force Majeure

Neither party to this Master Agreement shall be held responsible for delay or default caused by fire, riot,
acts of God and/or war which is beyond that party’s reasonable control. The Lead State may terminate this
Master Agreement after determining such delay or default will reasonably prevent successful performance
of this Master Agreement.

Defaults and Remedies
6.10.1. The occurrence of any of the following events shall be an event of default under this Master
Agreement:
a) Nonperformance of contractual requirements; or
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6.11.

6.12.

6.10.2.

6.10.3.

6.10.4.

6.10.5.

b) A material breach of any term or condition of this Master Agreement; or

c) Any certification, representation or warranty by Contractor in this Master Agreement that
proves to be untrue or materially misleading; or

d) Institution of proceedings under any bankruptcy, insolvency, 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

e) Any default specified in another section of this Master Agreement.

Upon the occurrence of an event of default, Lead State shall issue a written notice of default,
identifying the nature of the default, and providing a period of thirty (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.

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 Lead State shall have the right to exercise any or all of the following
remedies:

a) Exercise any remedy provided by law;

b) Terminate this Master Agreement and any related Contracts or portions thereof;

c) Impose liquidated damages as provided in this Master Agreement;

d) Suspend Contractor from being able to respond to future Solicitations;

e) Suspend Contractor’s performance; and

f)  Withhold payment until the default is remedied.

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 have all of the rights and remedies under this paragraph regarding its
participation in this Master Agreement, in addition to those set forth in its Participating Addendum.

Unless otherwise specified in an 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.

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 Order, or breach of any terms or
requirements of this Master Agreement, a Participating Addendum, or Order shall not be construed or
operate as a waiver of any subsequent default or breach of such term or requirement, or of any other term or
requirement under this Master Agreement, Participating Addendum, or an Order.

Debarment
The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
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6.13.

6.14.

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.

Indemnification

6.13.1.

6.13.2.

6.13.3.

6.13.4.

The Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative
Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State,
Participating Entities, and Purchasing Entities, along with their officers, agents, and employees as
well as any person or entity for which they may be liable, from and against claims, damages or
causes of action including reasonable attorneys’ fees and related costs for any death, injury, or
damage to property arising from act(s), error(s), or omission(s) of the Contractor, its employees or
Subcontractors or volunteers, at any tier, relating to the performance under this Master Agreement.

Indemnification — Intellectual Property. The Contractor shall defend, indemnify and hold
harmless NASPO, NASPO Cooperative Purchasing Organization LLC (doing business as NASPO
ValuePoint), the Lead State, Participating Entities, Purchasing Entities, along with their officers,
agents, and employees as well as any person or entity for which they may be liable ("Indemnified
Party™), from and against claims, damages or causes of action including reasonable attorneys’ fees
and related costs arising out of the claim that the Product or its use, infringes Intellectual Property
rights ("Intellectual Property Claim™).

The 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:

a) Provided by the Contractor or the Contractor’s subsidiaries or affiliates;
b) Specified by the Contractor to work with the Product;

¢) 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

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

The Indemnified Party shall notify the Contractor within a reasonable time after receiving notice of
an Intellectual Property Claim. Even if the Indemnified Party fails to provide reasonable notice, the
Contractor shall not be relieved from its obligations unless the Contractor can demonstrate that it
was prejudiced in defending the Intellectual Property Claim resulting in increased expenses or loss
to the Contractor. If the Contractor promptly and reasonably investigates and defends any
Intellectual Property Claim, it shall have control over the defense and settlement of it. However,
the Indemnified Party must consent in writing for any money damages or obligations for which it
may be responsible. The Indemnified Party shall furnish, at the Contractor’s reasonable request and
expense, information and assistance necessary for such defense. If the Contractor fails to
vigorously pursue the defense or settlement of the Intellectual Property Claim, the Indemnified
Party may assume the defense or settlement of it and the Contractor shall be liable for all costs and
expenses, including reasonable attorneys’ fees and related costs, incurred by the Indemnified Party
in the pursuit of the Intellectual Property Claim. Unless otherwise agreed in writing, this section is
not subject to any limitations of liability in this Master Agreement or in any other document
executed in conjunction with this Master Agreement.

No Waiver of Sovereign Immunity

6.14.1.

In no event shall this Master Agreement, any Participating Addendum or any Contract or any
Purchase Order issued thereunder, or any act of a Lead State, a Participating Entity, or a Purchasing
Entity be a waiver of any form of defense or immunity, whether sovereign immunity, governmental
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6.15.

6.16.

6.17.

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.

6.14.2. This section applies to a claim brought against the Participating State only to the extent Congress
has appropriately abrogated the Participating State’s sovereign immunity and is not consent by the
Participating State to be sued in federal court. This section is also not a waiver by the Participating
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.

Governing Law and Venue

6.15.1. The construction and effect of this Master Agreement shall be governed by the laws of the Lead
State. Venue for any administrative or judicial action relating to this Master Agreement shall be in
the City and County of Denver, Colorado.

6.15.2. The construction and effect of any Participating Addendum or Order against this Master
Agreement shall be governed by and construed in accordance with the laws of the Participating
Entity’s or Purchasing Entity’s State.

6.15.3. 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 the procurement, evaluation, award, or Contract performance or
administration if the Lead State is a party; the Participating State if a named party; the Participating
Entity state if a named party; or the Purchasing Entity state if a named party.

Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity 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. 8 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 to the
Contractor for the purpose of carrying out the Contractor's obligations under this Master Agreement or
Participating Addendum, including, at a Participating Entity's option, the right to control any such litigation
on such claim for relief or cause of action.

Contract Provisions for Orders Utilizing Federal Funds

Pursuant to Appendix Il 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.
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THE PARTIES HERETO HAVE EXECUTED THIS MASTER AGREEMENT

* Individual signing for Contractor hereby swears and affirms that they are authorized to act on Contractor’s behalf and
acknowledge that the Lead State is relying on their representations to that effect.

CONTRACTOR
Point Blank Enterprises, Inc

By: Hoyt Schmidt

Title: EVP of Commercial Business
DocuSigned by:

By: M?\L SJMJJL

STATE OF COLORADO
Jared Polis, Governor
Department of Personnel & Administration
State Purchasing & Contracts Office

Kara Veitch, Executive Director
»——DocuSigned by:

By: ’)o(u/u [

LD463EFDF865§L@.nature

John Chapraass-Siate.2urchasing Manager

ALL CONTRACTS REQUIRE APPROVAL BY THE STATE CONTROLLER

CRS 8§24-30-202 requires the State Controller to approve all State Contracts. This Master Agreement is not valid until

signed and dated below by the State Controller or delegate. Contractor is not authorized to begin performance until

such time. If Contractor begins performing prior thereto, the State of Colorado is not obligated to pay Contractor for
such performance or for any Goods and/or Services provided hereunder.

By:

STATE CONTROLLER
Robert Jaros, CPA, MBA, JD

DocuSigned by:

(Lt Palsr

29ADEADE71B5433...
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EXHIBIT A, PRODUCT AND PRICE LISTS

Separate attachment

EXHIBIT B, AGENTS AND DISTRIBUTORS BY STATE

Separate attachment

EXHIBIT C, WARRANTY AND RECYCLING PLAN

Separate attachment

EXHIBIT D, NASPO VALUEPOINT DETAILED SALES REPORTING TEMPLATE

Separate attachment
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EXHIBIT E, CONTRACTOR ATTESTATION

Individual signing for Contractor hereby swears and affirms that they are authorized to act on Contractor’s behalf
and acknowledge that the Lead State is relying on their representations to that effect.

Contra Ctor DocuSigned by:
L0463EFDF’!S&EJi@FI:T;lIU re
Date: 11/13/2020

For each helmet listed in Exhibit A.

Point Blank Enterprises, Inc attests that the PASGT II1A ballistic-resistant helmet (listed in
Exhibit A Product and Price Lists) is in compliance with NI1J Standard 0106.01

when tested with the NIJ ballistic test threats from NIJ Standard 0108.01, Type I1IA, and that
the products being sold under this contract are the same ballistic material and design as the test
samples evaluated in the provided test report: Point Blank Enterprises 2161-046R2 Test Report
Point Blank.pdf (dated 2017)
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